
BOARD OF_ __ SUPERVISORS_AGENDA ITEM REPORT 
CONTRACTS/AWARDS/GRANTS 

r. Award r Contract C' Grant Requested Board Meeting Date: _March 1, 2022 __________________________ _ 

* = Mandatory, information must be provided or Procurement Director Award [] 

*ContractorNendor Name/Grantor (DBA): 
Pictometry International Corp. (Headquarters: Rochester, NY) . 

"'-Project Title/Description: 
Aerial Photography Services 

*Purpose: 
Award: Master Agreement No. MA-P0-22-100. This Master Agreement is for an initial term of one (1) year in the 
annual award amount of $1,687,752.00 and includes four (4) one-year renewal options. 

Administering Department: Information Technology 

*Procurement Method: 
Pursuant to Pima County Procurement Code 11.12.050, Sole source procurement, award of Requisition No. 22-092 
is recommended to Pictometry lnternc~tional Corp., which has accepted the terms of the County's Offer Agreement. 

PRCUID: 434658 

Attachment: Master Agreement 

*Program Goals/Predicted Outcomes: 
Obtain updated aerial photography images as well as historical images of Pima County. 

*Public Benefit: 
. Expanded number of sectors and updated images for both Pima County and constituents. 

*Metrics Available to Measure Performance: 
Department will monitor on-time service delivery and billing to ensure contract compliance. 

"''Retroactive: 
No 

To: uJ~ 

r0s : 3 & 
V--c,, ·'~ \ 
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Contract/ Award Information 

Document Type: MA -----· Department Code: PO Contract Number (i.e., 15-123):=2=-2-__:1_::0.::.0 __ _ 

Commencement Date:2._4/01:i/_~----- Termination Date: ()_4_/_05_/2_3 ___ Prior Contract Number (Synergen/CMS): 

l:Zl Expense Amount:$* 1,687,752.00. -~---

*Funding Source(s) required: General Fund 

. Funding from General Fund? (o'Yes C No If Yes$ 

D Revenue Amount: $ 

1,687,752.00 

D Yes l:Z] No 

% 100 

Contract is fully or partially funded with Federal Funds? 

If Yes, is the Contract to a vendor or subrecipient? --·----·--- ----··-···-------

Were insurance or indemnity clauses modified? 0 Yes l:Z] No 

If Yes, attach Risk.'s approval. 

Vendor is using a Social Security Number? D Yes l:Zl No 

If Yes, attach the required form per Administrative Procedure 22-10. 

Amendment/ Revised Award Information 

Document Type: Department Code: Contract Number (i.e., 15-123): ------ ----- -----------

Amendment No.: AMS Version No.: ----

New Termination Date: Commencement Date: --· -------------- ------

C Expense or C Revenue 

Is there revenue included? 

*Funding Source(s) required: 

Prior Contract No. (Synergen/CMS): 

C Increase C Decrease Amount This Amendment: $ 

CYes (' No If Yes$ 

Funding from General Fund? ('Yes C No If Yes$ ----------
% 

Grant/Amendment Information (for grants acceptance and awards) (' Award C Amendment 

Document Type: _________ Department Code: Grant Number (i.e., 15-123) ___________ _ 

Commencement Date: Termination Date: Amendment Number: 
---

D Match Amount: $ D Revenue Amount: $ 

*All Funding Source(s) required: 

*Match funding from General Fund? 

*Match funding from other sources? 

------------------
(Yes ('No If Yes$ 

('Yes (' No If Yes$ 

*Funding Source:-----·----·--·---------

% 

% 

·-------- --

*If Federal funds are received, is funding coming directly from the 
Federal government or passed through other organization(s)? 

- - - 61QhdilY ·s1g iGo DY Ai d 

M . J 1 · C . I Digitally signed by Maria Julia Canizales A w· 1 b Wilbec 

Contact:. an~--Li 18 -~-ntza es oate 2022.02.04 08:54:21 -O?'oo·___ Division Manager: . na ---· I er °,~',~~~02202000000,39 

. T rr'1 S ncerDigitallysignedbyTerriSpencer _ . 
Department: _F'_r_~urement D1rect~r: e p~-------"'-""''-'-0-~,2_ a, 1219()6_,Q/'CJD' r elephone: _(520)_724-816_1'_ ______ _ 

D . I C I" t "., .. ,,~~,."."'"'~""" '~'" Department Director Signature/Date: ~~.:_ __ :_~~------·-··------··-·- :~~;·:;.'i'::;';;:':'::;~·~~':::-"""·""_,.,,,.,,,,.,~ .. ,,.,,,,,, .. ,,,,..,,,.,.,,,,.,.,.,,,.,,.,~,,,,,,.,_::·:·_-'" __ 

Deputy County Administrator Signature/Date: 

County Administrator Signature/Date: ·----------~-------- -. -'Zf,;.. I 'UJZ.,,"?. ____ . ____ _ 
(Required for Board Agenda/Addendum Items) r -J~ 
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MASTER AGREEMENT 
PIMA COUNTY, ARIZONA 

PIMA COUNTY THIS IS NOT AN ORDER - TRANSMISSION CONSTITUTES 
CONTRACT EXECUTION 

Master Agreement No: 22000000000000000100 

Description: IT - Pictometry Aerial Photography Svcs 

Pima County Procurement Department 

s 150 W. Congress St. 5th Fl 

s Tucson AZ 85701 

u 
Issued By: MARIA CANIZALES 

E 
Phone: 5207248167 

MA Version: 

R 
Email: maria.canizales@pima.gov 

PICTDMETRY INTERNATIONAL CORP 

Initiation Date: 
T 

Expiration Date: 
E 

R 

M NTE Amount: 

s Used Amount: 

Contact: Brian Garcia 

Phone: 602-206-4711 

Page: 1 of 2 

04-06-2022 

04-05-2023 

$1,687,752.00 

$0.00 

V 

E 

N 

D 

D 

R 

25 Methodist HIii Drive 

Rochester NY 14623 
Email: 

Terms: 

brian.garcia@eagleview.com 

0.00 % 

Shipping Method: 

Delivery Type: 

FOB: 

Modification Reason 

Vendor Method 

Standard Ground 

FOB Dest, Freight Prepaid 

Days: 30 

This Master Agreement is for an initial term of one (1) year in the annual award amount of $1,687,752.00 and includes four (4) one-year renewal 
options. 

Attachment: Offer Agreement 

This Master Agreement incorporates the attached documents, and by reference all instructions, Standard Terms and Conditions, Special 
Terms and Conditions, and requirements that are included in or referenced by the soliciation documents used to establish this agreement. All 
transactions and conduct are required to conform to these documents. 



• MASTER AGREEMENT DETAILS 

PIMA COUNTY 
Master Agreement No: 220000000000000001 oo MA Version: 1 Page: 2 of 2 

Line Description 

Project/Flight# 1 
Discount UOM Unit Price Stock Code VPN MPN 
0.0000 % EA $562,584.00 

2 Project/Flight# 2 
Discount UOM Unit Price Stock Code VPN MPN 
0.0000 % EA $562,584.00 

3 Project/Flight# 3 
Discount UOM Unit Price Stock Code VPN MPN 
0.0000 % EA $562,584.00 



Solicitation 55-434658 Title: Aerial Photography Services 

OFFER AGREEMENT 
1. INTENT: 

This document is intended to establish a Master Agreement ("MA") to provide Pima County ("County") with aerial 
photography services on an "as required basis" by issue of Delivery Order ("DO") or Delivery Order Maximo ("DOM"). 
As defined by the Pima County Standard Terms and Conditions included herein, this contract is non-exclusive and 
County may terminate it for any reason without penalty or cost. County will notify Contractor thirty (30) days before 

termination 

All Goods and Services that Contractor offers or provides pursuant to the contract will conform to the requirements 
defined by or referred to by the solicitation documents including Solicitation Amendments, Instructions to Offerors, 
Standard Terms and Conditions, and this Offer Agreement, all of which are incorporated herein. 

This document, including all attachments and documents incorporated by reference, constitutes the entire contract 
between the parties pertaining to the subject matter hereof, and merges all prior or contemporaneous agreements and 
understandings

1 
oral or written, herein. 

2. CONTRACT TERM. RENEWALS. EXTENSIONS and REVISIONS: 
The initial term of the MA will be for a five (5) years. 

3. CONTRACTOR MINIMUM QUALIFICATIONS: NONE 
The Contractor certifies that it is competent, willing and responsible for performing the services or providing the products 
in accordance with all requirements of the solicitation and this contract. Contractor certifies that it possesses all licenses. 
required by applicable Agencies to satisfy the requirements of this contract · 

4. PRODUCT OR SERVICE SPECIFICATIONS & SCOPE: 
Contractor to provide aerial photography services but not limited to throughout County See Section .A: Product 
Descriptions and Pricing (7 pages), Section B: License Terms (7 pages), Section C: Non-Standard Terms and 
Conditions (1 page), Appendix 1 Photogrammetric Product Specifications (2 pages), and Appendix 2: Maps (3 pages). 

4.1. General Specifications: 
4.1.1. County will contact Contractor six (6) months before service is required via email. Contractor will 

acknowledge the request within forty-eight (48) hours Contractor will contact County within ten (10) 
business days from email to schedule service, before to service, County will issue a DO/DOM. 

4.1.2. County will confirm project area and deliverables a minimum of three (3) months before the scheduled 
projecVservice via email. 

4.1.3. Contractor must notify County if project flight(s) cannot be performed within the required time frame, 
taking into considerations things that can alter the flight timeline i.e. scheduling, weather, fires, etc. 

4.1.4. Contractor must provide updates a minimum of biweekly or as delays outside of contractors control cause 
a delay. The updates should be sent via e-mail to jack.lloyd@pima.gov and provide an estimated time of 
completion. 

4.2. Project Document Upload. Delivery and Payment: 
Upon completion of imagery capture the contractor must send the imagery on an external hard drive and provide 
electronic access within a maximum of thirty (30) days. External hard drive shall be sent to Pima County ITD, 
Attn: Jack Lloyd, 33 N. Stone Ave, 14th floor, Tucson, AZ 85701, Monday through Friday, between the hours of 
8 00 am to 4:00 pm excluding County's observed holidays at contractor's expense. If the timeframe cannot be 
met Contract must contact County to negotiate a new timeframlcl. 

5. OFFER ACCEPTANCE & ORDER RELEASES: 
County will accept offer and execute this shared contract by issue of a MA (recurring requirements) to b.e effective on 
the document's date of issue without further action by either party. The MA will document the term of the agreement. 
Pursuant to the executed MA, County departments requiring the goods or services defined herein will issue a DO or 
DOM to the Contractor. County will furnish the DO or DOM to Contractor via facsimile, e-mail or telephone. If County 
gives the order verbally, the County Department issuing the order will transmit a confirming order document 
to Contractor within five (5) workdays of the date it gives the verbal order. 

Contractor must not supply materials or services th~t are not specified on the MA and are not documented or 
authorized by a DO or DOM at the time of provision. County accepts no responsibility for control of or payment 
for materials or services not documented by a County DO or DOM. 

91462 I 00965219 I v20f/er Agreement 
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Solicitation SS-434658 Title: Aerial Photography Services 

Contractor will establish, monitor, and manage an effective contract administration process that assures compliance 
with all requirements of this contract In particular, Contractor will not provide goods or services in excess of the 
executed contract items, item quantity, item amount, or contract amount without prior written authorization by contract 
revision that County has properly executed and issued. Any items Contractor provides in excess of those stated in the 
contract are at Contractor's own risk. Contractor will decline verbal requests to deliver items in excess of the contract 
and will report all such requests in writing to (he County Procurement Department within one (1) workday of the request 
The report must include the name of the requesting individual and the nature of the request 

6. ACCEPTANCE OF GOODS & SERVICES: 
The County Department designated on the issued order DO or DOM will accept goods and services only in accordance 
with this contract Such acceptance is a prerequisite to the commencement of payment terms. 

7. COMPENSATION & PAYMENT: 
The MA issued to accept Contractor's offer will define the not-to-exceed amount of the contract. 

See Section A: Product Descriptions and Pricing (7 pages). 

Contractor's unit prices must include all incidentals and associated costs required to comply with and satisfy all 
requirements of this solicitation, which includes the Instructions to Offerors, Standard Terms and Conditions, and Offer 

Agreement. County will make no payments for items not in the contract. 

Quantities in this solicitation are estimates only. County reserves the right to increase or.decrease quantities and 
amounts. County makes no guarantee regarding actual orders for items or quantities during the term of the agreement. 
County is not responsible for Contractor inventory or order commitment. 

Unless the parties otherwise agree in writing, all pricing will.be F.0.B. Destination & Freight Prepaid Not Billed ("F O.B. 
Destination"). Contractor will deliver and unload products or services at the destination(s) that the delivery article of th is 
contract or accepted Order indicates. The offered Unit Price must include all freight costs. 

Although an order may not fully define State and City sales tax, County will pay such taxes as are DI REC TL Y applicable 
to County and Contractor invoices such taxes as a separate line item. Contractor must not include such taxes in the 

item unit price. 

Price Warranty. Contractor will give County the benefit of any price reduction before actual time of shipment 

Price Escalation. All unit prices include compensation for Contractor to implement and actively conduct cost and price 
control activities Pricing will remain firm during the initial year of the contract term after which the parties may consider 
price increases no more frequently than once per year. Contractor will submit a written request to County that includes 
supporting documents justifying requested increases at least ninety (90) days prior to the renewal date. Contractor will 
provide evidence, cite sources, demonstrate specific conditions and document how those conditions affect the cost of 
its performance, and identify specific efforts Contractor has taken to control and reduce those and other costs to avoid 
the need to increase prices. County will review proposed pricing and determine if it is allowable, fair and reasonable, 
and in the best interest of County to accept the proposal. County reserves the right to continue, accept or reject the 

price proposal, or terminate and re-solicit the contract. 

Standard Payment Term Net (30) is effective from the date of valid invoice document and does not commence until 
the later of 1) the receiving County Department receives goods or services into County's payment system or 2) County 

Financial Operations receives and verifies Contractor's invoice. 

OPTIONAL EARLY PAYMENT DISCOUNT TERM: Pima County Administrative Procedure No. 22~35 Section 2.B.4 
defines County's practice regarding discounts for early payment. Contractor offers the following discounts to those 
prices to be used for all orders issued pursuant to this contract County will utilize the existing payment code that best 
matches that offered and does not exceed the offered discount percentage Payment days cannot be less than ten (10) 
calendar days. Contractor will submit vaHd. invoice document consistent with the associated DO or DOM to County 
Finance Department at least seven (7) calendar days prior to the date on which the discounted payment is due. If 
desired, for any order issued pursuant with this contract, Contractor may offer early payment discounts that exceed this 

Early Payment Discount. 

Optional Early Payment Discount Percent: 

91462 I 00965219 I v20ffer Agreement 
Revised 11.13.20 

% if payment tendered within Days as indicated above. 
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Solicitation 55-434658 · Title: Aerial Photography Services 

Contractor will submit Request(s) for Payment or Invoices to the location and entity defined by County's DO or DOM 
document 

All Invoice documents will reference the County's DO or DOM number under which the services or products were 
ordered. ALL Invoice line items will utilize the item description, precise unit price and unit of measure defined by the 
County's order document. County may return invoices that include line items Q[ unit prices that do not match those 
documented by the County's order to Contractor unprocessed for correction. Contractor will not accept orders, or 
provide services or products that cumulatively exceed the contract amount 

Contractor will provide detailed documentation in support of payment requests, which should be consistent with and not 
exceed County's DO or DOM document. Contractor will bill County within one (1) month after the date on which 
Contractor's right to payment accrues ("Payment Accrual Date"), which, unless this contract specifically provides 
otherwise, is the date Contractor delivers goods, pelforms services or incurs costs. Invoices must assign each billed 
amount to an appropriate line item of County's order and document each Payment Accrual Date. County may refuse to 
pay any amount that Contractor bills which does not conform to County's DO or DOM document. County will refuse to 
pay any amount that Contractor bills more than six (6) months after the Payment Accrual Date, pursuant to A.RS § 
11-622(C). 

8. DELIVERY: 
"On-Time" delivery is an essential part of the consideration that Contractor is to provide to County under the contract. 
Contractor will make delivery in accordance with the Instructions to Offerors, Standard Terms and Conditions and to 
the location(s) on the DO or DOM document. 

Define delivery locations; Pima County Information Technology Department 
33 N Stone Ave. 14th Floor 
Tucson AZ 85701 

9. TAXES.FEES.EXPENSES: 
Pursuant to IRS Publication 510, County is exempt from federal excise taxes for goods County is subject to State and 
City sales tax. County will pay no separate charg.es for delivery, drayage, express, parcel post, packing, insurance, 
license fees, permits, costs of bonds, surcharges, or bid preparation unless the contract expressly includes such 
charges and the solicitation documents itemize them. 

10. OTHER DOCUMENTS: 
Contractor and County in entering into this contract have relied upon information provided or referenced by Pima County 
Solicitation No. SS-434658 including the Instructions to 0/ferors, Offer Agreement, Standard Terms and Conditions, 
Solicitation Amendments, Contractor's Bid Offer, documents submitted by Contractor or References to satisfy Minimum 
Qualifications and any other information and documents that Contractor has submitted in its response to County's 
Solicitation The Contract incorporates these documents as though set forth in full herein, to the extent not inconsistent 
with the provisions of this contract. 

11. INSURANCE: 
The Insurance Requirements herein are minimum requirements for this Contract and in no way limit, the indemnity 
covenants contained in this Contract. Contractor's insurance shall be placed with companies licensed in the State of 
Arizona and the insureds shall have an "AM. Best" rating of not less than A- VII. Pima County in no way warrants that 
the minimum insurer rating is sufficient to protect the [:ontractor from potential insurer insolvency. 

Minimum Scope and Limits of Insurance: 
Contractor shall procure and maintain, until all contractual obligations have been discharged, the insurance coverage 
with limits of liability not less than stated below. Pima County in no way warrants that the minimum insurance limits 
contained herein are sufficient to protect the Contractor from liabilities that arise out of the pelformance of the work 
under this Contract. If necessary, Contractor may obtain commercial umbrella or excess insurance to satisfy the 
County's Insurance Requirements. 

91462 I 00965219 I v20ffer Agreement 
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Solicitation SS-434658 Title: Aerial Photography Services 

Commercial General Liability (CGL) - Occurrence Form with limits of $2,000,000 Each Occurrence and $2,000,000 
General Aggregate. Policy shall include bodily injury, property damage, broad form contractual liability coverage, 
personal and advertising inJury and products - completed operations. 

Business Automobile Liability - Bodily Injury and Property Damage for any owned, hired, and/or non-owned 
automobiles used in the performance of this Contract with a Combined Single Limit (CSL) of $1,000,000 each accident. 

Workers' Compensation (WC) and Employers' Liability - Statutory requirements and benefits for Workers' 
Compensation. In Arizona, WC coverage is compulsory for employers of one or more employees. Employer's Liability 
coverage- $1,000,000 each accident and each person - disease. 

Claim-Made Insurance Coverage - If any part of the Required Insurance is written on a cla.ims-made basis, any policy 
retroactive date must precede the effective date of this Contract, and Contractor must maintain such coverage for a 
period of not less than three (3) years following Contract expiration, termination or cancellation. 

Additional Insurance Requirements: 
The policies shall include, or be endorsed to include, as required by this written agreement, the following provisions: 
Additional Insured: The General Liability and Business Automobile Liability Policies shall each be endorsed to include 
Pima County, its departments, districts, .boards, commissions, officers, officials, agents, and employees as additional 
insureds with respect to liability arising out of the activities performed by or on behalf of the Contractor. 
Subrogation: The General Liability, Business Automobile Liability and Workers' Compensation Policies shall each 
contain a waiver of subrogation endorsement in favor of Pima County, and its departments, districts, boards, 
commissions, officers, officials, agents, and employees for losses arising from work performed by or on behalf of the 
Contractor. 

Primary Insurance: The Contractor's policies shall stipulate that the insurance afforded the Contractor shall be primary 
and that any insurance carried by Pima County, its agents, officials, or employees shall be excess and not contributory 
insurance 

Insurance provided by the Contractor shall not limit the Contractor's liability assumed under the indemnification 
provisions of this Contract. 

Notice of Cancellation: 
Each Required Insurance policy must provide, and certificates specify, that County will receive not less than 
thirty (30) days advance written notice of any policy cancellation, except 10-days prior notice is sufficient when 
the cancellation is for non-payment of a premium. Notice shall include the Pima County project or contract 
number and project description. 

Verification of Coverage: 
Contraclor Shall furnish Pima County with certificates of insurance as· required by this Contract. An authorized 
representative of the insurer shall sign the certificates. 

All certificates and endorsements, as required by this written agreement, are to be received and approved by Pima 
County before work commences. Each insurance policy required by this Contract must be in effect at, or prior to, 
commencement of work under this Contract. Failure to maintain the insurance coverages or policies as required by this 
Contract, or to provide evidence of renewal, is a material breach of contract. 

All certificates required by this Contract shall be sent directly to the appropriate County Department. The Certificate of 
Insurance shall include the Pima County project or contract number and project description on the certificate. Pima 
County reserves the right to require complete copies of all insurance policies required by this Contract at any time. 

Approval and Modifications: 
The Pima County Risk Manager may approve a modification of the Insurance Requirements without the necessity of a 
formal Contract amendment, but the approval must be in writing. Neither the County's failure to obtain a required 
insurance certificate or endorsement, the County's failure to object to a non-complying insurance certificate or 
endorsement, or the County's receipt of any other information from the Contractor, its insurance braker(s) and/or 
insurer(s), constitutes a waiver of any of the Insurance Requirements. 

91462100965219 I v20ffer Agreement 
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Solicitation SS-434658 Title: Aerial Photography Services 

12. PERFORMANCE BOND: 
Not applicable to this Agreement. 

13. ACKNOWLEDGEMENT OF SOLICITATION AMENDMENTS: 
Contractor acknowledges that it incorporates the following solicitation amendments in its offer and this contract' 

Amendment# Date Amendment# Date Amendment# Date 

14. SMALL BUSINESS ENTERPRISE /SBE) CERTIFICATION Not applicable to this Agreement. 
Is your firm SBE certified as defined by the solicitation "Instructions lo Offerors" Yes n No r: 
section? 

If Yes, have you included your certification document? Yes r' No [1 

(select one) 

(select one) 

NOTE: If you do not submit the SBE Certification document with your bid, County will not apply the SBE Preference 

(REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK) 
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Solicitation SS-434658 Title: Aerial Photography Services 

15. BID/OFFER CERTIFICATION: 

CONTRACTOR LEGAL NAME: Pictometry International Corp. 

BUSINESS ALSO KNOWN AS: 

MAILING ADDRESS: --'2.,5_,Mrneailuho"'dJ.Ji;,JsluH:iiuill;.DllrllliY_e_e ___________ ~--------------

C\TY/STATE/ZIP: Rochester, NY 14623 

REMIT TO ADDRESS: Pictometry International Corp. P.O. Box 735288, 

CITY/STATE/ZIP: Dallas TX 75373-5288 

CONTACT PERSON NAME/TITLE: Christian Stitz, Regional VP - Sales 

PHONE: 636-443-5779 
FAX: 585-486-0098 

CONTACT PERSON EMAIL ADDRESS: christian.stitz@eagleview.com 

EMAi L ADDRESS FOR ORDERS & CONTRACTS: _c,ch"-r,,,is,::tia"'n"'.s'-'t"'itz='@=ea"'g"'leecvccie,..:w:.c.·ceco'-'m"------------

CORPORATE HEADQUARTERS ADDRESS: 25 Methodist Hill Drive Rochester NY 14623 

WEBSITE: www.ea leview.com 

By signing and submitting these Offer Agreement documents, the undersigned certifies that they are legally authorized to 
represent and bind Contractor to legal agreements, that all information submitted is accurate and complete, that Contractor 
has reviewed the Pima County Procurement website for solicitation amendments and has incorporated all such 
amendments to its offer, that Contractor is qualified and willing to provide the items requested, and thal Contractor will 
comply with all requirements of the solicitation. The Unit Pricing includes all costs incidental to the provision of the items in 
compliance with the above documents; no additional payment will be made. Conditional offers that modify the solicitation 
requirements may be deemed not 'responsive' and County may not evaluate them. Contractor's submission of a signed 
offer agreement will constitute a firm offer and upon the issuance of a MA document issued by the Pima County Procurement 
Director or authorized designee will form a binding contract that will require Contractor to provide the goods or services and 
materials described in this solicitation The undersigned hereby offers to furnish the goods or services in compliance with 
all terms, conditions, specifications that the solicitation defines or references, which includes Pima County Standard Terms 
& Conditions, this Offer Agreement and other documents as listed in this Offer Agreement's "Other Documents" section. 

SIGNATURE: <t'R.o-&(!;il f_ocM DATE: 

Robert Locke President, Governent 
PRINTED NAME & TITLE OF AUTHORIZED CONTRACTOR REPRESENTATIVE EXECUTING OFFER 

PHONE AND EMAIL: 585-487-1538, bob.locke@eagleview.com 

Appr~ 

Deputy County Attorney 

91462 I 00965219 I v20ffer Agreement 
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Solicitation SS-434658 Title: Aerial Photography Services 

PIMA COUNTY STANDARD TERMS AND CONDITIONS 

1. OPENING: 
Pima County ("County") will publicly open responses on the date and at the location as stated in the Invitation for 
Bid (/FB) or Request for Proposal (RFP). The County will read each respondent's name, and for responses to an 
IFB will also read the total bid amount. County will open proposals so as to avoid disclosure of the contents of any 
proposal to competing Offerers during the evaluation process. County invites all interested parties to attend the 

bid opening. 

2. EVALUATION: 
County will evaluate responses to determine which are most advantageous to County considering conformity to the 
specifications stated in the IFB, evaluation criteria stated in the RFP, and other factors, regardless of solicitation 

type. 

If County makes an award, County will enter into an agreement with one or more Contractor(s) that submitted the 
lowest responsive bid(s) or highest scoring proposal that County determined responsible /or providing the required 
goods or services. Unless otherwise specified on the IFB document, County will determine the low or lowest bids 
considering all items listed in the Unit Price Schedule 

County, at its sole discretion, reserves the following rights: 1) to waive informalities in the bid or bid procedure; 2) 
to reject the response of any persons or corporations that have previously defaulted on any contract with County or 
who have engaged in conduct that constitutes a cause for debarment or suspension as set forth in County Code 
Section 11.32; 3) to re1ect any and all responses; 4) to re-advertise for bids previously rejected; 5) to otherwise 
provide for the purchase of such equipment. supplies materials and services as may be required herein; 6) to award 
on the basis of price and other factors, including but not limited to such factors as delivery time, quality, uniformity 
of product, suitability for the intended task, and bidder's ability to supply; 7) to increase or decrease the item quantity 
or eliminate any item of this solicitation prior to the award. Pricing evaluations will be based on pre-tax pricing 
proposed by Contractor. 

3. AWARD NOTICE: 
County will post a Notice of Recommendation for Award for IFB or RFP on the Procurement website available for 
review by interested parties. The Procurement Department will maintain a tabulation of the bids or ranking of 

proposals 

4. AWARD: 
Either the Procurement Director or the Board of Supervisors will make the contract award in accordance with the 
Pima County Procurement Code. County reserves the right to reject any or all proposals, bids or to waive 
irregularities and informalrties in the best interest of County. Unless County expressly agrees otherwise, resulting 
contracts are not exclusive, they are for the sole convenience of County, and County reserves the right to obtain 
like goods or servi·ces from other sources. 

5. WAIVER: 
Each Offeror, by submission of a proposal, bid or proposal waives any and all claims for damages against County 
or its officers or.employees when County exercises any of its reserved rights. 

6. ACKNOWLEDGEMENT AND ACCEPTANCE: 
If Contractor's terms of sale are inconsistent with the terms of the resultant contract, the terms herein will govern, 
unless County accepts Contractor's terms in writing. No oral agreement or understanding will in any way modify 
this contract or the terms and conditions herein. Contractor's acceptance, delivery or performance called for herein 
will constitute unqualified acceptance of the terms and conditions of the resultant contract. 

7. INTERPRETATION AND APPLICABLE LAW: 
The laws of the State of Arizona govern the interpretation and construction of this Contract. If any of Contractors' 
terms or conditions is not in agreement with County's terms and conditions as set forth herein, County's will govern. 
This contract incorporates the complete agreement of the parties with respect to the subject matter of this contract. 
No oral agreement or other understanding will in any way modify the terms and conditions of this contract. 

8. WARRANTY: 
Contractor warrants goods or services to be satisfactory and free from defects. 

9. QUANTITY: 
Contractor will not exceed or reduce the quantity of goods ordered without written permission from County in the 
form of a properly executed Master Agreement ("MA"), Purchase Order.("PO"), Delivery Order ("DO"), or Delivery 
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Order Maximo ("DOM") revision or amendment as the County's Procurement Code requires. All quantities are 
estimates and County provides no guarantee regarding actual usage 

10. PACKING: ' Contractor will make no extra charges for packaging or packing material. Contractor is responsible for safe 
packaging conforming to carrier's requirements. 

11. DELIVERY: 
On-time delivery of goods and services is an essential part of the consideration that County will receive. 

Contractor must provide a guaranteed delivery date, or interval period from order release date to delivery if the 
Price proposal document requires it. Upon receipt of notification of delivery delay, County at its sole option and at 
no cost to County may cancel the order or extend delivery times. Such extension of delivery times will not be valid 
unless an authorized representative of County extends it to Contractor in writing. 

To mitigate or prevent damages from delayed delivery, County may require Contractor to deliver additional quantity 
utilizing express modes of transport, or overtime, all costs to be Contractor's responsibility. County reserves the 
right to cancel any delinquent order, procure from an alternate source, or refuse receipt of or return delayed 
deliveries, all at no cost to County. County reserves the right to cancel any order or refuse delivery upon default by 
Contractor concerning time, cost, or manner of delivery. 

Contractor is not responsible for unforeseen delays caused by fires, strikes, acts of God, or other causes beyond 
Contractor's control, provided that Contractor provides County immediate notice of delay. 

12. SPECIFICATION CHANGES: 
County has the right to make changes in the specifications, services, or terms and conditions of an order. If such 
changes cause an increase or decrease in the amount due under an order or in time required for performance, 

. County will make an acceptable adjustment and will modify the order in writing. No verbal agreement for adjustment 

is acceptable. 

Nothing in this clause reduces Contractor's' responsibility to proceed without delay in the delivery or performance 
of an order. 

13. INSPECTION: 
County may inspect or test all goods and services at place of manufacture, destination, or both. Contractor will hold 
goods failing to meet specifications of the order or contract at Contractor's risk and County may return such goods 
to Contractor with costs for transportation, unpacking, inspection, repacking, reshipping, restocking or other like 
expenses to be the responsibility of Contractor. In lieu of return of nonconforming supplies, County, at its sole 
discretion and without prejudice to County's rights, may waive any nonconformity, receive the delivery, and treat 
the defect(s) as a warranty item, but any waiver of any condition will not apply to subsequent shipments or deliveries. 

14. SHIPPING TERMS: 
Unless the contract states otherwise, delivery terms are to be F.O.B. Destination & Freight Prepaid Not Billed 
("F.0.B. Destination") and Contractor is to include such terms in its Unit Price proposal. 

16. PAYMENTTERMS: 
Payment terms are net thirty (30) days, unless the contract specifies otherwise. 

16. ACCEPTANCE OF MATERIALS AND SERVICES: 
County will not execute an acceptance or authorize payment for any service, equipment or component prior to 
delivery and verification that the delivery meets all specification requirements. 

17. RIGHTS AND REMEDIES OF COUNTY FOR DEFAULT: 
In the event any item that Contractor furnishes in the performance of the contract should fail to conform to the 
specifications thereof, or to the sample that Contractor submitted, County may reject same, and it thereupon 
becomes the duty of Contractor to reclaim and remove the same, without expense to County, and immediately 
replace all such rejected items with others conforming to the specifications or samples. Should Contractor fail, 
neglect, or refuse immediately to do so, County has the right to purchase in the open market, in lieu thereof, a 
corresponding quantity of any such items and to deduct from any monies due or that may become due to Contractor 
the difference between the price named in the MA or Purchase Order ("PO") and the actual cost to County. 

In the event Contractor fails to make prompt delivery as specified of any item, the same conditions as to the rights 
of County to purchase in the open market and invoke the reimbursement condition above apply, except when 
delivery is delayed by fire, strike, freight embargo, or acts of god or of the government. In the event of cancellation 
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of the MA, PO or associated orders, either in whole or in part, by reason of the default or breach by Contractor, 
Contractor wi·II bear and pay for any loss or damage sustained by County in procuring any items which the 
Contractor agreed to supply. The rights and remedies of County provided above are not exclusive and are in addition 
to any other rights and remedies provided by law or under the contract. 

1 B. FRAUD AND COLLUSION: 
Each Contractor, by submission of a bid, certifies that no officer or employee of County or of any subdivision thereof: 
1) has aided or assisted Contractor in securing or attempting to secure a contract to furnish labor, materials or 
supplies at a higher price than that proposed by any other Contractor; 2) has favored one Contractor over another 
by giving or withholding information or by willfully misleading the bidder in regard to the character of the material or 
supplies called for or the conditions under which the proposed work is to be done; 3) will knowingly accept materials 
or supplies of a quality inferior to those called for by any contract; 4) has any direct or indirect financial interest in 
the proposal or resulting contract. Additionally, during the conduct of business with County, Contractor will not 
knowingly certify, or induce others to certify, to a greater amount of labor performed than has been actually 
performed, or to the receipt of a greater amount or different kind of material or supplies that has been actually 
received. If County finds at any time that Contractor has in presenting any proposal(s) colluded with any other party 
or parties for the purpose of preventing any other proposal being made, then County will terminate any contract so 
awarded and that person or entity will be liable for all damages that County sustains. 

19. COOPERATIVE USE OF RESULTING CONTRACT: 
As allowed by law, County has entered into cooperative procurement agreements that enable other Public Agencies 
to utilize procurement agreements that County has developed Participating agencies may contact Contractor with 
requests to provide services and products pursuant to the pricing, terms and conditions defined by the County MA, 
or PO. Minor adjustments are allowed subject to agreement by both Contractor and Requesting Party to 
accommodate additional cost or other factors not present in the County's agreement and required to satisfy 
particular Public Agency code or functional requirements and within the intended scope of the solicitation and 
resulting contract. The parties to the cooperative procurement will negotiate and transact any such usage in 
accordance with State, County and other Public Agency procurement rules, regulations and requirements. 
Contractor will hold harmless County, its officers, employees, and agents from and against all liability, including 
without limitation payment and performance associated with such use. Contractor may view a list of agencies that 
are authorized to use County contracts at the Procurement Department Internet home page: 
http://www.pima.gov/procure, under the Vendor Information tab, by selecting the link titled County Cooperative 
Agreements -Authorized Agencies. 

20. PATENT INDEMNITY: 
Contractor will indemnify, defend and hold County, its officers, agents and employees, harmless from liability of any 
nature or kind, including costs and expenses, for infringement or use of any copyrighted composition, secret 
process, patented or unpatented invention, article or appliance furnished or used in connection with the MA, PO, 
and associated orders. COunty may require Contractor to furnish a bond or other indemnification to County against 
any and all loss, damage, costs, expenses, claims and liability for patent or copyright infringement 

21. INDEMNIFICATION: 
Contractor will indemnify, defend, and hold harmless County, its officers, employees and agents from and against 
any and all suits, actions, legal administrative proceedings, claims or demands and costs attendant thereto, arising 
out of any act, omission, fault or negligence by Contractor, its agents, employees or anyone under its direction or 
control or on its behalf in connection with performance of the MA, PO or associated orders. Contractor warrants 
that all products and services provided under this contract are non-infringing. Contractor will indemnify, defend and 
hold County harmless from any claim of infringement arising from services provided.under this contract or from the 
provision, license, transfer or use for their intended purpose of any products provided under this Contract. 

22. UNFAIR COMPETITION AND OTHER LAWS: 
Responses must comply with Arizona trade and commerce laws (Title 44 A.RS.) and all other applicable County, 
State, and Federal laws and regulations. 

23. COMPLIANCE WITH LAWS: 
Contractor will comply with all federal, state, and local laws, rules, regulations, standards and Executive Orders, 
without limitation. In the event any services that Contractor provides under this contract require a license issued by 
the Arizona Registrar of Contractors (ROG), Contractor certifies that a Contractor licensed by ROG to perform those 
services in Arizona will provide such services. The laws and regulations of the State of Arizona govern the rights, 
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performance and disputes of and between the parties. Any action relating to this Contract must be filed and 
maintained in a court of the State of Arizona in Pima County. 

Any changes in the governing laws, rules, and regulations during an agreement apply, but do not require an 
amendment or revisions 

24. CANCELLATION FOR CONFLICT OF INTEREST: 
This contract is subject to cancellation pursuant to A.R.S. §§38-506 and 38-511, the pertinent provisions of which 
are incorporated into this Contract by reference. 

25. NON-DISCRIMINATION: 
CONTRACTOR agrees to comply with all provisions and requirements of Arizona Executive Order 2009-09 which 
is hereby incorporated into this contract as ,f set forth in full herein including flow down of all provisions and 
requirements to any subcontractors. During the performance of this contract, Contractor must not discriminate 
against any employee, client or any other individual in any way because of that person's age, race, creed, color, 
religion, sex, disability or national.origin. 

26. NON-APPRORIATION OF FUNDS: 
County may cancel this contract pursuant to A.R.S. § 11-251 (42) if for any reason the County Board of Supervisors 
does not appropriate funds for the stated purpose of maintaining the contract. In the event of such cancellation, 
County has no further obligation, other than payment for services or goods that County has already received. 

27. PUBLIC RECORDS: 
Disclosure Pursuant to A.R.S. § 39-121 et seq., and A.R.S. § 34-603(H) in the case of construction or Architectural 
and Engineering services procured under A.RS. Title 34, Chapter 6, all documents submitted in response to the 
solicitation resulting in award of this Contract, including, but not limited to, pricing schedules, product specifications, 
work plans, and any supporting documents are public records. As such, those documents are subject to release 
and/or review by the general public upon request, including competitors. 

Records Marked Confidential; Notice and Protective Order. If Contractor reasonably believes that some of those 
records contain proprietary, trade-secret or othenwise-confidential information, Contractor must prominently mark 
those records "CONFIDENTIAL." In the event a public-records request is submitted to County for records marked 
CONFIDENTIAL, County will notify Contractor of the request as soon as reasonably possible. County will release 
the records 10 business days after the date of that notice, unless Contractor has, within that period, secured an 
appropriate order from a court of competent Jurisdiction, enjoining the release of the records. County will not. under 
any circumstances, be responsible for securing such an order, nor will County be in any way financially responsible 
for any costs associated with securing such an order. 

28. AMERICANS WITH DISABILITIES ACT: 
Contractor will comply with all applicable provisions of the Americans with Disabilities Act (public law 101-336, 42 
USC 12101-12213) and all applicable federal regulations under the act, including 28 CFR parts 35 and 36. 

29. NON-EXCLUSIVE: 
Contracts resulting from this solicitation are non.exclusive and are for the sole convenience of County, which 
reserves the right to obtain like goods and services from other sources for any reason. 

30. PROTESTS: 
An interested party may file a protest regarding any aspect of a solicitation, evaluation, or recommendation for 
award. Protests must be in accordance with the Pima County Procurement Code, Section 11.20.010. 

31. TERMINATION: 
County reserves the right to terminate any MA, PO, Delivery Order, DOM or award, in whole or in part, at any time, 
without penalty or recourse, when in the best interests of County. Upon receipt of written notice, Contractor will 
immediately cease all work as directed by the notice, notify all subcontractors of the effective date of termination 
and take appropriate actions to minimize further costs to County. Contractor must deliver completed work to the 
County and Contractor is entitled to receive just and equitable compensation for work in progress, work completed 
and materials accepted before the effective date of the termination 

32. ORDER OF PRECEDENCE CONFLICTING DOCUMENTS: 
In the event of inconsistencies between contract documents, the following is the order of precedence, superior to 
subordinate, that will apply to resolve the inconsistency: MA, DO or DOM, PO, Offer Agreement or contract attached 
to a MA. PO, DO or DOM; these standard terms and conditions: any other solicitation documents. 
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33. INDEPENDENT CONTRACTOR: 
The status of Contractor is that of an independent Contractor Contractor and Contractor officer's agents or 
employees are not considered employees of County and are not entitled to receive any employment-related fringe 
benefits under the County Merit System. Contractor is responsible for payment of all federal, state and local taxes 
associated with the compensation received pursuant to this Contract and will indemnify and hold County harmless 
from any and all liability which County may incur because of Contractor's failure to pay such taxes. Contractor is 
solely responsible for its program development and operation 

34. BOOK AND RECORDS: 
Contractor will keep and maintain proper and complete books, records and accounts, which will be open at all 
reasonable times for inspection and audit by duly authorized representatives of County. In addition, Contractor will 
retain all records relating to this contract at least five (5) years after its termination or cancellation or, if later, unti I 
any related pending proceeding or litigation has been closed. 

35. COUNTERPARTS: 
The parties may execute the MA or PO that County awards pursuant to this solicitation in any number of 
counterparts, and each counterpart is considered an original, and together such counterparts constitute one. and 
the same instrument. 

For the purposes of the MA and PO, the signed proposal of Contractor and the signed acceptance of County are 
each an original and together constitute a binding MA, if all other requirements for execution are present. 

36. AUTHORITY TO CONTRACT: 
Contractor warrants its right and power to enter into the MA or PO. If any court or administrative agency determines 
that County does not have authority to enter into the MA or PO, County is not liable to Contractor or any third party 
by reason of such determination or by reason of the MA or PO. 

37. FULL AND COMPLETE PERFORMANCE: 
The failure of either party to insist on one or more instances upon the full and complete performance with any of the 
terms or conditions of the MA, PO, DO or DOM to be performed on the part of the other, or to take any action 
permitted as a result thereof, is not a waiver or relinquishment of the right to insist upon full and complete 
performance of the same, or any other covenant or condition, e'ither in the past or in the future. 

The acceptance by either party of sums less than may be due and owing it at any time is not an accord and 
satisfaction. 

38. SUBCONTRACTORS: 
Contractor is fully responsible for all acts and omissions of any subcontractor and of persons directly or indirectly 
employed by any subcontr~ctor, and of persons for whose acts Contractor may be liable to the same extent that 
Contractor is responsible for the acts and omissions of persons that it directly employs. Nothing in this contract 
creates any obligation on the part of County to pay or see to the payment of any money due any subcontractor, 
except as may be required by law. 

39. SEVERABILITY: 
Each provision of this Contract stands alone, and any provision of this Contract that a court finds to be prohibited 
by law is ineffective to the extent of such prohibition without invalidating the remainder of this Contract. 

40, LEGAL ARIZONA WORKERS ACT COMPLIANCE: 
For the procurement of selVices i.n the State of Arizona, Contractor hereby warrants that it will at all times during 
the term of this Contract comply with all federal immigration laws applicable to Contractor's employment of its 
employees, and with the requirements of A.R.S. § 23-214 (A) (together the "State and Federal Immigration Laws"). 
Contractor will further ensure that each subcontractor who performs any work for Contractor under this contract 
likewise complies with the State and Federal Immigration Laws. 

County has the right at any time to inspect the books and records of Contractor and any subcontractor in order to 
verify such party's compliance with the State and Federal Immigration Laws. 

Any breach of Contractor's or any subcontractor's warranty of compliance with the State and Federal Immigration 
Laws, or of any other provision of this section, is a material breach of this Contract subJecting Contractor to penalties 
up to and including suspension or termination of this Contract. If the breach is by a subcontractor, and the 
subcontract is suspended or terminated as a result, Contractor will take such steps as may be necessary to either 
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self-perform the services that would have been provided under the subcontract or retain a replacement 
subcontractor as soon as possible so as not to delay project completion. 

Contractor will advise each subcontractor of County's rights, and the subcontractor's obligations, under this Section 
by including a provision in each subcontract substantially in the following form: 

"Subcontractor hereby warrants that it will at all times during the term of this contract comply with all federal 
immigration laws applicable to Subcontractor's employees, and with the requirements of A.R.S. § 23-214 (A). 
Subcontractor further agrees that County may inspect the Subcontractor's books and records to ensure that 
Subcontractor is in compliance with these requirements. Any breach of this paragraph by Subcontractor is a 
material breach of this contract subjecting Subcontractor to penalties up to and including suspension or temnination 
of this contract." 

Any additional costs attributable directly or indirectly to remedial action under this Section is the responsibility of 
Contractor. In the event that remedial action under this Section results in delay to one or more tasks on the critical 
path of Contractor's approved construction or critical milestones schedule, such period of delay will be excusable 
delay for which Contractor is entitled to an extension of time, but not costs. 

41. CONTROL OF DATA PROVIDED BY COUNTY: 
For those projects and contracts where County has provided data to enable the Contractor to provide contracted 
services or products, unless County otherwise specifies and agrees in writing, Contractor will treat, control and limit 
access to said information as confidential and will under no circumstances release any data provided by County 
during th.e term of this contract and thereafter, including but notlimited to personal identifying information as defined 
by A.RS § 44-1373, and Contractor is further prohibited from selling such data directly or through a third party. 
Upon tennnination or completion of the contract, Contractor will either return all such data to County or will destroy 
such data and confirm destruction in writing in a timely manner not to exceed sixty (60) calendar days. 

42. ISRAEL BOYCOTT CERTIFICATION: 
Pursuant to A.R.S. § 35-393.01, if Contractor engages in for-profit activity and has 10 or more employees, and if 
this Contract has a value of $100,000.00 or more, Contractor certifies it is not currently engaged in, and agrees for 
the duration of this Contract to not engage in, a boycott of goods or services from Israel. This certification does not 
apply to a boycott prohibited by 50 U.S.C. § 4842 or a regulation issued pursuant to 50 U.S.C § 4842. 

END OF PIMA COUNTY STANDARD TERMS AND CONDITIONS 
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Section A: Product Description and Pricing (7 Pages) 

1. This order form ("Order Form"), in combination with the contract components listed below: 

Section A: Product Descriptions and Pricing 

Section B: License Terms: 

• Delivered Content Terms and Conditions of Use 

• Online Services Gene.ral Terms and Conditions 
• Software License Agreement 

Section C: Non-Standard Terms and Conditions 

Appendix 1: Photogrammetric Product Specifications 

Map(s) 

(all ofwhic;h, collectively, constitute this "Agreement") set forth the entire understanding between Pictometry and 

Customer with respect to the subject matter hereof and supersedes all prior representations, agreements and 

arrangements, whether oral or written, relating to the subject matter hereof. Any modifications to this Agreement 

must be made in writing and be signed by duly authorized officers of each party. Any purchase order or similar . 

document issued by Customer in connection with this Agreement is issued solely for Customer's internal 

administrative purposes and the terms and conditions set forth on any such purchase order shall be of no force or 

effect as between the parties. 

2. In the event of any conflict among any contract components comprising this Agreement, order of precedence for 

resolving such conflict shall be, from highest (i.e., supersedes all others) to lowest (i.e., subordinate to all others): 

Section C: Non-Standard Terms and Conditions; Appendix 1: Photogrammetric Product Specifications; Section A: 

Product Descriptions and Pricing; license Terms in order as listed above under the heading 'Section B: License 

Terms'; and Order Form. 

3. All notices under this Agreement shall be in writing and shall be sent to the following respective addresses: 
' I:' 
Ir!! 

lication Platforms Attn: General Counce] 
Phone: 585) 486-0093 Fa" 585 486-0098 

Either party may change their respective notice address by giving written notice of such change to the other party at 

the other party's then-current notice address. Notices shall be given by any of the following methods: personal 

delivery; reputable express courier providing written receiptj or postage-paid certified or registered United States 

mail, return receipt requested. Notice shall be deemed given when actually received or when delivery is refused. 

4. This Agreement, including all licenses granted pursuant to it, shall be binding upon and inure to the benefit of the 

parties hereto, their suc_cessors and permitted assigns, but shall not be assignable by either party except that (i) 

Pictometry shall have the right to assign its right to receive Fees under this Agreement, provided no such assignment 

shall affect Pictometry's obligations hereunder, and (ii) Pictometry shall have the nght to assign all its rights under 

this Agreement to any person or entity, provided the assignee has assumed all of Pictometry's obligations under this 

Agreement. 

16. IN NO EVENT SHALL EITHER PARTY BE LIABLE, UNDER ANY CAUSE OF ACTION OF ANY KIND ARISING OUT OF OR 

RELATED TO THIS AGREEMENT (INCLUDING UNDER THEORIES INVOLVINGTORT, CONTRACT, NEGLIGENCE, STRICT 

LIABILITY, OR BREACH OF WARRANTY), FOR ANY LOST PROFITS OR FOR ANY INDIRECT, INCIDENTAL, 

CONSEQUENTIAL, PUNITIVE, OR OTHER SPECIAL DAMAGES SUFFERED BY THE OTHER PARTY OR OTHERS, EVEN IF A 

PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. 
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Section A: Product Description and Pricing 1cantinued) 

17. With respect to any claims that Customer may have or assert against Pictometry on any matter relating to this 

Agreement, the total liability of Pictometry shall, in the aggregate, be limited to the aggregate amount received by 

Pictometry pursuant to this Agreement. 

18. The waiver by either party of any default by the other shall not waive subsequent defaults of the same or different 

kind. 

19. In the event that any of the provisions of this Agreement shall be held by a court or other tribunal ofcompetent 

jurisdiction to be unenforceable, such provision will be enforced to the maximum extent permissible and the 

remaining portions of this Agreement shall remain in full force and effect. 

20. Except with respect to Customer's payment obligations for services delivered, reports d_elivered or any ongoing 

subscription payment obligation, each party will be excused from performance under this Agreement, will not be 

deemed to be in breach hereof, and will have no liability to the other party whatsoever if either party is prevented 

from performing any of its obligations hereunder, in whole or in part, as a result of a Force Majeure Event. A "Force 

Majeure Event" means an event or occurrence beyond the control of the nonperforming party, such as an act of God 

Or of the public enemy, embargo or other act of government in either its sovereign or contractual capaclty1 

government regulation, travel ban or request, court order, civil disturbance, terrorism, war, quarantine restriction 1 

epidemic, virus, fire, weather, flood, accident1 strike, slowdown, delay in transportation, electrical power outage, 
)nterruption or degradation in electronic communications systems, inability to obtain necessary labor, materials or 
manufacturing facilities, and other similar events. In the event of any delay resulting from a Force Majeure Event, 

any date of delivery hereunder will be extended for a period equal to the time lost because of the delay. 

2.1. In consideration of, and subject to, payment by Customer of the Fees specified in Section A of this Agreement, 

Pictometry agrees to provide Customer with access to and use of the products specified in Section A of this 

Agreement, subject to the terms and conditions set forth in this Agreement. Customer hereby agrees to pay the 

Fees specified in Section A of this Agreement in accordance with the stated payment terms and accepts and agrees 

to abide by the terms of this Agreement. 

(REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK) 
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Section A: Product Description and Pricing 1canunued) 

1,412 Reveal Essentials+ 
Property 

664 Reveal Essentials+ 
Neighborhood 

RapidAccess - Disaster 
Response Program 

2,076 Reveal Orthomosaic -
Combined 

Oblique Imagery Bundle 
w/Two(2) Yrs ofEFS 
Maint & Suppo,rt 

Existing Imagery 

P icto metry Connect -
Early Access 

Provides high resolution ortho and oblique imagery at a Property level. 
Deliverables incli1de measurable oblique and ortho imagery at a 
property resolutions. Color balanced orthomosaic imagery is generated 
by a fully automated photogrammetric process and delivered digitally in 
various fonnats with the associated metadata. 

Applicable Terms and Conditions: Delivered Content Terms and 
Conditions of Use 

Product Parameters: 
Leaf 
Leaf Off: Less than 30% leaf cover 

Provides'ortho and oblique imagery at a Neighborhood level. 
Deliverables include measurable oblique and ortho imagery at a 
neighborhood resolutions. Color balanced orthomosaic imagery is 
generated by a fully automated photogrammetric process and de(ivered 
digitally in various formats with the associated mete.de.ta. 

Applicable Terms and Conditions: Delivered Content Terms and 
Conditions of Use 

Product Parameters: 
Leqf· 
Leaf Off: Less than 30% leaf cover 

RapidAccess - Disaster Response Program is an emergency response 
program offering flights after an emergency or disaster. Refer to the 
attached detailed description of the Disaster Response Program. 
Applicable Terms and Conditions: Order F'orm 

This product represents a single orthomosaic, combining tiles of 
multiple resolutions with the best-available resolution preferred 

Applicable Terms and Conditions: Delivered Content Terms and 
Conditions of Use 

PRODUCT PARAMETERS, 
LEAF: 
Leaf Off: Less than 30% leaf cover 

[ncludes digital copy of the Licensed Dbcumcntation for the License· 
Software, two (2) End User Training Sessions, one (l) Advanced User 
Technical Training, one ( I) Administration I IT Training Session, ten 
( lO) hours of telephone support, one copy of Pictometry Electronic 
Field Study (EFS) software, latest version, on the storage media 
specified herein, and access to download updated versions ofthe EFS 
Licensed Software for a period oftwo years from the initial date of 
shipment of the EFS software, along with a copy of the updated 
documentation. 

A licable Tenns and Conditions: Software License A reement 
Refer to non-standard product specifications for details on exiS:ting 
imagery to be provided. 

Applicable Tenns and Conditions: Delivered Content Terms and 
Conditions of Use 

Product Parameters: 
leqf· 

· Leaf Off: Less than 30% !eaf cover 
Pictometry Connect- Early Access providCs authorized users the 
ability to login and access the imagery, as specified elsewhere in this 
agreement, immediately following its preliminary processing and 
quality control checks and prior to its final processing. Early Access 
imagery will become available in CONNECT Explorer incrementally 
as it is processed and it will remain available until final, fully 
processed imagery is made available through other means. This 
offering requires an active Pictometry CONNECT account and the 
current purchase of access to an imagery product 

Applicable Terms and Conditions' Online Services General Terms and 
Conditions 
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$ 400.00 $ 342.00 $ 482,904.00 
(14.5% - Long 
Term [ncentive 

Discount) 

$ 160.00 $ 120.00 

$ 0.00 

$ 0.00 

$ 0.00 

$ 0 00 

(25% - Long 
Term Incentive 

Discount) 

$ 10,000.00 $ 0.00 
(100%) 

SUBTOTAL 

$79,680.00 

$ 0.00 

$ 0.00 

$ 0.00 

$ 0.00 

$ 0.00 

$562,584.00 
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Section A: Product Description and Pricing (conunuecti 

664 Reveal Essentials+ 
Neighborhood 

Existing Imagery 

2,076 eveal Orthomosaic -
Combined 

P_ictometry Connect -
Early Access 

Oblique lme.gery Bundle 
w/Two(2) Yrs ofEFS 
Maint & Support 

RapidAccess - Disaster 
Response Program 

Provides high resolution ortho and oblique imagery at a Property level. 
Deliverables include measurable oblique and ortho imagery at a 
property resolutions. Color balanced orthomosaic imagery is generated 
by a fully automated photogrammetric process and delivered digitally 
in various formats with the associated metadata. 

Applicable Terms and Conditions: Delivered Content Tenns and 
Conditions of Use. 

PRODUCT PARAMETERS: 
Lea/ 
Leaf Off: Less than 30% leaf cover 

Provides ortho and oblique imagery at a Neighborhood level, 
Deliverables include meas,irab\e oblique and ortho imagery at a 
neighborhood resolutions. Color balanced orthomosaic·imagery ·is 
generated by a fully automated photogrammetric process and 
deltvered digitally m various fonnats with the associated metadata. 

Applicable Terms and Conditions: Delivered Content Tenns and 
Conditions of Use 

Product .Parameters: 
Leaf 
Leaf Off: Less than 30% !eafcover 

Refer to non-standard product specifications for details on existing 
imagery to be provided. 

Applicable Terms and Conditions: Delivered Content Terms and 
Conditions of Use 

Product Parameters: 
Leaf 
Leaf Off: Less than 30% leafcover 

TI1is product represents a single orthomosaic, combining tiles of 
multiple resolutions with the best-available resolution preferred. 

Applicable Terms and Conditions: Delivered Content Tenns and 
Conditions of Use 

PRODUCT PARAMETERS: 
LEAF, 
Leaf Off: Less than 30% leaf cover 

Pictometry Connect - Early Access provides authorized users the 
ability to login and access the imagery, as specified elsewhere in 
this agreement, immediately following tts preliminary processing 
and quality control checks and prior to its final processi11g. Early 
Access imagery will become available in CONNECT Explorer 
incrementally as it is processed and lt will remain available until 
final, fully processed imagery is made available thro\lgh other 
means. This offering requires an active Pictometry CONNECT 
account and the current purchase of access to an imagery product. 

Applicable Tenns and Conditions: Online Sel'\lices General Tenns 
and Conditions 
Includes digital copy of the Licensed Documentation for the 
License Software, two (2) End User Training Sessions, one (I) 
Advanced User Technical Training, one {I) Administration/ IT 
Training Session, ten ( 10) hours of telephone support, one copy 
of Pictometry Electronic Field Study (EF'S) software, latest 
version, on the storage media specified herein, and access to 
download Llpdated versions of the EfS Licensed Software for a 
period of two years from the initiol date of shipment of the EF'S 
software, along with a copy of the updated documentation. 

Applicable Terms and Conditions: Software License 
A reement. 
RapidAccess - Disaster Response Program is an emergency 
response program offering flights after an emergency or disaster. 
Refer to the attached detailed description of the Disaster 
Response Program. 

ltcable Tenns and Conditions: Order Fann 

91462 I 00965219 I v2Section A: Product Description and 
Pricing 
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$ 400.00 $ 342.00 $ 482,904.00 
(14.5% ~ Long 
Term Incentive 

Discount) 

$ 160.00 $ 120.00 

$ 0.00 

$ 0.00 

$ 10,000.00 

$ 0.00 

$ 0.00 

(25% - Long 
Term Incentive 

Discount) 

$ 0.00 
(100%) 

$ 79,680.00 

$ 0.00 

$ 0.00 

$ 0.00 

$ 0.00 

$ 0.00 
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SUBTOTAL $562,584.00 

Section A: Product Description and Pricing <continued) 

1,412 Reveal Essentials+ 
Property 

664 Reveal Essentials+ 
Neighborhood 

Provides high resolution ortho and oblique imagery at a Property level. 
Deliverables include measurable oblique and ortho imagery at a property 
resolutions. Color balanced orthomosaic imagery is generated by a fully 
automated photogrammetric process and delivered digitally in various formats 
with the associated metadata. 

Applicable Tenns and Conditions: Delivered Content Terms and Conditions of 
Use. 

PRODUCT PARAMETERS: 
leaf 
Leaf Off: Less than 30% leilfcover 

Provides ortho and oblique imagery at a Neighborhood level. 
Dehverables include measurable oblique and ortho imagery at a neighborhood 
resolutions. Color balanced orthomosaic imagery is generated by a fully 
automated photogrammetric process and delivered digit11\ly in various fonnats 
with the associated metadata. 

Applicable TeITTJs and Conditions. Delivered Content TenTis and Conditions of 
Use 

PRODUCT PARAMETERS: 
Leaf 
Leaf Off: Less than 30% leaf cover 

2,076 Reveal Orthomosaic • This product represents a single orthomosaic, combining tiles of multiple 
Combined resolutions with the best-aval\able resolution preferred. 

Pictometry Connect -
Early Access 

Oblique Imagery 
Bundle w/Two(2) 
Yrs of EFS Maint & 
Support 

RapidAccess -
Disaster Response 
Program 

Existing Imagery 

Applicable Terms and Conditions: Delivered Content Terms and Conditions of 
Use 

PRODUCT PARAMETERS 
LEAF: 
Leaf Off: Less than 30% leaf cover 

Pictometry Connect - Early Access provides authorized users the ability to 
login and access the imagery, as specified elsewhere in this agreement, 
immediately following its preliminary processing and quality control checks 
and prior to its final processing. Eady Access imagery will become available 
in CONNECT Explorer incrementa\\y as it is processed and it will remain 
available until final, fully processed imagery is made available through other 
means. This offering requires an active Pictometry CONNECT account and 
the current purchase ofE1ccess to an imagery product. 

Applicable Terms and Conditions: Online Services General TenTis and 
Conditions. 
Includes digital copy ofthe Licensed Documentation for the License Software, 
two (2) End User Training Sessions, one ( l) Advanced User Technical 
Training, one (1) Administration/ IT Training Session, ten (10) hours of 
telephone support, one copy of Pictometry Electronic Field Study (EFS) 
software, latest version, on the storage media specified herein, and access to 
download updated versions of the EFS Licensed Software for a period oftv,,,o 
years from the initial date of shipment ofthe EFS software, along with a copy 
of the .updated documentation. 

A licable Tenns and Conditions: Software License A reement. 
RapidAccess - Disaster Response Program is an emergency response program 
offering flights after an emergency or disaster. Refer to the attached detailed 
description of the Disaster Response Program. 

A licable Terms and Conditions: Order Form 
Refor to non-standard product specifications for details on existing imagery 
to be provided. 

Applicable Tenns and Conditions: Delivered Content Terms and Conditions 
of Use. 

PRODUCT PARAMETERS: 
Leaf 
Leat'OIT: Less than 30% leaf cover 

Thank you for choosing Pictometry as your service provider. 

91462 I 00965219 I v2Section A: Product Description and 
Pricing 
Revised 01.05.22 

$ 400.00 $ 342.00 $482,904.00 
(14.5% - Long 
Term Incentive 

Discount) 

$ 160.00 $ 120.00 $79,680.00 

$ 0.00 

$ 10,000.00 

$ 0.00 

$ 0.00 

$ 0.00 

(25% · Long 
Term Incentive 

Discount) 

$ 0.00 
(100%) 

$ 0.00 

$ 0.00 

$ 0.00 

$ 0.00 

$ 0.00 

$562,584.00 

$ 1,687,752.00 
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1 Amount per product== ((I-Discount%) "' Qty * List Price) 

Section A: Product Description and Pricing (continued) 

The following are modifications to the standard product specifications for products listed above: 
• Existing Imagery to be delivered is set forth on tl)e Town of Marana, AZ map attached to this Agreement 

STANDARD ORTHO MOSAIC PRODUCTS 
Pictometry standard ortho mosaic products are produced through automated mosaicking processes that incorporate digital elevation data with individual Ptctometry 
ortho frames to create large-area mosaics on an extremely cost-effective basis. Because these products are produced through automated processes, rather than more 
expensive manual review and hand-touched corrective processes, there may be inherent artifacts in some of the resulting mosaics. While Pictometry works to minimize 
such artifacts, the Pictometry standard ortho mosaic products are provided on an 'AS IS' basis with respect to visible cutlines alon·g mosaic seams resulting from the 
following types of artifacts: 
i. Disconnects in non-elevated surfaces generally caused by inaccurate elevation data; 
ii. Disconnects in elevated surfaces (e.g., roadways, bridges, etc.) generally caused by elevated surfaces not being represented in the elevation data; 
iii. Building intersect and clipping generally caused by buildings not being represented in the elevation data; 
iv. Seasonal variations caused by images taken at different times during a season, or during different seasons; 
v Ground illumination variations caused by ime,ges taken under different illuminat(on (e.g., sunny, high overcast, morning light, afternoon light, etc.) within one 

flight day or during different flight days; 
vi. Single GSD color variations caused by illumination differences or multiple-aircraft/camera captures; 
vii_ Mixed GSD color variations caused by adjacent areas being flown at different ground sample distances (GSDs); and 
viii. Water body color variations caused by multiple individual frames being used to create a mosaic ~cross a body of water (e.g., lakes, ponds, rivers, etc.). 

Other Pictometry products may be available that are less prone to such artifacts than the Pictometry standard ortho mosaic products 

RapidAccess---Disllster Response Program ("DRP") 
Customer is eligible for DRP described below from the Effective Date through the second anniversary of the initial Project delivery. Following 1 

payment to Pictometry of amounts due with respect to each subsequent Project, Customer will be eligible for the then-current DRP for a period of 
two years from delivery of such subsequent Project. Customer must be in good-standing with Pictometry to maintain eligibility for DRP. 

A. Disaster Coverage Imagery at No Additlo1rnl Ch111•ge - Pictometry will, upon request of Customer and at no additional charge, provide 
standard quality imagery of up to 200 square miles of affected areas (as determined by Pictometry) upon the occurrence of any of the following 
events during any period Customer is eligible for DRP: 

llurricane: areas affocted b) J1urricm1es of(\ucgory 2 and higher 

- Tornado: areas affocted by tornados ruled EF4 and higher. 

_ Terrorist: meas !lf1"ectcd by da1m1ge from terrorist attack. 

Earthquake: areas affoct\c!d by damage to critical infrastrncture resulting from earthqm1kcs measured at 6.0 or J,igher 011 the Richter scale. 

Tsunami: areas affected by damage to critical infrastructure resulting from tsunamis. 

B. Discounted Ratc-Coverng:e for arens affected by the events set forth above exceeding 200 square miles wi!J be. ~ubject to Pictometry resource 
availability. otli!red to Customer at the then current DRP mies. Als(J. coverngc l{)r areas affected by hurricanes below Category 11, tornadoes 
be[O\-V EF4 or earthquakes rated below 6.0 on the Richter scale wit! be. subject to [>ictomctry resource avaihlbility. offored to Cuswmcr at the 
then cunent ORP rates. 

C. Online Services - PSL' of Pictometry Connect ExplorerT-~• - Pictornetry' s DRP includes the use of Connect Explorer for a term of ninety days 
from the date of delivery of the DRP imagery. Customer shall have access to the DRP imagery for as long as they maintain an active Connect 

account. 

FEES; PAYMENT TERMS 
All amounts due to Pictometry pursuant to this Agreement (''Fees'') are expressed in United States dollars and do not include any duties, taxes 
(including, without limitation, any sales, use, ad va!orem or withholding, value added or other taxes) or handling fees, all of which are in addition to 
the amounts shown above and, to the extent applicable to purchases by Customer, shall be paid by Customer to Pictometry without reducing any 
amount owed to P ictometry unless documents satisfactory to Pictometry evidencing exemption from such taxes is provided to Pictometry prior to 
billing. To the extent any amounts properly invoiced pursuant to this Agreement are not paid within thirty (30) days following the invoice due date, 
such unpaid amounts shall accrue, and Customer shall pay, interest at the rate of 1.5% per month (or at the maximum rate al!owed by law, if less). In 
addition, Customer shall pay Pictometry all costs Pictornetry incurs in collecting past due amounts due under this Agreement including, but not 

limited to, attorneys' fees and court costs. 

{REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK) 
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Section A: Product Description and Pricing (continued) 

FIRST PROJECT 

Due at Initial Shipment of Imagery (scheduled to occur no earlier than July 1st, 2022) 
Due at First Anniversary of Shipment of Imagery (scheduled to occur no earlier than July I st, 
2023) 
Total Payments 

SECOND PROJECT 

Due at Initial Shipment ofimagery (scheduled to occur no earlier than July 1st, 2024) 
Due at First Anniversary of Shipment of Imagery {scheduled to occur no earlier than July 1st, 
2025) 
Total Payments 

THIRD PROJECT 

Due at Initial Shipment of Imagery (scheduled to occur no earlier than Ju!y 1st, 2026) 
Due at First Anniversary of Shipment oflmagery (scheduled to occur no earlier than July 1st, 
2027) 
Total Payments 

(REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK) 
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$281,292.00 
$281,292.00 

$562,584.00 

$281,292 00 
$281,292.00 

$562,584.00 

$281,292.00 
$281,292.00 

$562,584.00 
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Section B: License Terms (7 Pages) 

These Pictometry Delivered C.ontent Terms and Conditions of Use (the "Delivered Content Tenns and Conditions"), in combination with the correspond mg Agreement 
into which these tenns are incorporated, collectively set forth the terms and conditions that govern use of Delivered Content (as hereinafter defined) for use within 
computing environments operated by parties other than Pictometry. As used in the DeHvered Content Terms and Conditions the terms "you" and "your" in uppercas~ 
or lowercase shall mean the Customer that entered into the Agreement into which the Delivered Content Terms and Conditions are incorporated. -

I. DEFINITIONS 

I, I "Authorized Subdivision" means, if you are a county or a non~state consortium of counties, any political unit or subdivision located totally or substantially 
within your boLJndaries that you wthorize to have access to Delivered Content pursuant to the Delivered Content Terms and Conditions. 

1.2 "Authorize.d System" means a workstation or server that meets each of the following criteria (i) it is owned or leased by you or an Authorized Subdivision, (ii) 
it is located within and only accessible from facilities that are owned or \eased by you or an Authorized Subdivision, and (iii) it is under the control of and may 
only be used by you or Authorized SL1bdivisions. 

1.3 "Authorized User" means any employee of you or Authorized Subdivisions that is authorized by you to have access to the Delivered Content through an 
Authorized System. 

1.4 "Delivered Content" means the images, metadata, data layers. models, reports and other geographic or structural visualizations or embodiments included in, 
provided with, or derived from the infonnation delivered to yoLJ by or on behalf of Pictometry pursuant to the Agreement. 

1.5 "Project Participant" means any employee or contractor of persons or entities performing services for compensation for you or an Authorized Subdivision that 
has been identified by written notice to Pictometry prior to being granted access to Delivered Content and, unless Pictometry expressly waives such requirement 
for any individual, has entered into a written agreement with Pictometry authorizing such access. 

2. GRANT OF RIGHTS; RESTRICTIONS ON USE; OWNERSHIP 

2.1 Subject to the tenns and conditions of the Agreement, you are granted nonexclusive, nontransforable, limited rights to: 
(a) install the Delivered Content on Authorized Systems; 
(b) pennit access and use of the Delivered Content through Authorized Systems by· 

(i) Authorized Users for performance of public responsibilities of you or Authorized Subdivisions that are to be perfonned entirely within facilities 
ofyi.>u or Authorized Subdivisions; 
(ii) Project Participants under the supervision of Authorized Users for perfonnance of tasks or preparation of materials using only hard.copies (or 
jpg copies) of Delivered Content solely for fulfilling public responsibilities of you or Authorized Subdivisions to be performed entirely within 
facilities of you or Authorized Subdivisions; and 
(iii) individual members of the public, but only through Authorized Users and solely for the purpose of making hard copies or Jpg copies of images 
of individual properties or structures (but not bulk orders of multiple properties or structures) to the individLJal members of the pub! ic requesting 
them. 

2.2 You may not reproduce, distribute or make derivative works based upon the Delivered Content in any medium, except as expressly permitted in the Delivered 
Content Terms and Conditions. 

2,3 You may not offer any part of the Del(vered Content for commercial resale or commercial redistribution in any medium. 
2.4 You may not distribute or otherwise make available any Delivered Content to Google or its affiliates, either directly or indirectly. 
2.5 You may not exploit the goodwill of Pictometry, including its trademarks, service marks, or logos, without the express written consent of Pictometry. 
2.6 You may not remove, alter or obscure copyright riotices or other notices contained in the Delivered Content. 
2.7 All right, title, and interest (including all copyrights, trademarks and other intellectual property rights) in Delivered Content in all media belong to Pictometry 

or its third party suppliers. Neither you nor any users of the Delivered Content acquire any proprietary interest in the Delivered Content, or any copies thereat: 
except the limited LJSe rights granted herein 

3. OBLIGATIONS OF CUSTOMER 

3.1 Geographic Daffi, If available, you agree to provide to Pictometry geographic data in industry standard format (e.g., shape,. DBF) including, but not limited 
to, digital elevatiori models, street centerline maps, tax parcel maps and centroids, which data, to the extent practicable, shall be incorporated into the Delivered 
Content. You agree that any of this data that is owned by you may be distributed and modified by Pictometry as part of its products and services, provided 
that at no time shall Pictometry claim ownersl1ip of that data. 

3,2 Notification. You shall (a) nmify Pictometry in writing of any claims or proceedings involving any of the Delivered Content within ten ( 10) days after you 
learn of the claim or proceeding, and (b) report promptly to Pictometry all claimed or suspected defects in Delivered Content. 

3.3 Authorized User Compliance. YoLJ shall at all times be responsible for compliance by each Authorized User with the Delivered Content Terms and 
Conditions. 

3.4 Authorized Subdivision Compliance. You shall at all times be responsible for compliance by each Authorized Subdivision with the Delivered Content Tenns 
and Conditions. 

3.5 Project Partidpflnts. Each notice to Pictometry identifying a potential Project Paitictpant shall include a detailed description of the scope and nature of the 
Project Participants' planned wo'rk and the intended use of the Delivered Content in such work. Plctometry retains the right to restrict or revoke access to 
Delivered Content by any Project Participant who does not comply with the terms of the Delivered Content Tenns and Conditions. 

4, LICENSE DURATION; EFFECT OF TERMINATION 

4, l Term. The license granted to you in the Delivered Content Tenns and. Conditions is perpetual, subject to Pictometry's right to terminate the license in the 
event you do not pay in full the Fees specified elsewhere in the Agreement, the Agreement is tenninated for any reason other than a breach of the Agreement 
by Pictometry, or as otherwise provided in the Agreement. 

4.2 Effect ofTerminfttion. Upon termination of the license granted to you in the Delivered Content Tenns and Conditions, you shall immediately cease al\ use 
of the Delivered Cofltent, promptly purge all copies of the Delivered Content from all workstations and servers on which any of it may be stored or available 
at the time, and return hard drive/media containing Delivered Content to Pictometry. 

(REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK) 
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Section B: License Terms (conUnued) 

5. TRADEMARKS; CONFIDENTIALITY 

5.1 Use of Pictometry's Marks. You agree not to attach any additional trademarks, trade names, logos or designations to any Delivered Content or to-any copies 
of any Delivered Content without prior written apprciva\ from Pictometry. You may, however, include an appropriate government seal and your contact 
information so long as the seal S:nd contact infonnation in no way obscure or deface the Pictometry marks. You further agree that you will not use any 
Pictometry trademark, trade name, logo, or designation in connection with any product or service other than the Delivered Content. Your nonexclusive right 
to use Pictometry's trndemarks. trade name, logos, and designations are cotenninous with the license granted to you in the Delivered Content Terms. 

5.2 Confidentiality of Delivered Content. The Delivered Content consists of commercially valuab!e, proprietary products owned by Pictometry, the design and 
development of which reflect an investment 9f considerable time, effort, and money. The Delivered Content is treated by Pictometry as confidential and 
contains substantial trade secrets of Pictometry. You agree that you will not disclose, provide a copy of, or disseminate the Delivered Content (other than as 
expressly pennitted in the Delivered Content Terms and Conditions) or any part thereof to any person in any mimner or for any purpose inconsistent with the 
license granted to you in the Delivered Content Terms and Conditions. YOll agree to use your best efforts to assure that your personnel, and any others afforded 
access to the Delivered Content, protect the Delivered Content against unauthorized use, disclosure, copying, and dissemination, and that access to the 
Delivered Content and each part thereof will be strictly limited. 

6. LlMlTED WARRANTY; DISCLAIMER OF WARRANTIES 

6.1 Limited Warranties; Exclusive Remedy. Pictometry warrants that the Delivered Cotttent will contain true and usable copies ofthe designated imagery as 
of the date of capture As the sole and exclusive remedy for any breach of the foregoing warranty, Pictometry shall use reasonable efforts to correct any 
deficiency that precludes use of the Delivered Content in the manner intended. 

5.2 DisclRimer of Other Warranties. Except as provided in Section 6.1, above, THE DELIVERED CONTENT IS PROVIDED TO YOU" AS IS' AND ''WITH 
ALL FAULTS." PICTOMETRY MAKES NO OTHER WARRANTIES OR REPRESENTATIONS OF ANY KIND, EXPRESS, IMPLIED, OR 
STATUTORY. ALL IMPLIED WARRANTIES, INCLUDING BUT NOT LIMITED TO WARRANTIES OF PERFORMANCE, MERCHANTABILITY, 
F[TNESS FOR A PARTICULAR PURPOSE, AND ACCURACY, ARE HEREBY DISCLAIMED AND EXCLUDED BY PICTOMETRY. 

6.3 Limitation of Liability. With respect to any other claims that you may have or assert against Pictometry on any matter relating to the Delivered Content, the 
total liability of Pictometry shall, in the aggregate, be limited to the aggregate ammmt received by Pictometry·in payment for Delivered Content during the 
immediately preceding twenty~four (24) month period. 

7. MISCELLANEOUS PROVISIONS 

1.t Restricted Rights. Delivered Content acquired with United States Government funds or intended for use within or for any United States federal agency is 
provided with "Restricted Rights" as defined in DFARS 252.227-7013, Rights in Technical Data and Computer Software and FAR 52.227-14, Rights in Data
Genera\, including Alternate III, as applicable 

7.2 Governing Law. This Lice"nse Agreement shall be governed by and interpreted in accordance with the laws of the State of New York, excluding its 
confliCts of law principles 

!END OF DELlVERED CONTENT TERMS AND CONDITIONS] 
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Section B: License Terms (continued) 

These Pictome1ry Online Services General Terms and Conditions (the "General Tenns and Conditions"), in combination with the corresponding Pictometry order fonn, 
if any, collectively constitute the license agreement (the "License Agreement") that governs your use of the Pictometry online services (the "Online Services"), the 
images available in the Online Services, and all associated metadata and data layers inc!uded in, provided with, or derived from those images (the "Licensed Content") 
provided by Pictometry International Corp. and its affiliated companies (collectively. "Pictometry"). The terms "you" and "your" in uppercase or lowercase shall mean 
the individual, entity (e.g., corporation, limited liability company, partnership, sole proprietor, etc.) or government agency entering into the License Agreement 

I. GRANT OF RIGHTS; RESTRICTIONS ON USE; OWNERSHIP 

1.1 You are granted a nonexclusive, nontransferable, limited right to access and use the Online Services and the Licensed Content obtained or derived.from the 
Online Services solely for your internal business purposes and not for resale or redistribution. The rights granted to you include, subject to the restrictions set 
forth below and on the Order Fonn, the right to copy limited portions of the Licensed Content onto your computer to facilitate preparation of hardcopies and 
work prciduct records, and the right to make hardcopies of the Licensed Content, provided that the Licensed Content and the permitted copies thereof may 
not be sold, !eased, loaned, distributed, or copied for use by anyone other than you. 

1.2 You may not make the Online Services available to any other party. 
1.3 You may not copy the Licensed Content or portions thereof onto any computer or storage device or media for the purpose of creating or maintaining one or 

more databases of that content for use in substitution for subsequent aCcess to the content through the Online Services. 
l .4 You may not distribute or otherwise make available any Licensed Content to Google or its affiliates, either directly or indirectly. 
1.5 You may not exploit the good wilt of Pictometry, including its trademarks, service marks, or logos, without the ex.press written consent of Pictometry. 

· 1.6 You may not remove, alter or obscure copyright notices or other notices contained in the Licensed Content. 
l .7 You may not offer any part of the Online Services or the Licensed Content for commercial resale or corp.mercial redistribution in any medium. 
1.8 You may not use the Online Services or the Licensed Coiltent to compete with any businesses of Pictometry. 
1.9 You may not use information included in the Online Services or the Licensed Content to determine an individual consumer's eligibility for (a) credit or 

insurance for personal, family, or household purposes; {b) employment; or (c) a government license or benefit. Toe term "consumer" is defined in the United 
States Fair Credit Reporting Act at 15 USC§ 1681. 

I. IO You may not access the Online Services via mechanical, programmatic, robotic, scripted or any other automated means. Unless otherwise agreed by 
Pictometry in writing, use of the Online Services is permitted only via manually conducted, discrete, human-initiated individual search and retrieval 
activities. 

1.11 All right, title, and interest (including all copyrights, trademarks and other intellectual property rights) in the Online Services and the Licensed Content in all 
media belong to Pictometry or its third party suppliers. Neither you nor any users of the Online Services or the Licensed Content acquire any proprietary 
interest in the Online Services, the Licensed Content, or any copies thereof, except the !imite? use rights granted herein. 

2. ACCESS TO SERVICES 

2.1 Only you, your employees, and temporary or contract employees dedicated to performing work exclusively for you (each, an ''Eligible User" and 
collectively, the ''Eligible Users") are eligible to access and use the Online Services and the Licensed Content pursuant to the License Agreement Each 
Eligible User to be provided access to the Online Service shall be assigned a unique logm/password ("Pictometry Credential") for purposes of accessing the 
Online Services. You agree that each Pictometry. Credential shall only be used by the Eligible User to whom it was originally assigned and that Pictometry 
Credentials may not be shared with, or used by, any other person, including other Eligible Users. You Will promptly deactivate an Eligible User's 
Pictometry Credential in the event the Eligible User no longer meets the eligibility requirements or you otherwise wish to terminate the Eligible User's 
access to the Online Services. You are responsible for all use of the Online Services accessed with Pictometry Credentials issued to your Eligible Users, 
including associated charges, whether by Eligible Users or others. You will use reasonable commercial efforts to prevent unauthorized use of Pictometry 
Credentials assigned to your Eligible Users and will promptly deactivate any Pictometry Credentials you suspect are lost, stolen, compromised, or misused. 

2.2 The Online Services, the Licensed Content, and features and functionality within the Online Sef\lices may be enhanced, added to, withdrawn, or otherwise 
changed by Pictometry wlthout notice. 

2.3 You are aware and understand that any user data collected or stored by the Online Services may be accessed by US Jaw enforcement agencies Ltnder the US 
PATRIOT Act. You hereby release, and agree to hold Pictometry harmless from, all claims against Pictometry with respect to such access. 

3. DISCLAlMERS 

3.1 The Online Services and the Licensed Content are provided for visualization purposes only, are not authoritative or definitive, and do not constitute 
professional engineering or st1rveying services. 

3.2 The Online Services and the Licensed Content are not to be relied upon to precisely locate or determine property boundaries and should not be used in lieu 
of a professional survey where the accuracy of measurements, distance, height, angle, area and volume, m·ay have significant consequences 

3.3 All measurements and reports generated by the Online Services or fiom the Licensed Content are based upon second order visualization and measurement 
data that do not provide authoritative or definitive measurement results suitable for professional engineering or surveying purposes. 

3.4 Contour infonnation obtained from the Online Services or contained in the Licensed Content is generated from undersampled elevation data, is provided for 
infonnational purposes only, and is not suitable for use as the basis for hydrographic computations, estimations or jlnalyses. 

3.5 While the Online Services and the Licensed Content may be considered useful supplements for life critical applications, they are not designed or maintained 
to support such applications and Pictometry apd its third party suppliers of the Online Services and the Licensed Content hereby disclaim t11l liability for 
damages claims and expenses arising from such use. 

3.6 Your reliance on the Online Services and the Licensed Content should only be undertaken after an independent review of their accuracy, completeness, 
efficacy, timeliness and adequacy for your intended purpose. 

3 .7 Pictometry and each third party supplier of any portion of the Online Services or the Licensed Conte11t assume no responsibility for any consequences 
resulting from the use of the Online Services or the Licensed Content. 

3.8 Pictometry and each third party supplier of any portion of the Online Services or the Licensed Content hereby disclaim all liability for damages, claims and 
expenses arising from or in any way related to the accuracy or availability of the Online Services and the Licensed Content. 

3.9 By accepting these General Tenns and Conditions or by using the Online Services or the Licensed Content, you waive any and all rights you may have 
against Plctometry, each third party supplier of any portion of the Online Services or the Licensed Content, and each of their directors, officers, members and 
eniployees, arising OLtt ofuse ofor reliance upon the Online Services or the Licensed Content. 
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Section B: License Terms (continued) 

4, LIMITED WARRANTY 

4. t Pictometry represents and w!lrrants that it has the right and authority to make the Online Services and the Licensed Content available to you and your 
Et igible Users as authorized expressly by this License Agreement. 

4.2 EXCEPT AS OTHERWISE PROVIDED IN SECTION 4.1, THE ONLrNE SERVICES AND LICENSED CONTENT ARE PROVIDED ON AN "AS [S", 
"AS AVAlLABLE" BASIS AND PICTOMETRY AND EACH THIRD PARTY SUPPLIER OF LICENSED CONTENT EXPRESSLY DISCLAIM ALL 
OTHER WARRANTIES, INCLUDING THE WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE. 

5. LIMITATION OF LIABILITY 

5. ! No Covered Party (as defined below) shall be liable for any loss, injury, claim, liability, or damage of any kind resulting in any way from (a) any errors in or 
omissions from the Online Services or the Licensed Content, (b) the unavailability or interruption of the Online Services or any features thereof or the 
Licensed Content, (c) your or an Eligible User's use of the Online Services or the Licensed Content, [d) the loss or corruption of any data or equipment in 
connection with the Online Services or the Licensed Content, (e) the content, accuracy, or completeness of the Licensed Content, all regardless of whether 
you received assistance in the use of the Online Service from a Covered Party, (f) any delay or failure in perfonnance beyond the reasonable control ofa 
Covered Party, or (g) any content retrieved from the Internet even if retrieved or linked to from within the Online Services. 

5.2 "Covered Party" means (a) Pictometry and any officer, director, employee, subcontractor, agent, successor, or assign of Pictometry; and (b) each third party 
supplier of any Licensed Content, third party alliance entity, their affihates, and any officer, director, employee, subcontractor, agent, successor, or assign of 
any third party supplier of any Licensed Content or third party alliance entlty and their affiliates. 

5.3 TO THE FULLEST EXTENT PERM!SStBLE BY APPLICABLE LAW, UNDER NO CIRCUMSTANCES WILL THE AGGREGATE LIABILITY OF 
THE COVERED PARTIES IN CONNECTION W[TH ANY CLAIM AR1SING OUT OF OR RELATING TO THE ONUNE SERVICES OR THE 
LICENSED CONTENT OR THIS LICENSE AGREEMENT EXCEED THE LESSER OF YOUR ACTUAL D!RECT DAMAGES OR THE AMOUNT 
YOU PAlD FOR THE ONLINE SERVICES IN THE TWELVE MONTH PERIOD IMMEDIATELY PRECEDING THE DATE THECLA[M AROSE. 
YOUR RJGHTTO MONETARY DAMAGES fN THAT AMOUNT SHALL BE IN UEU OF ALL OTHER REMEDIES WHICH YOU MAY HAVE 
AGAINST ANY COVERED PARTY. 

5.4 TO THE FULLEST EXTENT PERMISSIBLE BY APPLICABLE LAW, NEITHER YOU NOR THE COVERED PARTIES WILL BE LIABLE FOR 
ANY SPECIAL, INDIRECT, !NC[DENTAL, OR CONSEQUENTIAL DAMAGES OF ANY KIND WHATSOEVER [fNCLUOING, WITHOUT 
LIMITATION, A TIORNEYS' FEES) [N ANYWAY DUE TO, RESULTING FROM, OR ARISING IN CONNECTION WITH THE ONLlNE 
SERVICES, THE LICENSED CONTENT, OR THE FAILURE OF ANY COVERED PARTY TO PERFORM ITS OBLIGATIONS. THE FOREGOING 
LIMiTATION OF LlAB!UTY SHALL NOT APPLY TO A PARTY'S INDEMNITY OBLIGATIONS OR YOUR (AND YOUR ELIGIBLE USERS') 
INFRINGEMENT OF INTELLECTUAL PROPERTY OR MISAPPROPRIATION OF PROPRIETARY DATA BELONGING TO PICTOMETRY OR ITS 
TH[RD PARTY SUPPLIERS. 

5.5 Notwithstanding anything to the contrary in this Section 5: 
(a) If there is a breach of the warranty in Section 4.1 above, then Pictometry, at its option and expense, shall either delend or settle any action and hold you 

harmless against proceedings or damages of any kind or descript10n based on a third party's claim ofpatent, trademark, service mark, copyright or 
trade secret infringement related to use of the Online Services or the Licensed Content, asserted against ym1 by such third party provided: (i) all use of 
the Online Services and the Licensed Content was in accordance with this License Agreement; (ii) the claim, cause of action or infringement was not 
caused by yOtt modifying or.combining the Online Services or the Licensed Content with or into other products, applications, images or data not 
approved by Pictometry; (iii} you give Pictometry prompt notice of such claim; and (iv) you g(ve Pictometry the right to control and direct the 
investigation, defense and settlement of such claim. You, at P1cforne1ry's exprnse, sha!l reasonably cooperate with Pictometry in connection with the 
foregoing. 

(b) In addition to Section 5.S(a), if the Online Services, the operation thereofor the Licensed Content become, or in the opinion of Pictometry are likely to 
become, the subject of a claim of infringement, Pictometry may, at its option and expense, either: (i) procure for you the right to continue using the 
Online Services or the Licensed Content, (ii} replace or modify the On!me Services or the Licensed Content so that they become non-infringing; or (ili) 
terminate the License Agreement on notice to you and grant you a pro-rata refund or credit (whichever (s applicable) for any pre-paid fees or fixed 
charges. 

(c) The provisions of Sections 5.5(a} and (bl shall constitute your sole and exclusive remedy for the respective matters specified therein 

6. MISCELLANEOUS 

6.1 The terms and conditions of this License Agreement may be changed from time to time immediately upon notice to you. If any changes are made to this 
License Agreement, such changes will: (a) only be applied prospectively; and (b) not be specifically directed against you or your Eligible Users but will 
apply to all similarly situated Pictometry customers using the Online Services. You ,nay tenninate this License Agreement upon wr.itten notice to 
Pictometry if any change to the terms and conditions ofthis License Agreement is unacceptable to you. For termination to be effective under this Section 
6_ l, written notice of termination must be provided to Pictornetry within 90 days of the effective date of the change. Continued use of the Online Services 
following the effective date of any change constitutes acceptance of the change, but does not affect the foregoing termination right. Except as provided 
above, this License Agreement may not be supplemented, modified or otherwise revised unless signed by du!y authorized representatives of both parties. 
Furthermore, this License Agreement may not be supplemented, modified or otherwise revised by email exchange, even if the email contains a printed name 
or signature line bearing signature-like font. The foregoing does not prohibit the e:,::ect1tion of electronic contracts bearing electronic signatures of authorized 
representatives of both parties, provided such signatures include digital certifications or are otherwise authenticated. 

6.2 [n the event of a breach of this License Agreement by you, any Eligible User or Someone using the Pictometry Credential of an Eligible User, Pictometry 
may temporarily stispend or discontinue providing access to the Online Services to any or al! Eligible Users without notice and Pictometry may pursue any 
other legal remedies available to it. 

6.3 All notices and other communications hereunder shall be in writing or displayed electronically in the Online Services by Pictometry. Notices shall be 
deemed to have been properly given.on the date deposited in the mail, if mailed; on the date first made available, if displayed in the Online Services; oron 
the date received, if delivered in any other manner. Legal notices to Pictometry should be sent to Pictometry, Attn: General Counsel, 25 Methodist Hill 
Drive, Rochester, New York 14623. 

6.4 The failure of you, Plctometry, or any third party supplier of the Online Services or any Licensed Content to enforce any provision hereof shall not constitute 
or be construed as a waiver of such provision or of the right to enforce it at a later time. 

6.5 Neither you nor any Eligible User may assign or otherwise transfer your rights or delegate your duties under this License Agreement without the prior 
wntten consent of Pictometry. Any attempt by you or any Eligible User to assign, transfer or delegate your rights or obligations under this License 
Agreement without Pictometry's consent shall be void, and shall also void the limited license granted to you by this License Agreement. This License 
Agreement and any amendment thereto shall be binding on, and will inure to the benefit of the parties and their respective successors and permitted assigns. 
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Section B: License Terms ccontinued> 

6.6 This License Agreement shall be governed by and interpreted in m:cordance with the laws of the State of New York, excluding its conflicts of law principles. 
Unless you are a government entity, in the event that any legal proteedings are commenced with respect to any matter arising under this License Agreement, 
the parties specifically consent and agree that the courts of the State of New York or, in the alternative, the Federal Courts located in the State of New York 
shall have ex:clusive jurisdiction over each of the parties and over the subject matter of any such proceedings, !ind that the venue of any such action shall be 
in Monroe County, New York or the U.S. District Court for the Western District of New York, as applicable. 

6. 7 This License Agreement will be enforced to the fullest extent permitted by applicable law. If any provision of this License Agreement is held to be irn•alid or 
unenforceable to any extent, then (a) such provision will be interpreted, construed and reformed to the extent reasonably required to render it valid, 
enforceable and consistent with its original intent and (b) such invalidity or unenforceability will not affect any other provision of this License Agreement. 

6.8 Where•applicable, each affiliated company of Pictometry and each third party supplier of the Online Services or any Licensed Content has the right lo assert 
and enforce the provisions of this License Agreement directly on its own behalf as a third party beneficiary. 

6.9 In the event of a breach of your obligations under this License Agreement or your payment obligations with respect to access to the Online Services or the 
Licensed Content, you agree to pay al\ of Pictometry's costs of enforcement and collection, lncluding comt costs and reasonable attorneys' fees. 

6.10 This License Agreement constitutes the entire agreement of the parties with respect to its subject matter and replaces and supersedes any prior written or 
verbal communications, representations, proposals or quotations relating to that subject matter. 

IEND OF ONLINE SERVICES GENERAL TERMS AND CONDIT!ONSJ 
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Section B: License Terms (continued) 

PLEASE READ THIS SOFTWARE LICENSE AGREEMENT ("LICENSE") CAREFULLY BEFORE DOWNLOADING, INSTALLING OR USING THE 
SOFTWARE, BYUS1NG THE SOFTWARE, YOU AGREE TO THE TERMS OF THIS LICENSE. IF YOU DO NOT AGREE TO THE TERMS OF THIS 
LICENSE, DO NOT DOWNLOAD, INST ALL OR USE THE SOFTWARE. 

l. GENERAL. The software ("Pictometry Software") and any written materials that accompany the software ("Documentation") in Wl)' media or fonn are licensed, 
not sold, to you by Pictometry International Corp. ("Pictometry") for use only under the terms ofthis License, Pictometry reserves all rights not expressly granted 
to you in this License · 

2, LICENSE. Subject to the tenns and conditions of this License, you are granted a limited, non-transferable, terminable, non-sublicenseable, non-exclustve license 
to install and use the Pi'ctometry Software and the Documentation tcollectively, the "Proprietary Materials") solely for internal use. Use of the functionality 
provided by the Pictometry Software other than for your internal use ls prohibited, except with the prior written approval of Pictometry. You may make one copy 
of the Pictometry Software in machine-readable form for backup purposes only; provided that the backup copy must include al! copyright and other proprietary 
notices contained in the original. You will not and will not enable others to decompile, reverse engineer, disassemble, attempt to derive the SOlirce code of, 
decrypt, modify; create derivative works of, or tamper with or disable any security or monitoring features within the Pictometry Software. Any attempt to do so is 
a violation of the rights of Pictometry and it.s licensors. 

TITLE. The Proprietary Materials are confidential information of, trade secrets of, and are proprietary to Pictometry. Title to the Proprietary Materials is and wi\l 
remain in Pictometry and it.s Hcensors. All applicable rights to patents, copyrights, trademarks, trade secrets, and other intellectual property rights in the 
Proprietary Materials are and will remain in Pictometry and its licensors. You will not assert any right, title or interest in the Proprietary Materials provided to you 
under this License, except for the express license granted to you hereunder. You will not remove any copyright or other proprietary notice or legend contained on 
or included in any Proprietary Materials and you will reproduce a\! SllCh information on all copies made hereunder. You will keep the Proprietary Materials free of 
all claims, liens and encumbrances. 

4. DISCLAIMERS OF WARRANTY. USE OF THE PICTOMETRY SOFTWARE IS AT YOUR SOLE RISK. TO THE MAXIMUM EXTENT PERMITTED 
BY APPLICABLE LAW, THE P!CTOMETRY SOFTWARE 1S PROVIDED "AS IS", WITH ALL FAULTS AND WITHOUT WARRANTY OF ANY KIND, 
AND PICTOMETRY HEREBY D[SCLA!MS ALL WARRANTIES WITH RESPECT TO THE PJCTOMETRY SOFTWARE, WHETHER EXPRESS, 
IMPLIED OR STATUTORY, INCLUDING, BUT NOT LIMITED TO, THE IMPLIED WARRANTIES OF MERCHANT ABIUTY AND OF FITNESS FOR A 
PART[CULAR PURPOSE. PICTOMETRY DOES NOT WARRANTTHATTHE F'UNCTIONS CONTAINED IN OR PROVIDED BY THE PICTOMETRY 
SOFTWARE WILL MEET YOUR REQUIREMENTS, THAT THE OPERATION OF THE PICTOMETRY SOFTWARE WILL BE UNINTERRUPTED OR 
ERROR-FREE, OR THAT DEFECTS IN THE PROPRIETARY MATERIALS WILL BE CORRECTED 

5. LIMlTATION OF LIABILITY. IN NO EVENT WlLL PICTOMETRY BE LIABLE FOR ANY INCIDENTAL, SPECfAL, INDIRECT OR 
CONSEQUENTIAL DAMAGES WHATSOEVER. INCLUDING, WITHOUT LIMITATION, DAMAGES FOR LOSS OF PROFITS, LOSS OF DATA, 
BUSINESS INTERRUPTION OR ANY OTHER COMMERCIAL DAMAGES OR LOSSES ARISING OUT OF OR RELATED TO YOUR USE OR 
rNABILITY TO USE THE PICTOMETRY SOFTWARE, HOWEVER CAUSED, REGARDLESS OF THE THEORY OF LIABILITY (CONTRACT, TORT 
OR OTHERWISE), EVEN IF PICTOMETRY HAS B_EEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. IN NO EVENT WILL PICTOMETRY'S 
TOTAL LIABILITY TO YOU FOR ALL DAMAGES (OTI-IER THAN AS MAY BE REQUIRED BY APPLICABLE LAW IN CASES INVOLVING 
PERSONAL INJURY) CAUSED BY, ARISlNG OUT OF OR rN ANY WAY RELATED TO THE PICTOMETRY SOFTWARE EXCEED THE AMOUNT OF 
FIFTY DOLLARS ($50.00). THE FOREGOING LfMlTATlONS WILL APPLY EVEN !F THE ABOVE STATED REMEDY FAILS OF ITS ESSENTIAL 
PURPOSE 

6. TERMINATION. This License will tenninate automatica\ly without notice from Pictometry if you fail to comply with any term of this License. Upon the 
termination of this License, you will cease all use of the Pictometry Software and destroy all copies, full or partial, ofthe Proprietary Materials. 

7. MISCELLANEOUS PROVISIONS. 

A. Restricted Rights. Pictometry Software acqulred with United States Government funds.or intended for use within or for any United States federal agency is 
provided with "Restricted Rights" as defined in DFARS 252.227-7013, Rights in Technical Data and Computer Software and FAR 52.227-14, Rights in 
Data-General, including Alternate m, as applicable. Pictometry must be notified in advance of any license grants to United States federal governmental 
entities. The Pictometry Software is developed for genera\ use in a variety of applications and is not developed or intended for use in any inherently 
dangerous applications or applications that could lead to property damage, personal injury or death. If you use the Pictometry Software in such applications, 
then you will be responsible for taking all appropriate fail-safe, backup, redundancy, and other measures to ensure the safe use of the Pictometry Software in 
such applications, including but not limited to, in any nuclear, aviation, mass transit, public safety or medical applications 

B. Foreign Trade Restrictions. The parties acknowledge that certain infonnation, software technology, accompanying documentation and technical 
information may be subject to United States export control laws. You will not directly or indir~ctly export or re-export the Pictometry Software in violation of 
the Export Administration Regulations of the U.S. Department of Commerce. 

C. Governing Law. This License will be governed by and interpreted in accordance with the laws of the State ofNew York, excluding its conf11ct of laws 
principles. 

D Assignment You may not assign this License without Pictometry's prior v.ritten consent. Any assignment in violation of this License will be null, void and 
of no force and effect. For all purposes under this License, any merger, consolidation, spin-off, acquisition or chtinge-in-control wil! be deemed an 
assignment. 

E Partial Invalidity; Survival. If any provision oftb(s License is held inv11lid or unenforceable by competent authority, that provision will be constnied so as 
to be limited or reduced to be enforceable to the maximum extent compatible \vith the lawns it will then appear. The total invalidity or ur.enforceability of any 
particular provision of this License will not affect its other provisions and this License will be constnied in all respects as ifthe invalid or unenforceable provision 
were omitted. The provisions of this License that by their nature would survive its termination will survive indefinitely 
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Section B: License Terms (continued) 

F. Force Majeure. Except with respect to Customer's payment obligations for services delivered, reports delivered or any ongoing subscription payment 
obligation, each party will be excused from performance under this Agreement, will not be deemed to be in breach hereof, and will have no liability to the 
other party whatsoever if either party is prevented from performing any of its obligations ~ereunder, in whole or in part, as a result of a Force Majeure Event. 
A "Force Majeure Event." means an event or occurrence beyond the control of the nonperforming party, such as an act of God or of the public enemy, 
embargo or other act of government in either its sovereign or contractual capacity, government regulation, travel ban or request, court order, civil 
disturbance, terrorism, war, quarantine restriction, epidemic, virus, fire, weather, flood, accident, strike, slowdown, delay in transportation, electrical power 
outage, interruption or degradation in electronic commlmications systems, inability to obtain necessary labor, materials or manufacturing faci\ities,.and other 
similar events. In the event of any delay resulting from a Force Majeure Event, any date of delivery hereunder will be extended for a period equal to the 
time lost because of the delay. 

G. Waiver. No waiver of a breach of any tenn of this License will be effective unless in writing and duly executed by the waiving party No such waiver will 
constitute a waiver of any subsequent breach of the same or any other term of this License. No failure on the part of a party to exercise, and no delay in 
exercising any of its rights hereunder will operate as a waiver thereof, nor will any single or partial exercise by a party of any right preclude any other or 
future exercise thereofor the exercise of any other right. No course of dealing between the parties will be deemed effective to modify, amend or discharge 
any part of this License or the rights or obligations of any party hereunder. 

H. Entire Agreement; Construction. This License contains the entire understanding of the parties with respect to the Sltbject matter hereof and supersedes any 
prior or contemporaneous understandings regarding that subject matter. No amendment to or modification of this License will be binding unless in writing 
and signed by Pictotnetry. There are no representations, warranties, or obligations of any party not expressly contained herein. The headings in this License 
are for convenience only. They do not constitute a portion ofthis License and will not be used in any construction ofit. 

(END OF SOFTWARE LICENSE AGREEMENT! 
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Section C: Non-Standard Terms and Conditions (1 Page) 

l. Online Services Eligible Users: Notwithstanding anything in the Online Services General Terms and Conditions incorporated in this· Agreement to 
the contrary> the terms 'Eligible User' and 'Eligible Users' as· defined in those Online Services General Terms and Conditions shall, for the purposes 
of this Agreement, also include each 'Authorized User' as that tennis defined in the Delivered Content Terms and Conditions of Use incorporated in 
th is Agreement. 

2. Applicable Law: Notwithstanding anything to the contrary set forth elsewhere in this Agreement, this Agreement and any modifications, 
amendments or alterations shall be interpreted, construed and enforced in all respects in accordance with the laws of the State of Arizona, excluding 
its conflicts oflaw principles. Each party irrevocably.consents to the exclusive jurisdiction of the courts of the State of Arizona in connection with 
any action to enforce the provisions of this Agreement, to recover damages or other relief for breach or default under this Agreement, or a then.vise 
arising under or by reason of this Agreement. 

3. Non-appropriation of Funds. Notwithstanding anything herein to the contraIY, in the event that the funds due for subsequent projects and related 
deliverables under the terms and conditions ofthis Agreement are not lawfully appropriated, the following provisions shall apply: 

a. Customer shall provide PictOmetry with written documentation of non-appropriation of funds from its funding source prior to commencement of 
a subsequent project; 

b. This Agreement shall remain in full force and effect, however commencement of the subsequent project shall be deemed postponed until such 
time as funds for the subsequent project have been appropriated and all other sums due under the terms and conditions of this Agreement have been 
paid by Customer. In the event that the postponement exceeds eighteen months, Pictometry reserves the right to tenninate any and al! obligations 
with respect to the postpOned project and all subsequent projects included in this Agreement; and 

c. If Customer, or any party authorized under the terms and conditions of this Agreement to use the licensed products set forth in Section A, is in 
possession of licensed products for which Pictometry has not been fully compensated in accordance with the payment tenus of this Agreement, 
Customer or such authorized party shall immediately cease use of those licensed products, purge those licensed pr9ducts from all Customer and 
authorized party computers, and return those licensed products to Pictometry. 

IEND OF NON-STANDARD TERMS AND CONDITIONS] 
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Appendix 1: Photogrammetric Product Specifications l' p,gesJ 

Product Essentials+ Property 

Ortho Frame • Nominal 2in GSD ortho imagery, Imagery as good as l.2in and no worse than 3in 

Imagery 

Orthomosaic • Typical Positional Horizontal Accuracy: lm at a 95% confidence level 

Specifications • Fully automated photogrammetric orthomosaic. Imagery may contain seam lines 

• Project-wide color and contrast balancing 

Oblique Imagery Nominal 2.6in GSD oblique imagery ranging from l.7in to 3.Sln GSD: 

• Where available fully automated photogrammetric mosaiced imagery. Imagery 

may contain seam lines 

Metadata and Metadata: 

Reporting • Meta data generated that meets FGDC Standards upon request 

• Shapefile{s) with discrete deliverable boundaries and directional meta data 

Orthomosaic Resolution: 

Deliverable • Nominal 2in GSD, no w.orse than 3in (Best Available Provided) 

Format (Online) Access Methods: 

• Available via web-base~ viewer {Connect) - Contracted separately_ 

• A!so available via WMS/WMTS {Image Service) - Contracted separately 
. 

Orthomosaic Resolution: 

Deliverable • Nominal 2in GSD, no worse than 3in (Best Available Provided) 

Format (Physical) Projection/Coordinate System: 

• Customer Selectable 

Datum: 

• Customer Selectable 

File Format: 

• Mosaic Tiles 

0 Available as JPEG, GeoTlff, JPEG2000, PNG, ECW, MrSID (All versions) 

with world file 

0 Includes separate Pictometry Map Image (PMI) trailer file 

• Project-Wide Mosaic 

0 Available in ECW, MrSID \All versions) format 

Oblique Imagery Access methods: 

& Frame Imagery • Available via web-based viewer (Connect) - Contracted separately 

Deliverable 

Format 

Delivery Timeline • Best efforts to make frame imagery available online within 20 days of capture 

complete 

• Best efforts to make ortho and oblique imagery available on\ine and/or ready for 

physical delivery within 30 days of capture completion 
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Appendix 1: Photogrammetric Product Specifications (continued) 

Product Essentials+ Neighborhood 

Orthomosaic • Typical Positional Horizontal Accuracy: lm at a 95% confidence level 

Specifications • Fully automated photogrammetric orthomosaic. Imagery may contain 

seam\ines 

• Project-wide color and contrast balancing 

Oblique Imagery Nominal 6in GSO oblique imagery or better: 

• Where available fully automated photogrammetric mosaiced imagery . 

Imagery may contain seamlines 

Metadata and Metadata: 

Reporting • Metadata generated that meets FGDC Standards upon request 

• Shapefile(s) with discrete deliverable boundaries and directional metadata 

Orthomosaic Resolution: 

Deliverable Format • Nominal 6in GSD 

(Online) Access Methods: 

• Available via web-based vieWer (Connect) . Contracted separately 

• Also available via WMS/WMTS (Image Service) - Contracted separately 

Orthomosaic Resolution: 

Deliverable Format • Nominal 6in GSD 

(Physical) Projection/Coordinate System: 

• Customer Selectable 

Datum: 

• Customer Selectable 

File Format: 

• Mosaic Tiles 

0 Available as JPEG, Geo TIFF, JPEG2000, PNG, ECW, MrSID (All 

versions) with world file 

0 Includes separate Pictometry Map Image (PMI) trailer file 

• Project-Wide Mosaic 

0 Available in ECW, MrSID (All versions) format 

Oblique Imagery Access methods: 

Deliverable Format • Available via web-based viewer (Connect) . Contracted separately 

Delivery Timeline • Best efforts to make ortho and oblique imagery available on line and/or ready 

for physical delivery within 30 days of capture completion 
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APPENDIX 2: MAPS (continues) 
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