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possibility that the image acquisition may occur at a later date. Once the image acquisition is 
complete and the County has received and approved the Pictometry products, a copy of the 
Pictometry products shall be created on a portable disk drive, provided by the Customer, and 
delivered to Customer for final inspection. The Customer has ten (10) calendar days to inspect 
the product and notify, in writing, the County of any product errors, omissions, flaws, or 
incomplete work. If no errors are brought to the attention of the County within ten (10) calendar 
days, the product acceptance and delivery shall be considered complete.

2.2 Hours o f Support: The County will give support from the Hours of 8:00 AM to 4:00PM 
Monday through Friday, excluding scheduled County holidays or closure days. Problem 
resolution shall be done during normal business hours unless it has been previously 
coordinated and approved by the County.

2.3 Product Archival and Retention: The County is not responsible for the backup, retention, or 
archive of products provided to Customer. It is Customers responsibility to maintain hard copy 
and digital records in accordance with Public Records Laws (RCW, 40.14 and WAC, Section 
434). In the event that the Customer requests from the County another copy of the Pictometry 
products, the County shall be financially compensated for their actual costs to create and 
deliver an additional copy of the Pictometry products.

2.4 Confidential and Proprietary Information: The Customer acknowledges that they are a 
public agency and as such are required to allow members of the public access to certain 
materials within the Customer’s control or possession. In the event the Customer receives a 
public records request for Pictometry information or intellectual property, as defined in the 
Master Agreement between Pictometry International and Skagit County (Exhibit B) in Section 
B under subsection 5.2 (Confidentiality of Delivered Content), within five (5) business days of 
receiving such request and prior to providing any materials to the Requestor, the Customer will 
notify both the County and Pictometry of such request for information and will make attempts 
to provide Pictometry with adequate time to seek a protective order under applicable law. In 
the event of a request for public records, nothing in this Agreement shall prevent nor hinder the 
Customer from fully complying with the Washington state Public Records Act.

2.5 Data Lim itations: The County makes no warranty, expressed or implied, concerning products 
provided by the County or Pictometry including the content, accuracy, currency or 
completeness, or concerning the results to be obtained from queries or use of the data. All 
products are expressly provided as is and with all faults. The County makes no warranty of 
fitness for a particular purpose, and no representation as to the quality of any products 
supplied to the Customer. No employee or agent of the County or the Customer is authorized 
nor may waive or modify this paragraph.

2.6 Spatial Accuracy: Electronic spatial data can be printed or represented at various scales 
other than the original source of the data. The Customer is responsible for adhering to industry 
standard mapping practices, which specify that data utilized in a map or analysis, separately or 
in combination with other data, will be produced at the largest scale common to all data sets. 
For example, the Skagit County tax parcel data has an accuracy level of +- 300 feet; whereas 
Pictometry imagery may have an accuracy of 15 feet or less. Overlaying these two datasets 
will potentially show significant shift in the data providing a false geographic representation.

3.0 DATA LIABILITY AND INDEMINFICATION
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cost for this service. For more information see Section 5.6, Connect Online License 
Sharing.

5.2 Pictometrv Product Flight Fees: A two tier fee structure has been established to provide a 
simple and equitable cost plan for the purchase of Pictometry products for all Authorized 
Subdivisions. Tier one agencies are those agencies that have county-wide responsibilities. The 
costs for tier one agencies are $7,500 per year for a total of $15,000 over the term of this 
Agreement (2 year term). The tier two agencies are those agencies that have city-wide 
responsibilities. The cost for tier two agencies is $5,000 per year for a total of $10,000 over the 
term of this Agreement (2 year term). The Customer is considered a tier one agency and 
therefore shall pay a total of $15,000 for a two year license of Pictometry products. The 
Pictometry Product Flight Fees include the sale tax.

5.3 Pictometrv Product Flight Credits: The primary intention of this Interlocal Agreement is to 
develop partnerships and work cooperatively with other agencies in order to reduce project 
costs and eliminate duplication of services. In the event that the income received from the 
partnership exceeds the yearly flight cost ($59,654.06 plus tax), an equitable proportioned 
financial credit shall be provided to each partner agency. This situation may occur if additional 
agencies join the partnership. Reimbursements, if any, will be provided by the County at the 
end of each fiscal year.

5.4 Pictometrv Product Payment Dates: The first payment of $7,500 is due one month after the 
Customer has received the Pictometry products. The second payment of $7,500 is due no later 
than one year after the first payment due date.

5.5 Extended Service Rates: As specified in Section 1.1.5 of this Agreement, the Customer may 
require extended support services which are services in addition to the “County’s 
Responsibilities” as stated in Section 1.1. These extended services may include: additional 
training, technical support, product development, providing historic (2007, 2009, 2011, 2013 
and 2015) Pictometry imagery, or other service that is related to the support of Pictometry 
products.

Rates are based on actual costs for services not fixed rates. Actual costs include overtime 
salary, benefits, and material costs. Overtime salary is used instead of straight time salary 
since all extended service work will be completed outside of the County’s 40 hour work week.

Employees are paid at different rates depending on their job classification and seniority. The 
County shall assign personnel to the project based on the complexity of the task and resource 
availability. All efforts shall be made by the County to minimize costs to the Customer where 
possible. Labor rates may also change due to natural step increases or unexpected changes 
outside the “County’s budget process, such as, union negotiations, change in personnel, 
change in County employee’s salary and benefits, or other unexpected costs. If requested, the 
County will make available to the Customer a copy of the detailed expense report generated 
from the County’s financial system.

All extended services shall require a signed Work Order as described in Section 5.5.1 of this 
Agreement.
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7.2 Invoices and Late Payment: The County will invoice Customer when products are delivered 
and accepted. Payment is due upon receipt of invoice by Customer and becomes delinquent 
30 days thereafter. A late payment charge may be applied to any remaining balance 60 days 
after invoice. Late payment charges, if any, will be imposed on the unpaid balance at the rate 
of 1% per month. Agreements with balances more than 90 days past due may be terminated 
under the TERMINATION FOR CAUSE provision of this Agreement, and services 
discontinued. Amounts disputed by the Customer are not subject to late payment charges.

7.3 Disputes: The Customer will promptly notify the County of disputes regarding invoices, or of 
services which the Customer believes do not conform to the agreed upon terms of this 
Agreement or Work Order.

7.4 Venue and Choice o f Law: In the event that any litigation should arise concerning the 
construction or interpretation of any of the terms of this Agreement, the venue of such action of 
litigation shall be in the Superior Court of the State of Washington in and for the County of 
Skagit. This Agreement shall be governed by the law of the State of Washington.

7.5 Assignment: This Agreement may not be assigned by either party to a third party without the 
prior written consent of both County and Customer.

7.6 Waiver: Waiver of any breach or condition of this Agreement shall not be deemed a waiver of 
any prior or subsequent breach. No terms or conditions of this Agreement shall be held to be 
waived, modified or deleted except by an instrument, in writing, signed by the parties hereto.

7.7 Severability: In the event any term or condition of this Agreement or application thereof to any 
person or circumstances is held invalid, such invalidity shall not affect other terms, conditions 
or applications of this Agreement which can be given effect without the invalid term, condition, 
or application. To this end the terms and conditions of this Agreement are declared severable.
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j Exhibit A
The following is a Skagit County GIS Work Order Form sample as specified in the Section 5.5.1 
(Work Order) of the Agreement:

��������	������ �� �� 	 �� ������

REQUESTED WORK APPROVAL
BY: SIGNATURE:

X

W.O. NUMBER: GIS-MMDDYYYY-001

����� ���� ���������� �� ��� ��� �!"����� #�$�����%% ���&�

Net 30

'������ ������'���!
�''��(�
)����*

�!��
���� �&��!�

Note: This information serves as a cost estimate only and not an�
invoice or bid. The costs are based on a cost allocation and time�
and materials and may very from the initial estimate by 10%.�
We will contact you if these costs appear to be greater than�
10%.
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COMMENTS: Cost Estimate Only

Authorized by: Date:
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Exhibit B

Master Agreement between Pictometry International and Skagit County
(Authorized Subdivisions are required to follow the conditions set forth in this Master Agreement)
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See attached page for County 
authorization.
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GSA FEDERAL SUPPLY SCHEDULE CONTRACT NUMBER GS-35F-0801N (“SCHEDULE”)
telephone support, one co p y o f Pictometry Electronic 
Field Study (EFS) software, latest version, on the storage 
media specified herein, and access to download updated 
versions o f  the EFS Licensed Software for a period o f  two 
years from the initial date o f  shipment o f  the EFS 
software, along with a copy o f  the updated 
documentation.

1 RapidAccess - Disaster 
Response Program

RapidAccess - Disaster Response Program is an 
emergency response program offering flights after an 
emergency or disaster. Refer to the attached detailed 
description o f  the Disaster Response Program.

$0.00 $0.00

S U B T O T A L - F light N um ber (O rdinal) $11 2 ,9 1 6 .9 2

S E C O N D  PRO JECT

* . Q T Y P R O D U C T  N A M E P R O D U C T  D E S C R IP T IO N  '
S A L E S , 

’ P R IC E
D IS C O U N T  
P R IC E  (% ) ,

' T O T A L  : : : 
P R IC E 1

927 IM AGERY-9in, 5-way, 
OCB (C5) Per Sector

Product includes 9-inch GSD color balanced oblique 
frame images (4-way), 9-inch GSD orthogonal frame 
images, 1-meter GSD ortho mosaic sector tiles and one 
area-wide 1-meter GSD mosaic (ECW format). 
Orthogonal GSD: 0.75 feet/pixel; Nominal Oblique GSD 
(all values +/-10% ); Front Line: 0.74 feet/pixel, Middle 
Line: 0.85 feet/pixel, Back Line: 1.00 feet/pixel.

$80.00 $70.40
(12.0%)

Long-Term
Incentive
Discount

$65,260.80

129‘ IM AGERY-4in, 5-way, 
OCB (N5) Per Sector

Product includes 4-inch GSD color balanced oblique 
frame images (4-way), 4-inch GSD orthogonal frame 
images, 1-meter GSD ortho mosaic sector tiles and one 
area-wide 1-meter GSD mosaic (ECW format). 
Orthogonal GSD: 0.32 feet/pixel; Nominal Oblique GSD 
(all values +/-10%): Front Line: 0.33 feet/pixel, Middle 
Line: 0.36 feet/pixel, Back Line: 0.44 feet/pixel.

$416.00 $366.08 
- (12.0%) 

Long-Term 
Incentive 
Discount

$47,224.32

927 Tiles - Standard (9in GSD; 
JPG format) Per Sector*

Available with corresponding 9” GSD imagery purchase.' 
9-inch GSD Mosaic Tiles in JPG Format. Tiles are 
provided "as is." Refer to Product Parameters for 
additional details.

Applicable Terms and Conditions: Delivered Content 
Terms and Conditions o f  Use

$10.00 $5.00
(50.0%)

$4,635.00

129 Tiles - Standard (4in GSD; 
JPG format) Per Sector*

Available with corresponding^" GSD or 4" GSD imagery 
purchase. 4-inch GSD Mosaic Tiles in JPG Format. Tiles 
are provided "as is." Refer to Product Parameters fpr 
additional details.

Applicable Terms and Conditions: Delivered Content 
Terms and Conditions o f  Use

$20.00 $10.00
(50.0%)

$1,290.00

1 FutureView Advanced 
Training (Conference Only)*

Conference registration to advanced training designed to 
maximize deployment. Includes event registration (no 
airfare or hotel). Must be redeemed within three years o f  
agreement execution date.

Applicable Terms and Conditions: Order Form

$699.00 $699.00

1 Media Drive Capacity 931G - 
D riveM odellT  - 
EXTPOWER*

External USB 2.0 /  eS AT A Externally Powered. Delivery 
media prices include copying a complete image library 
onto media. Sub-warehousing sold separately.

Applicable Terms and Conditions: Order'Form

$199.00 $199.00

1 Electronic Field Study (EFS) One copy o f  Electronic Field Study software, latest 
version.

$0.00 $0.00

1 Oblique Imagery Bundle 
with Two (2) Years o f  EFS 
Maintenance & Support

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

$0.00 $0.00
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GSA FEDERAL SUPPLY SCHEDULE CONTRACT NUMBER GS-35F-0801N (“SCHEDULE”)
Leaf: Leaf Off: Less than 30% leaf cover

THIRD PROJECT
IM A G E R Y

Product: IM AGERY - 9in, 5-way, OCB (C5) Per Sector
Elevation Source: USGS
Leaf: Leaf Off: Less than 30% leaf cover

Product: IM AGERY - 4in, 5-way, OCB (N5) Per Sector
Elevation Source: USGS
Leaf: Leaf Off: Less than 30% leaf cover

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

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

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

R ap id A ccess— D isa ster  R esp o n se  P ro g ra m  (“ D R P ” )
Customer is eligible for DRP described below from the Effective Date through the second anniversary of the initial Project delivery. Following 
payment to Pictometry of amounts due with respect to each subsequent Project, Customer will be eligible for the then-current DRP for a period of 
two years from delivery of such subsequent Project. Customer must be in good-standing with Pictometry to maintain eligibility for DRP.

A. D isa ster  C o v e r a g e  Im a g e r y  a t  No A d d itio n a l C h a r g e  -  Pictometry will, upon request of Customer and at no additional charge, provide
standard quality imagery of up to 200 square miles of affected areas (as determined by Pictometry) upon the occurrence of any of the following 
events during any period Customer is eligible for DRP:

11 H u rrican e: areas affected by hurricanes of Category II and higher.

11 T o rn a d o : areas affected by tornados rated EF4 and higher.

11 T e rro r ist: areas affected by damage from terrorist attack.

�

��

E a rth q u a k e: areas affected by damage to critical infrastructure resulting from earthquakes measured at 6.0 or higher on the Richter scale.

T su n a m i: areas affected by damage to critical infrastructure resulting from tsunamis.
4

B. D isco u n ted  R a te  -  Coverage for areas affected by the events set forth above exceeding 200 square miles will be, subject to Pictometry resource 
availability, offered to Customer at the then current DRP rates. Also, coverage for areas affected by hurricanes below Category II, tornadoes 
below EF4 or earthquakes rated below 6.0 on the Richter scale will be, subject to Pictometry resource availability, offered to Customer at the 
then current DRP rates.

C. O n lin e  S erv ices -  U se o f  P ic to m e tr y  C o n n e c t  E x p lo rer ™  -  Pictometry’s DRP includes the use of Connect Explorer for a term of ninety days 
from the date of delivery of the DRP imagery. Customer shall have access to the DRP imagery for as long as they maintain an active Connect 
account.
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����� 	������	���� ��� ������� ��� � � ������� ��� ������������ ����� ���� 	������� ��� ������� ����� ���� 	������	���� �������� ����  
	������	���� ����� ���� �������������� ��� ����������� �����'� �>����� ��� ������ ���� 	�������� ��������� ��� ���� ����	���  
������� ����� 	������	���� ��� �������	�� ����� ���� 	���������� �� 	�����	�� �������� ���� �������� �������?�@'� �������A��  
�����������������������	��'���������	������	���� �������

���������(� �B��:+� !+��.B.! �+� :�0=+��.,� �� ����������� �������'� �:+� -�0.!*?.+,@�C),��: D+������������ �������� -��D.,.��,� ��� /+�+�=��,+=�  
�B������������� ��� ������'� ,)/E+!����� �:+� �+�C,�  �=� !��=.�.��,� �B��:+� -�0.!*'� !+�� .�� -�0.!.+,� C *� �+F).�+�  ��+�=��,+C+���� �� ,� �+C+��� ��

CO N TAC T
NAME:
PHONE FAX
(AfC. No. Exit: (A/C. No):
E-MAIL
ADDRESS:

INSURER(S) AFFORDING COVERAGE NAfC #

INSURER A � � � � �� ��;� �� ��� ���4 �%���� +@+?�
INSURER B 4��  �;���%�"���;���������4�%���� �+FFF
INSURER C 4���%  "��4 ��� � ��� �4 �%���� :��+F
INSURER O ������6��������;���������4�%���� +@:@:
INSURER E

INSURER F

p r o d u c e r  2��(����;���������1��(���!�224�
4��2"������[&���AFIF�
,���K% ���������4�����!���"��� �F@@�
���������"����4��E>����
�>�A*�AI?7>@@@

INSURED

�:I>I�F
K�#���C"���,�������#��4�������"���
K�#���C"���,�������#"��!�;����
�"���%�����;�������"�����4����
+A�'�����"���B"���0�"���
G���������6H� �>I+:

	��������� �;4,&7� 	������	����������(� �++A�:?@ ��������� ������( WWWWWWW
THIS IS TO  CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO  THE INSURED NAMED ABOVE FOR THE POLICY PERIOD 
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO  WHICH THIS 
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO  ALL THE TERMS, 
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

INSR
���� TYPE OF INSURANCE POLICY NUMBER

COMMERCIAL GENERAL LIABILITY

CLAIMS-MADE OCCUR

GENT. AGGREGATE LIMIT APPLIES PER: 

POLICY
PRO­
JECT LOC

:A?E7:E?E

POLICY EFF 
(MM/PDIYYYY)

>Q�Q+@�I

POLICY EXP 
(MM/DPIYYYY1

IQ�Q+@�F EACH OCCURRENCE

PREMISES (Ea occurrence!

MED EXP (Any one person)

PERSONAL & ADV INJURY

GENERAL AGGREGATE

PRODUCTS - COMP/OP AGG

s 1.000.000
$ 1.000.000
'� #"@"""
$ 1.000.000
s� V�"""�"""
'� V�"""@"""

AUTOMOBILE LIABILITY

ANY AUTO

��I*�EE>F7:>FF >Q�Q+@�I IQ�Q+@�F COMBINED SINGLE LIMIT 
(Ea accident)_____________ 1,000,000
BODILY INJURY (Per person)

OWNED 
AUTOS ONLY 
HIRED
AUTOS ONLY

SCHEDULED 
AUTOS 
NON-OWNED 
AUTOS ONLY

U WWWWWWW
BODILY INJURY (Per accident) U� WWWWWWW
PROPERTY DAMAGE 
(Per accident!________ �� WWWWWWW

;WWWWWWW
UMBRELLA LIAB 

EXCESS LIAB

DED

OCCUR

CLAIMS-MADE

FE?>7?E:? >Q�Q+@�I IQ�Q+@�F EACH OCCURRENCE $ 10.000.000
AGGREGATE s 10,000,000

RETENTIONS � W WWWWWW
WORKERS COMPENSATION 
AND EMPLOYERS’ LIABILITY
ANY PROPRIETOR/PARTNER/EXECUTIVE 
OFFICER/MEMBER EXCLUDED? 
(Mandatory In NH)
If yes, describe under 
DESCRIPTION OF OPERATIONS below

F�FA7@A�@ >Q�Q+@�I >Q�Q+@�F x PER
STATUTE

OTH­
ER

E 1N / A E.L. EACH ACCIDENT S 1.000.000
E.L. DISEASE - EA EMPLOYEE S 1.000.000
E.L. DISEASE - POLICY LIMIT G 0��������

�������"�����2"� "�"���
�KX&*
4��"%�7'�������"��

AEIIF+:F? >Q�Q+@�I IQ�Q+@�F 2"%"�/�TA!@@@!@@@������4��"%Q�##��
�;G/�T�@@!@@@���������"%�
G�����0���/�AQFQ+@@F

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional Remarks Schedule, may be attached If more apace la required)
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A�� 2;';,�,;&6�&��2;�1;2;,H

A��� 6��4��������������������"���� ����*������� ���"� ���������������!�"�$���!����"%!��"� "�"��!������%�#��� ������("���������"�#�"�� ��������
���%���*������������"������%"��"�������%�����&��"�������"�����������2"�������4������!�� *����������"�� "�"������"��������"���� ������
&��"�������"�����������������������������������2"�������4������!���*������������K�"#" ���5���9������� ������&��"�������"�����������
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,B;G0���G,H��5��2;KG��
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6.4 The failure of you, Pictometry, or any third party supplier of the Online Services or any Licensed Content to enforce any provision 
hereof shall not constitute or be construed as a waiver of such provision or of the right to enforce it at a later time.

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

6.6 This License Agreement shall be governed by and interpreted in accordance with the laws of the State of New York, excluding its 
conflicts of law principles. Unless you are a government entity, in the event that any legal proceedings are commenced with respect to 
any matter arising under this License Agreement, the parties specifically consent and agree that the courts of the State of New York or, 
in the alternative, the Federal Courts located in the State of New York shall have exclusive jurisdiction over each of the parties and 
over the subject matter of any such proceedings, and that the 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 License Agreement will be enforced to the fullest extent permitted by applicable law. If any provision of this License Agreement 
is held to be invalid or unenforceable to any extent, then (a) such provision will be interpreted, construed and reformed to the extent 
reasonably required to render it valid, enforceable and consistent with its original intent and (b) such invalidity or unenforceability will 
not affect any other provision of this License Agreement.

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

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

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

PICTOMETRY INTERNATIONAL CORP.
SOFTWARE LICENSE AGREEMENT

PLEASE READ THIS SOFTWARE LICENSE AGREEMENT ("LICENSE") CAREFULLY BEFORE DOWNLOADING, 
INSTALLING OR USING THIS SOFTWARE. BY USING THIS 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 THIS 
SOFTWARE.

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

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

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

DISCLAIMERS OF WARRANTY. USE OF THE PICTOMETRY SOFTWARE IS AT YOUR SOLE RISK. TO THE MAXIMUM 
EXTENT PERMITTED BY APPLICABLE LAW, THE PICTOMETRY SOFTWARE 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, WHETHER EXPRESS, IMPLIED OR STATUTORY, INCLUDING, BUT NOT LIMITED TO, THE IMPLIED 
WARRANTIES OF MERCHANTABILITY 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,
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This Pictometry Authorized Sub-User Agreement (this “Agreement”) is entered into by and between Pictometry 
International Corp., a Delaware corporation with offices at 25 Methodist Hill Drive, Rochester, New York 14623 
(“Pictometry”) and the party identified below (“Contractor”):

Contractor Name: ___________________________________________________
Type/Jurisdiction of Contractor entity: ___________________________________________________
Contractor Address:

Customer Name: ___________________________________________________
Effective Date: ___________________________________________________

and is effective beginning on the Effective Date listed above (the “Effective Date”) for a period o f months, 
at which time this Agreement with automatically terminate. Any extensions or modifications o f this Agreement 
must be in writing and signed by duly authorized officers of Pictometry and the Contractor.

Whereas, Pictometry and the Customer identified above (“Customer”) previously entered into a license agreement 
(hereinafter “Customer Agreement”) wherein Customer was given access to and use o f certain image and software 
products (hereinafter “Pictometry Licensed Products”). Customer has requested that Pictometry authorize 
Contractor to have access to and use o f the Pictometry Licensed Products, which are set forth on Schedule A 
attached hereto and made a part hereof, in order to fulfill its contractual obligations to the Customer for 
Customer’s project(s), as set forth and described on Schedule B, entitled “Contractor’s Scope of Work”, attached 
hereto and made a part hereof.

Now therefore, Pictometry and the Contractor hereby agree that Contractor may utilize the Pictometry Licensed 
Products in accordance with the terms and conditions set forth herein.

Contractor agrees as follows:

1. Contractor may use the Pictometry Licensed Products solely for the purpose of fulfilling its 
contractual obligations to the Customer for Customer’s project(s), as set forth in Schedule B and for 
no other purpose;

2. All right, title, and interest (including all copyrights, trademarks and other intellectual property rights) 
in the Pictometry Licensed Products belong to Pictometry or its third party suppliers. Contractor 
shall not acquire any proprietary interest in the Pictometry Licensed Products or any copies thereof, 
except the limited use rights granted herein;

3. Contractor shall not assign or otherwise transfer its rights or delegate its duties under this Agreement;

4. Contractor shall not make the Pictometry Licensed Products available to any other party, including 
Google or its affiliates, either directly or indirectly. Contractor will not share, publish, reproduce, 
sell or distribute the Pictometry Licensed Products (including making available on the Internet or 
World Wide Web or any other general access electronic network, method or medium);
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