COF Contract 2014-0340

AGREEMENT BETWEEN
PICTOMETRY INTERNATIONAL CORP. (“Pictometry””) AND
CITY OF FRANKLIN, TN (“Customer™)

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

te this “Agreement”) set forth the entire understanding between Pictometry and Customer with
f and supersedes all prior representations, agreements and arrangements, whether oral or

omprising this Agreement, order of precedence for resolving such
conflict shall be, from high 3., SU ywest (i.e., subordinate to all others): Non-Standard Terms and

B: License Terms’; a

3. All notices under this Agreement shall b

CUSTOMER NOTICE ADDRESS
109 3rd AVE South

Franklin, Tennessee 37064

Attn: Chris Robinson,

Phone: (615) 550-6619 Fax:

ETRY NOTICE ADDRESS

n Centre Drive, Suite A

ster, NY 14623

Contract Administration

ne: (585) 486-0093 Fax: (585) 486-0098

Either party may change their respective notice address by gi
party’s then-current notice address. Notices shall be given by a
courier providing written receipt; or postage-paid certified or regis
be deemed given when actually received or when delivery is refus

the other party at the other
| delivery; reputable express

4. This Agreement, including all licenses granted pursuant to it, s
their successors and permitted assigns, but shall not be assigna i i) Pi ve the right to
i s hereunder,
and (ii) Pictometry shall have the right to assign all its rights under thi i
has assumed all of Pictometry's obligations under this Agreement.

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

risdiction to be
of this Agreement

6. Inthe event that any of the provisions of this Agreement shall be held by a court or other tribunal of co
unenforceable, such provision will be enforced to the maximum extent permissible and the remainin
shall remain in full force and effect.

7. Pictometry shall not be responsible for any failure on its part to perform due to unforeseen circumstances or to causes beyond
Pictometry's reasonable control, including but not limited to acts of God, war, riot, embargoes, acts of civil 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 performance for a period of time
reasonably related to the time and nature of the cause of the delay.

8. In consideration of, and subject to, payment by Customer of the Fees specified in Section A of this Agreement, Pictometry agrees
to provide Customer with access to and use of the products specified in Section A of this Agreement, subject to the terms and
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COF Contract 2014-0340
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
Pictometry of such fully executed document, such date of receipt by Pictometry being the “Effective Date.”

PARTIES:
CUSTOMER PICTOMETRY
CITY OF FRANK PICTOMETRY INTERNATIONAL CORP.
(entity type) a Delaware corporation
SIGNATURE:
NAME:
TITLE:
EXECUTION DATE:
DATE OF RECEIPT (EFFECTIVE DATE)
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SECTION A PRODUCT DESCRIPTIONS, PRICES AND PAYMENT TERMS
Pictometry International Corp. ORDER #
100 Town Centre Drive, Suite A C153603
Rochester, NY 14623
BILL TO SHIP TO
City of Franklin, T City of Franklin, TN
Chris Robinson Chris Robinson
109 3rd AVE 109 3rd AVE South
Franklin, Te Franklin, Tennessee 37064
(615) 550-6619
chris.robinson@franklintn.gov
CUSTOMER ID SALES REP FREQUENCY OF PROJECT
A120160 Eckenrod Biennial
RODUCT DESCRIPTION LIST PRICE | DISCOUNT AMOUNT?
PRICE (%)
to detailed iption of EAP Program in attached $0.00 $0.00
greement.
Study software, latest version. $0.00 $0.00
101 IMAGERY - 3in, 5- color balanced oblique frame $468.00 $458.64 $46,322.64
OCB (N5) Per Sec rthogonal frame images, 1-
or tiles and one area-wide 1- (2%)
mat). Orthogonal GSD: 0.25
; e GSD (all values +/-10%):
e: 0.24 t/pixel, Middle Line: 0.28 feet/pixel,
: 0.34 feet/pixel.
1 Media Drive Capacity 931G - SB 2.0/ eSATA Externally Powe $199.00 $199.00
Drive Model 1T - €
EXTPOWER
101 Mosaic - Area Wide (4in $2.00 $202.00
GSD; MrSID format;
individual) Per Sector
1 Oblique Imagery Bundle with $0.00
Two (2) Years of EFS the License Software, two (2) End
Maintenance & Support one (1) Advanced User Technical
Administration / IT Training Sessio
telephone support, one copy of Pic
Study (EFS) software, latest versi
specified herein, and access to dg
of the EFS Licensed Software f¢
from the initial date of shipment o
with a copy of the updated documentatio
1 Pictometry Connect - CA - 50 | Pictometry Connect - CA - 50 (Custom $3,000. $3,000.00
up to 50 concurrent authorized users the a
access the Pictometry-hosted custom imagery libraries (25%)
specified elsewhere in this Agreement via a web-based,
server-based or desktop integration. The default
deployment is through web-based Pictometry Connect.
Term commences on date of activation.
License Term: 2 Year(s)
101 Tiles - Standard (4in GSD; Available with corresponding 3" GSD or 4" GSD imagery $20.00 $2,020.00
TIFF format) Per Sector purchase. 4-inch GSD Mosaic Tiles in TIFF Format. Tiles
are provided "as is." Refer to Product Parameters for
additional details.

| Thank you for choosing Pictometry as your service provider.

| TOTAL |

$51,743.64 |

TAmount per product = ((1-Discount %) * Qty * List Price)

FEES; PAYMENT TERMS

All amounts due to Pictometry pursuant to this Agreement (“Fees”) are expressed in United States dollars and do not include any duties, taxes (including,
without limitation, any sales, use, ad valorem or withholding, value added or other taxes) or handling fees, all of which are in addition to the amounts
shown above and, to the extent applicable to purchases by Customer, shall be paid by Customer to Pictometry without reducing any amount owed to
Pictometry unless documents satisfactory to Pictometry evidencing exemption from such taxes is provided to Pictometry prior to billing.

Due at Signing
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Due at Initial Shipment of Imagery $42,275.68
Due at Activation $3,000.00
Total Payments $51,743.64
PRODUCT PARAMETERS
IMAGERY
Produ_ct: IMAGERY - 3in, 5-way, OCB (N5) Per Sector

USGS
Less than 30% leaf cover (Off)

Elevation Source

tometry standard ortho mosaic products are produced through automated mosaicking processes that incorporate digital
ry ortho frames to create large-area mosaics on an extremely cost-effective basis. Because these products are produced
an more expensive manual review and hand-touched corrective processes, there may be inherent artifacts in some of the
orks to minimize such artifacts, the Pictometry standard ortho mosaic products are provided on an 'AS IS' basis with
seams resulting from the following types of artifacts:

espect to visible cutlines along
Disconnects in non-eleva

buildings not being represented in the elevation data;
imes during a season, or during different seasons;

Vi. color variations
vii. Mixed GSD color variation
viii. Water body color variati

at different ground sample distances (GSDs); and
eing used to create a mosaic across a body of water (e.g., lakes, ponds, rivers, etc.).

Other Pictometry produg i e tifacts than the Pictometry standard ortho mosaic products.

CONNECT
Product:
Admin User:
Admin User Email:
Requested Activation:
Special Instructions:

Chris Robinson
chris.robinson@f
when imagery ayj

Geofence: TN Williamson

Economic Alliance Partnership (EAP)
Customer is eligible for the EAP program described below for a period of i wing payment to Pictometry of
amounts due with respect to each subsequent capture, Customer will be eligi
delivery of such subsequent capture.

A. Disaster Coverage Imagery at No Additional Charge — Pictometry wi charge, provide
updated imagery of up to 200 square miles of affected areas (as deter i
during any period Customer is eligible for the EAP program:

® Hurricane: areas affected by hurricanes of Category Il and higher.
200 square miles will be, subject to Pictometry resource availability, avai

® Tornado: areas affected by tornados rated EF4 and higher. (Coverage for
will be, subject to Pictometry resource availability, available to Customer at the then-current EAP rates.)

® Terrorist: areas affected by damage from terrorist attack. (Coverage for areas exceeding 200 square miles will be, subject
resource availability, available to Customer at the then-current EAP rates.)

® Earthquake: areas affected by damage to critical infrastructure resulting from earthquakes measured at 6.0 or higher
(Coverage for earthquakes rated below 6.0 on the Richter scale and for areas exceeding 200 square miles will be,
resource availability, available to Customer at the then-current EAP rates.)

® Tsunami: areas affected by damage to critical infrastructure resulting from tsunamis. (Coverage for areas
be, subject to Pictometry resource availability, available to Customer at the then-current EAP rates.)

Pictometry

g 200 square miles will

B. Software — Use of Pictometry Change Analysis™ — Pictometry’s EAP program includes the use of Change Analysis software for a term of
ninety days from the date of delivery of the EAP imagery. The Change Analysis software simultaneously compares pre and post disaster images
to aid recovery and restoration efforts.
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SECTION B LICENSE TERMS

PICTOMETRY DELIVERED CONTENT
TERMS AND CONDITIONS OF USE

These Pictometry Delivered Content Terms and Conditions of Use (the “Delivered Content Terms and Conditions”), in combination with the corresponding
Agreement into which these terms are incorporated, collectively set forth the terms and conditions that govern use of Delivered Content (as hereinafter defined) for
use within computing envirenments operated by parties other than Pictometry. As used in the Delivered Content Terms and Conditions the terms “you” and “your”
in uppercase or lowerca mean the Customer that entered into the Agreement into which the Delivered Content Terms and Conditions are incorporated.

s, if you are a county or a non-state consortium of counties, any political unit or subdivision located totally or substantially
thorize to have access to Delivered Content pursuant to the Delivered Content Terms and Conditions.

essible from facilities that are owned or leased by you or an Authorized Subdivision, and (iii) it is under the control of
horized Subdivisions.

“Authorized User” means an oyee of you or Authorized Subdivisions that is authorized by you to have access to the Delivered Content through an
Authorized System.
“Delivered Content” mean

facilities of you or Authorized Si
(i) Project Participants under th rv15|on of Authorlzed Users for perfor nance of tasks or preparatlon of materlals using only hard coples
(or jpg copies) of Delivered Ca
within facilities of you or Auth
(iii) individual members of the 0lely for the purpose of making hard copies or jpg copies of
images of individual propertie i operties or structures) to the individual members of the public
requesting them.

2.7 All right, title, and interest (including all copyrights, trademarks and ot i i tent in all media belong to
Pictometry or its third party suppliers. Neither you nor any users of the De i i i Delivered Content, or any
copies thereof, except the limited use rights granted herein.

3. OBLIGATIONS OF CUSTOMER

3.1 Geographic Data. If available, you agree to provide to Pictometry geographic d
to, digital elevation models, street centerline maps, tax parcel maps and centro i ,
Delivered Content. You agree that any of this data that is owned by you may be distributed and modified by Pict
provided that at no time shall Pictometry claim ownership of that data.

3.2 Notification. You shall (a) notify Pictometry in writing of any claims or proceedings involving any of the Delivered Content within te
you learn of the claim or proceeding, and (b) report promptly to Pictometry all claimed or suspected defects in Delivered Content.

3.3 Authorized User Compliance. You shall at all times be responsible for compliance by each Authorized User with the Delivere:
Conditions.

3.4 Authorized Subdivision Compliance. You shall at all times be responsible for compliance by each Authorized Subdivision
Terms and Conditions.

3.5 Project Participants. Each notice to Pictometry identifying a potential Project Participant shall include a detailed descri
the Project Participants’ planned work and the intended use of the Delivered Content in such work. Pictometry retains
to Delivered Content by any Project Participant who does not comply with the terms of the Delivered Content Ter!

not limited
into the
etry as part of its produc i

elivered Content

he scope and nature of
0 restrict or revoke access

4. LICENSE DURATION; EFFECT OF TERMINATION

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

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

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

5.2 Confidentiality of Delivered Content. Subject to the attached Addendum, he Delivered Content consists of commercially valuable, proprietary products

owned by Pictometry, the design and development of which reflect an investment of considerable time, effort, and money. The Delivered Content is treated

by Pictometry as confidential and contains substantial trade secrets of Pictometry. You agree that you will not disclose, provide a copy of, or disseminate
the Delivered Content (other than as expressly permitted in the Delivered Content Terms and Conditions) or any part thereof to any person in any manner
or for any purp onsistent with the license granted to you in the Delivered Content Terms and Conditions. You agree to use your best efforts to assure
that your pe d any others afforded access to the Delivered Content, protect the Delivered Content against unauthorized use, disclosure, copying,

> and exclusive remedy for any breach of the foregoing warranty, Pictometry shall use reasonable efforts to correct any

Delivered Content in the manner intended.

Except as provided in Section 6.1, above, THE DELIVERED CONTENT IS PROVIDED TO YOU "AS IS" AND

ETRY MAKES NO OTHER WARRANTIES OR REPRESENTATIONS OF ANY KIND, EXPRESS, IMPLIED, OR
RANIIES, INCLUDING BUT NOT LIMITED TO WARRANTIES OF PERFORMANCE,

AR PURPOSE, AND ACCURACY, ARE HEREBY DISCLAIMED AND EXCLUDED BY

overnment funds or intended for use within or for any United States federal agency
is provided with “Restricteg .2 D13, Rights in Technical Data and Computer Software and FAR 52.227-14, Rights in

nterpreted in accordance with the laws of the State of Tennessee, excluding its
all be exclusively in the courts of Williamson County, Tennessee. Any provision of
d'void, and all remaining provisions shall continue in force.

7.2 Governing Law. Thi
conflicts of law pri

ONDITIONS]
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SECTION B LICENSE TERMS

PICTOMETRY ONLINE SERVICES
GENERAL TERMS AND CONDITIONS

These Pictometry Online Services General Terms and Conditions (the “General Terms and Conditions™), in combination with the corresponding Pictometry order
form, if any, collectively constitute the license agreement (the “License Agreement”) that governs your use of the Pictometry online services (the “Online
Services”), the images avall ble in the Online Services, and all associated metadata and data layers included in, provided with, or derived from those images (the
“Licensed Content”) pro Pictometry International Corp. and its affiliated companies (collectively, “Pictometry”). The terms “you” and “your” in uppercase
or lowercase shall mea dual, entity (e.g., corporation, limited liability company, partnership, sole proprietor, etc.) or government agency entering into the
License Agreemen

ONS ON USE; OWNERSHIP

transferable, limited right to access and use the Online Services and the Licensed Content obtained or derived from
nternal business purposes and not for resale or redistribution. The rights granted to you include, subject to the

e Order Form, the right to copy limited portions of the Licensed Content onto your computer to facilitate preparation
of hardcopies and work prod
copies thereof may not be s , , rlbuted or copied for use by anyone other than you

1.9 You may not use inform i i censed Content to determine an individual consumer's eligibility for (a) credit or
insurance for perso t; or (c) a government license or benefit. The term “consumer” is defined in the
United States Fair

1.10 You may not access the Online Services via ha atic, robotic, scripted or any other automated means. Unless otherwise agreed by
Pictometry in writing, use of the Online Ser d only via manually conducted, discrete, human-initiated individual search and retrieval
activities.

1.11 All right, title, and interest (including all co
all media belong to Pictometry or its third
proprietary interest in the Online Services,

rights) in the Online Services and the Licensed Content in
ine Services or the Licensed Content acquire any

2. ACCESS TO SERVICES

Eligible User to be provided access to the Online Service shall be assig i i i edential”) for purposes of accessing
the Online Services. You agree that each Pictometry Credential shall onl igi originally assigned and that
Pictometry Credentials may not be shared with, or used by, any other person i igi mptly deactivate an Eligible
User’s Pictometry Credential in the event the Eligible User no longer meets to terminate the Eligible
User’s access to the Online Services. You are responsible for all use of the Is issued to your Eligible
Users, including associated charges, whether by Eligible Users or others. authorized use of
Pictometry Credentials assigned to your Eligible Users and will prompt
compromised, or misused.

2.2 The Online Services, the Licensed Content, and features and functionality w
otherwise changed by Pictometry without notice.

2.3 You are aware and understand that any user data collected or stored by the Onlin
US PATRIOT Act.

3. DISCLAIMERS

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

3.2 The Online Services and the Licensed Content are not to be relied upon to precisely locate or determine property boundaries a
lieu of a professional survey where the accuracy of measurements, distance, height, angle, area and volume, may have signifi

3.3 All measurements and reports generated by the Online Services or from the Licensed Content are based upon second ord
measurement data that do not provide authoritative or definitive measurement results suitable for professional enginee

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

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

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

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

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

not be used in

veying purposes.
elevation data, is provided

Page 7 of 13 City of Franklin, TN — C153603 20150120 CMT-00047-20141008




COF Contract 2014-0340

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

4.  LIMITED WARRANTY

4.1 Pictometry represents and warrants that it has the right and authority to make the Online Services and the Licensed Content available to you and your
Eligible Users as authorized expressly by this License Agreement.

4.2 EXCEPT AS OTHERWISE PROVIDED IN SECTION 4.1, THE ONLINE SERVICES AND LICENSED CONTENT ARE PROVIDED ON AN "AS
IS", "AS AV E" BASIS AND PICTOMETRY AND EACH THIRD PARTY SUPPLIER OF LICENSED CONTENT EXPRESSLY DISCLAIM

TIES, INCLUDING THE WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE.

ense Agreement may be changed from time to time immediately upon notice to you. If any changes are made to this
ill: (a) only be applied prospectively; and (b) not be specifically directed against you or your Eligible Users but will
etry customers using the Online Services. You may terminate this License Agreement upon written notice to

s and conditions of this License Agreement is unacceptable to you. For termination to be effective under this Section
ust be provided to Pictometry within 90 days of the effective date of the change. Continued use of the Online

Pictometry if any change to t
6.1, written notice of terming

: if mailed; on the date first made available, if displayed in the Online Services; or
on the date received, if d d C na . 0 Pictometry should be sent to Pictometry, Attn: General Counsel, 100 Town

ansfer your rights or delegate your duties under this License Agreement without the prior
u or any Eligible User to assign, transfer or delegate your rights or obligations under this License

6.5 Neither you nor any Eligible User may assig
written consent of Pictometry. Any attemp
Agreement without Pictometry’s consent s
Agreement and any amendment thereto sh indi illi parties and their respective successors and permitted
assigns.

6.6 This License Agreement shall be governe i i the State of Tennessee, excluding its conflicts of law
principles. Unless you are a governmen i ing commenced with respect to any matter arising under this
License Agreement, the parties specificall of Tennesseeor, in the alternative, the Federal Courts located in

i the subject matter of any such proceedings and that the venue

6.7 This License Agreement will be enforced to the fullest extent permitted

Agreement.
6.8 Where applicable, each affiliated company of Pictometry and each third p
assert and enforce the provisions of this License Agreement directly on i
6.10 This License Agreement constitutes the entire agreement of the parties v

+

[END OF ONLINE SERVICES GENERAL
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SECTION B LICENSE TERMS

PICTOMETRY SOFTWARE
LICENSE AGREEMENT

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

1. GENERAL. The ‘Pictometry Software”) and any written materials that accompany the software (“Documentation”) in any media or form are
C ometry International Corp. ("Pictometry") for use only under the terms of this License. Pictometry reserves all rights not
expressly gr

ditions of this License, you are granted a limited, non-transferable, terminable, non-sublicenseable, non-exclusive
software and the Documentation (collectively, the “Proprietary Materials”) solely for internal use. Use of the
Software other than for your internal use is prohibited, except with the prior written approval of Pictometry. You
are in machine-readable form for backup purposes only; provided that the backup copy must include all
ontained in the original. You will not and will not enable others to decompile, reverse engineer, disassemble,

eate derivative works of, or tamper with or disable any security or monitoring features within the

to patents, copyrights, trademarks, trade secrets, and other intellectual property rights in
ensors. You will not assert any right, title or interest in the Proprietary Materials

/C X d to you hereunder. You will not remove any copyright or other proprietary notice
or Iegend contalned on or included. i i ill reproduce all such information on all copies made hereunder. You will keep

4. DISCLAIMERS OF WAF . WARE IS AT YOUR SOLE RISK. TO THE MAXIMUM EXTENT
PERMITTED BY APPI RE IS PROVIDED "AS IS", WITH ALL FAULTS AND WITHOUT
WARRANTY OF ANY AIMS ALL WARRANTIES WITH RESPECT TO THE PICTOMETRY
SOFTWARE, WHETHER EXPRESS, IMPLIED , INCLUDING, BUT NOT LIMITED TO, THE IMPLIED WARRANTIES OF
MERCHANTABILITY AND OF FITNESS FOR RTICULAR PURPOSE. PICTOMETRY DOES NOT WARRANT THAT THE FUNCTIONS

CONTAINED IN OR PROVIDED BY THE PIC REQUIREMENTS, THAT THE OPERATION OF THE
PICTOMETRY SOFTWARE WILL BE UNIN - CTS IN THE PROPRIETARY MATERIALS WILL
BE CORRECTED.

5. TERMINATION. This License will terminate au i i you fail to comply with any term of this License. Upon the
termination of this License, you will cease all use o t a i i i i

6. MISCELLANEOUS PROVISIONS.

A. Restricted Rights. Pictometry Software acquired with United States Gover
agency is provided with “Restricted Rights” as defined in DFARS 252.227-,
14, Rights in Data-General, including Alternate 111, as applicable. Pictome
governmental entities. The Pictometry Software is developed for general
any inherently dangerous applications or applications that could lead to
in such applications, then you will be responsible for taking all appropria
the Pictometry Software in such applications, including but not limited to,

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

C. Governing Law. This License will be governed by and interpreted in accordance with the laws of the State of Tennessee, excluding i
laws principles. The parties’ choice of forum and venue shall be exclusively in the courts of Williamson County, Tennessee.

D. Assignment. You may not assign this License without Pictometry’s prior written consent. Any assignment in violation of
void and of no force and effect. For all purposes under this License, any merger, consolidation, spin-off, acquisition or
deemed an assignment.

E. Partial Invalidity; Survival. If any provision of this License is held invalid or unenforceable by competent authority, that provision will be construed
so as to be limited or reduced to be enforceable to the maximum extent compatible with the law as it will then appear. The total invalidity or
unenforceability of any particular provision of this License will not affect its other provisions and this License will be construed in all respects as if the invalid
or unenforceable provision were omitted. The provisions of this License that by their nature would survive its termination will survive indefinitely.

F.  Force Majeure. Neither party will be liable for any costs or damages due to nonperformance under this License arising out of any cause not within
the reasonable control of such party and without its fault or negligence. Neither party will be liable for any delay or failure in the performance of its
obligations under this License that directly results from any failure of the other party to perform its obligations as set forth in this License.
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G. Waiver. No waiver of a breach of any term of this License will be effective unless in writing and duly executed by the waiving party. No such waiver
will constitute a waiver of any subsequent breach of the same or any other term of this License. No failure on the part of a party to exercise, and no
delay in exercising any of its rights hereunder will operate as a waiver thereof, nor will any single or partial exercise by a party of any right preclude
any other or future exercise thereof or the exercise of any other right. No course of dealing between the parties will be deemed effective to modify,
amend or discharge any part of this License or the rights or obligations of any party hereunder.

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

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

1. Online Services Eligible Users: Notwithstanding anything in the Online Services General Terms and Conditions incorporated in this Agreement

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

[END OF NON-STANDARD TERMS AND CONDITIONS]
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SECTOR MAP
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