BOARD OF SUPERVISORS AGENDA ITEM REPORT
CONTRACTS / AWARDS / GRANTS

(¢ Award (" Contract (" Grant Requested Board Meeting Date: March 1, 2022

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

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

*Project Title/Description:
Aerial Photography Services
*Purpose:

Award. Master Agreement No. MA-P0O-22-100. This Master Agreement is for an initial term cf 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 International 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:
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Contract / Award Information

Document Type: MA. Department Code: PO _ Contract Number {i.e.,15-123),22-100
Commencement Date.04/06/22  Termination Date: 04/05/23  Prior Gontract Number {Synergen/CMS):
B4 Expense Amount: $*  1,687,7562.00 " [ Revenue Amount: $

*Funding Source(s) required: General Fund . |

“Funding from General Fﬁnd? @Yes (" No If Yes §$ - 1,687,752.00 . % 100 N
Contract is fully or partially funded with Federal Funds? [[] Yes No

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

Were insurance or indemnity clauses modified? - [Yes [XNo

If Yes, attach Risk's approval.

Vendor is using a Social Security Number? . .~ [ Yes [ No

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

Amendment / Revised Award Information

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

Amendment No.: ‘ AMS Version No.:

Commencement Date: _' . New Termination Date: -
Prior Contract No. (Synergen/CMS): -

(" Expense or ("“Revenue CIncrease (" Decrease  Amount This Amendment. $

Is there revenue included? Yes ("Nao if Yes §

*Funding Source(s} required:

Funding from General Fund?  ("Yes (" No fYes $ _ ' %
Grant/Amendment Information (for grants acceptance and awards) ¢ Award (C:Amendment
Document Type: Department Code: _ Grant Number (i.e.,15-123):
Commencement Date; ' N Termination Date: Amendment Number:
] Match Amount: $ [ Revenue Amount: §

*All Funding Source(s) required:

*Match funding from General Fund? " ("Yes ("No IfYes§ %

~Match funding from other sources? (Yes ("No IfYes§ _ %
*Funding Source:

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

- DTy ST TE Oy P
: . : Digitally signed by Maria Julia Canizales : Wilber
Contact;Ma”a Julia Ca_mzales Date: 2022.02.04 08:54:21 0700 Division Manager: Ana Wilber Belc: 2022 0204 090039
Department: Procurement Director: Terri Spencer s 0s 04 121508 0rco T€lephone: (520) 724-8167
Department Director Signature/Date: Daniel C. Hunt B b s A s
Deputy County Administrator Signature/Date: R o ‘
County Administrator Signature/Date:  \luw~ Z{ 7 | nrt

 [Required for Board Agenda/Addenduim ttems) _ — : k
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o, MASTER AGREEMENT

AN
PIMA COUNTY, ARIZONA
PIMA COUNTY THIS IS NOT AN ORDER - TRANSMISSION CONSTITUTES
CONTRACT EXECUTION
Master Agreement No: 22000000000000000100 MA Version: 1 Page: 1 of 2

Description: |T - Pictometry Aerial Photography Svcs

] Pima County Procurement Department ‘ Initiation Date: 04-086-2022
T
L) 150 W. Congress St. 5th FI Expiration Date: ~ 04-05-2023
E
[ Tucson AZ 856701
R
u
Issued By: MARIA CANIZALES ] NTE Amount: $1.687,752.00
E . 1 . ] .
Phone: 5207248167 S Used Amount: $0.00
R Email: maria.canizales@pima.gov
v .
PICTOMETRY INTERNATIONAL CORP Contact: Brian Garcia
E
N 25 Methodist Hlll Drive Phone: 602-206-4711
‘ Email: brian.garcia@eagleview.com
D Rochester NY 14623
Terms: 0.00 %
°© Days: 30
R
Shipping Method: Vendor Method
Delivery Type: Standard Ground
FOB: FOB Dest, Freight Prepaid

Modification Reason

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 Gonditions, 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.




P

MASTER AGREEMENT DETAILS

Master Agreement No: 22000000000000000100 MA Version: 1 Page: 2 of 2
Line Description
1 Project/Flight # 1
Discount UOM Unit Price Stock Code VPN MPN
0.0000 % EA $562,584.00 '
2 Project/Flight # 2 :
Discount Uuom Unit Price Stock Code VPN MPN
0.000¢ Y% EA $562,584.00
3 Project/Flight # 3
Discount UOM Unit Price Stock Code VPN MPN
0.0000 % EA $562,584.00




1.

. Solicitation S5-434658 : Title: Aerial Photography Services

OFFER AGREEMENT
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 Defivery Order (“DC") or Delivery Crder Maximo {"DON'").
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 befare
termination.

All Goods and Services that Contractor offers or provides puréuant to the contract will conform to the requirements
defined by or referred to by the solicitation documents including Soficitation Amendments, Instructions to Offerors,
Siandard Terms and Conditions, and this Offer Agreemnent, all of which are incorporated herain.

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

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

CONTRACTOR MINIMUM QUALIFICATIONS: NONE

The Contractor cerifies that it is competent, willing and responsibie 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. '

PRODUCT OR SERVICE SPECIFICATIONS & SCOPE:
Contractor to provide aerial photography services but not iimited 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. GeneraiSpecifications:

4.1.1. County will contact Contractor six (8) 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
project/service via email.

4.1.3. Contractor must notify County if project flight(s) cannot be performed within the required time frame,
taking intc 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 prowde 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
slectronic access within a maximum of thirty (30} days. External hard drive shall be sent to Pima County ITD,
Aftn; Jack Lloyd, 33 N. Stone Ave., 14th flaor, 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 timeframe.

DFFER ACCEPTANCE 8 ORDER RELEASES:

County will accept offer and execute this shared contract by issue of a MA {recurring requirements) to be 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, Caounty 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 facsimite, 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 that are not specified on the MA and are not documented or
authorized by a DO ar 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 /00965213 / VQOfferAgreemenf ' Page 1 of 12
Revised 11.13.20 : (434658)




Solicitation 55-434658 ' Title: Aerial Photagraphy Services

Contractor wilt establish, manitor, 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 af the
executed contract items, item quantity, item amount, or contract amount without prior written authorization by cohtract
revision that County has properly executed and issued. Any items Centractor provides in excess of those stated in the
contract are at Contractor's own risk. Contractor will decline verbal requests to deliver itams in excess of the contract
and wiil report all such requests in writing to the 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 sclicitation, which includes the Instructions to Offerors, Standard Terms and Conditions, and Offer
Agreement. County wili 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.O.B. Destination & Freight Prepaid Not Bllled ("F.O.B.
Destination"). Contractor will deliver and unload products or services at the destination(s) that the delivery article of this
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 DIRECTLY 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 actuat 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 o 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 doccument and does not commence until

the later of 1) the receiving County Depariment receives goods or services inlo County’s payment system or 2) County
Financial Operations recelves and verifies Contractor's invoice. '

OPTIONAL EARLY PAYMENT DISCOUNT TERM: Pima County Administrative Procedure No, 22-35 Section 2.B.4
defines County's praclice 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 payrment code that best
matches that offered and does not exceed the offered discount percentage. Payment days cannct be less than ten {10)
calendar days. Contractor will submit valid invoice document consistent with the associated DO or COWM to County
Finance Depariment 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: % if payment tendered within Days as indicated above.

791462/ 00965216/ v20ffer Agreement Page 2 of 12
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Solicitation 55-434658 ' - Title: Aerial Photography Services

9.

10.

11.

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

All Invoice documents will refarence 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 fine items or unit prices that do not match those
documented by the County's order tc 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 goeds, performs services or incurs costs. Invoices must assign each hilled
amount o an appropriate line item of Counly's ordar and document each Payment Accrual Date, County may refuse to
pay any amount that Contractor bills which does nof conform to County's DO or DOM decument. County will refuse fo

pay any amount that Contractor bills more than six {6) months after the Payment Accrual Date, pursvant to AR S §
11-622(C).

DELIVERY:
“‘On-Time" delivery is an essential part of the consideration that Contractor is to provide to County under the coniract.

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. 14" Floor
Tucson AZ 85701

TAXES, FEES, EXPENSES:
Pursuant to IRS Publication 510, County is exempt from federal excise taxes far goods. County is subject to State and
City sales tax. County will pay no separate charges for delivery, drayage, express, parcel post, packing, insurance,

license feas, permits, costs of bonds, surcharges, or bid preparation uniess the contract expressly includes such
charges and the solicitation documents itemize them.

OTHER DOCUMENTS:

Contractor and County in entering inte this contract have relied upon information provided or referenced by Pima Caunty
Solicitaticn No. $5-434658 including the Instructions to Offerors, Offer Agreement, Standard Terms and Conditions,
Solicitation Amendments, Gontractor's Bid Offer, documents submitted by Contractor or References to satisfy Minimum
Qualifications and any cther 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 nol inconsistent
with the provisions of this contract.

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 "A.M. Best” rating of not less than A- VIl Pima County in no way warrants that
the mimmum insurer rating is sufficient ta protect the Contracter from potential insurer insolvency.

Minimum Scope and Limits of Insurance:

Contractor shall procure and maintain, until all contractuai obhgahons have bzen discharged, the insurance coverage
with limits of fiability 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 thal arise out of the perfermance of the work
under this Contract. If necessary, Contractor may obtain commercial umbrella or excess insurance to satisfy the
County's Insurance Requirements.

Q1462 / 00965218 / v20ffer Agreement Page 3of 12
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Solicitation $5-434658 Title: Aerial Photography Services

Commercial General Liability (CGL) — Occurrence Form with limits of $2,000,C00 Each Occurrence and $2,000,000
General Aggregate. Policy shall include bodily injury, property damage, broad form centractual 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
autcmobiles 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 far 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 claims-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 canceliation.

Additional Insuranice 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 Automaobile Liabilty Policies shall each be endorsed to inciude
Pima County, its departments, districts, boards, commissians, officers, officials, agents, and employees as additional
insureds with respect to iiability arising out of the activities performed by or on behalf of the Contractor. ‘
Subrogation: The General Liability, Business Automobile Liability and Workers' Compensation Palicies shall each
contain a waiver of subrogation endorsement in favor of Pima County, and its depariments, districts, boards,

commissions, officers, officials, agents, and employees for losses arising from work perfermed by or on behalf of the
Caontractor.

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, cfficials, or employees shali 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:

Contractor shall fumnish Pima Countly with cerdificates 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 io 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.

Al cartificates required by this Contraci shall be sent directly {o the appropriate County Departmant. 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 madification of the Insurance Requirements without the necessity of a
formal Contract amendment, but the approval must be in writing. Neither the County's failure o obtain a required
insurance cadificate or endorsement, the County's failure to object to a nen-complying insurance certificate or
endorsement, or the County’s receipt of any aother information from the Contractor, its insurance broker(s) andfor
insurer(s), constitutes a waiver of any of the Insurance Requirements.

91462 / 00965218 / v20ffer Agreement Page 4 of 12
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Solicitation 55-434658

12. PERFORMANCE BOND:
Not applicable to this Agreement.

13. ACKNOWLEDGEMENT OF SOLIGITATION AMENDMENTS:

Title: Aerial Photography Services

Contractor acknowledges that it incorporates the following solicitation amendments in i{s 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 fo Offerors” Yes [ No [

section?

i Yes, have youincluded your certification document?  Yes [ Na [Tl

(select one)

(seiect one}

NOTE: If you do'not submit the SBE Cerification decument with your bid, County will not appty the SBE Preference.

(REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK)

91462 /00966218 / v20ffer Agreement
Revised 11.13.20
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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: _ 25 Methodist Hill Drive

CITY/STATE/ZIP: Rochesier, 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:  g36-443-5779 FAX:  585-486-0098

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

EMAIL ADDRESS FOR ORDERS & CONTRACTS: christian.stitz@eagleview com

CORPORATE HEADQUARTERS ADDRESS: 25 Methodist Hill Drive, Rochester NY 14623

WEBSITE: www eagleview.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 submitied is accurate and complete, that Contractor
has reviewed the Pima County Procurement website for solicitation amendments and has incorporated all such
amendmenis to its offer, that Contractor is qualified and willing to provide the items requested, and that Contractor will
comply with all requirements of the salicitation. The Unit Pricing includes all costs incidental to the provision of the items in
compliance with the above documents; no additicnal payment will be made. Conditional offers that modify the solicitation
reguirements may be deemed not ‘responsive’ and County may not evaluate them. Contractor's submissian of a signed
offer agreement will censtitute 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 o 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.

sianaTure: @Rabert Lacke DATE:

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

2212022

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

Approved As to Form:

1/31/2022

Deputy County Attorney Date -

91462 /00965219 / v20ffer Agreement Page 6 of 12
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Solicitation $5-434658 Title: Aerial Photography Services

PIMA COUNTY STANDARD TERMS AND CONDITIONS

1. OPENING:
Pima County ("County") will publicly open respenses on the date and at the location as stated in the Invitation for
Bid (IFB) 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 proposais so as to avoid disclosure of the contents of any

proposal to competing Offerors during the evaluation process. County invites all interested partigs 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 for providing the required
goods or services. Unless otherwise speacified on the [FB 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 infermalities 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 {orth in County Gode
Section 11.32; 3) fo reject 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 facters 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 avaluations will be based on pre-tax pricing
proposed by Contractor. ‘

3. AWARD NOTICE:
County will post a Nofice 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 Coda. Gounty reserves the right to reject any or all proposals, bids or to waive
iregularities and informalities 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 services 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 gavern,
" unless County accepts Contractor's terms in writing. No oral agreemant or understanding will in any way modify
this contract or the terms and conditions herain. Contractor's acceptance, delivery or perfiormance called for herein
will constitute ungualified acceptance of the terms and conditions of the resultant contract.

7. INTERPRETATION AND APPLICABLE LAW:
The laws of the State of Arizana govern the interpretation and censtruction 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 mattér 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: - _ ‘
Contracior will not exceed of reduce the quantity of goods ordered without written permission from County in the
form of a properly executed Master Agreement ("MA"), Purchase Order {"F("), Delivery Order ("DO”), or Delivery

91462 / 00965219 / v2Cifer Agresement Page 7 of 12
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Solicitation 55-434658 Title: Aerial Photography Services

10.

11.

12.

14.

15.

186.

17,

Order Maximo ("DOM") revision or amendment as the Gounty's Procurement Code requires. All quantities are
estimates and County provides no guarantee regarding actual usage.

PACKING:

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

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 fo Contractor in writing.

Té mitigate or prevent damages from delayed delivary, County may require Contractor {o deliver additional quantity
utifizing express modes of transport, or overtime, all costs to be Contractor's responsibiiity. 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 detivery.

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

County has the right to make changes in the specifications, services, or terms and conditions of an order. {f such
changes cause an increase or decrease i the amount due under an order or in time required for performance,

. County wilimake an acceptable adjustment and will madify the order in writing. No verbal agreement for adjustment

is acceptable.

Nothing in this clause reduces Contractor's’ responsmlhty io 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 retum such goods
to Contracior 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 scle
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.

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.

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

ACCEPTANCE QF MATERIALS AND SERVICES: :
County will not exscule an acceptance or authorize payment for any service, equipment or companent prior {o
delivery and verification that the delivery meets all specification requirements.

RIGHTS AND REMEDIES OF COUNTY FOR DEFAULT

In the event any item that Contractor furnishes in the performance of the contract shouid fail to conform to the
spedifications 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, withcut 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 betwaen 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 apen 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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18.

19,

20.

21

22,

23.

of the MA, PO or associaled orders, either in whale or in part, by reason of the default or breach by Contrastar,
Contractor will 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 Ceunty provided above are not exclusive and are in addition
to any other rights and remedies provided by law or under the contract.

FRAUD AND COLLUSICON:

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 cenditions under which the proposed work is to be done; 3) will knowingly accept materials
or supplies of a quality inferior ta those called for by any contract; 4) has any direct or indirect financial interest in
the proposal or resulting contract. Additionatly, during the conduct of business with County, Contractor will not
knowingly certify, or induce others to certify, to a greater amount of lahor 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.

COOPERATIVE USE OF RESULTING CONTRAGCT:

As allowed by faw, 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 cenditions defined by the County MA,
or PO. Minor adjustments are allewed subject to agreement by both Contractor and Requesting Party to
accommodate additional cost or cther 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
resulling 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 hald harmless County, its officers, employees, and agents from and against all kability, including’
without limitation payment and performance asscciated with such use. Contractor may view a list of agencies that
are authorized 1o use County contracts at the Procurement Department Internet home page: .
http-Awww pima.gov/procure, under the Vendor information tab, by selecting the link titled County Cooperative
Agreemants — Authorized Agencies.

PATENT INDEMNITY:

Contractor will indemnify, defend and hold County, its officers, agents and employees, harmless from iiability 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.

INDEMNIFICATION:

Cantractor will indemnify, defend, and hold harmtess 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, PC 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 cr from the
provision, license, transfer or use for their intended purpose of any products provided under this Contract.

UNFAIR COMPETITION AND OTHER LAWS:
Responses must comply with Arizana trade and commerce laws (Title 44 A.R.S.) and all other applicable County,
Siate, and Federal laws and regulations.

COMPLIANCE WITH LAWS:

Contractar 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 (ROC), Contracter certifies that a Contractcr licensed by ROC 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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24,

25,

26,

27.

28,
29.
30.

3.

32

performance and disputes of and between the parties. Any action relating to this Contract must be filed and
maintained in a court of the Siate 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.

CANCELLATION FOR CONFLICT OF INTEREST:

This contract is subject 1o cancellation pursuant to A.R.S. §§38-506 and 38-511, the pertinent provisions of which
are incorporated into this Contract by reference.

NON-DISCRIMINATION: .

CONTRACTOR agrees lo comply with all provisions and requirements of Arizona Executive Order 2009-08 which
is hereby incorporated into this contract as if 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 cther individual in any way because of that person's age, race, creed, color,
religion, sex, disability or national origin.

NON-APPRORIATION OF FUNDS:

County may cancel this contract pursuant to A.R.S. § 11-261(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 aiready received.

PUBLIC RECORDS:

Disclosure. Pursuant to A.R.S. § 38-121 et seq., and A.R.S. § 34-603(H) in the case of construction or Architectural
and Engineering services procured under A.R.S. Title 34, Chapter 6, all documents submitted in response to the
solicitation resulling 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 Qrder. If Contractor reascnably believes that some of those

records contain proprietary, trade-secret or otherwise-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.

AMERICANS WITH DISABILITIES ACT: ‘

Contractor will comply with all applicable provisions of the Americans with Disabilities Act (public law 101-338, 42
USC 12101-12213) and ali applicable federal regulations under the act, including 28 CFR parts 35 and 36.
NON-EXCLUSIVE: ‘
Contracts resulting from this solicitation are non-exclusive and are for the sole convenience of County, which
reserves the right to obtain lke gocds and services from ather sources for any reason.

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,
TERMINATION:

County reserves the right to terminate any MA, PO, Delivery Order, DOM or award, in whole crin part, at any time,
without penalty or racourse, when in the best interests of County. Upon receipt of written notice, Contractor will
immediately cease all work as directed by the notice, notify ail 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 compensaticn for work in progress, work completed
and materials accepted before the effective date of the termination.

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.

34.

35

36.

37,

38,

39.

40.

INDEPENDENT CONTRACTOR:

The status of Contractor is that of an independent Contractor. Contractor and Contractor officer's agents or
employees are not considerad employees of County and are not entitled to receive any employment-related fringe
benefits under the County Merit System. Contractor is respansiole 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 laxes. Contractor is
solely responsible for its program development and operaticon.

BOOK AND RECCRDS:

Contractor will keep and maintain proper and complete books, records and accounts, which wuH be open at all
reasonable times for inspaction and audit by duly authosized representatives of County. Ini addition, Contractor will -
retain all records relating to this contract at teast five (5) years after its termination or cancellation or, if later, until
any related pending procesding or litigation has been closed.

COUNTERPARTS:

The parties may execute the MA or PO that County awards pursuant to this sclicitation 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 Couniy are
each an original and together constitute a binding MA, if all other reguirements for execution are present.

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,

FULL AND COMFLETE PERFORMANCE:

The failure of either party to insist on ana 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 thereaf, is not a waiver or relinquishment of the right o insist upon full and complete
performance of the same, or any other covenant or condition, either 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.

SUBCONTRACTORS:

Contractor is fully responsible for all acts and omissions of any subcontracior and of persons directly or indirectly
employed by any subcontractor, and of persons for whose acts Contracter 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.

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 pronibition without invalidating the remainder of this Contract.

LEGAL ARIZONA WORKERS ACT COMPLIANCE:

For the procurement of services in the State of Arizona, Contractor hereby warrants that it will at all times during
the term of this Contract comply with all federai immigration laws applicable to Contractor's employment of its
employees, and with the requirements of A.R.S. § 23-214 (A) (togsther 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 tmmigration Laws.

County has the right at any fime to inspect the books and records of Contractor and any subcantractor in order to
verify such party's compliance with the: State and Federaf Immigration Laws.

Any breach of Ceniractor's or any subcantractor'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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41,

42,

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 comgpletion.

. Contractor will advise eéch subcontractor of Cotnty'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 faderal
immigration laws applicable to Subcontractor's employees, and with the requirements of AR.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 Subcontracter is a
material breach of this contract subjecting Subcontracter to penalties up to and including suspension or termination
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 remadial 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.

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 Couniy ctherwise specifies and agrees in writing, Contractor will treat, control and limit
access to said information as confidential and will undar no circumstances release any data provided by County
during the term of this contract and thereafter, including but not fmited to personal identifying infermation as defined
by AR S § 44-1373, and Contractor is further prohibited from selling such data directly or through a third party.
Upan termination or compietion of the contract, Contracier will either return all such data to County cr will destroy
such data and confirm destruction in writing in a timely manner not to exceed sixty (60) calendar days.

ISRAEL BOYCOTT CERTIFICATION:

Pursuant to A R.S. § 36-393.01, if Contractor engages in far-profit activity and has 10 or more employees, and if
this Contract has a value of $100,000.00 or mare, Contractor certifies il is not currently engaged in, and agrees for
the duration of this Contract to not engage in, a hoycott of goods of 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.5.C. § 4842

END OF PIMA COUNTY STANDARD TERMS AND CONDITIONS
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1

3.

Section A: Product Description and Pricing ¢ eages)
This order form ("QOrder 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
e Online Services General Terms and Conditions
» Software License Agreement

Section C: Non-Standard Terms and Conditians
Appendlx 1 Photogrammefric Product Specifications

Mapls)

(all of which, collectively, constitute this “Agreement ”) set forth the entire understandmg between Plctometry 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 hy 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.

In the event of any confiict among any contract components comprising this Agreement, order of precedence for
resolving such conflict shall be, from highest {i.e., supersedes all cthers) 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.

AII notlces under this Agreement shall bei m wntmg and shall be sent to the fo1lowmg respectwe addresses

53N Stoue Ave 14th Floor

25 Methodlst Hill Drlve
Tucson, AZ 835701 Rochester, New York 14623
Attn: Jack Lloyd, Manager - Shared Applivation Platforms Attn: General Councel
Phone: {520) 724-6689 Fax: Phone: (585) 486-0093 Fax: (385) 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 receipt; 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

16.

parties hereto, their successors 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 (i) Pictometry shall have the right 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.

IN NO EVENT SHALL EITHER PARTY BE LIABLE, UNDER ANY CAUSE OF ACTICN OF ANY KIND ARISING OUT OF OR
RELATED TO THIS AGREEMENT (INCLUDING UNDER THEORIES INVOLVING TORT, 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 woninuss

'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 of competent
" jurisdiction to be unenforceable, such provision will be enforced to the maximum extent permissible and the
remaining partions of this Agreement shall remain in full force and effect.

20. Except with respect to Customer’s payment obligations for services delivered, reperts 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 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 non performing 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, guaranting restriction,
epidemic, virus, fire, weather, flood, accident, strike, slowdown, delay in transportation, electrical power outage,
interruption or degradation in electronic communications systems, inability to abtain 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 wil! be extended for a period equal to the time lost because of the delay.

21. 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 continueaq)

i i ] H K K 8 [t s TEp, 2 .
1,412 |Reveal Essentials+ Provides high resolu $482,904.00
Property Deeliverables inclide measurable oblique and ortho imagery ata (14.5% - Long
property resolutions. Colot balanced arthomopsaic imagery is generated
by a fully automated photogrammetric process and delivered digitally in
various formats with the asseciated metadata.

Term incentive
Discount)

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

Product Parameters:

Leaf:

Leaf Off Less than 30% leaf cover
664 |[Reveal Essentials+ Provides ortho and oblique imagery at a Neighborhaod level. $£160.00 $120.00 $ 79,680.00

Meighborhood Deliverables include measureble oblique and ortho imagery at a (25% - Long
neighborhood resolutiens. Color balanced orthomosaie imagery is

generated by a fully automated photogrammetric process and delivered
digitally in various formats with the associated metadata,

Term Incentive
Discount)

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

Product Parameters:
Leaf:
Leaf Off; Less than 30% leaf caover
1 RapidAccess - Disaster RapidAccess - Disaster Response Program is an emergency response $0.00 $0.00
Response Program program offering flights after an emergency or disaster. Refer to the
attached detailed description of the Disaster Response Program.
Applicable Terms and Cenditions: Qrder Form

2,076 |Reveal Orthomosaic - This product represents a single orthdmosaic, combining tiles of $0.00 $0.00
Combined multiple resolutions with the best-available resclution preferred

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

PRODUCT PARAMETERS:
LEAF:

: Leaf Off* Less than 30% l=af cover : ‘
1 Oblique Imagery Bundle Includes digital copy of the Licensed Documentation for the License- $ 0.00 $ 0.00
wiTwo(2) Yrs of EFS Software, two (2) End User Training Sc§sions, one (1) Advanced User
Maint & Support Technical Training, one (1) Administration / [T 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 of twa years from the initial date of
shipment of the EFS software, along with a copy of the updated
documentation.

Applicab%e Terms and Conditions: Software License Agreement
1 Existing [magery Refer to non-standard product specifications for details an existing $0.00 $0.00
. imagery to be provided.

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

Product Parameters:

Leaf:
-Leat O, Less than 30% leaf cover
1 Pictometry Connect - Pictometry Connect — Early Access provides authorized users the $ 10,000.00 $0.00 $0.00
EarlyAccess ability to login and access the imagery, as specified elsewhere in this (100%)

agreement, immediately following its preliminary processing and
quality control checks and prior to its final processing. Early Access
jmagery will become available in CONNECT Explorer incrementally
as it is processed and it will remain available until final, fuily .
processed imapery is made available through other means. This
offering requires an active Pictometry CONNECT acecunt and the
current purchase of access to an imagery product.

Applicable Terms and Conditions: Online Services General Terms and
Conditions

SUBTGTAL] $562,584.00
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Section A: Product Description and Pricing coninueq)
A DT R TR BT
A u’ ! o - ’ i

Reveal Essentials+ Provides high tesolution arthe and ablique imagery at a Property level. |~ § 400.00
Property Deliverables include measurable oblique and ortho imagery at a ’ (14.5% - Long

) property resclutions, Celor balanced orthomosaic imagery is generated
by a fully autornated photogrammetric process and deljvered digitally
in various fortnats with the associated metadata, -

§ 482,504.00

Term Incentive
Discount)

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

PRODUCT PARAMETERS:
Legf
Leaf Off: Less than 30% Jeaf cover
664 - |Reveal Essentials+ Provides ortho and oblique imagery at a Neighborhood level, 5160.00 $120.00 § 79,680.00
Neighborhood Deliverables include measurable oblique and ortho imagery ata (25% - Long '
neighborhood resolutions. Color balanced orthomosaic {imagery is
generated by a fully automated photogrammetric process and
delivered digitally m various formats with the asscciated metadata.

Term Incentive
Discount)

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

Product Parameters:

Legf:

Leaf Off Less than 30% leaf cover
1 Existing [magery - Refer to non-standard product specifications for details on existing $ 0.00 T 0.00
imagery to be provided.

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

Product Parameters:

Leaf:

Leaf Off: Less than 30% leaf cover
2,076 {Reveal Orthomosaic - This product represents a single orthomosaie, combining tiles of $0.00 £0.00
Combined multiple resolutions with the best-available resolution preferred.

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

PRODUCT PARAMETERS:
LEAF:
Leaf Off: Less than 30% leaf cover
1 Pictometry Connect - Pictometry Connect - EatlyAccess provides authorized users the $ 10,000.00 $0.00 $0.00
EarlyAccess : ability to login and access the imagery, as specified elsewhere in {100%)
this agreement, immediately tollowing its preliminary processing
and quality control checks and prior to its final processing. Barly
Access imagery will become available in CONNECT Explorer
incrementally as it s processed and it will remain available until
final, fully processed imagery is made availabie through other
means. This offering reguires an active Pictometry CONNECT
account and the current purchase of access to an imagery product.

Applicable Terms and Conditions: Culihe Services General Terms
and Conditions '

1 Oblique Imagery Bundle  |Includes digitai copy of the Licensed Docurmentation for the $0.00 $ 0.00
w/Two(2} Yrs of EFS License Software, two (2) End User Training Sessions, one (1)
Maint & Support Advanced User Technical Training, one {1} Administration / 1T

Training Session, ten {10) hours of telephone suppaert, ong 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 of two years from the initial date of shipment of the EFS
software, along with a copy of the updated documentation.

Apnlicable Terms and Conditions: Software License
Agreement.

1 RapidAccess - Disaster RapidAccess - Disaster Response Program is an emergency $0.00 $000
Response Program response program offering flights after an emergency or disaster.
Refer to the attached detailed description of the Disaster
Response Progsam.

Applicable Terms and Conditions; Order Form J

81462 /00965218 / vZ2Saction A: Product Description and Fagedaof 7
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SUBTOTAL]

$562,584.00]

Sectmn A: Product Descrlptlon and Pricing ontinues)

Reveal Essentia!s+
Property

[HESE, 45T
Prmndes hngh resolution orthe and obhque imagery at a Pruperty level
Deliverables include measurable oblique and orthe 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 Terms and Conditions of
Use.

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

400.00

$ 342.00

(14.3% - Long

Term Incentive
Discount)

T $482,904.00

664

Reveal Essentials+
Neighborhood

Provides ortho and oblique imagery at a Neighborhood level.

Deliverables include measurable obligue and ortho imagery at a neightorhood
resolutions. Color balanced orthemosaic imagery is gensrated by a fully
automated photogrammetric process and delivered digitally in various formats
with the associated metadata.

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

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

$160.00

§120.00
(25% - Long
Term Incentive
Discount)

$ 79.680.00

2,076

Revezl Otthomosaic -
Combined

This product represents a single orthomasaic, 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

$0.00

$o.00

Pictometry Connect -
Farly Access

Pictometry Connect - EarlyAccess 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. 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 ather
means, This offering requires an active Pictometry CONNECT acecunt and
the current purchase of Bccess to an imagery product.

Applicable Terms and Conditions: Online Services General Terms and
Conditions.

$ 10,000.00

$0.00
{100%)

$0.00

Obligue Imagery
Bundle wiTwe(2)
Yrs of EFS Maint &
Support

Includes digital capy of the Licensed Documentation for the License Software,
two (2) End User Training Sessions, one (1) Advanced User Technical
Training, one {1} Adrinistration / I'T Training Session, ten (10) hours of
telephone support, ane copy of Pictometry Electranic Field Study (EFS)
software, latest version, on the storage media specified herein, and aceess to
download updated versions of the EFS Licensed Software for a period of two
years from the initial date of shipment of the EFS software, along with a copy
of the updated documentation,

Applicable Terms and Conditions: Scftware License Agreement.

o000

730.00

RapidAccess -
Disaster Response
Program

RapidAccess - Disaster Response Program is an emergency response program
offering flights after an emergency or disaster. Refer to the atrached detailed
description of the Disaster Response Program,

Applicable Terms and Conditions; Order Form,

$0.00

$0.00

Existing Imagery

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

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

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

$0.00

50.00

$562,584.00

Thank you for choosing Pictometry as your service provider.

91462 7/ 00965215/ v2Section A: Produet Description and
Pricirg
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! Amount per product = ({1-Discount %) * Qty * List Price)

Section A: Product Description and Pricing counes

The following ar¢ modifications to the standard product specifications for products listed above:
¢ Existing Imagery to be delivered is set forth on the Town of Marana, AZ map attached to this Agreement.

STANDARD ORTHO MOSAIC PRODUCTS

Piclometry standard ortho mosaie preducts are produced through automated mosaicking processes that incorporate digital elevation data with individual Pictometry |

ofthe frames to create large-area mosaies on an extremely cost-effective basis. Because these products are produced through autemated processes, rather than more

expensive manual review and hand-touched corrective processes, there may be inherent artifacts in some of the resulting mosaies. While Pictometry works to minimize

such artifacts, the Pictometry standard orthe mosaic products are provided on an 'AS I8’ basis with respect to visible cutlines along mosaic seams resulting from the

tollowing 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;

fii. BuiMing intersect and clipping gererally caused by buildings not being represented in the elevation data,

iv.  Seasonal variations caused by images laken at different tiraes during a season, or during ditferent seasons,

v, Ground iliumination variations ceused by images taken under different illumination {e.g., sunny, high overcast, morning light, afternoon light, ete.} within one
flight day or during different flight days;

vi. Single GSD color variations caused by illumination differences ot multiple-aircraft/camera captures;

vii. Mixed GSD celor varintions eaused by adjacent areas being flown at different ground sampie distances (GSDs); and

viii. Water body colar variations caused by multiple individual frames being used to create 2 mosaie across 2 body of water (e.g,, lakes, ponds, rivers, ete.),

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

RapidAccess—Disaster Response Program (“DRP") :

Customner is eligible for DRP described below from the Effective Date through the second anniversary of the initial Project delivery.  Following
payment to Pictometry of amounts due with respect to each subsequent Project, Customer wiil 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 Additionat Charge — 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 peourrence of any of the following
events during any peried Customer is eligible for DRP: ’

o llul;ricane: areas affected by hurricanes of Category 2 and higher.

= Tormadoe: arcas affecled by tornades rated EF4 and h.igher.

= Terrorist: greas affected by damage from terrorist attack.

T Earthquake: areas affecied by danage (o critical infrastructure sesulting from carthquakes measured at 6.0 or higher on th_e Richtes scale.
Tsunami: arcas affected by damage to critical nfrastructute resuiting from tsunamis.

B. Discounted Rate - Coverage for areus affected by the events set forth above exceeding 200 square miles will be. subject to Pictometry resoures
availability. offered to Customer at the then cutrent DRP rates. Also, coverage or areas affecied by hurricanes below Categery 1, toruadoes
below EF4 or earthyuakes rated below 6.0 on the Richter seale will be, subject to Pictometry resource availability. offered to Customer at the
then cwrrent DRP rates.

C. Ouline Services ~ bise of Pictometry Connect Explorer™ — Pictometry’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
(inciuding, without limitation, any sales, use, ad valorem or withholding, valus added or other taxes) or handling fees, all of which are in addition to
the amousnts shown above and, to the extent applicable to purchases by Customer, shall be paid by Customer to Pictometry without reducing any
amount owed 1o Fictometry unless documents satisfactory to Pictometry evidencing exemption from such taxes is provided to Pictometry prior fo
billing. To the extent any amounts properly invoiced pursuant to this Agresment 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 allowed by law, if less}. In
addition, Customer shal! pay Pictometry all costs Pictometry ineurs in collecting past due ameunts due under this Agreement including, but not
limited to, attorneys' fees and court costs. :

{REMAINDER CF THIS PAGE INTENTIONALLY LEFT BLANK)
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Section A: Product Description and Pricing oninues

FIRST PROJECT

Due at Initial Shipment of Imagery (scheduled to accur no earlier than July 1st, 2022) ) ‘£281,292.00

Due at First Anniversary of Shipmeat of imagery (scheduled to occur no earlier than July 1st, §281,292.00
'zr(lzti; Payments ‘ ‘ A $562,584.00
| SECOND PROJECT
Due at Initial Shipment of Imagery (scheduled to occur ne earlier than July 1st, 2024) . $281,292.00
Due at First Anniversary of Shipment of Imagery {scheduled to occur na earlier than July Lst, $281,292.00
'21"[:.1%23 Payments $562,584.00
THIRD PROJECT
Due at Igitial Shipment of Imagery {scheduled to ccour no earlier than July 1st, 2026} $281,292.00
Due at First Anniversary of Shipment of Imagery (scheduled to oceur no earlier than July 1st, $281,292.00
"21"2»2(3 Payments : - $562,584.00

(REMAINDER OF THiIS PAGE INTENTIONALLY LEFT BLANK)
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Section B: License Terms (rages

These Pictometry Delivered Content Terms and Conditions of Use (the “Delivered Content Terms and Conditions”), in combination with the corresponding Agreement
inta which these terms are incorporated, callactively set forth the terms and conditions that govern use of Dealivered Content (as hereinafter defined) for use within

computing environments operated by parties other than Pictometry. As used in the Delivered Content Terms and Conditions the terms “you™ and “your” in uppercase

or lowercase shall mean the Customer that entered into the Agresment into which the Delivered Content Terms and Conditions are incorporated.

1. DEFINITIONS

1.1

1.2

1.3

14

1.5

“Authorized Subdivision™ means, if you are a county or a non-state consortium of counties, eny palitical unitor subdivision Jocated totally or substantially
within your boundaries that yau authorize to have access to Delivered Content pursuant to the Delivered Content Terms and Canditions.

“Authorize: » means a workstation or server that meets ach of the following criteria (i) it is owned or leased by you or an Authorized Subdivision, (ii)
it is located within and cnly accessible from facilities that are owned or leased by you ar an Authorized Subdivision, and ({if} it is under the control of and may
only be used by you or Authorized Subdivisions. .

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

“Delivered Content” means the images, metadata, data layers. models, teports and other geographic or structural visualizations or emtodiments inciuded in,
provided with, or derived from the information delivered to you by or on behalf of Pictometry pursuant to the Agreement, :

“Project Participant” means any employee or contractor of persons or entities performing services for comjrensation for you or.an Authorized Subdivision that
has been identified by written natice to Pictometry priof to being granted access to Delivered Cantent 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 terms and conditions of the Agreement, you are granted nonexclusive, nontransterable, limited rights ta:

(a) install the Delivered Content on Authorized Systems;

{b) permit 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 performed entirely within facilities
of you or Authorized Subd{visions; ‘ - ) :
(ii) Project Participants under the supervision of Authorized Users for performance of tasks or preparation of materials using only hard copies (o
jpg copies} of Delivered Content salely for fulfilling public respensibilities of you or Authorized Subdivisions to be performed entirely within
facllities of you or Authorized Subdivisions, and
{il1) individual members of the public, but only through Autherized Users and solely for the purpose of making hard copies or jpg copies of images
of individual properties or structures {but nol bulk orders of multiple properties or structures) to the individual members of the public requesting
them.. ‘

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, . ]

You may not offer any part of the Delivered Content for commercial resale or commercial redistribution in any “medium,

You may not distribute or otherwise make available any Delivered Content to Google or its affiliates, either directly or indirectly.

You may not explait the goodwill of Pictometry, including its trademarks, service marks, or logos, without the express written consent of Pictometry.

You may not remove, alter or obscure copyright riotices ar ether natices contained in the Delivered Content,

All right, title, and interest (including all copyrights, trademarks and othér inteltectual property rights) in Delivered Cantent in 211 media belong to Pictometry '

or its third party suppliers. Neither you nor any users of the Delivered Confent acquire any proprietary interest in the Delivered Content, or ary copies theraof,
except the limited use rights granted herein.

3. OBLIGATIONS OF CUSTOMER

31

32
33
34

3.5

Geographic Data. If available, you agtee to provide to Pictometry geographic data in industry standard format (2.g., shape, DBF) including, but not limited
to, digital elevation models, street centerline maps, tax parcel maps and ceniraids, which data, to the extent practicable, shali be incorporated inte the Delivered
Content, You agree that any of this data that is owned by you may be distributed and medified by Pictometry as part of its products atid services, provided
that at no tire shali Pictometry claim awnership of that data.

Notification. You shall {a) notify Pictometry in writing of any claims or preceedings involving any of the Delivered Content within ten (10) days afier you
learn of the ciaim or proceading, and (b} report promptly to Pictometry all claimed or suspected defects in Delivered Content.

Authorized User Compliance. You shall at 21l times be responsible for comgliance by sach Authorized User with the Delivered Conlent Terms and
Conditions.

Authorized Subdivision Compliance. ¥ou shall atall times be responsible for compliance by each Authorized Subdivision with the Delivered Content Terms
and Conditions. :

Project Participants. Each netice to Pictometry Identifying a potential Project Participant shall inciude a detafled deseription of the scope and nature of the
Project Participants” planned work and the intended use of the Delivered Content in such work. Pictometry retains the right ta restrict or revoke access to
Delivered Content by any Project Participant who does not comply with the terms of the Delivered Content Terms and Conditions. :

4, LICENSE DURATION; EFFECT OF TERMINATION

4.1

4.2

Term. The license granted to you in the Deljvered Content Terms and Conditions {s perpetual, subject 1o Pictometry’s right to terminate the license in the
event you do not pay in full the Fees specitied elsewhere in the Agreement, the Agreement is terminated for any reason other than a breach of the Agreement
by Pictomeiry, or as otherwise provided in the Agreement. .

Effect of Termination. Upon termination of the license granted to yau in the Delivered Cantent Terms and Conditions, you shall immediately cease all use
of the Delivered Cofitent, promptly purge ali 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 (ontinweq)

5. TRADEMARKS; CONFIDENTIALITY

5.1

5.2

Use of Pictometry’s Marks. You agree not to attach any additional trademarks, trade hames, logos or desighatiens to any Delivered Content ar to-any copies
of any Delivered Content without prior written approval from Pictometry. You may, however, include an appropriate government seal and your contact
information so long as the seal and contact information 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 trademarks. irade name, logos, and designations ere coterminous with the license granted to you in the Delivered Content Terms.

Confidentiality of Delivered Content. The Delivered Content consists of commercially valuabte, proprietary products owned by Pictometry, the design and
development of which reflect an investment of 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 dissersinate the Delivered Content (other than as
expressly permitted in the Delivered Content Terms and Conditicns) or any part thereof to any person in any manner or for any purpose inconsistent with the
license granted to you in the Delivered Content Terms and Conditions. You agree to use your best efforts to assure that your personnel, and any others afforded
aceess 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, LIMITED WARRANTY; DISCLAIMER OF WARRANTIES

6.1
52

6.3

Limited Warraaties; Excluslve Remedy. Pictometry warrants that the Delivered Content will contain true and usable copies of the 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.

Disclaimer of Other Warcanties. 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,
FITNESS FOR A PARTICULAR PURPOSE, AND ACCURACY, ARE HEREBY DISCLAIMED AND EXCLUDED BY PICTOMETRY.

Limitation of Liability. With respect to any other ¢laims 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 amount received by Plcmmetry in payment for Delivered Content during the
immediately preceding twenty-four (24) month period.

7. MISCELLANEQUS PROVISIONS

7.1 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 252 227-701 3, Rights in Technicai Data and Computer Software and FAR 52.227- 14, Rights in Dara-
General, including Alternate 1, as applicable.

7.2 Governing Law. This License 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 DELIVERED CONTENT TERMS AND CONDITIONS]
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Section B: License Terms (ontined)

These Pictometry Online Services General Terms and Conditions (the “General Terms and Conditions™}, in combination with the comesponding Pictometry order form,
if atry, coliectively 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 included in, provided with, or derived from those images (the “Licensed Centent™)
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, scle proprietor, ete.) or government agency entering into the License Apreement.

1. GRANT OF RIGHTS; RESTRICTIONS ON USE; OWNERSHIP

1.1 You are granted a nonexciusive, nontransferable, limited right to access and use the Oniine 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, subjzct to the restrictions set
forth below and cn the Order Form, the right to copy limited portions of the Licensed Content onto your computer to facilitate preparation of hardcopies and
work product records, and the right to make hardcapies of the Licensed Content, provided that the Licensed Centent and the permitted copies thereof may
not be sold; leased, loaned, disteibuted, or copied for use by anyone other than you,

.2 You may not make the Online Services available to any other parry.

3 You may not copy the Licensed Content ot partions thereof onto any corputer 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 1o the content through the Online Services.

You may not distribute or otherwise make available any Licensed Content to Google or its affiliaies, ither directly or indirectly.

You may not exploit the goodwill of Pictometry, including its trademarks, service marks, ot logos, without the express written consent of Pictoretry,

You may not remove, alter ar obscure copyright notices or other notices contained in the Licensed Content.

You may not offer any part of the Online Services or the Licensed Content for commercial resale or commercial redistribution in any medium,

You may not use the Online Sarvices or the Licensed Content to compete with any businesses of Pictometry.

You may not use information included in the Online Services or the Licensed Content to determine an individual consumer's ehigibility for (a) credit or

insurance for personal, family, ot household purposes; (b) employment, or (c) a government license or benefit. The term “consumer” 1s deﬁned in the United

States Fair Credit Reporting Act at 15 USC §1681.

[.10 You may not aceess the Online Services via mechanical, programmatie, robotic, scripted or any other automated means. Unless otherwise agreed by

Pictometry in writing, use of the Online Services is permitted anly via manually conducted, discrete, human-initiated individual search and retrieval

activities.

All right, title, and interest (including all copyrights, trademarks and other intellectual property rights) in the Online Services and the Licensed Confent in all

media belong to Pictometry or its third party suppliers. Meither 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 limited use rights pranted herein.

2. ACCESS TOSERVICES

[roR- N e N TN

1.1

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 1o 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 login/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 ather 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 ta your Eligible Users,
including asscciated charges, whether by Eligible Users or others. You will use reasonable commercial efforts to prevent unautherized 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 Services may be enhanced, added to, withdrawn, or otherwise -
changed by Pictometry without nolice.

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

3, DISCLAIMERS

1.1 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 surveying 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, may have significant consequences.

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

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

3.5 While the Online Services and the Licensed Content may be considered useful supplemants for life critical applieations, they are not designed or maintained
to support such applications and Pictometry and its third party suppliers of the Online Services and the Licensed Content hereby disclaim all 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 aﬁer an independent review of their accuracy, completeness,
efficacy, timeliness and adequacy for your intendsd purpose.

3.7 Pictometry and each third party supplier of any portion of the Online Services or the Licensed Content assume no respon51b1hty for any consequences
resulting from the use of the Online Services or the Licensed Content.

38 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 ot in any way relatad to the accuracy or availability of the Online Services and the Licensed Content.

3.9 By accepting these General Terms and Conditions or by using the Online Services or the Licensed Content, you waive any and all rights you may have
against Pictometry, each thicd party suppliet of any portion of the Online Services oy the Licensed Content, and each of their divectors, officers, members and
employees, arising out of use of or reliance upon the Online Services or the Licensed Content,

91462 /00965219 / v2Section B: License Terms Page 3of 7
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SeCtlon B: License Terms (continued)

4, LIMITED WARRANTY

4.1

42

Pictometry represents and warrants that it has the right and authority to malke the Online Services and the Licensed Conitent available to you and your
Etigible Users as authorized expressly by this License Agreement.

EXCEPT AS OTHERWISE PROVIDED IN SECTION 4.1, THE ONLINE SERVICES AND LICENSED CONTENT ARE PROVIDED ON AN "AS [3",
"AS AVAILABLE" BASIS AND PICTOMETRY AND EACH THIRD PARTY SUPPLIER OF LICENSED CONTENT EXPRESSLY DISCLAIM ALL
OTHER WARRANTIES, NCLUDING THE WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE.

5.  LEIMITATION OF LIABILITY

5.1

52

53

5.4

55

No Covered Party (85 defined below) shall be liable for any Joss, injury, claim, liability, or damage of any kind resulting in any way from (a) any errors in or
omissicns from the Online Services or the Licensed Content, {b) the unavailability or interruption of the Online Services ot any features thereof or the
Licensed Content, (¢} your or an Eligible User's use of the Online Services or the Licensed Content, (d) the loss or corrupticn of any data or equipment in
connection with the Online Services or the Licensed Content, (&) 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 (n performance beyand the reasonable control of a
Covered Pasty, or {g) any content retrieved from the Intemet even if retrieved or linked ta from within the Online Services.

"Covered Party” means {a) Pictometry and any officer, director, employse, subcontractor, agent, sucoessor, or assign of Pictometry; and (b) each third party

supplier of any Licensed Content, third party alliance entity, their affiliates, and any officer, director, employee, subcontractor, agent, Successor, or assigh of

any third party supplier of any Licensed Content or third party alliance entity and their affiliates.

TO THE FULLEST EXTENT PERMISSIBLE BY APPLICABLE LAW, UNDER NO CIRCUMSTANCES WILL THE AGGREGATE LIABILITY OF

THE COVERED PARTIES IN CONMNECTION WITH ANY CLAIM ARISING QUT OF OR RELATING TO THE ONLINE SERYICES OR THE

LICENSED CONTENT OR THIS LICENSE AGREEMENT EXCEED THE LESSER OF YOUR ACTUAL DIRECT DAMAGES OR THE AMOUNT

YOU PALD FOR THE ONLINE SERVICES IN THE TWELVE MONTH PERIOD IMMEDIATELY PRECEDING THE DATE THE CLAIM AROSE.

YQUR RIGHT TO MONETARY DAMAGES IN THAT AMOUNT SHALL BE IN LIEU OF ALL OTHER REMEDIES WHICH YOU MAY HAVE

AGAINST ANY COVERED PARTY.

TO THE FULLEST EXTENT PERMISSIBLE BY APPLICABLE LAW, NEITHER YOU NOR THE COVERED PARTIES WILL BE LIABLE FOR.

ANY SPECIAL, INDIRECT, INCIDENTAL, OR CONSEQUENTIAL DAMAGES OF ANY KIND WHATSOEVER {INCLUDING, WITHQUT

LIMITATION, ATTORNEYS' FEES) IN ANY WAY DUE TO, RESULTING FROM, OR ARISING IN CONNECTION WITH THE ONLINE

SERVICES, THE LICENSED CONTENT, OR THE FAILURE OF ANY COVERED PARTY TO PERFORM 1TS OBLIGATIONS. THE FOREGOING

LIMITATION OF LIABILITY 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 CR 1TS

THIRD PARTY SUPPLIERS. .

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, & its option and expense, shall either defend or settle any action and hold you
harmless againsi proceedings or damages of any kind or description based on & third party’s claim of patent, trademark, service mark, copyright or
trade secret infringement related to use of the Online Services or the Licensed Content, asserted against you by such third party provided: (i) all use of
the Online Services and the Licensed Content wes in accordance with this License Agreement; (ii) the claim, cause of action or infringement was not
caused by you medifying or combining the Online Services or the Licensed Content with or inte ather products, applicatiens, images of data not

-approved by Pictometry, (iii} you give Pictometry prompt notice of such claim; and (iv}) you give Pictometry the right to control and direct the
investigation, defense and settlement of such claim. You, at Piefometry’s expense, shall reasonably cooperate with Pictomeiry in connection with the
foregoing.

(1) In addition 1o Section 5.5(a), if the Online Services, the operation thereof or the Licensed Content became, or in the opinien of Pictometry are likely to
become, the subject of a claim of infringement, Pictomelry 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 Online Services or the Licensed Content so that they become non-infringing; or (3ii)
terminate the License Agreament on notice to you and grant you a pro-rata refund or credit (whichever (s applicable} for any pre-paid fees or fixed
charges.

(¢) The provisions of Sections 5.5(a) and {b) shall constitute your sole and exclusive remedy for the respective matters specified therein,

6. MISCELLANEOUS

6.1

62

6.3

64

6.5

The terms and conditions of this License Agreement may be changed trom time to.time immediately upon notice to you. If any changes are made ta 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 custemers using the Online Services. You may terminate this License Agreement upon written notice to
Pictometry if any change to the terms and vonditions of this License Agreement is unacceptable to you. For termination to be effective under this Section
6.1, written natice of termination must be provided to Pictometry withic 90 deys of the effective date of the change. Continued use of the Online Services
following the effective date of any change constitutes aéceptance of the change, but does not affect the foregoing termination right. Except as provided
above, this License Agreement may not be supptemented, modified or otherwise revised uniess signed by duly authorized representatives of both parties.
Furthermore, this License Agreement may not be supplemented, moditied or otherwise revised by email exchange, even if the email contains a printed name
or signature fine bearing signature-like font. The foregoing does nat prohibit the execution of electranic contracts bearing eléctronic signatures of authotized
representatives of both parties, provided such signatures include digital certifications or are otherwise authenticated.

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

All notices and ather communications hereunder shall be in writing or displayed electronically in the Cnline 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; oran -
the date recetved, if delivered in any other manner. Legal notices to Pictometry should be sent to Pictometry, Attn: General Counsed, 25 Methodist Hill
Drive, Rochester, New York 14623,

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

Neither you ner any Eligible User may assign.or otherwise transfer your rights oc delegate your duties under this License Agreement without the prior
written 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 veid 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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6.6

8.7

68

6.9

Section B: License Terms (ontiiveq

This License Agresment shall be governed by and interpreted in accordance with the laws of the State of New York, excluding its cenflicts of law principles.
Unless you are a government entity, in the event that any legal proceedings 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 exclusive jurisdiction over each of the parties and over the subject matter of any such proceedings, and that the verue of any such action shall be
in Monrge County, New York or the U.S. District Court for the Western District of New York, as applicable.

This License Agreement will be enforced to the fullest extent permitied by applicable Jaw, If any provision of this License Agreement s held to be invalid ot
unenforceable to any extent, then {a) such provision will be interpreted, construed and reformed 1o 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.
Where applicable, each affilieted company of Pictometry and each third party supplier of the Online Services or any Licensed Content has the right to assert
and enforce the provisions of this License Agreement directly on its own behalf as a third party beneficiary.

In the event of a breach of your obligations under this License Agreement or your payment obligations with respect 10 access to the Online Services or the
Licensed Content, you agree to pay al! of Pictometry's costs oF enforcement and collection, including court 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.

[END OF ONLINE SERVICES GENERAL TERMS AND CONDITIONS)
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Section B: License Terms (ontinuen

PLEASE READ THIS SOFTWARE LICENSE AGREEMENT ("LICENSE”} CAREFULLY BEFORE DOWNLOADING, INSTALLING OR USING THE
S0FTWARE. BY USING THE SOFTWARE, YOU AGREE TO THE TERMS OF THIS LICENSE, IF YOU DO NOT AGREE TO THE TERMS OF THIS
LICENSE, DO NOT DOWNLOAD, INSTALL OR USE THE SOFTWARE.

B

GENERAL. The software (“Pictometry Software™) and any written meterials that accompany the software (“Decumentation™) in any media or form are licensed,

not sold, to you by Pictometry International Corp. {*Pictametry"} for use only under the terms of this License, Pictometry reserves all rights not expressly granted
ta you in this License. : :

LICENSE. Subject to the terms and conditions of this License, you are granted d limited, non-transferable, terminable, non-sublicenseable, non-exclusive license
to install and use the Pictometry Software and the Documentation (colleclively, the “Proprietary Materials™) solely for internal use. Use ofthe functicnality
provided hy the Pictometry Software other than for your internal use is prohibited, except with the prior written approval of Pictometry. You may make one copy
of the Pictemetry Software in machine-readable form for backup purposes only, provided that the backup copy must include all copyright and other proprietary
notices contained in the original. You will not and will not enable athers to decompile, reverse engineer, disassemble, attempt 1 derive the source code of,
decrypt, madify, create detivative warks of, or tamper with or disable any security or monitoring features within the Pictometry Scftware. Any attempt to do so0 is
a violation of the rights of Pictometry and its licensors.

TITLE. The Proprietary Materials are confidential informatian of, trade secrets of, and are proprietary to Pictometry, Title to the Proprietary Materials is and will
remain in Pictemetry and its licensors. All applicable rights to patents, copyrights, trademarks, trade secrets, and ether intellectual property rights in the
Proprietary Materials are end will remain in Pictometry and its licensors. You will not assert any right, title or intersst 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 afl such information on all capies made hereunder. You will keep the Proprietary Materials free of
all claims, liens and encumbrances.

DISCLAIMERS OF WARRANTY. USE OF THE PICTOMETRY SOFTWARE IS AT YOUR SOLE RISK. TO THE MAXIMUM EXTENT PERMITTED
BY APPLICABLE LAW, THE PICTOMETRY SOFTWARE i8S PROVIDED "AS IS", WITH ALL FAULTS AND WITHCUT WARRANTY OF ANY KIND,
AND PICTOMETRY HEREBY DISCLAIMS ALL WARRANTIES WITH RESPECT TO THE PICTOMETRY SOFTWARE, WHETHER EXPRESS,
IMPLIED OR STATUTORY, INCLUDING, BUT NOT LIMITED TO, THE IMPLIED WARRANTIES OF MERCHANTARILITY AND OF FITNESS FOR A
PARTICULAR PURPOSE. PICTOMETRY DOES NOT WARRANT THAT THE FUNCTIONS 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.

LIMITATION OF LIABILITY. [N NO EVENT WILL PICTOMETRY BE LIABLE FCR ANY INCIDENTAL, SPECIAL, INDIRECT OR
CONSEQUENTIAL DAMAGES WHATSOEVER, INCLUDING, WITHOUT LIMITATIGN, DAMAGES FOR LOSS OF PROFITS, LOSS OF DATA,
BUSINESS INTERRUPTION OR ANY OTHER COMMERCIAL DAMAGES CR LOSSES ARISING OUT OF OR RELATED TQ YOUR USE OR
INABILITY TO USE THE PICTOMETRY SQFTWARE, HOWEVER CAUSED, REGARDLESS OF THE THEORY OF LIABILITY (CONTRACT, TORT
OR OTHERWISE), EVEN IF PICTOMETRY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. IN NO EVENT WILL PICTOMETRY'S
TOTAL LIABILITY TO YOU FOR ALL DAMAGES (OTHER THAN AS MAY BE REQUIRED BY APPLICABLE LAW [N CASES INVOLVING .
PERSONAL INJURY) CAUSED BY, ARISING QUT OF OR IN ANY WAY RELATED TO THE PICTOMETR Y SOFTWARE EXCEED THE AMOUNT OF
FIFTY DOLLARS ($50.00) THE FOREGOING LIMITATIONS WILL APPLY EVEN IF THE ABOVE STATED REMEDY FAILS OF ITS ESSENTIAL
PURPQOSE. '

TERMINATION, This License will terminate autamatically without naotice from Pictometry if you [l 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 copias, full or partial, of the Proprietary Materials.

MISCELLANEOUS PROVISIONS.

A. Restricted Rights. Pictometry Sottware 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
Deta-General, including Alternate [1I, a3 applicable. Pictometry must be natified in advance of any license grants to United States federal governmental
entities. The Pictometry Software is developed for general 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 nualear, aviation, mass transit, public safety or medical applications.

B. Foreign Trade Restrictions The parties acknowledge that eertain information, software technology, accompanying documentation and technical
information may be subject to United States export control [aws. You wil) not directly or indirectly export or re-export the Pictometry Software in violation of
the Export Administration Regulations of the U.5. Department of Commerce. .

C.  Governing Law. This License will be governed by and intérprcted in accerdance with the laws nffhe State of New York, excluding its conflict of laws
principles.

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

E.  Partial Invalidity; Survival. [fany provision of this License is held invalid or unenforceable by competent authority, that provision will be construed so as
to be limited or reduced to be enforceable to the maximum extent compatible with the law as it will ther appear. The total invalidity or unenforceability of any
particular provision ef this License wili not affect its other provisions and this License will be construed in all respects as if the invalid or unenforceable provision
were omitted. The provisions of this License that by their nature would survive its termination wil! survive indefinitely.
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Section B: License Tel'mS {continuad)

F.  Force Majeure Except with respect to Customer’s payruent obligations for services delivered, reperts delivared or any ongoing subscription payment
obligation, each party will be excused from performance under this Agresment, will not be deemed to be in breach hersof, and will have no liability to the
other party whatsoever if either party is prevented from performing any of its obligations hecsunder, in whole or in part, as a result of'a Force Majeure Event.
A “Forse Majeure Event” means an event or occurrence beyond the control of the nenperforming party, such as an act of God or of the public enemy,
embargo or other 2ct 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 transpartation, electrical power
outage, interruption or degradation i elecizonic communications systerns, inability to obtain necessary labor, materials or manufacturing facilities, and other

similar events. [n 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 weiver of a breach of any term of this License will be effective unless in writing and duly executed by the waiving party. No such waiver will
constitute 2 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 a5 a waiver thereof, nor will any single or partial exercise by a party of any right preclude any other or
future exercise thereot or 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 fo the subject mater hereof and supersedes any
prior or eontemporaneous understandings regarding that subject matter, No amendment to or modification of this License will be binding unless in writing
and signed by Plctometry There are no representations, warrantiss, or obligations of any party not expressly contained herein. The headmgs in this Llcense
are for canvenience only, They do net constitute & portion of this License and will not be usad in any construction of it.

(END OF SOFTWARE LICENSE AGREEMENT]
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Section C: Non-Standard Terms and Conditions (irag

1. Online Services Eligible Users: Notwithstanding anything in the Online Services General Terms and Conditions incorporated in this Agresment 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 term is defined in the Delivered Content Terms and Conditions of Use incorporated in
this Agreemeant. ‘

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 enforeed in all respeets in accordance with the laws of the State of Arizona, excluding
its conflists of law principles. Each party irrevocably consents to the exclusive jurisdiction of the courts of the State of Arizena in connection with
any action to enforce the provisions of this Agreement, to recover damages ot other relief for breach or default under this Agreement, or ctherwise
arising under or by reason of this Agreement.

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

a. Customer shall provide Pictometry with written documentation of non-appropriation of funds ftom its funding souree 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 Agresment have been
paid by Customer. In the event that the postponement exceeds eighteéen months, Pictometry reserves the right to terminate any and all obligations
with respact to the postponed preject and all subsequent projects included in this Agreement; and

c. If Customer, of 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 cormpensated in accordance with the payment terms of this'Agreement,
Customer or such authorized party shall immediately cease use of those licensed products, purge those licensed produgts from all Customer and
authorized party computers, and return those licensed products to Pictoretry. :

[END OF NON-STANDARD TERMS AND CONDITIONS]
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Title: Aerial Photography Services

Appendix 1: Photogrammetric Product Specifications ¢ pe:

Product Essentials+ Property

Ortho Frame »  Nominat 2in GSD ortho imagery, Imagery as good as 1.2in and no worse than 3in
Imagery '

Orthomosaic »  Typical Positional Horizonta! Accuracy: 1m at @ 95% confidence level

Specifications

»  Fully automated photogrammetric orthomosaic. imagery may contain seamlines
¢  Project-wide color and contrast balancing

Oblique Imagery

Nominal 2.5in G50 obligue imagery ranging from 1.7in to 3.5in GSD:
+  Where available fully automated photogrammetric mosaiced imagery, Imagery
may cantain seamlines ‘

Metadata and
Reporting

Metadata:
¢ Metadata generated that meets FGDC Standards upon request
s Shapefile{s) with discrete deliverable boundaries and directional metadata

Orthompobsaic
Deliverable
Format (Online)

Resolution:
¢ Nominal 2in GSD, no worse than 3in (Best Available Provided)
Access Methods;
»  Available via web-baseql viewer {Connect) - Contracted separately
s Also avallable via WMS/WMTS {Image Service} - Cantracted separately

Orthomosaic
Deliverable
Format {Physical)

Resolution:
+ Nominal 2in GSD, no worse than 3in (Best Available Provided)
Prajection/Coordinate System:
s Customer Selectable
Datum:
» - Customer Selectable
File Format:
+  Maosaic Tiles
o Available as JPEG, GeoTIFF, J)EG2000, PNG, ECW, MrSID {All versions)
with world file
o Includes separate Pictometry Map Image [PMI) trailer file
s  Project-Wide Masaic
o Available in ECW, MrSIiD {All versions) format

| Oblique Imagery
& Frame Imagery
Deliverable
Format

Access methods: )
e Available via web-based viewer (Connect) - Contracted separately

Delivery Timeline

+  Best efforis to make frame imagery available anline within 20 days of capture
complete

s  Best efforts to make ortho and oblique imagery available online and/or ready for
physical delivery within 30 days of capture completion ‘
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Title: Aerial Photograghy Services

Appendix 1: _Photogrammetric Product Specifications woninee)

Product

Essentials+ Neighborhood

Orthomosaic
Specifications

o Typical Positiona! Horizontal Accuracy: 1m at a 95% confidence level

+  Fully automated photogrammetric orthomosaic. Imagery may contain
seamlines .

s  Project-wide color and contrast balancing

Oblique Imagery

Nominal 6in GSD oblique imagery or better:
e Where available fully automated photogrammetric mosaiced imagery.
Imagery may cantain seamlines

Metadata and
Reporting

Metadata: ‘
»  Metadata gen_erated that meets FGDC Standards upon request
» Shapefile(s) with discrete deliverable boundaries and directional metadata

. Orthomosaic
Deliverable Format
{Onlina)

Resolution:
s Nominal in G5D
Access Methods: )
«  Available via web-based viewer (Connect) - Contractad separately
¢ Also available via WMS/WMTS {Image Service} - Contracted separately

Orthomasaic
Deliverable Format
{Physical)

Resolution: '
e Nominai&in GSD
Projection/Coardinate System:
¢ Customer Selectable
Datum:
e Customer Selectable
File Format:
* MosaicTiles
¢ Available a.s IPEG, GeoTIFF, IPEG2000, PNG, ECW, MrsID (all
versions) with world file
o Includes separate Pictometry Map Image (PMI) trailer file
*  Project-Wide Mosaic '

Oblique Imagery
Deliverable Format

o Available in ECW, MrSID (All versions) format
Access methods: . '
s Available via web-based viewer {Connect} - Contracted separately

Delivery Timeline

s Best efforts to make crtho and oblique imagery available online and/or ready

~ for physical delivery within 30 days of capture completion
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APPENDIX 2: MAPS(] Pages)

ls é!ué Proparty - 1412 Sq Miles
tials Plus Neighborhood - 664 Sq Miles
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APPEND IX 2: MAPS {continues)
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Title: Aerial Photography Services

APPENDIX 2: MAPS onines
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