AGREEMENT BETWEEN
PICTOMETRY INTERNATIONAL CORP. (“Pictometry™) AND
CITY OF GRAND JUNCTION, CO (*Cystomer™)

I. This order form (*Onder Form"), in combination with the contract components listed below:

Section A: Product Descriptions, Prices and Psyment Terms
Section B: License Terms:

* Online Services General Terms and Conditions

* Web Visuslization Offering Terms and Conditions

+ Software License Agreement

Section C: Non-Standard Tenms and Conditions

{all of which, collectively, constitute this “Agreement™) set forth the entire understanding between Pictometry and Customer with
respect to the subject matter hereof and supersedes all prior representations, agreements and arrangements, whether oral or
written, relating to the subject matter hereof. Any modifications to this Agreement must be made in writing and be signed by
duly authorized officers of each party. Any purchase order or similar document issued by Customner in connection with this
Agreement is issued solely for Customer's Internal administrative purposes and the terms and conditions set l‘onh on any such
purchase order shall be of no force or effect as between the parties.

2, Inthe event of any conflict among any contract components comprising this Agreement, order of precedence for reselving such
conflict shall be, from highest (i.c., supersedes all others) to lowest (i.e., subordinate to all others): Non-Stendard Terms and
Conditions; Product Descriptlons, Prices and Payment Terms; License Terms in order as listed above under the heading *Secticn
B: License Terms’; and Order Form.

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

Pl
100 Town Centre Drive, Sglic A
Rochester, NY 14623

| Atto: Conlrect Administration

e i ™ e wacio
Either party may au"ge 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 posiage-paid certilied 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 2!l licenses granied pursuant to It, shall be binding upon and inure to the benefit of the partics herelo,
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 hersunder,
and (ii) 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.

5. TNNOEVENT SHALL EITHER PARTY BE LIABLE, UNDER ANY CAUSE OF ACTION 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.

6. With respect to any claims that Customer may have or assert against Pictometry on any maiter relating to this Agreement, the
total linbility of Pictometry shall, in the aggregate, be limited to the ggregate amount received by Pictometry pursuant to this
Agreement,

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

B. [n 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 wil) be enforced 1o the maximum extent permissible and the remaining portions of this Agreement
shell remain in full force and effect.

9. Pictometry shall not be responsible for any fajlure on its part to perform due to unforeseen circumstances or to causes beyond -
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Piclometry's reasonable control, including but not limited to acts of God, war, riot, embargoes, acts of clvil or military authorities,
fire, weather, floods, accidents, strikes, faiture to abtain export licenses or shortages or delays of transportation, facilities, fuel,
energy, supplies, labor or materials. In the event of any such delay, Pictometry may defer performance for a period of time
reasonably related to the time and nature of the cause of the delay.

10, In consideration of, and subject to, payment by Customer of the Fees specified in Section A of this Agreement, Pictomelry agrees
1o 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 (o abide by the terms of this Agreement.

This Agreement shall become effective upon execution by duly authorized officers of Customer and Pictometry and receipt by
Pictometry of such fully executed document, such date of receipt by Pictomelry being the “Effective Date.”

PARTIES:
M PICTOM
CITY OF GRAND JUNCTION. CO _ ncrom:m\ INTERNATIONAL CORP.
{entlty \ype) CatoMdPd C/ 7% GOUERN BT corporatin
SIGNATURE:
TITLE: g1 AdneEA
DATE: P-/2-2¢/% ’ 2
o.\'rggrazcslrr(ssrscrwa DATE) 2 -/3- 720/
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SECTION A PRODUCT DESCRIPTIONS, PRICES AND PAYMENT TERMS

Pictometry Intemational Corp. s ORDER ¥ EEEa )
100 Town Centre Drive, Suite A C150224
Rochester, NY 14623
[(BILLTO B T A [ISHIP.TO: : L T TS i 1) = z
City of Grand Junclion. co City ol Grund J nnclion co
Terry Brown Jackson Trappett
| 250 N 5th St | 250N 5th St
Grand Junction, Calarado 81501 [ Grand Junction. Colomdo 81501-2668
(970) 244-1561 970
_terryb@@gjcity.op jacksoni@pjcity.om
ICUSTOMER IDIZ o rn SALES REP- T o % s 3
A117362 jbrown
—r- — — e e AT ]
QTY 1 PRODUCT NAME IPRODUCT DESCRIPTION. i{LIST PRICE | ?ms%céu(:} "AMOUNT |
1E A el . 115 X . i ]
1 Inicgrated Pictometry lntcamled Pu:tomcuy Appllcwnm are web hased $1,990,00 $1,9%0.00
Application techaologics that allow a developer to embed o web

instance into a product £ opplicoticn that connects toa
tustomers Licznsed Pretometry-hosted imagery Currenly
supports JavaScript / iFrame applications forboth T AT
Visualization (External or Public Facing) use and/oc
Analytics {Interns] with Measurement Tools) use. Requires
u Pictometry Connect or Piciometry Connect PFW / View

_ Account ing on use
1 Pictemeltry Connect - CA - Pictometry Connect - CA - 100 {Cusiom Access) provides $3,000.00 31,440.00 $1,440.00
too up to 100 concurrent authorized users the ability to login
and access the Piclomciry-hosted custom imagery librarics (52%)

specified elsewhere in this Apreement vin a web-based,
server-based or deskiop integration The defoult
deployment is through web-based Pictametry Connect.
Tenm commences on daie of activation.

License Term: | Yew(s)
1 Pietametry Connect View - Piclometry Connect View - CA (Cusiom Access) provides $500.00 $£500.00
CA visualiztion-only access ta the Pictometry-hasted custom
imagery librories specified elsewhere in this Agreement via
a web application or server based integration. Requires a
cusinmer-pravided web uppllcumn ar server based
apphention. With respert to imagery availuble twrough this
product to third panies o the Public, Pictometry reserves
the nght 1o reduce the resolution of the imagery available
Term commences on date of activation. Term ends upon
the earlier to occur of (1) the expiration of e term
specified elsewhere in this Agreement, of (i) the velume of
peocode requests submitied through the application

exceeding 10,000
License Term: | Year(s)
[_Thank you for choosing Pictometry as your service provider. [oTOTALY] $3.930.00 |

"Amoum per product = {(1-Discount %) * Qty * List Price)

FEES; PAYMENT TERMS

All amounts doe 1o Pictometry pursuam to this Agreement (*Fees™) ure expressed in Unfied States dollars and do not Include any duties, toxes (including,
without limitation, any sales, usc, od valorem or withholding, value added or cther taxes) or handling fees, all of which are in addition 1o the amounts
shown above and, 1o the extent applicable to purchescs by Customer, shall be paid by Customer to Pictometry without reducing any nmount owed (o
Pictometry unless documents salisfuctory to Pictometry evidencing exemption from such taxes is provided to Piciometry prior to billing. To the
extent any amounts properly involced pursuant to this Agreement are not pald within thirty (30) days following the invoice duc date, such unpaid
amounts shall scerue, end Customer shall pay, intercst at the mle of 1.5% per month (or ot the maximum rate allowed by law, illess). In oddition,
Customer shall pay Pictometry all costs Pictometry incurs in collecting past due amounts amount due under this Agreement including, bul not imited 1o,
eltomeys' fees and court costs.

Due nt Activation of ConnccVPOL $3,930.00
Total Payments $3,930.00
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PRODUCT PARAMETERS

CONNECT
Praduct: Pictometry Conneet - CA - 100
Admin User: Jackson Troppett

eldmin User Email: jacksomt @ gicity org
Requested Activaion:  upon contract execunion

Special Insiructions:

Preduck: Pictametry Conmert View« CA

Admin User: Jackson Troppelt

Admin User Email: Jscksont @ity org

Requested Activation

Special Instructions'

Gegfence: CO Mesa

Gegfence: CO Monteose
CONNECT-SERVER INTEGRATION

Produst: lutegrated Pictometry Application

Server Integration IPA (Both Visualizaiion & Anolytics)

Special Instructions

Technical Coniact Jackson Troppett

Company Name: City of Grand Juncuon, CO

Phone Number: ONpNMTIE L5€ - o0 L

Email Address Jjacksont: @ gicuty org
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SECTIONB LICENSE TERMS

PFICTOMETRY ONLINE SERYICES
GENERAL TERMS AND CONDITIONS

These Pictometry Online Services General Terms and Conditions (the “General Terms and Conditions™), in combiration with the camesponding Pictometry order form,
if any, ealleetively constituae the license agreement (the "License Agreement™) ol govems your use of the Piciometry online services (the “Onlinc Services™), the
imuges available in the Online Services, and oll associoted metadatn and dota loyers included in, provided with, or derived from those images (the “Licensed Content™)
provided by Pictometry Inlernationa) Corp. and its afftiated companies (collectively, “Fictameiry”). The terms “you™ and “your™ in uppercase o lowercase shall mean
the individual, entity (e.g., corporation, limiied liability company, parinership, sale proprictor, eic.) of govemment ugency entering into the License Agreement.

1. GRANT OF RIGIITS; RESTRICTIONS ON USE; OWNERSIIP

1.0 Youore granted a nonexclusive, nentronsfershie, limited right 1o sceess and use the Online Services and the Licensed Conient obuained or derived from the
Online Services salely for your inlernal business purposes and nat for restle of redistribution, The rights granted to you include, subject to the restrictions set
fosth below and an the Order Form, the right ta copy limited portions of the Licensed Content onta your computer to facilitaie prepartion of hardcopies and
work product records, snd the right 10 make hardcopies of the Licensed Content, provided that the Licensed Cantent and the permitted copies thareof may
not be sold, leased, loaned, distributed, or copied for use by anyone other than you.

You may not make the Online Scrvices ovailable to any other pary

You may not capy the Licensed Content or portions thereal onto any compuier o stomge device or media for the purpose of crenting or maintaining one of

more databases of that content for use in substitution for subscquent access to the content through the Online Services.

You may not disiribute o otherwise make ovailoble any Licensed Content to Google or its affilintes, either directly or indirectly

You may not expluit the goodwill of Pictometry, including its trademarks, service marks, or logos, without the express writien consent of Pictomeury

You may net remove, lter of obscure copytight notices or other natices conlained 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 sny medium

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

You may nol usc information included in the Online Services or the Licensed Content to detenmine an individual consumer's eligibility for (a) credit or

inswance for personal, family, of houschold purposes; (b) employmeni, ot (c) a government ficense of benefit. The term *‘zonsumer™ is defined in the United

States Fair Credit Reporting Act at 15 USC §1681.

1.10 Youmay not sceess the Online Scrvices via mechanical, programmatic, robotic, sceipled oc any other automated means. Unless otherwise agreed by
l’icm:mu'y in writing, use of the Online Services iy permitted only vis monually conducted, discrese, human-initioted individunl search and retricval
aclivities.

1L All right, tite, and interest (including all copyrights, trademarks and other intellectual property rights) in the Online Services and the Licensed Cantent in oll
medin belong 1o Pictometry or ity third party supplicrs. Neither you nor sny wsers of the Online Services oc the Licensed Content nequire any proprietary
interest in the Online Services, the Licensed Conlent, or any copies thereof, except the limited use cights granted herein.

2. ACCESS TOSERVICES

- ——
DAl E WM

2.1 Only you, your employees, and Lemposary of contract employees dedicated 1o performing work exclusively for you {each, an “Eligible User™ ond
colicetively, the “Eligible Users™) are eligible to access and use the Online Services and the Licensed Content pursuant lo the License Agreement. Each
Eligible User to be provided access 1o the Online Service shall be assigned a unique login/pessward {"Piclometry Credential™) for purposes af accessing the
Online Services. You ogree that each Pictometry Credential shall only be used by the Eligible User 1o whom it was originally assigned and that Pictometry
Credentials may not be shared with, or used by, any other person, including other Eligible Users. You will prompily 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
aceess to the Online Services  You are responsible for all use of the Online Services occessed with Piclomelry Credentials issued 1o your Eligible Users,
including nssocialed charges, whether by Eligihle Users or others. You will use reasonable commercial effons o prevent unauthorized use of Piclometry
Credentialy easigned to your Eligible Uscrs and will prompily deactivale ony Pictomeiry Credentials you suspect ore last, silen, compromised, or misused.

2.3 The Online Services, the Licensed Content, snd features and functionality within the Online Services may be enhanced, ndded to, withdrawn, or otherwise
changed by Pictometry without notice

23 Youare swore and understand that any user dota collected or siored by the Online Services may be accessed by US law enforcement agencies under the US
PATRIOT Act. You hereby release, and agree 1o hold Piclametry harmiess from, all claims against Pictometry with respect to such sccess

3. DISCLAIMERS

3.1 The Online Services and the Licensed Content ore provided for visualization purposes only, are not autharitative or definitive, and do nol constitute
professional enginecring or surveying scrvices.

3.2 The Onling Scrvicss and the Licensed Contsnt are not to be relied upon to precisely Jocate or determine property boundaries and should not be used in licu
of a professional murvey where the accurcy of measurements, distance, height, angle, sren and volume, moy have significant consequences

3.3 All messurements and repoits generated by the Online Sexvices of from the Licensed Content are based upen second order visualization and measurement
data that do not pravide outhoniative or definitive measurement results suitable for professionnl engineering or surveying putposes.

34  Conlour information obtained from the Online Services or contained in the Licensed Content is genesuted from undersampled elevation data, is provided for
informations) purposes only, and is not suitable for use as the basis for hydrographic computations, estimations oe analyses.

35 While the Online Services ond the Licensed Content may be considered useful supplements for lifie critical spplications, tiey are nat designed or mainisined
1o suppost such spplications and Piciometry and ity third porty suppliers of the Online Services and the Licensed Content hereby disclaim ail lability for
damages claims ond expenses arising from such use

36 Your reliance on the Online Services and the Licensed Content should only be undenaken afler an independent review of their accuracy, compleieness,
efficncy, timeliness and adequazy for your intended purpase.

3.7 Pictometry nnd each third party supplicr of any portion of the Online Services or the Licensed Content assume no responsibility for any consequences
resulting from the use of the Dnline Services or the Licensed Content

38 Pictometry and each third party supplier of any portion of the Online Services of the Licensed Content hereby disclaim all liabilty for damages, claims and
expenses arising ffom or in by way related to the acewracy or availability of the Online Services anl the Licensed Content.

39 By occepting these General Terms and Conditions of by using the Online Servicss or the Licensed Content, you waive any and all rights you may have
ugainst Pictometzy, each third pany supplier of ony poction of the Online Services or the Licensed Conient, and each of theit directors, officers, members ond
employees, arising o of use of or relionce upon the Online Services or the Licensed Content.
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4.

LIMITED WARRANTY

41 Pilometry represents and wirrants that it has the right and suthority to make the Online Services and the Licensed Content available to you and your
Eligible Users as authorized expressly by this License Agreemem

42 EXCEPT AS OTHERWISE PROVIDED [N SECTION 4 |, THE ONLINE SERVICES AND LICENSED CONTENT ARE PROVIDED ON AN "AS 15",
“AS AVAILABLE" BASIS AND PICTOMETRY AND EACH THIRD PARTY SUPPLIER OF LICENSED CONTENT EXPRESSLY DISCLAIM ALL
OTHER WARRANTIES, INCLUDING THE WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE-

LIMITATION OF LIABILITY

5.1 NoCovered Panty (as defined below) shall be hable for any loss, injury, claim, liability, or damage ol any kind cesulting in any way from {n) any errors inor
omissions from the Online Services or the Licensed Content, (b} the unovailability or interruption of the Online Services or any features shercol or the
Licensed Content, (c) your or an Eligible User's use of the Online Services or the Liconsed Content, {d) the loss ar corruption of any data ot equipment in
conneclion with the Onling Services or the Licensed Content, {¢) the content, accurucy, of completeness of the Licensed Content, all regandless of whether
you recelved assistance i the use of the Online Service from o Covered Pany, () any delay or fRilure in performance beyond the reasanable conteol of 8
Covered Party, or {g) any contont seiricved from the Intemet cven il reirieved of linked to from within the Online Services.

52 “Covercd Party” means {8) Pictomeiry and any officer, direclor, employee, subcoatraciar, agent, successor, or assign of Piclomeiry; und (b} each third party
supplicr of any Licensed Content, thind party olliance entity, their affilustes, and any officer, dircctor, employce, subconiracior, agent, successor, of assign of
any third party supplier of any Licensed Content or thind pany ullance entity and their afliliates.

53 TOTHE FULLEST EXTENT PERMISSIBLE BY APFLICABLE LAW, UNDER NO CIRCUMSTANCES WILL THE AGGREGATE LIABILITY OF
THE COVERED PARTIES IN CONNECTION W(TH ANY CLAIM ARISING OUT OF OR RELATING TO THE ONLINE SERVICES OR THE
LICENSED CONTENT OR THIS LICENSE AGREEMENT EXCEED THE LESSER OF YOUR ACTUAL DIRECT DAMAGES OR THE AMOUNT
YOU PAID FOR THE ONLINE SERVICES IN THE TWELVE MONTH PERIOD IMMEDIATELY PRECEDING THE DATE TUE CLAIM AROSE
YOUR RIGHT TO MONETARY DAMAGES IN THAT AMOUNT SHALL BE IN LIEU OF ALL OTHER REMEDIES WHICH YOU MAY HAVE
AGAINST ANY COVERED PARTY.

$4 TOTHE 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, WITHOUT
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 ITS OBLIGATIONS. THE FOREGOING
LIMITATION OF LIABILITY SHALL NOT AFPLY TO A PARTY'S INDEMNITY OBLIGATIONS OR YOUR {AND YOUR EL!GIBLE USERS')
INFRINGEMENT OF INTELLECTUAL PROPERTY OR MISAPPROPRIATION OF PROPRIETARY DATA BELONGING TO PICTOMETRY OR ITS
TUIRD PARTY SUFPLIERS

55 Notwithsianding anything to the contrary in this Section 5
(a) IFthere 1s o beeach of the warrenty in Scetion d | above, then Pictometry, of its option ang cxpense, shall either defend or scitle any action and hold you

harmless against proceedings or damages of ony kind or description based on 3 third party's claim of patent, wodemark, service mark, copyright ot

trede secret infringement related 1o use of the Online Setvices or the Licensed Content, asserted against you by such thisd paty provided. (i) all use of

the Online Services and the Licensed Content was in occardunce with this License Agreement, {i1) the claim, cause ol action or infringement was nat

caused by you madilying or combining the Online Services or the Licensed Content with or inta other products, spplications, images or data not

approved by Pictomewry, (iii} you give Pictometry prompt notice of such claim, and (iv) you give Pictometry the right 1o control and direct the

:pvcnigmlon. delense and sctifement of such claim. You, at Piclomeiry's expense, shall reasonably cooperate with Piclomelry in connection with the
Drcgoing.

(b) In addution to Scetion 5 5(a), if the Online Services, the aperation thereol or the Licensed Content become, o in the opinion of Pictomeiry are likely 1o
became, the subject of o claim of inftingement, Pictometry may, at its option and expense, either: (i) procure for you the right to contitue using the
Online Services or the Licensed Content, (i) ceplace or modify the Online Services or the Licensed Content sa that they become non-infringing. or (4ii)
:;:ximi: the License Agreement on notice 10 you and grant yau o pro-rata cefund or credit (whichever 15 applienble) for any prespasd fees or fixed

ges
{c) The provistans of Scctions § 5(a) and (b} shall constuute your sl amd exclusive remedy lor the respective matters specified therein,

MISCELLANEOUS

6.0 The lerms and conditions of this License Agreement may be changed from time to tlime immedately upon nolice to you [T any changes nre made o this
License Apreement, such changes will: {o) only be applicd prospectively, and (b) not be specifically directed agninst you or your Eligible Users bt will
apply 10 all similorly situated Piclometry customets using the Online Services. You moy terminale this License Agreement upon wrilten netice 1o
Pitometry iTany change to the terms and conditions of this License Agreement is unacceptable 1o you. For lermination (o be effective under this Seclion
6 1. writlen notice of termination must be provided o Pictometry within 90 days of the clfective dale of the change. Continued use of the Onling Scrvices
folewing the effoctive daie of any changs constitules acceptance of the change, but does not afTect the foregoing termination right. Except as provided
ubave, this License Agreement may not be supplemented, madified or atherwise revised unless signed by duly authorized nepresentatives of bath parties
Funthermore, this License Agrecment may not be supplemented, modified or atherwise revised by email exchange, even if the email contains a printed name
or signature linc beaning signature-like font. The foregoing does not prohibil the exccution of clecironic comimets bearing electronic sigaatures of authorized
representatives of both portics, provided such signatures include digital certifications or are otherwise suthenticated

6.2 Inthe cvent of a breach of this License Agreement by you, any Eligible User of someane using the Pictometry Credential of an Eligible User, Puclametry
may temporanly suspend or discontinue providing sccess 1o the Onine Services to any or il Eligible Users without notice and Miclamelry may puesue any
other legal remedics ovailable 1o it

6.3  Alinotices and other communications hereunder siiall be i writing or duplayed clectronically in the Online Scrvices by Pictometry. Notices shall be
deemed 1o have been properly given on the date deposiied in the mail, if mailed, on the dote first made available, iCdisplayed in the Online Services, or on
the date received, if delivered in any other manner  Legal notices to Pictometry should be sont (o Pictometry, Aun General Caunsel, 100 Town Cenire
Drive, Suite A, Rochester, New York (4623

64 The failure of you, Pictometry, ar any thind party supphicr of the Online Services or any Licensed Content w0 enforce any proviston hereol shafl not constitute
or be construed as a waiver of such provision or of the right 1o enforce it at a later lime.

€5 Neither you nor any Eligible Uscr mey ussign or ciherwise transfer your rights or delegate your duties under this License Agreement withoul the prior
wrilten cansent of Pictometry. Ary attempt by you of zny Eligible User 1o assign, transfer or delegote your rights or obligations under this License
Agreement withoul Pictometry's consent shall be void, and shall also void the limited license granied to you by this License Agreement. This License
Agreement and any smendment thereio shall be binding on, and will inure 1o the benofit of the parties ond their respective successots and permiticd assigns.

66 ThisLicense Agreement shall be governed by and intcrpreted in sccordance with the laws of the State of New York, excluding its conflicts of law pringiples.
Unless you are a government entity, in the event that any kegal procecdings are commenced with respect (o any matter arising under this License Agreement,
the panies specifically consent and agree that the counts of the Siste of New Yotk or, in the altemative, the Fedeml Courts located in the State of New York
shall have exclusive jurisdiction over each of the partics and over the subject matter of any such proceedings, and thal the venue of any such action shall be
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in Monroe County, New Yotk or the U.S. District Court for the Western District of New York, as opplicable.
This License Agreement will be enforced to the ullest extent pemmitted by applicable law. 17 any provision af this License Agreement is held ta be invalid or
unenforceable 1o ony exient, then (a) such provision will be interpreted, construed ard reformed 1o the extent reasonably required to render it valid,
enloreeable and consistent with its original inient and (b} such invalidity or unenfareeability will not affect any other peovision of this Licensc Agreement.
Where applicable, each nffiliated company of Pictometry and each third pasty supplier of the Online Services or any Licensed Content has the right to assen
and enferce the provisions af this License Agreement directly on its own behall as a third party beneficiary

In the even! of n breach of your obligations under this License Agreement or your payment abligations with respect fo access 1o the Online Scrvices or the
Licenscd Content, you agree la pay o}l of Piclomelry's costs of enforcement and collection, including court costs and measonable fees.

atorneys
6.10 This License Agreement constitutes the entire ngreement of the parties with respect W its subject maiter and repfaces and supersedes any priot wrilten of
vetbal communications, fepresenialions, proposals or quotations relating to that subject matier,

67

68
69

|END OF ONLINE SERVICES GENERAL TERMS AND CONDITIONS]
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SECTION B LICENSE TERMS

PICTOMETRY WEB VISUALIZATION OFFERING
TERMS AND CONDITIONS

These Pistometry Web Visualization Offering Terms and Conditions {the “WVO Terms and Conditions™}, in combination with the corresponding Pictomeury order
form, il ony, collectively constitule the Jicerse ngrecment {the “WVO License Agreement™) that govemns your use of Pictometry web visulizotion offerings (the “WVO
Services™), the images available in the WVO Services, and oll associnted metadata and data layers included in, pravided with, or derived (rom those images (the “WvVO
Licensed Comient™) provided by Pictometry International Corp and its afliliated companies (collectively, “Piciomelry™). The terms “you” and “your™ in uppercasz or
lowercose shall mean the individual, entity (e.g., corporation, limited liability company, partnezship, sole proprictor, et ) or government agency entering inte the WVO
License Agreement.

GRANT OF RIGHTS; RESTRICTIONS ON USE; OWNERSIIP

11 Yauars granied o nonexclusive, nontransfernble, limited right to use and 1o provide public access (o, and use of, the WVO Scrvices solely for purposes of
providing aceess to WVO Licensed Content in response (o human-initiated, discrete location-specific requests through s single web site operaled exclusively
by or for you 1o sefve you and your public constituencies and not for resale or redistribution of commercial use of any nature.

1.2 Youmay not copy or retain copics of the WVO Licensed Content obtained theough the WVO Services or partions thereof onla ary computes of siorge

tevice of media for the purposs of ceeating or maintaining one oc more datsbases of thal content for use in substilution for subscquent access to the content

thyough the WYO Scrvices or any ather Piclometry Scrviccs, nor will your autharizs of permit any user of the WVO Services to do so.

You may not exploit the goodwill of Pictometry, including it trademarks, service masks, ar Jogos without the express writien consent of Pictometry.

You may not remove, slier or obscure copyright notices of olher notices contained in the WVO Licensed Content.

You may not offer any pan of the WVO Services or the WVD Licensed Content for commerviat resale or commercial redisiribution in ary medium.

All right, title, snd interest (including all copyrights, trademarks sl other intellectual property rights) in the WVO Services and the WVO Licensed Content

in olf media belong to Pictometry or its third pasty suppliers. Neither you nor any users of the WVO Services or the WVO Licensed Content acquire any

proprictary inlerest in the WVO Services, the WVO Licensed Content, ar any copies therenf, except the limited use rights granted herein,

—— - o
O Lh 2=

TERMS OF ACCESS TO WYD SERVIC

21 You shall provide 1o all end-users of the WVO Scrvices on the page through which they nceess such services conspicuous notice of the following terms of
access. (a) WVO Licensed Content available through the WVO is copyrightcd material, {b) end-users of the WVO Scrvices are granted the right to
ot view the WVO Licenssd Content through the WVO Services for personal usc only and not for commerciul pusposes of any Lype, (c) end-users of the
WVO Services are probibited from ropraducing, reselling, transfering, redistributing or creating derivative works from WVO Licensed Content, (d) all
right, title, and interest (including all copyrights, tademarks and other intclectual praperty cighis) in the WVO Scrvices s the WVO Licensed Conlent in
all meda bulong to Piclometry or fts third party supplicrs, and (¢) THE WVO SERVICES AND WVO LICENSED CONTENT ARE PROVIDED ON AN
*AS [S", "AS AVAILABLE" BASIS AND PICTOMETRY AND EACH THIRD PARTY SUPPLIER OF WVO LICENSED CONTENT EXPRESSLY
DISCLAIM ALL OTHER WARRANTIES, INCLUDING THE WARRANTIES OF MERCHANTABILSTY AND FITNESS FOR A PARTICULAR
PURPOSE.

22 The WVO Services, the WVO Licensed Content, and features and funclionality within the WVO Services may be enhanced, added (o, withdrawn, or
atherwise changed by Pictometry without notice

23 Youar aware and understand that any user data collected or stored by the WVO Scrvices muy be aceessed by US law enforcement agencics under the US
PATRIOT Acl. You hereby relcase, and agree 1o hold Pscimetry harmicas from, all claims against Pictometry with respect to such nccess.

DISCLAIMERS

31 The WYO Sarvices and the WVO Licensed Cantent are provided fur visualization urposes only, are nol sullwrilative of definitive, and do not constitule
profcssional cagincering oF SUVEYINg SCTVICE.

32 The WVO Services and the WVO Licensed Content are not (o be relied upon 1o preeisely locate or determine propenty boundories and should not be used in
licu of a professional survey where the accuracy ol measurements, distance, height, angle, orea and volume, may have significont consequences.

33 All measurements and reports gencrated by the WVO Services or from the WVO Licensed Content ase based upon second order visuntization and
measurement datn that do not previde authositative or definitive measurement resuits suitable for professiona) cngincering or surveying purposes.

14 Contow information obtaincd from the WVO Scrvices or comained in the WVO Licensed Content is generated fcom undersampled elevation datn. is
provided for informational purposes only, and is not suitoble for use as the basis for hydrographic computstions, estimations or analyses

35 While the WVO Scrvices snd the WVO Licensed Conlent may be considered useful supplements for life critical applications, they ere not designed or
maintained to support such opplications and Pictometry and its third pasty suppliers of the WVO Services and the WVO Licensed Content hereby disclaim
all liability for domnges, cloims ond expenses atising from such use.

36  Yourreliance on the WVO Services and the WVO Licensed Content should only be undenaken afier gn independent review of their accuracy, completeness,
eflicacy, timeliness and adequacy for your intended purpose.

37 Piciometry and each third panty supplicr of any poction ol the WVO Scrvices or the WVO Licensed Content assums no respansibility for any consequences
resulting from the use ol the WVO Services or the WVO Licensed Content.

3% Pictomeiry ond each third pany supplier of any portion of the WVO Services or the WVO Licensed Content hercby disclaim all Liability for damages, claims
ond expenses arising from of in any way related to the necuracy of availability of the WVO Scrvices and the WVO Licensed Content.

39 By nccepling these WVO Terms and Conditions or by using the WVO Services or the WVO Licensed Content, you waive any and oll rights you may have
against Pictometry, each third party supplicr of any portion of the WVO Services or the WVO Licensed Content, and each of their directors, allicers,
members and employees, arising out of use of ar reliance upen the WVO Services or the WVO Licensed Content,

LIMITED WARRANTY
4.1 Piclomelry reprosents and warrants thal it has the right and autherity 1o make the WYO Services and the WVO Licensed Content availoble Io you es
autharized expressly by this WVO License
43 EXCEPT AS OTHERWISE PROVIDED IN SECTION 4 L, THE WVO SERVICES AND WVO LICENSED CONTENT ARE PROVIDED ON AN "AS
15", “"AS AVAILABLE" BASIS AND PICTOMETRY AND EACH THIRD PARTY SUPPLIER OF WV LICENSED CONTENT EXPRESSLY
%S:P%A;M ALL OTHER WARRANTIES, INCLUDING THE WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR
E.

LIMITATION OF LIABILITY

5.1 Na Covered Pasty {as defined below) shall be linble for any loss, injury, ¢laim, Liability, of damage of any kind resulting in any way from (o) ony emats in or
emissions ftom the WVO Sesvices or the WVO Licensed Content, (b) the uravailahility or interruption of the WVO Services oc any (ealures thereol or the
WVO Licensed Cantent, {¢) your of any other party’s use of the WVD Services or (he WV Licensed Content, (d) the loss or coruption ol any data or
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52

53

54

55

equipment in connection with the WYO Services of the WVO Licensed Content, {¢) the coniont, nczumcy, of completeniess of the WVO Licensed Content,

all regardiess of any ussistance received in the use of the WVO Service [rom a Covered Party, () any delay or fifure in perfarmance beyond the rensonable

control ol Covered Party, or {g) any content retrieved from the Inicmiet even if retrieved or linked to from within the WV Services.

“Covercd Party” means (a) Piclometry, its affiliates and any officer, director, employee, subcontracior, ugent, successor, of Rysign of Pictometry of its

affiliztes; and (b) each third party supplier of any WVO Licensed Content, third party alliance entity, their affiliotes, and any officer, dircctor, cmployes,

subcontrctor, sgent, successor, of msiga ol any third party supplier of any WVO Licensed Content or third pany alliance entity and their afiilintes.

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

THE COVERED PARTIES IN CONNECTION WITH ANY CLAIM ARISING OUT OF OR RELATING TO THE WVO SERVICES OR THE WVO

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

AMOUNT YOLU! PAID FOR THE WVO SERVICES IN THE TWENTY-FOUR MONTH PERIOD IMMEDIATELY PRECEDING THE DATE THE

CLAIM AROSE YOUR 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, WITHOUT

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

THE WVO LICENSED CONTENT, OR THE FAILURE OF ANY COVERED PARTY TO PERFORM ITS OBLIGATIONS. THE FOREGOING

LIMITATION OF LIABILITY SHALL NOT APPLY TO A PARTY'S INDEMNITY OBLIGATIONS OR YOUR (OR ANY OTHER WVO SERVICES

USERS") INFRINGEMENT OF INTELLECTUAL PROPERTY OR MISAPPROPRIATION OF PROPRIETARY DATA BELONGING TO

PICTOMETRY OR ITS THIRD PARTY SUPPLIERS

Notwithstanding anything to the contrary in this Section §:

{a) If there is » breach ol the warranty in Section 4.1 above, then Fictomelry, ot its option and expense, shatl either defend or settle any nction nnd hold you
harmless ogainst proceedings or damages of any kind or dessription based on a third party”s claim of patent, trademark, scrvice matk, capyright oc
trade secret infringement related to use of the WVO Services or the WVO Licensed Conient, asserted agninat you by such third party provided: {1} all
use of the WV Services and the WVO Licensed Cantent was in sccondance with this WVO License Agreement, {ir) the claim, cause of action or
infringement was not coused by you modifying or combining the WVOQ Scrvices or the WVO Licensed Content with or into other
npplications, images or datn not approved by Pictometsy; (i) you give Pictomeiry prompt notice of such claim, and (iv) you give Pictometry the right
Lo control and direct the investigation, defense and seftlement of such claim. You, st Piclometry*s expense, shall reasonably coopernte with Pictometry
in connection with the foregoing.

{b) In nddition to Section 5.5{a), il the WVO Services, the operation thereof or the WVO Licensed Content become, ot in the opinion ol Pictometry are
likely to become, the subject of n claim of infringement, Piclomeiry may, of its option and expense, cither: (i) procure for you the right 10 continue
using the WVO Services or the WVO Licensed Content, (ii) reploce or modify the WVO Services or the WYO Licensed Condent so that they become
non-infringing; o {iii) terminste the WVO License Agreement on natice to you ond grant you 8 pro-raia refund or credit (whichever is applicable} for
any pre«paid lees or fixod chargss,

{c) The provisions of Scctions 5.5(n} and (b) shall constituie your sole and exclusive remedy for the respective matters specified therein

6. MISCELLANEOUS

(A

6.2
63

64
65

66

6.7

6.8
6.9

The terms and conditions ol this WVO License Agreement may be changed from time 1o time immedinicly upon notice to you. 1f sny changes are muade to
this WVO License Agreement, such changes will: {a) only be applied prospectively; and (b) not be specifically directed agninst you but will opply to ol
similarly sitmied Pictomelry customers using the WVO Services. You may terminate this WVO License Agreement upon wrilten notice 1o Prctometry o
any change to the terms and condstions of this WVQ License Agreement is unacceptable 1o you. For termination o be effective under this Section 6 1,
written natice of termination must be provided 1o Pictometry within 90 days of the effective date ol the change. Continued use of the WVO Sefvices
following the effective due of any change constilutes sccepiatice of the change, but does not affect the faregoing termination right. Except as pravided
above, this WVO License Agreement may nat be supplemenied, modified or otherwise revised unless signed by duly suthorized representatives of both
parties. Furthermore, this WVO License Agreement may niot be supplemented, modified or otherwise revised by emall exchangs, sven if the email contoins
a printed name or signature line bearing signature-like fonL The foregoing does not prohibit the exccution of electronic contructs bearing electronic
signatwres of muthorized representatives of both panies, provided such signatures include digital certificalions o are otherwise authenlicaled.

In the event of a breach of this WVO License Agreement by you or someone using the WVO Services, Pictomelry may temperanly suspend or discontinue
providing access to the WVO Services without notice ond Pictametry may pursuz any other legal cemedies available to i

All potices and other communications bhereunder shail be in writing. Notices shall be deemed to have been properiy given on the date deposited in the mail,
if mailed or on the date received, if delivered in any other manner Legal notices 1o Piciometry should be scut to Pictometry, Atin: General Counsel, 100
‘Town Centre Drive, Suite A, Rochester, New York 14623

The aflure of you, Piclametry, or any third party supplier of the WVO Services or any WVO Licensed Content 1o enfarce say provision hereol sholl not
constitute or be construed os o waiver of such provision or of the nght to enforce it at a later time.

You may not assign of otherwise transfer your rights or delegate your duties under this WVO License Agreement without the prior written consent of
Picometry Any anempt by you to osign, transfer of delegale your rights or obligations under this WVO License Agreemom without Pictometsy's consent
shall be void, and shall nlso void the limited license granied to you by this WVO License Agreement. This WVO License Agreement and any smendment
thereia shall be binding on, and will inure 1o the bencfit of the parties and their respective successors and permitied assigns.

This WVO License Agreement shall be governed by and interpreted in accordance with the laws of the State af New York, excluding its conflicts of law
principles. Unless you are a governmeni entity, in the cvent that sy legal proceedings ere commenced with respect to any malter orising under this WVO
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 shal) have exclusive jurisdiction over each of the parties and aver the subject matter of any such procsedings, and that the venue of any
such actlon shall be in Montoe County, New York or the U.S, District Count for the Wesiern District of New York, as opplicable.

This WVO Licensz Agresment will be enlforced to the fullest exient permitied by applicable law. [fany provision of this WVO License Agreement is held to
be invalid or unenforceable 1 any extent, ther (a) such pravision will be interpreted, construed and reformed 1o the extent reasonably required o render it
valid, enforceable and consistent with its original intent and {b) such invalidity or unenforcenbility will not affect any other provision of this WVO License

Agrezment.

Where opplicable, each nfiliated company of Pictometry and each third pary supplier of the WVO Services or any WVO Licensed Consent has the right to
assert and enforce the provisions of this WVO License Agresment directly on its own behalf us o third party beneficiary

In the event ol a brench of your obligations under this WVO License Agreement or your paymeni abligstions with fespect (o access 1o the WVO Services ar
the WVO Licenscd Comtent, you agree o pay all of Piciometry's costs of enforeement and collection, including court costs and reasonable ettomeys” fees

6.10 This WVO License Agresment constitutes the enlire agreement of the pantics wilh respect (o jts subject malter and replaces and supersedes any prior writien

ar verbal communications, cepresentations, proposals or quotations relating 1o that subject maties.

|END OF WEB VISUALIZATION OFFERING TERMS AND CONDITIONS]
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SECTIONB LICENSE TERMS

PICTOMETRY SOFTWARE
LICENSE AGREEMENT

PLEASE READ TS SOFTWARE LICENSE AGREEMENT {"LICENSE") CAREFULLY BEFORE DOWNLOADING, INSTALLING OR USING
TIlE SOFTWARE. BY USING THE SOFTWARE, YOU AGREE TO THE TERMS OF THIS LICENSE. [F YOU DO NOT AGREE TO TIIE TERMS
OF TNIS LICENSE, DO NOT DOWNLOAD, INSTALL OR USE THE SOFTWARE.

GENERAL. The software (*Pictometry Sofiware™) and any wrilten malerials that sccompany Lhe sofiware {“Documentation™) in any media or form are
licensed, not sold, to you by Piclometry Inicrmational Corp {"Psclometiy”} for use only under the tenms of this License. Piciomelry mscrves alt ighis not
expressly granted to you in this License

LICENSE. Subject 1o the lerms and conditions of this Licenss, you arc granicd a limited, nop-transferable, ierminable, non-sublicenscoble, non-exclusive
license (o install and use the Pictometry Sofiware and the Documentatian {collectively, the “Proprietory Materials”) solcly fur imemal use. Use of the
functionality provided by the Rictometry Soltware aiher than for your inlemal use is prohibited, except with the prior writien approval of Pictometry. You may
make one copy of the Piclomeiry Software in machines rendsble foem for backup purposes anly, provided that the backup copy must include oll copyright ond
oihier proprictary nofices contained in the original. You will not ond will noi crable others te decompile, reverse engineer, disassemble, altempl 1o derive the
source cods of, decrypt, modify, creale derivative works of, o samper with of disable eny security or monitoring features within the Pictometry Softwore  Any
altempt 1o de 50 is a violation of the rights of Pictometry and its liceasors

TITLE. The Proprietary Materials are confidentiol information of, trade secrets of, and are proprictury 1o Pictomeiry. Title lo the Proprictary Materials is aml
will remain in Pictometry and i licensors. All applicable rights to palcws, sopytights, irademasks, trade secrets, and other intcllectual property rights in the

Matcrizls arc and will remain in Pictometry and its licensors. You will not assert any right, title or inevest in the Propriciary Materials provided io
you under this License, except far the express license granted to you hereunder You will not remove any copyright or other propsictary netice of legend
contained on or included in any Proprictary Materials and you will repsaduce all such information on sll copics made hercunder You will keep the Proprictary
Maicrials fice of all clams, liens and encumbrances

DISCLAIMERS OF WARRANTY, USE OF THE PICTOMETRY SOFTWARE IS AT YOUR SOLE RISK TO THE MAXIMUM EXTENT
PERMITTED BY APFLICABLE LAW, THE PICTOMETRY SOFTWARE IS PROVIDED “AS IS°, WITH ALL FAULTS AND WITHOUT WARRANTY
OF ANY KIND, AND PICTOMETRY HEREBY DISCLAIMS ALL WARRANTIES WITH RESPECT TO THE PICTOMETRY SOFTWARE, WIIETHER
EXPRESS, IMPLIED OR STATUTORY, INCLUDING, BUT NOT LIMITED TO, THE IMPLIED WARRANTIES OF MERCIUANTABILITY 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 TIIE OPERATION OF THE PICTOMETRY SOFTWARE WILL BE
UNINTERRUPTED OR ERROR-FREE, OR THAT DEFECTS IN THE PROPRICTARY MATERIALS WILL BE CORRECTED.

LIMITATION OF LIABILITY. IN NO EVENT WILL PICTOMETRY BE LIABLE FOR ANY INCIDENTAL, SPECIAL, INDIRECT OR
CONSEQUENTIAL DAMAGES WHATSOEVER, INCLUDING, WITHOUT LIMITATION, DAMAGES FOR LOSS OF PROFITS, LOSS OF DATA,
BUSINESS INTERRUPTION OR ANY OTHER COMMERCIAL DAMAGES OR LOSSES ARISING OUT OF OR RELATED TO YOUR USEQR
INABILITY TO USE THE PICTOMETRY SOFTWARE, HOWEVER CAUSED, REGARDLESS OF THE THEORY OF LIABILITY (CONTRACT, TORT
OR OTHERWISE), EVEN IF PICTOMETRY I1AS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. IN NO EVENT WILL
PICTOMETRY'S TOTAL LIABILITY TO YOU FOR ALL DAMAGLS (OTHER THAN AS MAY BE REQUIRED BY APPLICABLE LAW [N CASES
INVOLVING PERSONAL INJURY) CAUSED BY, ARISING OUT OF OR IN ANY WAY RCLATED TO THE PICTOMETRY SOFTWARE EXCEED
THE AMOUNT OFUFIFI%S'Y DOLLARS {$5000). TI/E FOREGOING LIMITATIONS WILL APPLY EVEN IF THE ABOVE STATED REMEDY FAILS OF
(TS ESSENTIAL PURPOSE

TERMINATION. This License will icominate automatically without netice from Pictometry of you il to comply with any torm of this License  Upon the
termination of this License, you will cease oll use of the Pictomeiry Sofiware and destroy all copies, full or partial, of the Proprictary Malerials

MISCELLANEOUS PROVISIONS.

A Restricled Righis. Pictometry Soflwase acquired with United Siates Govemment Ffunds or intended for use within or for any United States federal
agenicy is provided with “Restricied Rights” as defined in DFARS 252 227-7013, Rights in Technical Dita and Computer Soflwase and FAR 52 227-14,
Rights in Data-General, including Altemais )1, as applicable Pictometry must be notifled in advance ol any license grants tp United States federal
govemmental entities. The Pictometry Software s developed for gencral vse in & variety of applications and 15 not developed of intended for use in any
herently dangerous applications o applications tha could lead to property datage, persanal injury oz death. If you use the Piclometry Soltware in such
applications, then you will be responsible for taking all approprinte fail-sale, backup, redundoncy, and cther measures to ensure the safe use of the
Piciometry Software in such applications, including but not limited to, in any nuclear, aviation, mass transit, public safely of medical opplications.

B Foreign Trade Restrictlons. The partics acknowledge thal certain information, sofiware technology, accompanying documentation rnd techaical
information may be subject 1o United Stales expuct contral laws. You will aot directly or indirectly expont or re-export the Piciometry Sofllware in violation
of the Export Administration Regulations of the U.S. Depariment of Commeree.

C. Governisg Law, This License will be govened by and interpreted in accordance with the Iaws of the Siate of New York, excluding its conflict of laws
panciples

D  Assigamwent You may not assign this License without Pictomeiry's prior written consent. Any assignment in violation of this License will be null, void
and of no farce and effect. For ol purposes under this License, any merger, consolidalion, spin-off, acquisition or change-it-contrel will be deemed an
assighment.

E.  Partial Invalidity; Survival ITany provision of this License is held invalid or unenforceable by competent authonty, thal provision will be construed so
as 10 be limited of reduced to be enforeeable tn the maximum extent compatible with the low i it will denappear  The et snvalidity or unenforceability of
any particular provision of this License will not affect its olher provisions and this License will be construed in all respeets os if' the invalid or unenforceatde
provisien were omitied. The provisions of this License that by their noture would survive its termination will survive indefinilely
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F.  Farce Majeare. Neither party will be liable for any costs or damages due to nenperformance under this License ansing out of any cause not within the
reasonoble contral of such parey and without its fault or negligence. Neither party will be hable far any delay or foflure in the performance ol its
obligations under this License that direcily resulis from ooy failure of the other party o perform its obligations as set forth in this Licenss.

G. Whaiver. No waiver of g breach ol any tetm of this License will be effective unless in writing and duly executed by the waiving party. No such waiver
will constitute n waiver of any subsequent breach of the same or any othef term of this License. No fhilure on the pan of's panty 1o exercise, and no delay
in exercising any of {18 rights hereunder wili operate a3 n waiver theresf, nor will any single or partial excrcise by 2 party of any right preclude any ather
or fiture exsreise thereol or the exercise of any ather right. No course of dealing between the parsies will be deemed effective (o modify, amend or
discharge any part of this License or the nghts or obligations of any party hereunder

H. Entire Agreement; Construriton. This License conining the entire understanding af the parties with respect 10 the subject mafter hersof ond supersedes
oy pria? of contempotancous understandings regarding that subject motter. No nmendment 1o or modification of this License will be binding unless in
writing and signed by Pictometry. There sre no representations, warrsnties, or abligations of any party not expressly contained herein. The headings in
this License are for convenienee only. They do hot constitute & partion of this License and will not be used in ony construction of it.

|END OF SOFTWARE LICENSE AGREEMENT]
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SECTION C NON-STANDARD TERMS AND CONDITIONS

I. Online Services Eligible Users: Notwithstonding snything in the Online Services General Terms ond Conditions incorporsted in this Agreement
1o the contrary, the terms 'Eligible User’ and ‘Eligible Users’ as defined In those Online Services General Terms and Conditions shall, for the
purposcs of this Agreement, also inchude ench 'Autharized User as that term is defined in the Delivered Contenl Terms und Conditions of Use
incorporaied in this Agreement.

2. Licensee's subscription to Self-llosting/Server Edition support and mainienance, from the agreement dated January 31,2002 is terminaied
concurrent with the execution of this agreement,

|END OF NON-STANDARD TERMS AND CONDITIONS|
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