
AGREEMENT BETWEEN
PICTOMETRY INTERNATIONAL CORP. (“Pictometry”) AND

CITY OF GRAND JUNCTION, CO (“Customer”)

I. This order form (“Order Form”), in combination with the contract components Listed below:

Section A: Product Descriptions, Prices and Payment Terms
Section B: License Terms:
• Online Services General Tenns and Conditions
• Web Visualization Offering Terms and Conditions
• Software License Agreement
Section C: Non-Standard Terms and Conditions

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

2. In the event of any conflict among any contract components comprising this Agreement, order of precedence for resolving such
conflict shall be, from highest (i.e., supersedes all others) to lowest (i.e., subordinate to all others): Non-Standard Tents and
Conditions; Product DescriptIons, Prices and Payment Terms; License Terms In order as listed above under the heading ‘Section
B: License Terms’; and Order Form.

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

CUSTOMER NOTICE ADDRESS PIa0METRY NOTICE ADDRESS
250 N 5th St IOU Town Centre Dçjvç, Suite A
Grand Junction. Colorado 81501-2668 Roclrsler.NY 14623
Atm: mit.,.. T’tr” r Anat %‘rpp gp,., ,lç ,4C4u1%4 Attn: Contract Administration
Phone: (970)-2441 Fax: (970)256—4088 Phone: (585)486-0093 Fax: (585)486-0098

Either pany ch’Jge 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 panics 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 Pictometiy’s obligations hereunder,
and (II) Pictomeuy shall have the right to assign all its rights under this Agreement to any person or entity, provided the assignee
has assumed all of Pictometty’s obligations under this Agreement.

5. IN NO EVENT SHALL EITHER PARTY BE LIABLE, UNDER ANY CAUSE OF ACTION OF ANY KIND ARISING OUT
OP 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 OP THE POSSIBILITY OF SUCH DAMAGES.

6. 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.

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

8. In the event that any of the provisions of this Agreement shall be held by a court or othertribunal of competent jurisdictIon to be
unenforceable, such provision will be enforced to the maximum extent permissible and the remnining portions oIthis Agreement
shall remain in full force and effect.

9. Pictometry shall not be responsible for any failure 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 ucts of God, war, riot, embargoes, acts of clvii or military authorities,
fire, weather, floods, accidents, strikes, failure to obtain 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 perfonnance for a period of lime
reasonably related to the time and nature of the cause of the delay.

10. In consideration of; and subject to, payment by Customer oithe Fees specified in S&tion 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.

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

PARTIES:
CUSTOMER PICT0METRY
flfl OF GRAND JUNCTION. CO PICFOMETRV ItaERNATIONAL CORP.
(entity type) Cw44p c,Ot atgp*fli7 a Delaware ctpomt
SIGNATURL SIGNAT

‘

NAME: NAME: —.

TifLE: tic TITLE: a yr tJ-, *i’- ‘—3--—

DATE: ?-/Z— 2flt EXECUTION DATE: 1’ .5—
DATE OF RECEIPT (EFFECTIVE DATE) -/3
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SECTION A

Pictometiy International Corp.
ICC Town Centre Drive, Suite A
Rochester. NY 14623

PRODUCT DESCRIPTIONS, PRICES AND PAYMENT TERMS

050224

•BILLTO
.L..

City of Gmnd Junction. CO
Terr Brown
250 N 5th St
Grand Junction. Colorado USC!
(970) 244-1561
eybGglchy.om

City of Grand Junction. CO
Jackson Truppett
25QNSthSt
Griindiurwtian, Colorado 81501-2668
(970)44-4lJ6 4X-*efl
Jacksonttflgjclty.org

FEES; PAYMENT TERMS
All amounts due In Piciometry pursuant to this Agreement (“Fees”) an expressed in United States dollan and do not Include any duties, taws (ineluding,
tvithoul limitation, any sales, use, ad valorem or withholding. value added or other taxes) or handling fees, all of which are in addition ta the amounts
sbowi above and, to the extent applicable to purchases by Customer, shall be paid by Customer to Pictomelry without reducing any amount owed In
Pictameuy unless documents satisfactory to Pictomeiry cvidencin exemption from such taxes is provided to Pictomeby prior to billing. To the
extent any amounts properly invoiced pursuant to this Agreement an not paid within thirty (30) days following the Invoice due date, such unpaid
amounts shall accrue, and Customcrshall pay, interest at the rate of 1.5% per month (oraL the maximum rate allowed by law, if less). In addition,
Customer shall pay Pictometry all costs Pictometty incurs in collecting past due amounts amounL disc under this Agmement including. bul nd limited to,
attorneys fees and court costs.

Due at Activation of ConnecUPOL

Total Payments

$3,930.00

$3,930.00

.:trCU5TOMER1DL

.. SALESR$P L.,r* ;..

Al 17362 jbwwn

?!Qfl p•PRODUCTNAME . -..
. PRODUCT DESCRIPTION PlSC9Yg(41:i

Integrated Plotomeby tmevuted Pictomeuy Apçlicatiam an “tb based $1,990.00 $1,990.00
Applienlion ieclmolos hut allows developer lo embed a web

instance no a product! application that connects ho a
etstamn Licensed Pietoaety.lncd imagery Currently
stçports Javasaipt/iFmme applications for bath
Vissdizmrmi (External or Public Facing) lee and/or
Anaiytzs (Internal with Measurement Took) use Requires
a Psctoxwty Cormect or Pictomeiry Connect PFW/ View
Account depndin on use tvpe

Pietometsy Connect - CA- Pictometty Connect. CA - 100 (Custom Access) provides 53,000.00 $1,440.00 51,440.00
100 up to 100 concurrent authorized users the ability 10 login

and access the Pictonietry-hosted custom imagery libwn (5’%)
cired elsewhere in this Agreement vie a web-based,
server-based or desktop integration The deTmJlL
deployment is through ‘eb-based Pictomeiry Connect
Term commences on dale of activation
Ucenie Term: I Year(s)

Pietametty Connect View - Ptcwmeuy Connect View. CA (Custom Access) wovrdes 5500.00 5500.00
CA visualintron’o,dy access to the Piciomttiy-hostsd custom

imagery libraries specified else’,there in this Agreement via
a web application or server based integration. Requires a
cwtmner.peovidd web application or server based
apphcatioa With respect to Imagery avadable through tIm
product to third nn or the Public. Pictomeuy reserves
the nght to rnhxe the resolution of the imagery available
Term commences on date of activatiom Term curie upon
the oilier to cent of(i) the expiration of the lain
specified dsevdierc in this Agreertiem, or (n)the volume of
grocode requests winnhted duough the application
exceeding 10,000
Lknse Term: I Year(s)

I Thsnk you for choosing Pictornetry as your service provIder. I . xotAu: I $3,930.00
‘Amount per product • (fl-Discount %) • Qty • List Price)
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paoDUa PARAMETERS

CONNECT
Pnd.d:
Admin U3er1
,tdn,ln I/icr Email
Requazeddcnnwosr
oeciai huinrriaar.

Prmduri:
Admme User
Athntn User Email
Reqwssed1crlrniio.i
.S$cIol Imintilam

Ge*nce
Geedince

PkImet’y Cnncl - Ci - lOG
JnckwnTmppcn
JxboIuItg,ciLy erg
upon cmUitfl c,ccnnioo

Pkiamei,y Cc..cI %‘Irw. CA
Jock,on Tmppdu
jxLsanVgtcicy cr

CO Men
CO Monimk

CDNNECr-SERVER INTEGRATION
Product: I.i.tnltd Plrbmdiy Appflc.Iiu.
&nc lntegmtian. IPA (Both VaiIizazuo.i & An&ytcs)
Special Isugnrtlo.u
Thck.*al Cwuaa.
Ca.zmj Name:
fl’,€ Number:
Email jSAtn

Ja&sai Tmpçxui
City c(GnX lw,cbon. CO
(970)-210o t-fl # L
jxkson4uty aj
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SECTION B LICENSE TERMS

riaoMETRV ONLINE SERVICES
GENERAL TERMS AND CONDITIONS

line Ptctomeuy O,dbe Services General Terms and Conditions (the “General Taint arid Co ions], m camh4natmn with the coaespondiog Pictomefry order fonit,

if any, collecuvely constiune the license agreement (the “License Agreement that governs your use of dx Pidtomeuy online sernces (dx “Online Services], the

images nitable ii the Online Services, said all assailed metadata and data layers included in, provided with, ordenved from those images (the tscensd Content]
provided by Pitomehy International Corp. and its alluded companies (collectively, “Piclomeuy”) The terms “you” and “your” in uppercase or lowercase shall mean

the individual, entity (tg , corporation, lunked liability company, pannership sole proprietor, ete) or govenunent agency entering into the License Agreement

GRANTOFRIGIITS; RESTRICtIONS ON USE; OWNERSIIIP

1.1 You are granted a nonaclusive, noniramferable. limited right to access and use the Online Services and dx Licensed Content obtained or derived fmrndx

Online Sc-vices solely for your internal business purposes and rid for resale or redigribution. ‘Pt rights granted to you taclude, subject to the restrictions set

forth bebw’aM on the Order Porn., the right to copy’ limited portions oldie Licensed Content onto yourcompaer to facihtwe preparation of ldcopies and
work product records, and the nght to mdcc hardcopies ofthe Licensed Content, provided that the Licensed Content and the permined copies thereofmay
not be sold, leased, loaned, distributed, or copied for use by anyone other titan you

I 2 You may not make the Online Services available to arty other party
1.3 You may not copy the Licensed Content or portions thereof onto any computer or storage device or media for the purpose of creating or maintaining one or

more databases of that content for we in substitution for subsequent access to die content through the Online Services.
1.4 You may not distribute or othenuise moIre available any Licensed Content to Google or its affiliates, either directly or indirectly
I S You may not exploit the goodwill of Pictometry, Including its trademarks, service marks, or logos, without the express written consentofPictometry
I 6 You may not remove, alter or obscure copyright notices or oUter notices coettained in the Licensed Content.
I.? You may not offer any pan ofdx Online Services or the Licensed Content lot commeretal resale or eomme,ttal redistribution in any medium
IS You may not use the Online Services or the Licensed Content to compete with any businesses of Pictameby
1.9 iou may not use information included in the Online Services or the Licensed Content to determine an ittdividtml constimets eligibility for (a) cttdit or -

insurance for personal, family, or household purposes; (b) employment, or(e)a govenimem license or benefit. The term “consumer” is defined tn dx United

States Fair Credit Reporting Act at IS USC fl681.
1.10 You may not access the Online Services via mechanical, programmatic, robotic, scripted or any other automated means. Unless otherwise agreed by

Pictometty In writing, use of the Online Services is permitted only via manually conducted, discrete, human’initiated tndlvidial search and retrieval
activities.

III All right, tide, and interest (including all copyrights, trademarks and other intellectual property rights) in the Online Services end the Licensed Conienl in alt
media belong to Pictometry crib third party suppliers. Neitheryou nor any users of the Online Services or the Licensed Contentarquire any proprietary
interest in dx Online Services, the Licensed Content, many copies thereof, etcepi the limited use rights granted herekt

2, ACCESSTO SER VICES

2 I Only you, your employees, and temporary or contract employees dedicated to perfonning work exclusively for you (each. an “Eligible UseC and
collectively, the”Eligibte Users”) en eligible to access and tme the Online Services and the Ltcensd Content pursuant to the License Agreement. Each
Eligible User to be provided access to the Online Service shall be assigned a unique toginlpassword (‘Pictometry Credenttal”) for purposes of accessitig the
Online Services. You agree that each hctometry Credential shall only be used by dx Eligible User to wham it was originally assigned and that Pictometsy
Credentials may not be shared with, or used by, any oUter person, including other Eligible Users You will prompdy deactivate an Eligible User’s
Piciometsy Credential in dx event dx Eligible User em longer meets the eltgtbdity requirements oryou otherwise wish to terminate the Eligible User’s
access to the Online Services You are responsible for WI use of the Online Services accessed with Piclornelly Credentials issued to your EligiNe Users,
bicludiog associated cl’a’gn, whether by Eligible Users or others You will cisc reasonable conunercial effom io prevent urautk&nl a of Ptcwmeuy
Credentials assigned to your Eligible Users and will promptly deactivate any Pictomerry Credential, you suspect are lost, stolen, compromised, or misused.

a.z mc Online Services, the Licensed Content, and features and functionality within the Online Services may be enhanced, added to. widvlrawii, or otherwtse
changed by Pietumetry without notice

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 Pictometry harmless from, all claims against Pictomeuy with respect to such access

3. DISClAIMERS

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

3.2 The Online Services and the Licensed Content are not to be relied upon to precisely locate or detenatne 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

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

3.4 Contour infonnation obtained from the Online Services or contained in the Licensed Content is generated from undeisampled elevation data, is provided far
informational purposes only, and is not suitable for use as the basis for hydrogiaphic computations, estimations or analyses,

3.5 Wbile theOnline Services end the Licensed Content may be considered useful supplements for life critical applications, they are not designed ormaintained
to support such applications and Pictornetry and Its third pony suppliers of the Online Services and the Licensed Content hereby disclaim all liability for
damages claims and expenses ansing from such use

3.6 Your reliance on the Onltne Services arid Ut Licensed Content should only be ucsdenaken aflerart fr4ependait reviewof their accuracy. completeness.
efficacy, timehress arid adequacy for your intended purpose

3.7 Pictometty and each third party nçplier of any portion of dx Online Services or the Licensed Content assume no respocuibdity for any conscqtences
rcwlting from dx use crUx Online Services or dx Liccued Content

3.8 Piclomeuy arid each third party supplier of N.y portion of the Online Services or the Licensed Content hereby disclaim all liabtlq for damages, claims and
expenses arising from or in any way related to the accuracy oravailabdity of the Online Services mid the Licensed Content.

3.9 By accepting these General Terms and Conditions or by wing the Online Services cc the Licensed Content you waive any and all rights you may have
against Pictorneuy. each third party suplrlwrof any portion ofthe Online Services or the Licensed Content, and each of their directors, officers, members and
employees, arising cii of use of or reliance upon the Online Services or the Licensed Content
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4. LIMITED WARRANTY

4 I Pictomeby represents and tnwVs that it has the right and authority to make the Online Services and the Licensed Contenl available toy and your
Eligible Users as authorized erqnessly by this License Agreement

42 EXCEPT AS OTHERWISE PROVIDED IN SECTION 3 I, ThE ONLINE SERVICES AND LICENSED CONTENT ARE PROVIDED ON AN “AS IS”,
“AS AVAILABLE” BASIS AND PICTOMETRY AND EACH THIRD PARTY SUPPLIER OF LICENSED CONTENT EXPRESSLY DISCLAIM ALL
OThER WARRANTIES, INCLUDING THE WARRANTIES OF MERCIIANrABILITY AND FITNESS FOR A PARTICULAR PURPOSE.

5. LIMItATION OF LIABILITY

SI No Covered Party (us deflw.’d below) shall be liable for any loss, injury, claim, liability. or damage of any kind resulting In any way from (a) any errors in or
omissions from the Online Serviceso, the Licensed Content, (b) the unavailability or intemiption of the Online Services or any features ihereof or the
Licensed Content, (c)yotu or an Eligible User’s use of the Online Services or Ihe Licensed Coterie, (d;Uw loss or corruption of any claim or equipment in
connection with the Online Services or the Licensed Content, (e) 11w canIne. accuracy, or compklcncss oldie Licensed Content, all regardless of whether
you received assistance In the use oldie Online Service from a Covered Party, (C) any delay or failure in performance beyond the reasonable control of.
Covered Party, or(g) any content retrieved from the Internet even if retrieved or linked 10 flom within 11w Online Service,.

52 ‘Covered Pony’ means (a) Pietomeuy and any officer, director. employee, subcwusactor, agent, successor, or assign olpietcenetry. and (hI each third party
supplier of any Licensed Content, third patty alliance emily, their afflltah.i, and any ornecr, director. employee. subcontractor, agent, successor, or assign of
any third party supplicr of any Licensed Content or third party alliance entity mid their affiliates.

53 TO TIlE FULLEST EXTENT PERMISSIBLE BY APPLICABLE LAW, UNOER No CIRCUMSTANCES WILL THE AGGREGATE LIABILITY OF
TIlE COVERED PARTIES IN CONNECTION WITh ANY CLAIM ARISING OUTOF OR RELATING TOTHE ONLINE SERVICES OR THE
LICENSED CONTENT OR THIS LICENSE AGREEMENT EXCEED ThE LESSER OF YOUR ACTUAL DIRECT DAMAGES OR ThE AMOUNT
YOU PM!) FOR THE ONLINE SERVICES IN ThE nILVE MONTH PERIOD IMMEDIATELY PRECEDING 11W DATE TIlE CLAIM AROSE
YOUR RJGIITTO MONETARY DAMAGES IN UMT AMOUNT SIIAL BE IN LIEU OF ALL OTIIER REMEDIES WIIICII YOU MAY HAVE
AGAINST ANY COVERED PARTY.

54 TO TIlE FULLEST EXTENT PERMISSIBLE BY AflLICABLE LAW, NEITHER YOU NOR THE COVERED PARTIES WILL HE 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, TIlE LICENSED CONTENT, OR TIlE FAILURE OF ANY COVERED PARTY TO PERFORM lTh 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 PICTOMUTRY OR ITS
ThIRD PARTY SUPPLIERS

55 Notwithstanding anything to the contrary in this SectionS
(a) II there is a breach oldie warranty in Section 4 I above, then Pttomdry, at its option and cqwrac, shall either defend or seek any action and hold you

bnlcss against proceedings or damag of arty kind a dcscnptian based orta third party’s claim of patent, tredemark. service mait, copyright or

trade secret inlnngemeru related to use oldie Online Services orthe Licensed Content, assend against you by such thud puny provided. (i)aIl inc of
the Online Service, arid the Licensed Cacuent was in accadance with this License Apacuem. (ii) the claim, case of ocuon a infringement was not
caused by you modifying aceombi&ng die Online Scniccs or the Licensed Content with or into other products, application. images or data not
approved by Pictomehy, (iii)yoo give Pictometry prompt notice of such claim, and (iv)you give Piciomciry the right to cotiiroi and direct die
investigation, defense antI seulemem of stteh claim You, at Pictometry’s expense, shall reasonably cooperate with Pictomeley in conneclion with the
iorcgoing

(Ii) In adduimi to Section 55(a), if the Online Services, the operation thereof orthe Licensed Content became. or in the optnian of Piciometry are likely to
become, the subject of a claim of infringement. Piciancty may. at us option mid expense, either (i) procure for you the right 10 continue using the
Online Services or the Licemed Content, (ii) replace or maclily the Online Servicesor the Licaisoi Comcnt so that they become non’infnngtng. or (iii)
terminate the License Agreement on notice to you mid grant you a pro-mm refund accredit (whichever is applicable) (or any pre’paid fees or fixed
charges

(c)The provisions of Sections 55(a) aM (b) shall consliiwe >our sole and achmive remedy for the respective matters specified therein

6. MISCELLANEOUS

6 I The ienns and corzlrions of this License Agrcentoit may be changed from twit to dine tmmcdwicly upon notice to you Irony changes arc made 10 this
License Agreement, such changes will. (a) only be applied prospectively. arid (b) not be specifically directed pinsi you or your Eligible Users bat will
apply to all sünibdy situated Picton’.euy customers ustng the Online Services You may terminate this License Agreement upon tsTittcn notice to
Ptcwmetxy if any change to the terms and coriddions oldits License Agreement is unacceptable to you For tcnnination to be effective under this Section
6 I. written notice of tennination must be provided Ia Pctomeuy within 90 days of the effective date oldie change. Contimid a of the Online Services
following the efliretive dateof any ebngecanssitwaaccqitaace of die change, btddon not alThct the foregoing termination right. Except as provided
above, this License Agreenierit may aol he ssç1icncnte4 modified or otherwise revised unless signed by thay authorized representatives of both poflies
Funheentore, this License Agreeniere may not be supplemented, modified or otherwise revised by emit cchange, even lIthe email contains a ponted name
or signature lire bearing signature-like font. The foregoing does not prohibit the execution ofeleetronie contracts bLaring electronic signatures of authorized
representatives of both panics, provided such signatures include digital cenilieaiion. or are otlrnnvisc authenticated

62 In the event of a breach of this License Agreement by you, any Eligible User or saneone using Urn Pictometry Credential of art Eligible User, Ptclomeiry
may temporarily suspend or discontinue providing access to the Online Services to any or all Eligible Users without notice and Pictometry may pirsit any
other legal remedies available to it

63 All notices and other communications hereunder shall be In writing or displayed electronically in the Online Services by Pictometry. Notices shall be
deemed to have been properly givemon the date deposited in the mail, tf mailed. on the dote first made available. ifdtsplayed in the Online Services, or on
the date received, ildelivered in any other manner Legal notices to Pietomeuy should be scat to Piclomeny. Attn General Counsel. IOU Town Centre
Drive, Suite A, Rochester, New York 14623.

64 The failure of you, Pictomeny, orany third party supplier of the Online Services orany Licerued Conlent toenforee any provision hereof shall not eaiutituie
or be cansirucd as a waiver of such provision or of the right to enforce ii at a later lime.

6 5 Neither you nor any Eligible User may assign or otherwise transfer your rights or delegate your duties wider ibis License Agreement without the prior
written consent of Pictorneby. Any attempt by you or any Eligible User to assign, ironsfero, delegate your rights Dr obligations under this License
Agreement without Pictometty’s consent shall be void, mid shall also void the limited license granted to you by this License Agretment This License
Agreemeni and any amendment thereto shall be binding on, and wilt inure to the benefit of die panics and their respective successors arid pennilled assigns.

66 This License Agreement shall be governed by and interpreted in accordance with the laws of the Slate of New York. eteluding its conflicts of law principle.
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 panics specifically consent and pee that the courts of the Stale olNew York a, in die alternative, die Federal Cowls 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 venue of any such action shall be
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in Monme County, New York or the US District Cowl for the Western District orwew York, us applicable.
67 This License Agreement will be enforced to the fullest ntau prnniucd by applicable law If any pmvislon of this License Agreement is held Ia be invalid or

unenfoiteabla toony extent, then (a) such provision will be intcrprwd, consmjed and reformed to the extent reasonably required to render it valid.
enforceable and consistent with a original intn and (b) such invahdky or tnnroresbility will not affect any other provision ofthis License Agreement

68 Where applicable. each aIIiscd company of Ptctomcuy and each third party supplier of the Online Services oraziy Licensed Content ha, the right to scn
arid enforcr the provisions of this License Agreement directly on its oti, behalf as a third party beneficinry

6.9 In the event of a breach ofyow obligations under this License Agreement or your payment obligations with respect to access to the Online Services or the
Licensed Content, you agree to pay all of Piciomeus costs of enforcement and collection, including court corn and reasonable anornc% ftes.

6.10 This License Agreement constitutes the entire egreement oldie pastes with respect to its suIen tier and replaces and supersedes arty prior wñttea or
verbal communicaun representations, proposals or quotations relating to that subject emtler

lEND OF ONLINE SERVICES GENERAL TERMSAND cONDITIONSI
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SECTION B LICENSE TERMS

PICTOMETRY WEB VISUALIZATION OFFERING
TERMS AND CONDITIONS

These Piclometty Web Visimlinaion OWcring Terms and Conditions (the ‘WVO Tenus and Conditions”), in combination with the corresponding Pictorneny order
fonn, if any, collectively constitute the license agreement (the”WVO License Agreement”) that governs your use olPietometry t’th visualization otrerings (the”WVO
Services”), the images available in the WVO Services, and all associated metadala and data layers indtided hi, provided with, or derived from those images (the WVO
Licensed Content”) provided by Piewmetzy International Corp and Its affiliated companies (collectively, “Pietometry”). The terms you” and “your” In uppercase or
Iontzcase shall mean the individual, oilily (ej., corpomthxi, limited liability company, partnership, sole proprieLor, etc ) or government agency mitering into the WVO
License AFeement

GRAM’ oFRlGIrrSc RESTRICTIONS ON USE OWNERSIIIP

II You an granted a nonexclusive. nontramfenible, limited right to use and to provide publie aceesto, and use of, the WVO Services solely forP poses ?
providing ness to WVO Licensed Content in response to human-initiated, discrete Iocalion’speciflc requests through a single web site operated excltatvely
by or for you to serve you and your public constituencies and not for resale or redisthbuiion or commercial use of any nature.

1.2 You may not copy or retain copies oldie WVO Licensed Content obtained through the WVO Services or portions thereolontoany conipuicrorstorage
device or media for the purpose of creating or maintaining one or more databases oldial content for use in substiunion far subsequent access to the content
through the WVO Services or any other Pictometry Services, nor will your authorize or permit any user aitlie WVO Services to dose.

I .3 You may not exploit the goodwill of Pictomctry, including its trademarks, service masks, as logas without the express written consent olPrctometry.
I 4 You may not remove, alter or obscure copyright notices or other notices contained in the WVO Licensed Content.
I $ You may not offer any pan oldie WVO Services or the WVO Licensed Content for commercial resale or commercial redistribution in any medium.
1.6 All right, titte, and interest (including all copyrights, trademarks and other intellectual property rights) in the WVO Servicesand the WVO Licensed Content

in all media belong to Pictometry or its third pasty supplien. Neltheryou nor art’ ‘men olthe WVO Services or the WVO Licensed Content acquireany
proprietary interest in the WVO Services, the WVO Licensed Content, or any copies thereof, acept the limited use tights gimiled herein.

2. TERMSOFACCESSTOWVOSERVICES
2.1 You shall provide to all end-users of the WVO Services on the page through which they access such services eonspiewus notice of the following leans of

access. (a) WVO Licensed Content available through the WVO is copyrighted material, (b) end-users of the WVO Services arc granted the right to access
and view the WVO Licensed Content through the WVO Services for personal Inc only arid not for commercial ptspoai of any type, (c) end-users oldie
WVOScrviccswc prohibited from reproducing, reselling. transferring, redistributizigorcreating derivative works from WVO Licensed Content, (d) all
right, tide, and interest (including all copyrights, trademarks and other intellectual properly rights) in the WVO Services and the WVO Licensed Content in
all media belong to Ptctomcuy or its third party suppliers, and (e) ThE WVO SERVICES AND WVO LICENSED CONTENT ARE PROVIDED ON AN
‘AS tS’, ‘AS AVAILABLr BASIS AND PICTOMflY AND EACII ThIRD PARTY SUPPLIER OF WVO LICENSED CONTENT EXPRESSLY
DISCLAIM ALL OThER WARRANTIES, INCLUDING ThE WARRANTIES OF MERCIIANTABILflV AND FITNESS FOR A PARflCULAR
PURPOSE.

2.2 The WVO Services, the WVO Licensed Content, and features and Iwietionaltty within the WVO Services may be enhanced, wided to, withdrawn, or
otherwise changed by Piclometry without notice

2.3 You are aware and understand that any user dab collected or stored by the WVO Services may be accessed by US law enforcement agencies under the US
PATRIOT Act. You hereby release, and agree to hold Pictometry harmless from, all claim, against Pictometry with respect to such acces.

3. DISCLAIMERS
3.1 The WVO Services and the WVO Licensed Content ore provided for visualization purposes only, ore ciii authoritative or definitive, and do not constitute

professional engineering or surveying services.
32 The WVO Services and the WVO Licensed Content are not to be relied upon to precisely locate or dctcnnine property boundaries and should not be used us

lieu of a professional survey nfiere the accuracy olmeasurements, distance, height, angle, area and volume, may have significant consequences.
3,3 AN measurements and reports generated by the WVO Services or from die WVO Licensed Content are based upon second ordcr visualization and

measurement data that do not provide authoritative or definitive measurement results suitable for professional engineering or surveying purposes.
3.4 Contour information obtained from the WVO Services or contained in the WVO Licensed Content is generated Iron undcnampled elevation data, is

provided for informational purposes only, and is not suitable for use as the basis for hydrogtisphic eomptitations, estimations or analyses.
3$ While the WVO Services and the WVO Licensed Content may be considered useful supplements for life critical applications, they are not designed or

maintained to supper such applications and Pictomety and its third pasty suppliersof the WVO Services and the WVO Licensed Content hereby disclaim
all liability for damages, claims and expenses arising from such use.

36 Your reliance on the WVO Services and die WVO Licensed Content should only be tmdcnaken isficran independent review of their accuracy, completeness.
efficacy, timeliness and adequacy for your intended purpose.

3.7 Pictometty and each third pany supplier of any portion oldie WVO Services or the WVO Licensed Content assume no responsibility for any consequences
resulting from the use of the WVO Services or the WVO Licensed Content.

3.8 Pictometry and each third party sepplierofany portion oldie WVO Services or die WVO Lteaued Content hereby disclaim all liability fordamages, claims
mid expenses arising from or in any way related to the accuracy orovailobdity olthn WVO Services and the WYO Licensed Content.

3. By accepting these WVO Terms and Conditions or by using the WVO Services or the WVO Licensed Content, you waive any and all rights you may have
against Pietonietty, each third party supplier olany portion of the WVO Services orthe WVO Licensed Content, and each of their directors, otitcen,
members and employees, arising out of use ofor reliance upon the WVO Services or the WVO Licensed Content,

3. LIMITED WARRANfl’
4.1 Pictcinetty represents and wmrartls that it has the right and authority to make the WVO Services and the WVO Licensed Content available to you as

anthorized apressly by this WVO License Agreertient.
4.2 EXCEPT AS OThERWISE PROVIDED IN SECtION 4 I, ThE WVOSERV(CES AND WVO LICENSED CONTENT ARE PROVIDED ON AN ‘AS

IS”, ‘AS AVAILABLE” BASIS AND PICrOMEIRY AND EACH ThIRD PARTY SUPPLIER OF WVO LtCENSED CONTENT EXPRESSLY
DISCLAIM ALL OThER WARRANTIES, INCLUDING ThE WARRANTIES OF MERCHANTABILITY AND FtTNESS FOR A PARTICULAR
PURPOSE,

5. LIMITATION OFLlABtLrfl’
5.1 No Covered Party (as defined below) shall be liable for any ion, injury, claim, liability, or damage of any kind resulting in any way from (a)any errors in or

omissions from the WYO Servicesoruhe WVO Licensed Content, (b) the unavailability or Interruption of die WVO Service, or any features thereof or the
WVO Licensed Content, (c)yot. or any other pony’s use of the WVO Services orthe WYO Licensed Content, (d) the loss or corruption of any data or
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equipment in connection with she WVO Services or the WVO Licensed Content, (e) the content, accuracy, or completeness oldie WVO Licensed Content,
all regardless of any assistance received In the use of the WVO Service from Covered Pony, (C) any delay or failure in performance beyond the reasonable
control ala Covered Party, or (g) any cOnteflL retrieved from abc lntmct even if retrieved or linked io from within die WVO Services.

52 “Covered Party’ means (a) Piclomeby, its alfiliales and any officer, director, employee, subcontractor, agent, successor, or assign of Pierometry Dr its
afftate and (I,) each third puny supçlier crony wvo Licensed Concern, third party alliance entity, their alfluirAe,, and any officer. thrnta, employee,
sakontescior, agent, successor, or assign of way third party supplier of any WVO Ucnued Content or third party alhance entity and their affiliates.

5.3 TOThE FULLEST EXThNTPERMISSIBLE BY APPLICABLE LAW, UNDER NO CIRCUMSTANCES WELL 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
AMOUNTYOU PAID FOR THE WVO SERVICES IN THE 1ENTY-FOUR MONTH PERIOD IMMEDIATELY PRECEDING ThE DATETHE
CLAIM AROSE YOUR RIGHTTO MONETARY DAMAGES IN THAT AMOUNT SHALL BE IN LIEU OF ALL OTHER REMEDIES WHICH YOU
MAY HAVE AGAINST ANY COVERED PARTY.

5.4 TOmE FULLEST EXTENT PERMISSIBLE BY APPLICABLE LAW. NEITHER YOU NORTHE COVERED PARTIES WILL BE LIABLE FOR
ANY SPECIAL, INDIRECT. INCIDENTAL, OR CONSEQUENTIAL DAMAGES OF ANY KIND WHAThOEVER (INCLUDING, WITHOUT
LIMITATION, ATtORNEYS’ FEES) IN ANY WAY DUE TO, RESULTING FROM, OR ARISING IN CONNECtION WITH THE WVO SERVICES.
THE WVO LICENSED COWVEtU, 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
PIGOMETRY OR ITS THIRD PARTY SUPPLIERS.

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

harmless against procecdrngs or damages of any kind or description based on a third pony’s claim of patent, trademark, service mark, copyright or
trade secret infringement related louse of the WVO Services or the WVO Licensed Content, asserted against you by such third party provided (i) alt
use of the WVO Services and the WVO Licensed Content was in accordance with this WVO License Agreement. (ii) the claim, cause of action or
infrmgement was not caused by you modifying or combining the WVO Services or the WVO Licensed Content with or into other products.
applications, images or data not approved by Thctometty; (iii) you give Pictoenetry prompt notice ofsuch claim, and (iv) you give Pictomeiry the right
to contml and direct the investigation, defmte and setitement of such claim. You, at Pictometiy”s expense, shall reasonably cooperate with Pietomelry
in connection with the foregoing.

(b) In addition to Sections 5(a), if the WVO Services, die operation thereof or the WVO Licensed Content become, or in the opinion of Pictometsy are
likely to become, the subject of a claim of infringement, Pictornetsy may, at its option arid expense, either’ (I) pocwe loryou the right to continue
using the WVO Services or the WVO Licensed Content, (ii) replace or modify the WVO Sereices or die WVO Liceitsed Cortnso thai they become
non-infringing; or (iii) terminate the WVO License Agreement on notice to you and grant you pro-rain refund or credit (whichever is appltcable) for
any pre’paad lees or fixed charges.

Ic) The provisions alSectiocu 55(a) and (b) shall constitule your sole said exclusive remedy for the respective mailers specified therein

6. MISCELLANEOUS
6.1 The terms and conditions of this WVO License Agreement may be changed from time to ttme Immediately upon notice to you. If any changes are made to

this WVO License Agreement, such changes will: (a) only he applied prospectively; and (b) not be specifically directed against you but will apply to all
similarly situated Pictometry customers using the WVO Services. You may terminate this WVO License Agreement upon written notice to Pictometry if
any change to the emits and conditions of this WVO License AgreemenI is unacceptable to you. For termination to be effective under this Section 6 t,
written notice of termination must be provided to Pictonsetry within 90 days of the effective date oldie change Continued use of the WVO Services
following the effective date of any change constitutes acceptance of the change, but does not affect die foregoing termination right Except as provided
above, this WVO License Agreement may not be supplemented, modified or otherwise revised unless signed by duly authorized representatives of both
parties. Fusthennore, this WVO License Agreement may not be supplemented, modified or otherwise revised by email exclrange. even if the email contains
a printed name or signature line bearing signature-like font The foregoing does not prahibit the execution of electronic contracts hearing electronic
signatures of authorized representatives of both parties, provided sigh signatures include digital certifications orwe otherwise authenticated

6.2 In the event of a breach of this WVO License Agreement by you or someone using the WVO Services, Pictomtlry may temporartly suspend or discontinue
providing access to die WVO Services without notice and Pictometry may pursue any other legal remedies available to tt.

63 All notices and other communications hereunder shall be in writing. Notices shall be deemed to have been properly given on the dale depasitcd in the mail,
if mailed oron the date received, tf&livered tn any other manner Legal notice, to Pictometry should be seru to Pictometry. Ancu General Counsel, too
Town Centre Drive, Suite A, Rochester, New York 14623

64 ‘The bdwe of you, Pictomctry, orany third p.ly supplier of the WVO Sentces or any WVO Licensed Content to enforce any provision hercoishall not
consaltate orhe construed ass waiver of such provision or of the right to enforce hat a later time

6 5 You may not assign or otherwise transfer your rights or delegate your duties under this WVO License Agreement without the prior written consent of
Picsometiy My attempt by you to assign, transfer or delegate you rights orobligatioru under this WVO License Agreemem without Piclometsy’s consent
shall be void, and sPell also void the linuted hctnse granted to you by this WVO License Agreemani This WVD License Agreement and any amendment
Unto shall be birzimg on, and will inure to the benefit of the pasties and their respective successors and peimined assigns

66 This WVO License Agreement shall be govenied by arid interpreted in accordance with the laws of the StateolNew York. excluding its conflicts of lav
principles. Unless you are a government emily, in the event that any legal proceedings an commenced with respect to any malterarising under this WVO
License Agreement, the parties specifically consent and agree that the courts oldie State of New York or, in the altemattve, the Federal Courts located in the
State of New York shall have exclusivejurisdrccion over each of the parties and over div subject matter of any such pwcecdingsand that the venue of any
such action shall be In Monroe County. New York or the US. District Court for the Western District of New York, as applicable.

6.7 This WVO License Agreement will be enforced to the fullest extent pennitted by applicable law. If any provision of this WVO License Agreement is held to
or unenforceable to any extent, then (a) such provision will be imerpreted,construed and reformed to the extent reasonably required to render it

valid, enforceable and consistent with its original intent and (b) such invalidity orunenforceability will not affect any other provision of this WVO License
Agreement

6 R Where applicable, each amliated company of Pietometry and each third pasty supplier of the WVO Services orany WVO Licensed Content has the right to
assert and enforce the provtsions of this WVO License Agreement directly on its own behalf as a third party beneficiaty

6.9 In the event of a breach of your obligations under this WVO License Agreement oryour payment obligations with respect to access to the WVO Services or
the WVO Lieerucd Content, you agree to pay all of Pielometry’s costs of enforcement and collection, tncluding court costs and reasonable attorneys’ fees

6,10 This WVO License Agreement constitutes the entire agreement oldie parties with respect to its subject mailer and replaces and supersedes any prior written
or verbal eammunkanons, represattaeions, proposals or quotations relating to that subject matter

lEND OF WEE ViSUALIZATION OFFERING TERMS AND CONDIT1ONSI
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SECTION B LICENSE TERMS

PICTOMETRY SOFTWARE
LICENSE AGREEMEt’iT

PLEASE READ Tills somvARE LICENSE AGREEMENT (“LICENSE”) CAREFULLY BEFORE DOWNLOADING, INSTALLING OR USING
TIlE sOmYARE. BY USING TIlE 5OmVARE, YOU AGREE TO TilE TERMS OF Tills LICENSE IF YOU DO NOT AGREE TO TIlE TERMS
OFTIIIS LICENSE, DO NOT DOWNLOAD, INSTALL OR USE TIlE SOFTWARE.

GENERAL The software rrwtomehy Software”) arid any wTitten maierials that accompany the software (“Documentation”) in any media or form arc
licensed. not sold, to you by Pictometty International Corp (‘Ppctorneuy’) for use only under the tenses of thts License. Piciometry resents all rights not
expressly grarged to you in this License.

2 LICENSE. Subjeettothe tcnnsasid conditionsof this License.you are granteda limited, non-transferable, terminable,non-sublicenseable. nan-exclusive
license to install anti use the Pictoinetry Software mid the Documentation (collectively, the “Proprietary Materials”) solely for internal we. Use of the
functionality provided by the Pictometry Sothtarc other than for your internal use is prohibited, except with the prior written approval of Pictometry. You may
make one copy of the Pictometry Software in machine-readable form for backup purposes only, provided that the backup copy must mctude all copyright and
other proprietary notices contained in the original. You will not and will not enable othen to decompile, reverse engineer, disassemble, attempt to derive the
sourte code of, decrypt, modify, create derivative works oG or tamjtcr with or disable any security or monitoring reatures wtthin the Pictometry Software Any
attempt to do so tsa violation of the rights of Pictometry and its Itcenson

3 TITLE. The Proprietary Materials are conlidcntial infonnatton of, trade secrets of, and are proprietary to Pictomeky. Title to the Proprietary Materials is and
willremain in Pictometry and its Ikensas. MI applicable rights to paienu. copyrights, trademarks, trade secrets, arid other intellectual property rtghts in the
Proprietary Materials am and will remain in Nctometry and its licensees You will not assert any right, title of interest in the Proprietary Materials provided to
you under this License, except for the express license granted 10 you hereunder You will not remove any copyright or other proprielany notice or legend
contained on & included in any Proprietary Materials and you will repradace all such information on nil copies made hereunder You will kcep the Proprietary
Materials lice of all claims, liens and encumbrances

4 DISCLAIMERS OF WARRANTY, USE OF THE PICTOMETRY SOFTWARE IS AT YOUR SOLE RISK it ‘DIE MAXIMUM EXTENT
PERMITTED BY APPLICABLE LAW, TilE PICTOMETRY SOFTWARE IS PROVIDED ‘AS IS’, WITH ALL FAULTS AND WITHOUT WARRANTY
OF ANY KIND, AND PICTOMEERY HEREBY DISCLAIMS ALL WARRANTIES WITH RESPECT TO THE PICTOMETRY SOFTWARE, WIIEflIER
EXPRESS, IMPLIED OR STAWTORY, INCLUDING, BUT NOT LIMITED TO, ‘DIE IMPLIED WARRANTIES OF MERCIIANTABILITY AND OF
FITHESS FOR A PARTICULAR PURPOSE. PICTOMETRY DOES NOT WARRANTTHAT 11W FUNCtIONS CONTAINED IN OR PROVIDED BY
TI IF PECTOMEIRY SOFTWARE WILL MEET YOUR REQUIREMENTS, THAT TIlE OPERATION OF THE PICTOMETRY SOFTWARE WILL BE
UNINTERRUPTED OR ERROR’FREE, ORTHAT DEFECTS IN TIlE PROPRIETARY MATERIALS WILL BE CORRECTED.

LIMITATION OF LIABILITY. IN NO EVENT WILL PICrOMETRY BE LIABLE FOR ANY INCIDENTAL, SrECIAL, INDIRECOR
CONSEQUENTIAL DAMAGES WIIAThOEVER. INCLUDING, WITHOUT LIMITATION, DAMAGES FOR LOSS OF PROFITS. LOSS OF DATA,
BUSINESS INTERRUPTION OR ANY OTHER COMMERCIAL DAMAGES OR LOSSES ARISING OUTOF OR RELATED TO YOUR USE OR
INABILITY TO USE THE PICTOMEWY SOFTWARE, IIOWEVER CAUSED, REGARDLESS OF TIlE THEORY OF LIABILITY (CONTRACT, TORT
OR OTHERWISE), EVEN IF PICTOMFIRY IlAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. IN NO EVENT WILL
PICTOMETRY’S TOTAL LIABILITY TO YOU FOR ALL DAMAGES (O11IER TItAN AS MAY BE REQUIRED BY APPLICABLE LAW IN CASES
INVOLVING PERSONAL INJURY) CAUSED BY. ARISING OUT OF OR IN ANY WAY RELATED TO THE PICTOMETRY SOFTWARE EXCEED
TIlE AMOUNT OF FIFTY DOLLARS ($5000) TIlE FOREGOING LIMItATIONS WILL APPLY EVEN IF ‘DIE ABOVE STATED REMEDY FAILS OF
ITS ESSENTIAL PURPOSE

6 TERMINATION. This License wtlI terminate automatically wtihoul notice from Pietameiry tf you fail to compty with any term of thu License Upon the
termination of this Ltcense, you wtll tense all use of the Pietornetry Software and destroy all copies, full or partial, of ihe Proprietary Materials

7 MISCELlANEOUS PROVISIONS.

A RestrIcted Rlghtt Pictornctsy Software acquired with United State, Government finds or intended for use within or for any United Stair, federal
agency ispruvided with”Rcstricted RighW’asdrlinrd in DFARS 252227-7013, Rights inTechnical Data andComputerSoftwareand FAR52227-l4,
Rights in Data-General, tneltaling Alternate III, as applicable Pictometsy must be notified in advance of any license grants to United States federal
governntental entities, The Pictometty Software is developed for general use in a variety of applications and is not developed or intended for use in any
ttherently dangerous applications or applications that could lead to property damage, personal injury or death. If yota we the Pictometry Sollwwe 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
Pietmnetry Software insuch applications, including buinoi limitedto, iitwiynixlear, aviation, mass transit, public safety or medical applications.

B Fonlge Trade RestrictIon The parties acknowledge that certain information, software technology, accompanying documentation and technical
information may be subject to UntIed States export control laws. You wtll trot directly or indirectly export or re-export die Piciometry Software in violation
of the Export Athninbtmtbt Regulations of the US Department of Commerce,

C. GovernIng L.w. This License will be governed by and interpreted in accordance with the lawi of the State of New York, excluding its conflict of laws
pnnciple,

0 Asslgament You may not assign this License without Ptctometty’t prior isritten consent. Any assignment in violation of this License will be null, void
and ohio force anti effect. For all purposes under this License, any merger, consolidation, spin-oft acquisition or change-in-control will be deemed an
assigmitent.

E. PartIal lavalldliy; SarvivaL If any provision of this License is held invalid or unenforceable by compelent authority, that provision will be construed so
as to be limited or reduced to beenforeeabkw the maximum extent compatible with the lawns it will then appear tie loud invalidity or twenfotteability of
any paiictdar provision of this License will not affect its other pmvtsiwn arid this License will becommrd in all respects as if the invalidorwienfotteaHe
provision wtre omitted The provisions of this License that by their nature would survive its termination will survive indefinitely
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F. Forte Majeure. Neither party will be liable forany costs ordmnagcs due to nonperiomsance under this License arising out of arty cause not within the
reasonable control olsueh pony and without its fault or negligence Neither party will be liable bratty delay or Iailse in the performance of Us
obligations under this License that directly results from any failure olthe other party to perform its obltgations us set forth in this Liccne

0. W.her. No ‘.tiver ala breach of any term of this License will be effective unless in vritIng and duly executed by the waiving party No such waiver
will constitute a waiver of any subsequent breach of the same many othertenn of this License No failure on thepan of a puny to exercise, and no delay
in exercising any of its rights hereunder will operate as a waiver thereof, nor will any single or partial exercise by a party of any right preclude any other
or future exercise thereofar theexercise of any other right. No course of dealing between the parties will be deemed etThcüve to modify, amend at

discharge any pan of this License or the rights or obtigations olany party hereunder

H. Entire Agnemeul; Con,tnrilan. This License contains the enLire undentandingof the parties with respect to the subject matter hereof and supersedes
any prior orconwmpoeancota understandings regarding that subject matter No amendment to or modification olthts License will be binding unless in
writing and signed by Picromefty There are no representations, warmnties, or obligations of any party not expressly contained herein The headings in
this License are (or convenience only They do not constitute a portion of this License end will not be used in any construction of it.

lEND opsomYAkE LICENSE AGREEMENT
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SECTION C NON-STANDARD TERMS AND CONDITIONS

I. OnIh Services Eli&hie Users: Nowithstandthg anything in (he Online Services Oatcml Terms and Conditions Incorporated In this Agmtmenl
to the contrazy. the terms tllgibk Use? and ‘Eligible Users’ as dcrtxd in 11mw Online Services General Tcnns and Conditions shalt rot the
purposes of this Agreement also include each ‘Autborized Use? as that (cnn is defined in the Delhcnd Content Tcnns end Conditions of Use
iaeorponted in this Agreement

2. Licensee’s subscription to Selr•Itosting!Scrver Edition support and maininaoce, from the agreement dated January 31,1012 Is tenninated
concunvnt with the t!tUCuLion of this areemeat.

lEND OF NON-STANDARD TERMS AND CONDITIONSI
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