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INTERLOCAL COOPERATIVE AGREEMENT BETWEEN SKAGIT COUNTY AND PUBLIC
UTILITY DISTRICT NO. 1 OF SKAGIT COUNTY TO ESTABLISH A COST SHARING
PARTNERSHIP FOR PICTOMETRY IMAGERY AND SOFTWARE

WHEREAS, Skagit County and Public Utility District No. 1 of Skagit County are authorized to provide
cooperative information services under the Interlocal Cooperative Act RCW 39.34; and

WHEREAS, Skagit County has entered into an Agreement (see Exhibit B) with Pictometry
International Corporation, hereinafter referred to as “Pictometry”, for the provision of certain licensed
Pictometry products, encompassing, among others, specified aerial images of the County and all or
portions of selected adjacent jurisdictions; and

WHEREAS, Section C.2 of the Agreement between Skagit County and Pictometry has a provision to
allow Authorized Subdivisions and their personnel, Authorized Users, to use licensed Pictometry
products provided that the Authorized Subdivision follows the terms and conditions of the “Pictometry
Delivered Content Terms And Conditions Of Use” (see Exhibit B) and has an Agreement with Skagit
County; and

WHEREAS, Public Utility District No. 1 of Skagit County is listed as an Authorized Subdivision and
has evaluated the Pictometry products and determined that those products would be beneficial to
their operations; and

WHEREAS, Skagit County and Public Utility District No. 1 of Skagit County are interested in
developing partnerships and working cooperatively with each other in order to reduce project costs
and eliminate duplication of services; and

WHEREAS, the public will benefit from both the products received and the cost savings of such
partnerships.

NOW, THEREFORE, Skagit County hereinafter "County” and Public Utility District No. 1 of Skagit
County, hereinafter "Customer" agrees as follows:

1.0 RESPONSIBILITIES:

1.1. County Responsibilities: Upon completion of the image acquisition and signed Interlocal
Agreement with the County, the County agrees to furnish the Customer the following products
and services:

1.1.1. Delivery of a portable disk drive containing all the licensed Pictometry products which shall
include the image library. The Customer shall provide the portable disk drive as specified in
Section 1.2.4 of this Agreement.

1.1.2. Provide one hour of telephone technical support to help resolve issues and problems in the
installation, maintenance, and use of licensed products provided herewith.

1.1.3. Shall organize two end user orientation training sessions which will be taught by Pictometry.
The Customer may designate two authorized representatives to attend each training session.
In addition, the County may organize one advanced user technical training session. The
Customer may designate one authorized representative to attend this session.
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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.

Hours of 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.

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.

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.

Data Limitations: 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.

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.

DATA LIABILITY AND INDEMINFICATION
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3.1 Liability: The County, its elected or appointed officers, employees or agents shall not be liable
to Customer (or transferees or vendees of Customer) for damages of any kind, including lost
profits, lost savings or any other incidental or consequential damages relating to the provision
of the data or the use of it. Customer shall have no.remedy at law or equity against the County
in case the data provided is inaccurate, incomplete or otherwise defective in any way.
Customers only remedies are those specified in this Agreement. County is supplying this
information in good faith and Customer agrees hold County, its elected or appointed officers,
employees or agents harmless for any liability incurred as a result of using Pictometry products
under this Agreement.

3.2 Indemnification: Each party agrees to be responsible and assume liability for its own wrongful
and/or negligent acts or omissions or those of their officials, officers, agents, or employees to
the fullest extent required by law, and further agree to save, indemnify, defend, and hold the
other party harmless from any such liability. It is further provided that no liability shall attach to
the County by reason of entering into this Agreement except as expressly provided herein.

3.3 No Joint Venture or Partnership: It is understood and agreed that this Agreement is solely
for the benefit of the parties hereto and gives no right to any other party. No joint venture or
partnership is formed as a result of this Agreement.

3.4. Non-Conforming Services: For any services which fail to conform to the specification of this
Agreement and/or any Work Order pursuant to this Agreement, and such failure is caused
solely by the negligence of County, no charge will be invoiced. If both parties are negligent,
they agree to apportion cost between them to the damage attributable to the actions of each.
Customer is solely responsible for any damage caused in whole or in part by inaccurate or
inadequate data, programs, or software furnished to the Customer by the County.

Neither party will be liable for any failure to comply with or delay in performance of this
Agreement where failure or delay is caused by or results from any events beyond its control,
including but not limited to, fire, flood, earthquake, accident, civil disturbances, acts of any
governmental entity, war, shortages, embargoes, strikes (other than those occurring in the
workforce of the party claiming relief, or the workforces of its subcontractors), transportation
delays, or acts of God.

The County is not liable for system failure, power loss, loss of Internet, loss of network
connectivity, software system failure, security breach/failure or other unforeseeable conditions
that result in the unavailability of service to the Customer.

It is the Customers responsibility to follow the terms and conditions of this Agreement and the
Master Agreement between Pictometry International and the County (see Exhibit B).

3.5. Damages: Neither party will seek damages, either direct, consequential, or otherwise against
the other in addition to the remedies stated herein.

3.6 Third Party Claims: In the event that either party is found liable for damages to third parties
as a result of the performance of services under this Agreement, each party will be financially
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responsible for the portion of damages attributable to its own acts and responsibilities under
this Agreement.

TREATMENT OF ASSETS

Property Title: The Pictometry products are licensed through Pictometry International and are
subject to the provisions of the Master Agreement between Pictometry International and Skagit
County (see Exhibit B). The Customer is required to follow the terms and conditions of the
“Pictometry Delivered Content Terms And Conditions Of Use” (see Exhibit B).

Use of Property: Any property furnished by County to Customer shall, unless otherwise
provided in this Agreement, or approved by the owner, be used for the performance of this

Agreement.

Notification: If any County property is lost or stolen the Customer shall immediately notify both
Pictometry and the County and shall take all reasonable steps to protect the property.

SERVICE CHARGES AND PAYMENT PROVISONS

Pictometry Fees: With Pictometry’s approval, the County is making Pictometry products
available to Authorized Users as defined in the contract C20160494 between Skagit County
and Pictometry (see Exhibit B). The Customer is listed as an Authorized Subdivision and
therefore is eligible to purchase Pictometry products from the County (subject to the
requirements outlined in Section 2.1, Acceptance of Completed Work, of this Agreement).
There are three areas of potential cost within this Agreement. They include:

e Flight Fees (Required): The flight fees cover the cost of the aerial image acquisition,
Electronic Field Study (EFS) software, and the ArcGIS Plug-in software to view the
imagery and make measurements from the imagery. These are mandatory fees that
must be paid by the Customer. A two tier fee structure was established to provide a
simple and equitable cost plan (see Section 5.2, Pictometry Product Flight Fees).

o Extended Services Fees (Optional): Although rare, 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 or other service that is related to the support of Pictometry products.
This is an optional fee (see Sections 5.5 through 5.54).

o Pictometry Connect Licenses Fees (Optional): Pictometry provides several ways to
access the aerial image library. These include EFS software, ArcGIS Pictometry Plugin,
and Pictometry Connect web access. EFS and the ArcGIS Plugin are included with the
Flight Fees whereas Pictometry Connect is an additional cost.

Pictometry Connect provides most of the same functionality as EFS; however, it's
accessed through a web browser. This gives the user the ability to access the image
library anywhere they have an internet connection. Since this software is hosted by
Pictometry, there is no need to install any software. This is the most flexible option
provided by Pictometry to access the aerial imagery. However, there .is an additional
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cost for this service. For more information see Section 5.6, Connect Online License
Sharing.

Pictometry 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.

Pictometry 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.

Pictometry 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.

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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5.5.1 Work Orders: If the Customer needs additional Pictometry support and the County has the
technical expertise and available resources, the Customer may submit a Work Order which
shall fully specify the services and deliverables to be provided (see sample Skagit County GIS
Work Order Form, attached to this Agreement as Exhibit A). The Work Order Form shall also
indicate the estimated cost and any other additional terms and conditions applicable to the
service. The work estimates may not reflect the actual cost to complete the Work Order. The
County will promptly inform Customer if actual costs will exceed the Work Order estimate by
more than 20%. Work will commence only after both the service specification and the cost
estimate, as described on the “Skagit County GIS Work Order Form” (Exhibit A) have been
agreed to and approved by Customer. Costs resulting from changes (Change Orders) to the
service specification contained on a Work Order requested by Customer that exceed the
original cost estimate will be amended on the Work Order Form and initialed and dated by both
parties. All work orders are to be governed by the terms of this Agreement unless otherwise
specified in the Work Order.

5.5.2 Delegation of Work Order Assignments: County shall have the sole discretion to assign
projects to the appropriate personnel considering personnel strengths, experience, work
schedule and work load. The County also has the option to reject extended service requests.

5.5.3 Time Tracking and Reporting: County will track employee, time, and cost for each unique
issue or work request. Each time thé Customer communicates with the County to identify an
issue or task that needs to be performed, a Work Order is created by the County. The
Customer may inquire as to the status of any outstanding requests. The Customer
acknowledges that the County may give priority to completing its tasks and work assignments
as a Skagit County department and the Customer understands that its Work Order may be
interrupted and delayed due to other Skagit County Business. It shall be County’s
responsibility to track and document each task so that the Customer has a clear understanding
of the status of each request or task.

5.6.4 Overhead Costs: The County has an objective to ensure all costs of services provided to
partner agencies are billed in full, including an indirect cost rate to cover overhead. The rate for
the provided services is set at 15.6% for 2016. Invoices sent to the Customer shall include the
salary and benefits, materials, and a 15.6% overhead cost. The overhead percentage shall be
applied to the salary and benefits portion of the invoice. The rate may change periodically as
new adjustments are applied and this Agreement shall use whatever is most current at the
time of invoicing.

5.6 Connect Online License Sharing: As specified in section 1.1.6, the County and the
Customer(s) have the ability to share a Pictometry Connect license package for access to the
Pictometry Connect online service. Licenses are concurrent and organizations can have up to
5 times as many accounts set up as concurrent licenses. The Customer will annually notify the
County how many licenses they desire and the County will divide up license packs and
calculate the cost per license. Fees may change periodically due to changes Pictometry makes
to the license pack costs or due to the need to expand the total number of licenses required by
the group of Pictometry Partners. The formula used to determine the per-year cost of an
individual license is (Total License Cost) + (Sales Tax) / (Total Number of Licenses). For 2017,
a license pack of 50 licenses costs $2,200 plus $187.00 for tax so each individual license costs
$47.74.
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The County will send out invoices for the agreed upon number of licenses and provide the
Customer with an Administration license account for their sub-organization. Each Customer
organization will have to agree to the online terms and conditions for using Pictometry Connect
when they first begin using the service (see Exhibit C). In addition, each Customer
organization will be solely responsible to maintain the user license accounts for their individual
organization. This is an optional cost to the Customer. If the Customer chooses not to
purchase Pictometry Connect licenses, they can still access the aerial image library. using
Electronic Field Study software which is included in the Flight Fees.

The Pictometry Connect service will be turned off when the contract reaches its end date or if
the contract is terminated.

Use of Pictometry Products by Contractors: Pictometry will allow, under certain conditions,
the Customer to provide Pictometry products to contractors that are performing services to the
Customer for compensation. These conditions are described in Schedule B, Sections 1, 2, and
3, of the Master Agreement between Pictometry International and Skagit County (see Exhibit
B). Written notice to Pictometry is required prior to granted access to Delivered Content.
Exhibit D includes Pictometry’s “Authorized Sub User Agreement’. The Customer is
responsible for adhering to Pictometry’s terms and conditions of the Master Agreement
between Pictometry International and the County (Exhibit B).

AGREEMENT TERM AND TERMINATION

Agreement Term: This Agreement commences upon execution by signature of both parties
and shall terminate 2 years after the execution date.

Termination: Any party hereto may terminate this Agreement upon thirty (30) days’ notice in
writing either personally delivered or mailed postage-prepaid by certified mail, return receipt
requested, to the party’s last known address for the purposes of giving notice under this
paragraph. [f this Agreement is so terminated, the parties shall be liable only for performance
rendered or costs incurred in accordance with the terms of this Agreement prior to the effective
date of termination.

Termination for Cause Right to Cure and Payment: If the County or Customer does not
fuffill in a timely and proper manner their performance obligations under this Agreement, or if
either party violates any of these terms and conditions, the aggrieved party will give the other
party written notice of such failure or violation. The responsible party will correct the violation or
failure within 30 working days. If the failure or violation is not corrected; this Agreement may be
terminated immediately by written notice from the aggrieved party to the other party. Upon
termination of this Agreement for cause, Customer will pay for services rendered prior to the
effective date of the termination. An equitable adjustment in the agreement price for partially
completed items of work will be made, but such adjustment shall not include provision for loss
of anticipated profit on deleted or uncompleted work.

MISCELLANOUS AGREEMENT PROVISIONS

Payment of Taxes: If the County is required to pay sales or use tax in order to provide service
under this Agreement, such taxes will be billed to Customer.
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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.

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.

Venue and Choice of 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.

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

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.

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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7.8 Party Representatives: Listed below are the partied representatives for purposes of carrying
out this Agreement. All notices and communications which may be required by this Agreement
shall be in writing and may be given by delivery or by depositing in the U.S. Mail, first class,
postage prepaid.

Customer: Public Utility District No. 1 of Skagit County
1415 Freeway Drive
Mount Vernon, WA 98273

Contact:  Gary Chrysler, Information / Communication System Administrator
Telephone Number: (360) 424-7104
E-mail: glc@skagitpud.org

County:  Skagit County, GIS Department
1800 Continental Place
Mount Vernon, WA 98273

Contact:  Geoffrey Almvig, GISP, GIS Manager
Telephone Number: 360-416-1131
E-mail: geoffa@co.skagit.wa.us
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’ 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:

Skagit County GIS Work Order

REQUESTED WORK APPROVAL
BY: SIGNATURE:
: X

W.0. NUMBER: GIS-MMDDYYYY-001

W.0. DATE REQUESTED BY WORK BY INVOICE # FOR BILL TERMS
Net 30
APPROX.
PRODUCT DESCRIPTION . HOURS / RATE AMOUNT
QNTY

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%. Subtotal .
We will contact you if these costs appear to be greater than
10%.

Sales Tax N/A

Shipping & Handling

Other

TOTAL COST ESTIMATE $0

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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GSA FEDERAL SUPPLY SCHEDULE CONTRACT NUMBER GS-35F-0801N (“SCHEDULE”)

telephone support, one copy'of Pictometry Electronic
Field Study (EFS) software, latest version, on the storage
media specified herein, and access to download updated
versions of the EFS Licensed Software for a period of two
years from the initial date of shipment of the EFS
software, along with a copy of the updated
documentation.

RapidAccess - Disaster
Response Program

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

$0.00

$0.00

SUBTOTAL — Flight Number (Ordinal) |

$112,916.92

,,,,,

T

SECOND PROJECT

PRODUCT NAME

. PRODUCT DESCRIPTION

“T DISCOUNT
‘| _PRICE (%)-.

"TOTAL+.:
PRICEY

927

IMAGERY - 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,

$70.40
(12.0%)
Long-Term
Incentive
Discount

$65,260.80

129*

IMAGERY - 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 of Use

$10.00

. $5.00
(50.0%)

$4,635.00

129

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

Available with corresponding:3" GSD or 4" GSD imagery
purchase. 4-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 of Use

.$20.00

$10.00
(50.0%)

$1,290.00

FutureView Advanced
Training (Conference Only)*

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

Applicable Terms and Conditions: Order Form

“$699.00

$699.00

Media Drive Capacity 931G -
Drive Model IT -
EXTPOWER*

External USB 2.0/ eSATA Externally Powered. Delivery
media prices include copying a complete image library
onto media. Sub-warchousing sold separately.

A};glicable Terms and Conditions: Order' Form

$199.00

$199.00

Electronic Field Study (EFS)

One copy of Elcctronic Ficld Study software, latest
version.

$0.00

$0.00

Oblique Imagery Bundle
with Two (2) Years of EFS
Maintenance & Support

Includes digital copy of 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 of
telephone support, one copy of Pictometry Electronic
Field Study (EFS) software, latest version, on the storage
media specified herein, and access to download updated
versions of the EFS Licensed Software for a period of two
years from the initial date of shipment of the EFS
software, along with a copy of the updated..

documentation.

$0.00

$0.00
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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 ofthe 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.

,51 .87 ULt 8% $'5&('$ *&6*,+ ;> 2=
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 Y.t $*88&-$%,68 +,6%*0, No 11 &(,/8 ,*6$- 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:

N ca4** ., ($ areas affected by hurricanes of Category and higher.
N &*(,1& areas affected by tornados rated EF4 and higher.
N ¢xxgx+  areas affected by damage from terrorist attack.
,* <4,:$ areas affected by damage to critical infrastructure resulting from earthquakes measured at 6.0 or higher on the Richter scale.
*4(,+ areas affected by damage to critical infrastructure resulting from tsunamis. 4
*.&4( $1 , $- 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 Il, 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. (S $*- .8"- "$&) .&+$*0 8&((S. 5/&*$*__ - 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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GSA FEDERAL SUPPLY SCHEDULE CONTRACT NUMBER GS-35F-0801N.(“SCHEDULE”)
SECTION C NON-STANDARD TERMS AND CONDITIONS

1. Notwithstanding anything herein to the contrary, in the event that the funds due for the subsequent Project and related deliverables
under the terms and conditions of this Agreement are not lawfully appropriated, the following provisions shall apply:

a. Customer shall provide Pictometry with written documentation of non-appropriation of funds from its funding source prior to
commencement of the subsequent Project;

b. This Agreement shall remain in full force and effect, however commencement of the subsequent Project shall be deemed postponed
until such time as funds for the subsequent Project have been appropriated and all other sums due under the terms and conditions of
this Agreement have been paid by Customer. In the event that the postponement exceeds eighteen months, Pictometry reserves the
right to terminate any.and all obligations with respect to the postponed project; and

c. If Customer, or any party authorized under the terms and conditions of this Agreement to use the licensed products set forth in
Section A, is in possession of licensed products for which Pictometry has not been fully compensated in accordance with the payment
terms of this Agreement, Customer or such authorized party shall immediately cease use of those licensed products, purge those
licensed products from all Customer and authorized party computers, and return those licensed products to Pictometry.

2. Notwithstanding anything set forth to the contrary in this Agreement, the following entities shall also be deemed Authorized
Subdivisions and their personnel shall be deemed Authorized Users under the terms and conditions of the Pictometry Delivered
Content Terms and Conditions of Use:

* Port of Anacortes

City of Burlington

Mount Vernon

Port of Skagit

Swinomish Tribe .

PUD — Public Utility District

SRSC - Skagit River System Cooperatwe

City of Sedro Woolley

Skagit 911 (in the event they become a partner with the Customer)

3. Puget Sound Energy ("PSE") will also be granted access to the imagery identified herein through a separate Connect Account upon
PSE entering into a Connect License Agreement satisfactory in form to Pictometry. Each term is a consecutive two (2) year period.
There are three (3) (or more in the event a Project is postponed) two (2) years terms that coinside with the Projects stated herein. Term
commences on date of activation. Activation will occur upon Pictometry’s reciept of a fully executed Connect License Agreement. A
new Connect License Agreement will have to be entered into by PSE upon the expiration of each term and is contingent upon
Pictometry’ s receipt of the same.

[END OF NON-STANDARD TERMS AND CONDITIONS]
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THIS ISTO 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.
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6.4 The failure ofyou, 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 ofsuch 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 ofthe 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. 1f 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 ofthe Online Services or any Licensed Content
has the right to assert and enforce the provisions of this License Agreement directly on its own behalfas 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 ofthe 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. Subjectto 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,



THAT THE OPERATION OF THE PICTOMETRY SOFTWARE WILL BE UNINTERRUPTED OR ERROR-FREE, OR THAT DEFECTS IN
THE PROPRIETARY MATERIALS WILL BE CORRECTED.

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

TERMINATION. This License will terminate automatically without notice from Pictometry if you fail to comply with any term of this
License. Upon the termination of this License, you will cease all use of the Pictometry Software and destroy all copies, full or partial, of the
Proprietary Materials.

MISCELLANEOUS PROVISIONS.

Restricted Rights. Pictometry Software acquired with United States Government funds or intended for use within or for any United States

federal agency is provided with “Restricted Rights” as defined in DFARS 252.227-7013, Rights in Technical Data and Computer Software and

FAR 52.227-14, Rights in Data-General, including Alternate I11, as applicable. Pictometry must be notified in advance of any license grants to 1
United States federal governmental entities. The Pictometry Software is developed for general use in a variety of applications and is not
developed or intended for use in any inherently dangerous applications or applications that could lead to property damage, personal injury or
death. If you use the Pictéimetry Software in such applications, then you will be responsible for taking all appropriate fail-safe, backup,
redundancy, and other measures to ensure the safe use of the Pictometry Software in such applications, including but not limited to, in any
nuclear, aviation, mass transit, public safety or medical applications.

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

Governing Law. This License will be governed by and interpreted in accordance with the laws of the State of New York, excluding its conflict
of laws principles.

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

Partial Invalidity; Survival. Ifany provision of this License is held invalid or unenforceable by competent authority, that provision will be
construed 50 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 particylar 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.

Force Ma}'eurc 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.

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 i
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 H
of any right preclud¢ 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.

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 in writing and signed by Pictometry. There are no representations, warranties, or obligations of any party not expressly contained
herein. The headings in this License are for convenience only. They do not constitute a portion of this License and will not be used in any
construction of it.



Exhibit D

Pictometry’s Authorized Sub User Agreement

e

INTERLOCAL COOPERATIVE AGREEMENT—PICTOMETRY PARTNERSHIP
SKAGIT COUNTY, COUNTY
SKAGIT COUNTY PUD NO. 1, CUSTOMER 16 -



Pictometry
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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 of months,
at which time this Agreement with automatically terminate. Any extensions or modifications of 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 of certain image and software
products (hereinafter “Pictometry Licensed Products”). Customer has requested that Pictometry authorize
Contractor to have access to and use of 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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