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SUBMITTAL TO THE BOARD OF SUPERVISORS C
COUNTY OF RIVERSIDE, STATE OF CALIFORNIA % /

FROM: Larry W. Ward, Assessor-County Clerk-Recorder SUBMITTAL DATE:
October 24, 2012

SUBJECT: Approval of Pictometry International Corporation as a sole source provider without pursuing
competitive bids for Aerial Digital Imagery Database/Online Services and Licensed Products that will
integrate with the Assessor’s existing and future appraisal applications.

RECOMMENDED MOTION: That the Board of Supervisors ~

1) Approve and execute the two year agreement with Pictometry International Corporatton for Aerial Digital
Imagery Database/Online Services and products, without securing competitive bids, in accordance with
Ordinance No. 459.4, in the amount not to exceed $71,773 for the two year period, and;

2) Authorize the Purchasing Agent to execute administrative amendments, including adjustments to the cost
provided that the unit cost increases do not exceed the CPI and exercise the options to renew the
agreement for two additional two year periods for a for a total of six years.

3) Authorize the Assessor-County Clerk-Recorder to administer this Agreement.

BACKGROUND:

Pictometry International is a sole provider of aerial images taken from an oblique perspective and packaged
with an application that supports: 1) storage and viewing of images of a location from different compass
directions; 2) measurement of elevation, structure height, and ground distance from oblique images: and 3)
location of a site by Assessor Parcel Number (APN) or Owner Name."

In compliance with Board Policy H-11 (Acquisition and Management of Information Systems and Services),
the Riverside County Technology Standards & Oversight Co e reviewed, and recommended the
approval of this proposed information technology acquisitipn, on Augush23, 2012.
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Current F.Y. Total Cost: $44,850.40 In Current Year Budget: . Yes
FINANCIAL . : ) '
DATA Current F.Y. Net County Cost: $0 Budget Adjustment: No
.. Annual Net County Cost: $0 For Fiscal Year: 2012/2013
SOURCE OF FUNDS: Departmental Revenue : Positions To Be ]
Deleted Per A-30

Requires 4/5 Vote| [¥]

C.E.O. RECOMMENDATION: APPROVE

BY: /é/V

Kéren L Johnson
County Executive Office Signature
MINUTES OF THE BOARD OF SUPERVISORS
On motion of Supervisor Ashley, seconded by Supervisor Benoit and duly carried by
unanimous vote, IT WAS ORDERED that the above matter is approved as recommended.
Ayes: Buster, Tavaglione, Stone, Benoit and Ashley
Nays: None Kecia Harper-lhem
Absent: None Clel a
Date: November 6, 2012 By
XC: ACR, RCIT, Purchasing, E.O. epu

Prev. Agn. Rgfw‘.qgga;e;zqqsraz =8

L ]

WITH THE CL

-,-»,|D|str|ct A\  |AgendaNumber: °




The Honorable Board of Supervisors

RE: Approval of Pictometry International as a sole source provider without pursuing
competitive bids for Aerial Digital Imagery Database and Proprietary Software Products that
will integrate with the Assessor's existing and future appraisal applications.

October 24, 2012
Page 2 of 2

BACKGROUND (Continued):

The Assessor's mission is to locate, inventory and value all taxable and exempt secured
and unsecured property in Riverside County in accordance with the applicable
constitutional, legislative and administrative provisions. The Assessor’s goal is to provide its
appraisal staff the ability to perform accurate and efficient desktop appraisals.

Like many departments in the County, the Assessor has endured a significant reduction in
staff despite an increase in overall workload. The biggest increase in work has been in the
processing of Decline in Value properties and the processing of Assessment Appeals.
Pictometry oblique imagery enables appraisal staff to perform virtual field visits, and quickly
determine property characteristics, property condition, and locational attributes from the
desk. The implementation of Pictometry’s technology will lead to better appraisals and
reduction in the number of appeals. The first capture needs to be completed by or as close
to December 31, 2012 for the January 1st lien date. The lien date is the annual date the
Assessor uses to determine the value of property for assessment purposes. The second
and third capture will be used to update images to keep the imaging current.

Imagery resolution is an important factor in the decision making process. The lower the
resolution, the better the picture quality remains as a user zooms in on a property.
However, lower resolution imagery can be cost prohibitive. Pictometry offers a 9-inch
resolution that is not cost prohibitive and meets the Assessor’s needs.

Integration with Appraisal Applications

Pictometry is the only oblique imagery product that integrates with the Assessor’s existing
and future appraisal applications: Matix, GRM, and ESRI. Pictometry mitigates the risk
inherent to new system integration.

The county is currently developing a new property tax system, which will replace a 40-year
old mainframe system and numerous ancillary applications. Manatron, the vendor selected
to implement the new property tax system, is developing a suite of applications that the
County will utilize to perform more accurate desktop appraisals. Aerial imagery is an
integral part of the new system. Pictometry is the only company providing oblique imagery
integrated into Manatron’s technology. This means that return on investment would be
immediate once Pictometry imagery is acquired because Assessor staff will be able to
access property information layered on oblique imagery within one application.

In addition, the County Assessors Clerk-Recorder will also receive Electronic Field Study
software (including maintenance and support) and Pictometry Connect (a Pictometry-
hosted imagery web or server based application).

PRICE REASONABLNESS:

Pictometry included discount pricing allowances: LTI Grant , Sharing Grant, and Product
Grant. The implementation of Pictometry’s technology will be a vital resource to the
department that will accelerate the valuation process, thus saving appraisers’ valuable
time. The discounted pricing appears to be reasonable for the benefit of the County.



PRICE REASONABLNESS (Continued):

The County Assessor-County Clerk-Recorder is requesting that the Board of Supervisors
approve and execute the agreement with the Pictometry International Corporation for an
amount not to exceed $71,773.50 for the two year period. The cost of the imagery shipment
is divided among the two year agreement period therefore $44,850.40 is due in FY 12/13
and $26,923.10 is due in FY 13/14 as per payment terms listed in the agreement. This
allows the Assessor-County Clerk-Recorder to spread the cost of the imagery between
fiscal years to reduce any financial strain to the budget.



ARR ARD Assessor County Clerk-Recorder
L YW. W P.O. Box 12004 P.O. Box 751

COUNTY OF RIVERSIDE Riverside, CA 92502-2204  Riverside, CA 92502-0751
ASSESSOR-COUNTY CLERK-RECORDER  951)955-6200 (951) 486-7000

www.riversideacr.com
www.riversidetaxinfo.com

Date: October 24, 2012
From: Larry Ward ~ Department/Agency: Assessor-County Clerk-Recorder
Darin Del Pizzo/ George Tabora / James Moore
To: Board of Supervisors/Purchasing Agent
Via: Purchasing Agent
Subject: Sole Source Procurement; Request for Aerial Digital Imagery Data and Software Products

The below information is provided in support of my Department requesting approval for a sole source.
Outside of a duly declared emergency, the time to develop a statement of work or specifications is not in
itself justification for sole source.

1. Supply/Service being requested: Aerial images taken from an oblique perspective and packaged with
an application that supports: 1) storage and viewing of images of a location from different compass
directions; 2) measurement of elevation, structure height, and ground distance from oblique images;
and 3) location of a site by Assessor Parcel Number (APN) or Owner Name. The first capture needs to
be completed by or as close to December 31, 2012 for the January 1st lien date. The lien date is the
annual date the Assessor uses to determine the value of property for assessment purposes. The second
and third capture will be used to update images to keep the imaging current.

2. Supplier being requested: Pictometry International Corporation

3. Alternative suppliers that can or might be able to provide supply/service: None. Pictometry
International is a sole provider of aerial images with integrated property identification. Pictometry is
the only company to have existing historical oblique imagery of Riverside County.

4. Extent of market search conducted: Pictometry oblique aerial digital imagery database and software
products are proprietary.

S. Unique features of the supply/service being requested from this supplier, which no alternative
supplier can provide: Pictometry is the only imagery product that integrates with the Assessor’s
existing and future appraisal applications: Matix, GRM, and ESRI. Pictometry mitigates the risk
inherit to a new system integration.

6. Reasons why my department requires these unique features and what benefit will accrue to the
county: Pictometry oblique imagery enables appraisal staff to perform virtual field visits and quickly
determine property characteristics, property condition, and local attributes from their desk. The
implementation of Pictometry’s technology will be a vital resource to the department that will
accelerate the valuation process, thus saving appraisers’ valuable time, lead to better appraisals, and
reduction in the number of appeals. With the reduction of field visits by 50% the department will have
significant improvement in efficiency.

Form # 116-333 rev 8/10/11



RR ARD Assessor County Clerk-Recorder
LARRY W. W P.O. Box 12004 P.0. Box 751

COUNTY OF RIVERSIDE Riverside, CA 925022204 Riverside, CA 92502-0751
ASSESSOR-COUNTY CLERK-RECORDER  951)955-6200 (951) 486-7000

www.riversideacr.com
www.riversidetaxinfo.com

7. Price Reasonableness including purchase price and any ongoing maintenance or ancillary costs
from the supplier: The projected cost for the aerial imagery implementation is $119,358. A
Cost/Benefit Analysis compares the Aerial Imagery implementation cost versus the labor cost
attributed to field visits utilizing an Appraiser Il and Appraiser Technician. The results show a
payback on the investment within 13 months. In addition, Pictometry included discount pricing
allowances: LTI Grant, Sharing Grant, and a Product Grant. For the first capture, the LTI Grant and
Sharing Grant were applied to the Imagery-Community (9-inch mosaic tile framed images — per
sector). The List Price is $75.00. The Discount Price is $63.75. Quantity ordered is 1114. A savings
of $12,532.00. The project grant was applied to Pictometry Connect -100 (provide 100 users the
ability to logon and access Pictometry-hosted imagery licensed to the customer via a web application).
The List Price is $3,000. The Discount Price was at no cost $0. A savings of $3,000.00. The
discounted pricing appears to be reasonable for the benefit of the County. The total contract amount to
Pictometry is $71,773.00 over 2 years. Total cost for FY 12/13 is $44,850.40. Total cost for FY 13/14
is $26,923.10.

PAYMENT TERMS

FIRST CAPTURE

Due at Signing $17,927.31
Due at Shipment of Imagery  $26,923.09
Due at First Anniversary of $26,923.10
Shipment of Imagery

Total Payments $71,773.50

SECOND CAPTURE

Due at Shipment of Imagery  $37,975.50
Due at First Anniversary of  $37,975.50
Shipment of Imagery

Total Payment $75,951.00

THIRD CAPTURE
Due at Shipment of Imagery ~ $40,064.25
Due at First Anniversary of $40,064.25
Shipment of Imagery

Total Payment $80,128.50

8. Does moving forward on this product or service further obligate the county to future similar
contractual arrangements or any ongoing costs affiliated with this sole source? (Maintenance,
support, or upgrades, if so, please explain). No. ACR has the option to renew Agreement for two (2)
additional two-year periods, renewable in two year increments. ACR (Licensee) will not be liable for
any of the remaining flight capture.

9. Period of Performance: 01/1/2013 —12/31/2015
(Provide a defined period of performance. Please note multi-year terms require Board approval,
unless renewable in one year increments and the Purchasing Agent approves the terms.)

Form # 116-333 rev 8/10/11
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=/ [R5/ 2 /2202
Purehasing Agent— Date Approval Number

(Reference on Purchasing Documents)

Form # 116-333 rev 8/10/11



'S«" ¢

AGREEMENT BETWEEN
PICTOMETRY INTERNATIONAL CORP.
AND
RIVERSIDE ASSESSOR

DESCRIPTION OF PRODUCTS (the “Products”):
Section A; Licensed Products
Section B: Product Terms, Conditions, and Specifications

TERM OF AGREEMENT (the “Term”):
Term of Agreement commences on the date of Shipment of the aforementioned Licensed Products and shall continue for the term
defined on Section A to this Agreement.

FEES AND PAYMENT TERMS (the “License Fees”):

All fees referred to in this License Agreement and in any of its Sections are 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
exclusive of the license and other fees to be paid by Licensee to Pictometry and which duties, taxes and fees will be paid by Licensee
without reducing any amount owed to Pictometry unless documentation of tax exemption is provided to Pictometry prior to billing.
Any amount payable by Licensee that is not paid within 30 days after its invoice date will accrue interest at the rate of 1.5% per month or
at the maximum lesser rate allowed by law. In addition to any applicable interest, Licensee will pay Pictometry all costs it incurs to
collect any amount due under this License Agreement, including but not limited to, attorneys' fees and court costs.

LICENSEENOTICEADDRESS =~~~ =0 7 'plcTOMETRY NOTICE ADDRESS

4080 Lemon Street,6th Floor 100 Town Centre Drive, Suite A

Riverside, CA 92502 Rochester, NY 14623

Attn: Peter Aldana, Attn: Director, Contract Administration

Phone: (951)486-6776 Fax: Phone: (585) 486-0093  Fax: (585) 486-0098
AGREEMENT:

This Agreement, which includes this cover sheet and the Sections hereto (collectively, this “Agreement™), constitutes the entire
agreement between Pictometry and Licensee with respect to the aforementioned Products and supersedes all prior representations,
agreements or arrangements, whether oral or written, relating to the subject matter hereof. Any modifications of this Agreement must
be in writing and signed by a duly authorized officer of each party. Any purchase order or similar document that Licensee may issue
in connection with this Agreement will be for ordering purposes only and that any terms and conditions on such purchase order will be
of no force or effect.

In consideration of and subject to the payment by Licensee of the License Fees, Pictometry agrees to provide Licensee with access to
and use of the Products, subject to the terms and conditions set forth in Section B and the Licensee’s current License Agreement to
this Agreement. Licensee hereby agrees to pay the License Fees in accordance with the stated payment terms and accepts and agrees
to abide by the General License Agreement. :

This Agreement shall not become effective until signed by both duly authorized officers of Licensee and Pictometry.

PARTIES: =\
“LICENSEE” N T “PICTOMETRY”
NAME: / J) P PICTOMETRY INTERNATIONAL CORP.

(entitywype) /) A / 7,

SIGN APREL U
NAMmGu%ég NAME: /77("/7 /7 R'a/ﬂ/ﬂ/ <

DA i DATE: !d, 7(1, 'I}

ORIGINAL CONTRACT (HARD COPY) MUST BE RECEIVED BY PICTOMETRY WITHIN 10 DAYS FROM DATE OF SIGNING.

(2

Page 1 of 16 Riverside Assessor— C122020 20121023 CMT-00000-20121018
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SECTION A

Pictometry International Corp.
100 Town Centre Drive, Suite A
Rochester, NY 14623

BILLTO

Riverside County, CA Assessor

Peter Aldana

LICENSED PRODUCTS
ORDER #
C122020
SHIP TO
Riverside County, CA Assessor
Peter Aldana

4080 Lemon Street,6th Floor

4080 Lemon Street,6th Floor

Riverside, CA 92502

Riverside, CA 92502

(951) 486-6776 (951) 486-6776
paldana@asrclkrec.com paldana@asrclkrec.com
CUSTOMER ID SALESREP- -~ |~ TERMOFCONTRACT |  NUMBEROFFLIGHTS °
A116630 DPeck 6 years 3
QTY PRODUCT NAME . <7 "PRODUCT DESCRIPTION - ]'LISTPRICE | DISCOUNT -
; ST Ekatacioea N PRICE/TYPE
i EAP PROGRAM Refer to detailed description of EAP Program in attached $0.00 ! $0.00
Terms and Conditions. Term of EAP Program will not
exceed the term for EFS Maintenance and Support for
Imagery on this agreement.
1 Electronic Field Study (EFS) | One copy of Electronic Field Study software, latest version, $0.00 $0.00
23079 | Existing Imagery Refer to Section B of Agreement for details on Existing $0.00 $0.00
Imagery to be provided.
1114 IMAGERY - COMMUNITY | Product includes 9-inch GSD oblique frame images (4-way), $75.00 $63.75 $71,017.50
- 4-way (C5) (9in) with 9in 9-inch GSD orthogonal frame images, 9-inch GSD ortho
mosaic tiles - Per Sector mosaic tiles, 1-meter GSD ortho mosaic sector tiles and one LTI Grant &
area-wide |-meter GSD mosaic (ECW format). Orthogonal Sharing Grant
GSD: 0.75 feet/pixel; Nominal Oblique GSD (all values +5/-
10%): Front Line: 0.74 feet/pixel, Middle Line: 0.85
feet/pixel, Back Line: 1.00 feet/pixel. Refer to attached
terms and conditions.
1 Media Drive Capacity 931G - | Extemal USB 2.0/ eSATA Extemally Powered. Delivery $199.00 $199.00
Drive Model IT - media prices include copying a complete image library onto
EXTPOWER media. Sub-warehousing sold separately. _
1114 Mosaic Tile Area-wide in New processing and re-processing of ECW area-wide $0.50 $557.00

Sector (Individual)

ECW Format - 9in GSD Per

mosaics of 9-inch GSD imagery. Tiles are provided "as is."
Refer to license agreement for additional details.

1 Oblique Imagery Bundle with

Two (2) Years of EFS
Maintenance & Support

Includes digital copy of'the Licensed Documentation for the $0.00 $0.00
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.

| Pictometry Connect-100 Pictometry Connect-100 provides 100 users the ability to $3,000.00 $0.00 $0.00
login and access Pictometry-hosted imagery licensed to the
customer via a web application or server based integration. Product Grant

The default deployment for this account is through
Pictometry Online. Term is as listed below and begins from
date of activation. Includes unlimited access to Pictometry-
hosted imagery licensed to the customer only.

License Term: 1 Year(s)

1 Pictometry for ArcGIS

- Government (Seat)

Desktop - Active X Extension

Pictometry for ArcGIS Desktop. Active X extension $0.00 $0.00
compatible with ArcMap versions 9.3xx and 10.

SUBTOTAL - FIRST CAPTURE | $71,773.50

QTY PRODUCTNAME - .~ :PRODUCT.DESCRIPTION - ; -} .DISCOUNT - AMOUN
1 EAP PROGRAM Refer to detailed description of EAP Program in attached $0.00
Page2 of 16 k Riverside Assessor~ C122020 20121023 CMT-00000-20121018




Terms and Conditions. Term of EAP Program will not
exceed the term for EFS Maintenance and Support for
Imagery on this agreement.
1 Electronic Field Study (EFS) | One copy of Electronic Field Study software, latest version. $0.00 $0.00
114 IMAGERY - COMMUNITY | Product includes 9-inch GSD oblique frame images (4-way), $75.00 $67.50 $75,195.00
- 4-way (CS5) (9in) with 9in 9-inch GSD orthogonal frame images, 9-inch GSD ortho
mosaic tiles - Per Sector mosaic tiles, 1-meter GSD ortho mosaic sector tiles and one LTI Grant
area-wide 1-meter GSD mosaic (ECW format). Orthogonal
GSD: 0.75 feet/pixel; Nominal Oblique GSD (all vatues +5/-
10%): Front Line: 0.74 feet/pixel, Middle Line: 0.85
feet/pixel, Back Line: 1.00 feet/pixel. Refer to attached
terms and conditions.
1 Media Drive Capacity 931G - | Extemal USB 2.0/ eSATA Externally Powered. Delivery $199.00 $199.00
Drive Model IT - media prices include copying a complete image library onto
EXTPOWER media. Sub-warehousing sold separately.
1114 Mosaic Tile Area-wide in New processing and re-processing of ECW area-wide $0.50 $557.00
ECW Format - 9in GSD Per mosaics of 9-inch GSD imagery. Tiles are provided “as is.”
Sector (Individual) Refer to license agreement for additional details.
1 Oblique Imagery Bundle with | Includes digital copy of the Licensed Documentation for the $0.00 $0.00
Two (2) Years of EFS License Software, two (2) End User Training Sessions, one
Maintenance & Support (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.
i Pictometry for ArcGIS Pictometry for AreGIS Desktop. Active X extension $0.00 $0.00
Desktop - Active X Extension compatible with ArcMap versions 9.3xx and 10.
- Government (Seat) . )
SUBTOTAL — SECOND CAPTURE $75,951.00
THIRD CAPTURE T N N _ T
QTY PRODUCTNAME - -* ~.-.¢ - PRODUCT-DESCRIPTION - ‘LIST PRICE-{ ; DISCOUNT | “AMOUNT, -
1 EAP PROGRAM Refer to detailed description of EAP Program in attached $0.00
Terms and Conditions.: Term of EAP Program will not
exceed the term for EFS Maintenance and Support for
Imagery on this agreement.
i Electronic Ficld Study (EFS) | One copy of Electronic Field Study software, latest version. $0.00 $0.00
1114 IMAGERY - COMMUNITY | Product includes 9-inch GSD oblique frame images (4-way), $75.00 $71.25 $79,372.50
- 4-way (CS) (9in) with 9in 9-inch GSD orthogonal frame images, 9-inch GSD ortho
mosaic tiles - Per Sector mosaic tiles, 1-meter GSD ortho mosaic sector tiles and one LTI Grant
area-wide 1-meter GSD mosaic (ECW format). Orthogonal
GSD: 0.75 feet/pixel; Nominal Oblique GSD (all values +5/-
10%): Front Line: 0.74 feet/pixel, Middle Line: 0.85
feet/pixel, Back Line: 1.00 feet/pixel. Refer to attached
terms and conditions.
1 Media Drive Capacity 931G - | Extemal USB 2.0/ ¢SATA Externally Powered. Delivery $199.00 $199.00
Drive Model IT - media prices include copying a complete image library onto
EXTPOWER media. Sub-warehousing sold separately. .
1114 | Mosaic Tile Area-wide in New processing and re-processing of ECW area-wide $0.50 $557.00
ECW Format - 9in GSD Per mosaics of 9-inch GSD imagery. Tiles are provided "as is."
Sector (Individual) Refer to license agreement for additional details.
1 Oblique Imagery Bundle with | Includes digital copy of the Licensed Documentation for the $0.00 $0.00
Two (2) Years of EFS License Software, two (2) End User Training Sessions, one
Maintenance & Support (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,
1 Pictometry for ArcGIS Pictometry for ArcGIS Desktop. ‘Active X extension $0.00 $0.00
Desktop - Active X Extension | compatible with AreMap versions 9.3xx and 10.
- Government (Seat)
SUBTOTAL — THIRD CAPTURE $80,128.50
Page 3 of 16 Riverside Assessor — 122020 20121023 CMT-00000-20121018




| Thank you for choosing Pictometry as your service provider.

| TOTAL

$227,853.00 |

This order is subject to the Pictometry Online Services General Terms and Conditions (the “General Terms and Conditions™) set forth
in Section B as those terms and conditions may be amended from time to time by Pictometry in accordance with their terms. By
signing this Order Form Customer agrees to the General Terms and Conditions as part of this order. To the extent of any conflict
between the terms and conditions set forth on this Order Form and those set forth in the General Terms and Conditions the terms and

conditions of this Order form shall prevail.

PAYMENT TERMS

FIRST CAPTURE

Due at Signing

Due at Shipment of
Imagery

Due at First Anniversary of
Shipment of Imagery

Total Payments

SECOND CAPTURE
Due at Shipment of Imagery

Due at First Anniversary of
Shipment of Imagery

Total Payments
THIRD CAPTURE

Due at Shipment of Imagery
Due at First Anniversary of
Shipment of Imagery

Total Payments

Page 4 of 16

$17,927.31
$26,923.09

$26,923.10

$71,773.50

$37,975.50
$37,975.50

$75,951.00

$40,064.25
$40,064.25

$80,128.50

Riverside Assessor— C122020 20121023

CMT-00000-20121018




SECTION B PRODUCT TERMS, CONDITIONS, AND SPECIFICATIONS

The following are the terms, conditions, and specifications related to the products offered under the License Agreement.
Notwithstanding anything herein to the contrary:

1. This Agreement gives Pictometry the authorization to perform the first flight outlined in this Agreement. This Agreement is for a 2 year term and
includes 2 2-year renewal options. The terms of this Agreement for the second and third image captures are contingent upon sufficient
appropriations and authorization being made by Riverside County. ‘Since the future image captures are at the county’s option, a lift of contingency
letter from the county indicating that funding for obliques is approved will be provided to Pictometry prior to beginning the second and third image
capture.. Upon receiving this contingency lift by the county, Pictometry will perform the indicated image capture at the pricing and terms in this
Agreement.

2. Licensee acknowledges that Pictometry will provide the existing imagery on a separate media drive and Licensee will return such drive to
Pictometry within 30 days after delivery.

EXHIBIT 1 is attached to this Agreement. Where conflicts may occur between EXHIBIT 1 and this Agreement, EXHIBIT 1 shall prevail.

MODIFICATIONS TO LICENSE AGREEMENT

Where conflicts may exist between the following language and the Standard Terms and Conditions of Section B and/or the License Agreement, this
portion of Section B shall supercede and take precedence.

Page 1: The last sentence in the first paragraph of the Feeg and Payment Terms section shall be deleted
Page 1: The last sentence in the first paragraph of the Agreemen section shall be deleted

In the Pictometry Online Services General Terms and Conditions section of Schedule B: Article 6.1. In the first sentence, the word immediately
shall be changed to 30 days.

In the Pictometry Online Services General Terms and Conditions section of Schedule B: Article 6.1. ‘The last sentence in the paragraph is deleted.
In the Pictometry Online Services General Terms and Conditions section of Schedule B: Article 6.6. All references to State of New York shall be
changed to State of California. All references to Monroe County shall be changed to Riverside County. The following words shall be deleted from
the last sentence of this paragraph: ...or the U.S. District Court for Western New York, as applicable.

In the Pictometry International Corp. Sofiware License Agreement, the following sections are deleted in their entirety and replaced with
corresponding sections in EXHIBIT 1: Termination, Goveming Law, Force Majeure and Waiver.

In the Pictometry General License Agreement, the following sections are deleted in their entirety and replaced with corresponding sections in
EXHIBIT I: Articles 7.2., 7.3., 10.2,, 10.3., and 10.6.

Long Term Incentives (CLTI') have been applied to the imagery fees shown on the attached order form. In the event the licensee terminates this
Agreement prior to the execution of a remaining flight capture, all LTI monetary considerations shall be revoked and the related funds shall be
immediately due and payable to Pictometry. Repayment of LTI considerations does not apply if funds for Oblique Imagery are not appropriated. If
such funds are not appropriated, Licensee shall provide Pictometry with written documentation of non-appropriation from the funding source (such
notification must be prior to any pending image capture). In the event of a non-appropriation, all contractual terms and conditions remain in force.
No new image libraries will be captured or delivered prior to the payment of all outstanding balances.

PRODUCT PARAMETERS

IMAGERY - FIRST CAPTURE

Product: Existing Imagery

Orthe Tile Projection: Lat-Lon, WGS84

Ortho Tile Format: :

Units: Feet

Elevation Source: Pictometry on File

Leaf: Less than 30% leaf cover (Off)

Special Instructions: CACAGUI1, CARIVE09_EMWD, CARIVE(9_INDIO, CARIVE09_MIRAGE, CARIVE09_CITY_OF_PALM_,

CARIVE(09_CAHUILLA_INDIA, CARIVE09_METRO_SPEC, CARIVE0G_Spring, CARIVE06_Fall, CARIVE06

Ortho Tile Format - TIFF

Product: IMAGERY - COMMUNITY - 4-way (C5) (9in) with 9in mosaic tiles - Per Sector
Ortho Tile Projection: Lat-Lon, WGS84

Ortho Tile Format:

Units: Feet

Elevation Source: Pictometry on File

Leaf: Less than 30% leaf cover (Off)

Special Instructions: Ortho Tile Format - TIFF
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IMAGERY -~ SECOND CAPTURE

Product: IMAGERY - COMMUNITY - 4-way (C5) (9in) with 9in mosaic tiles - Per Sector
Ortho Tile Projection: Lat-Lon, WGS84

Ortho Tile Format:

Units: Feet

Elevation Source: Pictometry on File

Leaf: Less than 30% leaf cover (Off)
Special Instructions: Ortho Tile Format - TIFF
IMAGERY ~ THIRD CAPTURE

Product: IMAGERY - COMMUNITY - 4-way (C5) (9in) with 9in mosaic tiles - Per Sector
Ortho Tile Projection: Lat-Lon, WGS84

Ortho Tile Format:

Units: Feet

Elevation Source: Pictometry on File

Leaf: Less than 30% leaf cover (Off)
Special Instructions: Ortho Tile Format - TIFF
CONNECT -~ FIRST CAPTURE

Product: Pictometry Connect-100-
Admin User: Peter Aldana

Admin User Email: paldana@asrcikrec.com
Requested Activation: Upon contract approval
Geofence: CA Riverside

Special Instructions:

STANDARD TERMS AND CONDITIONS

LICENSED OBLIQUE AND ORTHOGONAL IMAGERY . .
Lmagery: Licensed Images procured with a high resolution digital camera and nominal GSD is as indicated on Sector Map. C3 products'shall contain oytho images and
oblique images taken from opposite directions. C5 or NS products shall contain ortho images and oblique images taken from both opposite and perpendicular
directions. Pictometry images (individual frames) are delivered in Pictometry .PSI and .PMI format (JPG combined with a metadata'tral.ler).. For each sector that
includes ortho imagery, Pictometry includes a separate trailer, minimal overlap, projected in State Plane, NAD 83, feet unless the projection is stated otherwise on the
executed order form. US Census Bureau TIGER line files of County or a base map must be supplied by Licensee.

EFS Licensed Software: Pictometry International Corp. shall supply one copy of the Pictometry Electronic Field Study (EFS) software, latest vet'sion,' on the Storage
Media supplied as specified herein. Licensee and Authorized Users may download updated versions of the Licensed Software for the term of their active License (not
Perpetual License) with Pictometry, as indicated on the order form, from the initial date of shipping of the EFS software, along with a copy of the updated
documentation. Recommended minimum system requirements for EFS are as follows: : )
Pentium 4, 1.3 GHz or greater processor. 512MB RAM (1GB or more recommended for XP, 2G or more recommended for Vista and Windows 7). )
Windows 2000, XP, Vista (32- or 64-bit), or Windows 7 (32- or 64-bit). Video Card: 16MB graphics, 32bit color quality and 1024x768 screen resolution.
100 Mbps - NIC (network deployments). 250MB available hard disk space (EFS R1.14)

Licensee agrees that Piclometry may audit Licensec’s use of the Licensed Software and agrees to the sharing of m}‘)plmmtar'y data with Pictometry for the purpose of
improving future software versions, providing for additional tools and enhancing the value of the software to the Licensee. lflctometry shal! not tran‘sfer.any datn
collected to any third party. Pictometry shall preserve at all times the confidentiality of information pertaining to data collections where the information is not in the
public domain.

Telephone Support: To the extent indicated, Pictometry shall provide telephone support to Licensee employees who have completed the Advanced User Technical
Training and who are individually identified by Licensee to Pictometry.

License Term: At the conclusion of the defined License Term on the order form, Pictometry shall automatically grant a Perpetual Licens; to Lic’ensees in good
standing for the then current version of the Licensed Products. Maintenance and Support for the Perpetual License may be purchased at Licensee’s request.

Licensee Storage Media: Licensee will make available on Licensee Server sufficient disk storage space to accommeodate the Licensed Products. Licensee will also

provide a 100 mb/s network link to the server. On delivery, the Licensed Images and Licensed Software may be copied to the Licensee server via the network
connection.
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Delivery Schedule: The image capture process and the delivery date may be affected by weather conditions or aircrafl availability. Licensee will accept delivery
within thirty (30) days of notification by Pictometry.

Digital I 2
Dimensions and Resolution

All values are approximates based on target height-over-ground. The actual values vary due to conditions outside of Pictometry’s control, including, but not
limited to, air traffic control restrictions, weather, and elevation changes in the underlying ground surface.

Secior Tiles

One-Meter Sector Tiles

Footprint: 5,280 x 5,280 feet (1,609 x 1,609 meters)

Pixel Size: 3.28 feet/pixel (1.0 meters/pixel)

Source Imagery: Community Orthogonal (12 and 9 inch / 30 and 22.5 cm) and/or Neighborhood Orthogonal

Radiometry: Not radiometrically balanced, may have observable cut lines and could consist of imagery taken over a period of several days.
File Size (Approx.): 700 KB (JPG format)

12 inch Sector Tiles

Footprint: 5,280 x 5,280 feet (1,609 x 1,609 meters)

Pixel Size: 1.0 feet/pixel (0.3048 meters/pixel)

Source Imagery: Community Orthogonal (12 and 9 inch / 30°'and 22.5 cm) and/or Neighborhood Orthogonal

Radiometry: Not radiometrically balanced, may have observable cut lines and could consist of imagery taken over a period of several days.
File Size (Approx.): 7,000 KB (JPG format)

9 inch Sector Tiles

Footprint: 5,280 x 5,280 feet (1,609 x 1,609 meters)

Pixel Size: 0.75 feet /pixel (0.2286 meters/pixef)

Source Imagery: Community Orthogonal (nominal 9 inch / 22.5 ¢m) and/or Neighborhood Orthogonal

Radiometry: Not radiometrically balanced, may have observable cut lines and could consist of imagery taken over a period of several days.
File Size (Approx.): 12,000 KB (JPG format)

6 Inch Quarter Sector Tiles

Foowprint: 2,640 x 2,640 feet (805 x 805 meters)

Pixel Size: 0.5 feet/pixel (0.1524 meters/pixel)

Source Imagery: Neighborhood Orthogonal and/or Neighborhood Orthogonal

Radiometry: Not radiometrically balanced, may have observable cut lines and could consist of imagery taken over a period of several days.
File Size (Approx.): 8,000 KB (JPG format)

4 Inch Quarter Sector Tiles

Footprint. 2,640 x 2,640 feet (805 x 805 meters)
Pixel Size: 0.333 feet/pixel (0.1016 meters/pixel)
Source Imagery: Neighborhood Orthogonal and/or Neighborhood Orthogonal
Radiometry: Not radiometricaily balanced, may have observable cut lines and could consist of imagery taken over a period of several days.
File Size (Approx.): 19,000 KB (JPG format)
Geoeral Snecifications:
al I

Image Format

Image Quality

Measurement Accuracy
Pixel Placement Accuracy

Sensor Orientation

Sensor Positional Accuracy
Sensor Directional Accuracy
Ortho-Rectification

Image Export
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Industry-standard image format with proprietary image trailer.

Images will have an unobstructed view of the ground and objects on the ground. In controlled airspace around aiq_)ons, etc., and in
areas of steep elevation changes, the image ground sample distance and resolutions may vary. There may be varying degrees of
ground itlumination and color variations due to lighting and cloud shadows.

| <0.5% measurement ermor, excluding user pixel selection error

Pictometry provides a visualization system and therefore does not certify image accuracy.

Pictometry utilizes an IMU (Inertial Measurement Unit), ground station post-corrected differential GPS, and Kalman filtering to
achieve a high degree of positional and directional accuracy. ‘

mean 15cm absolute

0.015 degrees absolute (roll/pitch). 0.035 degrees absolute (heading)

The images are ortho-rectified to remove the variations due to elevation changes (utilizing the best- DEM.data. available, inc_luding
customer provided DEM data), resulting in geographically square pixels aligned to a rectilinear grid. This grid can be specified by
any number of coordinate systems, including Latitude/Longitude, State Plane, UTM, and more. The desired coordinate system should
be specified in the contract, or a default coordinate system will be used.

JFIF (JPEG), TIFF, or BMP. Pictometry software can be utilized to export the images into any of the above industry-standard
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formats. The orthogonal images can optionatly be transformed to a different projection during this export process, and an associated
location reference file can be created for use in importing the images into other GIS mapping software.

Image Tiling Individual orthogonal images are edge-feathered and mosaicked to produce orthogonal image tiles with tile sizes selected to balance
single image coverage as well as manageability of open images. These orthogonal tiles provide continuous coverage across the area of
interest. While some color balancing is done, these orthogonal tiles are not fully radiometrically balanced or edge-matched.

blique Image

Image Format Industry-standard image format with proprietary image trailer.

Image Quality Images will have an uncbstructed view of the ground and objects on the ground. In controlled sirspace around airports, etc., _and.in
areas of steep elevation change, the image ground sample distance may vary. There may be varying degrees of ground xllmlqatlon
and color variations due to lighting and cloud shadows. Due to the nature of oblique aerial photography, there may also be artifacts
such as haze, glint and glare caused by reflected light.

Measurement Accuracy <0.75% measurement error, excluding user pixel selection error

Pixel Placement Accuracy Pictometry provides a visualization system and therefore does not certify image accuracy.

Sensor Orientation Pictometry utilizes an IMU (Inertial Measurement Unit), ground station post-corrected differential GPS, and Kalman filtering to
achieve a high degree of positional and directional accuracy.

Sensor Positional Accuracy  mean 15cm absolute

Sensor Directional Accuracy - 0.015 degrees absolute (roll/pitch)
0.035 degrees absolute (heading).

Image Expeort JFIF (JPEG), TIFF, BMP
Pictometry software can be utilized to export the images into any of the above industry-standard formats.

I.  The existing National Map Accuracy Standards focus on conventional analog aerial photography products. When used for digital mapping products, it is
necessary to specify the approximate image scale (e.g. 1:1200) when stating NMAS requirements.

2. Pictometry’s orthogonal images provide the coordinate accuracy fulfilling most planemetric requirements, however, Pictometry data is not intended for
authoritative definitive mapping or surveying replacement. If there is a need for authoritative mapping products, additional work is required by licensed
individuals in order to certify Pictometry’s orthogonal imagery. Alternatively, a separate, authoritative orthogonal image capture can be done and those
orthogonal images used inside of Pictometry. Our oblique images are unique to Pictometry and are intended to provide data not availablc elsewhere and

* lateral views with more visual information, such as building stock analysis. In Pictometry the orthogonal and oblique images are linked for your
convenience and additional study. With a few clicks you can find the revealing lateral views, height measurements, and other information afforded by the
oblique images while using the coordinate accuracy afforded by the orthogonal images.

Documentation: Pictometry International Corp. shall fumnish 1 digita! copy of the Licensed Documentation for the Licensed Software.

Training: End User orientation session(s), is limited to 25 attendees per training session, for employee(s) of the Licensee, or Authorized Subdivision(s) thereof.
Advanced User technical training is limited to 10 attendees using Licensee computers. Administration/ IT training is designed to provide the administrators of the
Pictometry image library with the knowledge they will need to manage and distribute access to the Pictometry solution. Administration / IT Training is provided
remotely via online tools. Renewal Licensees will receive online training sessions, customized to address Licensee’s needs. Pictometry Trainers shall contact Licensee
to-determine training needs.

EAP

Economic Alliance Partnership (EAP): Licensee shall be cligible for the EAP program for the Term of Contract as defined on Section A to this Agreement. For
multi-library contracts (more than one image capture on Section A), EAP terms and conditions shown below will apply for a period of wo years from thg date of
execution of the Agreement. Any remaining image library captures will be covered by the then prevailing EAP terms, as defined by Pictometry Intemational Corp.

A. Imagery —with Pictometry’s EAP program the Licensee may retain its imagery, as the EFS Software and Image License becomes perpetual at the end of the term
of the License Agreement.

B. Disaster Coverage at No Additional Charge — Pictometry will image up to 200 square miles of affected areas (as determined by Pictometry) of the events
described below at no additional charge to the license fee:

. Hurricane: affected areas of Category [1 hurricanes and above. Coverage for hurricanes below this category or for areas exceeding 200 square miles
will be available to active licensees at EAP rates, dependent upon resource availability.

«  Tornado: imagery of arcas impacted by Tornados with ratings of EF4 and above. Coverage for tornados below EF4 or for areas exceeding 200 square
miles will be available to active licensees at EAP rates, dependent upon resource availability. .

+  Tervorist: damage due to terrorist attack for up to 200 square miles. Coverage beyond 200 square miles will be available to active licensees at EAP
rates, dependent upon resource availability. .

¢ Esrthquake: affected areas with damage to critical infrastructure resulting from an Earthquake at or exceeding 6.0 on the Richter magnitude scale.
Coverage for Earthquakes below 6.0 or for areas exceeding 200 square miles will be available to active licensees at EAP rates, dependent upon
resource availability, . .

+  Tsunsmi: affected arcas with damage to critical infrastructure resulting from a Tsunami. Coverage for areas exceeding 200 square miles will be
available to active licensees at EAP rates, dependent upon resource availability.

C.  Software - Use of Pictometry Change Analysis™ or Web Deployment of Disaster Imagery — Pictometry’s Rapid Response Program includes the use of

Change Analysis software for ninety days from the date of delivery of any EAP-imagery. The Change Analysis software _simulmneously compares pre and post
disaster images to aid recovery and restoration efforts. Pictometry Web Deployment of disaster imagery may also be available at no charge for ninety days.
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CONNECT
PICTOMETRY ONLINE SERVICES
GENERAL TERMS AND CONDITIONS

These Pictometry Online Services General Teris 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 available in the Online Services, and all associated metadata and data layers included in, provided with, or derived from those images (the “Licensed Content”)
provided by Pictometry International Corp. and its affiliated companies (collectively, “Pictometry”). The terms “you” and “your” in uppercase or lowercase shall mean
the individual, entity (e.g., corporation, limited liability company, partnership, sole proprietor, etc.) or government agency entering into the License Agreement.

1. GRANT OF RIGHTS; RESTRICTIONS ON USE; OWNERSHIP

1.1 You are granted a nonexclusive, nontransferable, limited right to access and use the Online Services and the Licensed Content obtained or derived from the
Online Services solely for your internal business purposes and not for resale or redistribution. The rights granted to you include, subject to the restrictions set forth
below and on the Order Form, the right to copy limited portions of the Licensed Content onto your computer to facilitate preparation of hardcopies and work product
records, and the right to make hardcopies of the Licensed Content, provided that the Licensed Content and the permitted copies thereof may not be sold, leased, loaned,
distributed, or copied for use by anyone other than you.

1.2 You may not make the Online Services available to any other party.

1.3 You may not copy the Licensed Content or portions thereof onto any computer or storage device or media for the purpose of creating or maintaining oneor
more databases of that content for use in substitution for subsequent access to the content through the Online Services.

1.4 You may not distribute or otherwise make available any Licensed Content to Google or its affiliates, either directly or indirectly.

1.5 You may not exploit the goodwill of Pictometry, including its trademarks, service marks, or logos, without the express written consent of Pictometry.

1.6 You may not remove, alter or obscure copyright notices or other notices contained in the Licensed Content.

1.7 You may not offer any part of the Online Setvices or the Licensed Content for commercial resale or commercial redistribution in any medium.

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

1.9 You may not use information included in the Online Services or the Licensed Content to determine an individual consumer's eligibility for (a) credit or

insurance for personal, family, or houschold purposes; (b) employment; or (¢) a government license or benefit. The term “consumer” is defined in the United States Fair
Credit Reporting Act at 15 USC §1681.

1.10 You may not access the Online Services via mechanical, programmatic, robotic, scripted or any other automated means, Unless otherwise agreed by
Pictomeiry in writing, use of the Online Services is permitted only via manually conducted, discrete, human-initiated individual search and retrieval activities.

L1 All right, title, and interest (including all copyrights, trademarks and other intellectual property rights) in the Online Services and the Licensed Content in all
media belong to Pictometry or its third party suppliers. Neither you nor any users of the Online Services or the Licensed Content acquire any proprietary interest in the
Online Services, the Licensed Content, or any copies thereof, except the limited use rights granted herein.

2. ACCESS TO SERVICES

2.1 Only you, your employees, and temporary employees and contractors dedicated to performing work exclusively for you (each, an “Eligible User” and
collectively, the “Eligible Users™) are eligible to access and use the Online Services and the Licensed Content pursuant to the License Agreement. Each Eligible User to
be provided access to the Online Service shall be assigned a unique login/password (“Pictometry Credential™) for purposes of accessing the Online Services. You agree
that cach Pictometry Credential shall only be used by the Eligible User to whom it was originally assigned and that Pictometry Credentials may not be shared with, or
used by, any other person, including other Eligible Users. ‘You will promptly notify Pictometry to deactivate an Eligible User’s Pictometry Credential in the event the
Eligible User no longer meets the eligibility requirements or you otherwise wish to terminate the Eligible User’s access to the Online Services. You are responsible for
all use of the Online Services accessed with Pictometry Credentials issued to your Eligible Users, including associated charges, whether by Eligible Users or others.
You will use reasonable commercial efforts to prevent unauthorized use of Pictometry Credentials assigned to your Eligible Users and will promptly deactivate any
Pictometry Credentials you suspect are lost, stolen, compromised, or misused.

22 The Online Services, the Licensed Content, and features and functionality within the Online Services may be enhanced, added to, withdrawn, or otherwise
changed by Pictometry without notice.

23 You are aware and understand that any user data collected or stored by the Online Services may be accessed by US law enforcement agencies under the US
PATRIOT Act. You hereby release, and agree to hold Pictometry harmless from, all claims against Pictometry with respect to such access.

3. DISCLAIMERS

3t The Online Services and the Licensed Content are provided for visualization purposes only, are not authoritative or definitive, and do not constitute
professional engineering or surveying services. o

32 The Online Services and the Licensed Content are not to be relied upon to precisely locate or determine property boundaries and should not be used in licu
of a professional survey where the accuracy of measurements, distance, height, angle, area and volume, may have significant consequences.

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

34 Contour information obtained from the Online Services or contained in the Licensed Content is generated from undersampled elevation data, is provided for
informational purposes only, and is not suitable for use as the basis for hydrographic computations, estimations or analyses. . o

35 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. :

36 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. . .

38 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
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expenses arising from or in any way related 1o the accuracy or availability of the Online Services and the Licensed Content.

39 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 AVAILABLE" BASIS AND PICTOMETRY AND EACH THIRD PARTY SUPPLIER OF LICENSED CONTENT EXPRESSLY DISCLAIM ALL OTHER
WARRANTIES, INCLUDING THE WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE.

5. LIMITATION OF LIABILITY

5.1 No Covered Party (as defined below) shall be lable for any loss, injury, claim, liability, or damage of any kind resuiting in any way from (a) any ervors in or
omissions from the Online Services or the Licensed Content, (b) the unavailability or interruption of the Online Services or any features thereof or the Licensed
Content, (c) your or an Eligible User’s use of the Online Services or the Licensed Content, (d) the loss or corruption of any data or equipment in connection with the
Online Services or the Licensed Content, (¢) the content, accuracy, or completeness of the Licensed Content, all regardless of whether you received assistanice in the use
of the Online Service from a Covered Party, (f) any delay or failure in performance beyond the reasonable control of a Covered Party, or (g) any content retrieved from
the Internet even if retrieved or linked to from within the Online Services.

5.2 "Covered Party” means (a) Pictometry and any officer, director, employee, subcontractor, agent, successor, or assign of Pictometry; and (b) each third party
supplier of any Licensed Content, third party alliance entity, their affiliates, and any officer, director, employee, subcontractor, agent, successor, or assign of any third
party supplier of any Licensed Content or third party alliance entity and their affiliates.

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

5.4 TO THE FULLEST EXTENT PERMISSIBLE BY APPLICABLE LAW, NEITHER YOU NOR THE COVERED PARTIES WILL BE LIABLE FOR
ANY SPECIAL, INDIRECT, INCIDENTAL, OR CONSEQUENTIAL DAMAGES OF ANY KIND WHATSOEVER (INCLUDING, WITHOUT LIMITATION,
ATTORNEYS' FEES) IN ANY WAY DUE TO, RESULTING FROM, OR ARISING IN CONNECTION WITH THE ONLINE SERVICES, THE LICENSED
CONTENT, OR THE FAILURE OF ANY COVERED PARTY TO PERFORM ITS OBLIGATIONS.. THE FOREGOING LIMITATION OF LIABILITY SHALL
NOT APPLY TO A PARTY'S INDEMNITY OBLIGATIONS OR YOUR (AND YOUR ELIGIBLE USERS') INFRINGEMENT OF INTELLECTUAL PROPERTY
OR MISAPPROPRIATION OF PROPRIETARY DATA BELONGING TO PICTOMETRY OR ITS THIRD PARTY SUPPLIERS.

5.5 Notwithstanding anything to the contrary in this Section 5:

(a) If there is a breach of the warranty in Section 4.1 above, then Pictometry, at its option and expense, shall either defend or settle any action and hold you harmless
against proceedings or damages of any kind or description based on a third party’s claim of patent, trademark, service mark, copyright or trade secret infringement
related to use of the Online Services or the Licensed Content, asserted against you by such third party provided: (i) ail use of the Online Services and the Licensed
Content was in accordance with this License Agreement; (ii) the claim, cause of action or infringement was not caused by you modifying or combining the Online
Services or the Licensed Content with or into other products, applications, images or data not approved by Pictometry; (iii) you give Pictometry prompt notice of such
claim; and (iv) you give Pictometry the right to control and direct the investigation, defense and settlement of such claim. You, at Pictomelry's expense, shall
reasonably cooperate with Pictometry in connection with the foregomg

(b) In addition to Section 5.5(a), if the Online Services, the operation thereof or the Licensed Content become, or in the opinion of Pictometry are likely to become, the
subject of a claim of infringement, Pictometry may, at its option and expense, cither: (i) procure for you the right to continue using the Online Services or the Licensed
Content, (i) replace or modify the Online Services or the Licensed Content so that they become non-infringing; or (iii) terminate the License Agreement on notice to
you and grant you a pro-rata refund or credit (whichever is applicable) for any pre-paid fees or fixed charges.

(c) The provisions of Sections 5.5(a) and (b)-shall constitute your sole and exclusive remedy for the respective matters specified therein.

6. MISCELLANEOUS

6.1 The terms and conditions of this License Agreement may be changed from time to time immediately upon notice to you. If any changes are made to this
License Agreement, such changes will: (a) only be applied prospectively; and (b) not be specifically directed against you or your Eligible Users but will apply to all
similarly situated Pictometry customers using the Online Services. You may terminate this License Agreement upon written notice to Pictometry if any change to the
terms and conditions of this License Agreement is unacceptable to you. For termination to be effective under this Section 6.1, written notice of termination must be
provided to Pictometry within 90 days of the effective date of the change. Continued use of the Online Services following the effective date of any change constitutes
aceeptance of the change, but does not affect the foregoing termination right. Except as provided above, this License Agreement may not be supplemented, modified or
otherwise revised unless signed by duly authorized representatives of both parties. Furthermore, this License Agreement may not be supplemented, modified or
otherwise revised by email exchange, even if the email contains a printed name or signature line bearing signature-like font. The foregoing does not prohibit the
execution of electronic contracts bearing electronic signatures of authorized representatives of both parties, provided such signatures include digital certifications or are
otherwise authenticated.

6.2 In the event of a breach of this License Agreement by you, any Eligible User or someone using the Pictometry Credential of an Eligible User, Plctometry
may temporarily suspend or discontinue providing access to the Online Services to any or all Eligible Users without notice and Pictometry may pursue any other legal
remedies available to it. .

6.3 Al notices and other communications hereunder shall be in writing or displayed electronically in the Online Services by Pictometry, Notices shall be
deemed to have been properly given on the date deposited in the mail, if mailed; on the date first made available, if displayed in the Online Services; or on the date
received, if delivered in any other manner. Legal notices to Pictometry should be sent to Pictometry, Attn: General Counsel, 100 Town Centre Drive, Suite A,
Rochester, New York 14623,

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. L. . .
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 U.S. District Court for the Western District of New York, as applicable.

Page 10 of 16 Riverside Assessor— C122020 20121023 : CMT-00000-20121018




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 vender 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 o 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 SoﬂWam”) and any written materials that accompany the software (“Documentation”) in any media or form are licensed, not
sold, 10 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 ticense 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 ali 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 ticensors. 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.

MISCELLANEQUS 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 11, as applicable. Pictometry must be notified in advance of any license grants to 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 Pictometry 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. )

Forelgn Trade Restrictlons. The parties acknowledge that certain information, software technology, accompanying documemiatioq and technical informgtign 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-contro! will be deemed an assignment.
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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.

Force Majeure. Neither party will be fiable for any costs or damages due to nonperformance under this License arising out of any cause not within the n_easqnable
control of such pasty 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 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.

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.

PICTOMETRY INTERNATIONAL CORP.
GENERAL LICENSE AGREEMENT

THIS LICENSE AGREEMENT is made as of the date set forth above (the "Effective Date") by and between Pictometry International, Corp., a Delaware corporation
with offices at 100 Town Centre Drive, Suite A, Rochester, NY 14623 ("Pictometry"), and the Licensee.

Intending to be legally bound, Pictometry and the Licensce (each a "party”) hercby agree:

1. ARTICLE - DEFINITIONS for purposes of this Agreement:

LI "Pictometric Licensed Images" (""Licensed Images™) means orthogonal and oblique digital images of portions.of the carth’s surface, captured from
airborne platforms using Pictometry’s patented and proprietary hardware and sofiware capture system.

1.2 "Community Images" (""CI'"") means a set of views, each covering an entire Image Sector. One view from directly overhead and other views from
different oblique angles.

1.3 "Neighborhood Images" (""NI") means a set of overlapping, orthogonal and oblique views blanketing the entire sector, providing for a higher degree of
detail than Community Images. ’ .

1.4 "Image Sector' means a portion of an image collection project and defined as approximately one square mile in area.

1.5 "Geographic MetaData" ("'Metadata") means data supplied by Pictometry that is captured from airborne platforms using Pictometry’s patented and
proprietary hardware and software capture system. .

1.6 *Electronic Field Study" ("EFS') means a proprietary software and file structure package that allows for the display, navigation, measurement, annotation
and analysis of Pictometric Licensed Images. .

1.7 "Pictometry Licensed Software"” ("'Licensed Software') means any proprietary software provided by Pictometry. This includes, but is not limited to,
programs such as EFS and Change Analysis and program modules such as 911 or GIS integration /interfaces.

1.8 "Imsge Warchouse' ("IW™) means a hierarchical storage system of Pictometric Images, as well as data and elevation models, that atlows fast, random

© access by geo-location. . ]

1.9 "Digital Elevation Model” ("DEM") means a general definition for a file containing ground elevation data. This may be a digital elevation model, a
digital terrain model, or a reflective surface model and is meant to encompass all means of production, including LIDAR and stereo pairs.

1.10 "Licensed Documentation' ("Documentation') means written and/or electronic materials containing instructions and other information related to the use
of the Licensed Images and the Licensed Software.

2.  ARTICLE - GENERAL : ]

2.1 Liconsed Products. This Agreement pertains to the particular Images described in Section A and Section B and attached to this Agreement (the "Licensed
Images"), the particular copies of the Software listed in Section A and Section B (the "Licensed Software"), the associated Metadata (the "Licensed
Metadata"), and the DEM described in Section A and Section B attached to this Agreement (the "Licensed DEM"), all of which, along with the .
Documentation, are together referred to as the *Licensed Products”. The terms and conditions of this Agreement may also apply to other products or services
that may from time to time be licensed from Pictometry by the Licensee. .

2.2 System Instaliation. Pictometry shall instali a copy of the Licensed Products on storage media either provided by Licensee or purchased from Pictometry,
as specified in Section A. With the assistance of Pictometry, the Licensee will install the Licensed Products from that media onto computers, including
server computers. The Licensee will be responsible for assuring that the computer system being used for these purposes will satisfy the minimum system
requirements set forth on Section B. Licensee and its Authorized Subdivisions (as provided in Section 2.4) may use and execute the Licensed Software for
official purposes only. o

2.3 Data. Licensee agrees that Pictometry may audit Licensee’s use of the Licensed Software and agrees to the sharing of supplememaqf data w:th‘chtonmu'y
for the purpose of improving future software versions, providing for additional tools and enhancing the value of the software to the .Llcenm Plctomet_ry
shall not transfer any data collected to any third party. Pictometry shall preserve at all times the confidentiality of information pertaining to data collections
where the information is not in the public domain. .

24 Licensee May Authorize Subdivisions and Users. The Licensee may authorize any department, sub unit, or location within the Licensee (hereinafter
“Authorized Subdivisions") to have the Licensed Products installed on computers owned (or leased) and used by those Authoriged Subdivisions. The
installation of the Licensed Imagery and EFS, and the training of the Licensee and Authorized Subdivision Personne! ("Authorized Users‘:),. may be
performed only by Pictometry or by the Licensee’s employees who have received special training from Pictometry. ' All Authorized Subdivisions and
Authorized Users shall operate under this Agreement as agents of the Licensee and comply with all obligations of Licensee with respect to the use and
distribution of the Licensed Products, and Pictometry may look to the Licensee alone for assuring compliance with the terms and conditions of this
Agreement. Licensee agrees: (a) that it will not allow any persons other than Authorized Users to use or operate, or to have any other access to, any of the
Licensed Products (other than as described in Article 3.1 of this Agreement), (b) that it will not allow access to any of the Licensed Software except through
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3.

4.

6.

7.

Licensee and Authorized Subdivisions workstations, and (c) that it will cause all Authorized Users to comply with all of the terms, conditions, and

limitations applicable to the Licensee under this Agreement.

ARTICLE - GRANT OF LICENSE

3.1 License Grant, Uses and Certain Fees. In consideration for the payment of the License Fees provided for in Article 4 below, and subject to the other terms
and conditions of this Agreement, Pictometry hereby grants to Licensee, and Licensee hereby accepts, a nonexclusive, nontransferable, limited license (the
"License") for the following:

(a) - Installation, To install the Image Warehouse on servers and install related Licensed Products on workstations, all of which shall be owned (or leased)
by, shall be located on the owned or leased property of, shall be under the control of, and shall be used only by the Licensee or by Authorized
Subdivisions. None of the Licensed Products (except Licensed Images) shall be accessed except through such designated servers and workstations.

(b) Documentation. To copy and use the related Documentation included in the Licensed Products in connection with the activities described in this
Section 3.1,

(¢) Uses. Through Authorized Users only, to use and operate the Licensed Software on those designated servers and workstations in the conduct of the
public business of the Licensee, or of the Authorized Subdivisions, and to use the Licensed Products in the following activities (and no others):

(1) For Internal Business. To use and execute the Licensed Products for internal pursuit of its or their public responsibilities.

(2) For Persons Doing Business With Licensee ("Project Participants"). Under the supervision of Authorized Users, allow representatives of
persons doing business with the Licensee or an Authorized Subdivision on Licensee Projects (defined below) to use and execute the Licensed
Software at the Licensee's or Authorized Subdivisions® facilities only. For these purposes, "Licensee Projects” shall mean any plan or effort,
tangible or intangible, such as construction, real estate disposition, facilities management, environmental studies, or public information brochures
or notices used or to be used by the Licensee or an Authorized Subdivision in pursuit of its public responsibilities. The Licensee or Authorized
Subdivisions shall cause each Project Participant to agree to use the hard copies {or jpg copies) of Licensed Images solely in connection with the
Licensee’s or Authorized Subdivision’s Project.

(3) For Public Use. Through Authorized Users only, to use and execute the Licensed Software solely for the purpose of making hard copies and/or
digital copies of Licensed Images for persons desiring them (which copies may contain annotations of information stored in the Licensed
Software and related to the property shown). Reproductions of individual (or limited quantities of) Licensed Images using the Licensed
Software, or reproduction or copying of the Licensed Images in any form by any other means by Licensee or an Authorized Subdivision thereof,
shall be permitted for distribution to Licensee’s or Subdivision’s constituency and/or public users. Licensee may charge reproduction fees or no
fees to the persons or entities receiving the Images. The foregoing not withstanding, Licensee may not distribute images directly or indirectly to
Google or Google Affiliates.

3.2 Limitations on License. Licensee agrees: (a) that nothing under this Agreement authorizes it to engage in any service bureau work, to exercise or provide
any multiple-user license, or to enter into any time-sharing arrangement, except as expressly authorized with respect to Authorized Subdivisions, (b) that
Licensee will not authorize or allow any remote access, by any unauthorized pessons, to the Licensed Products except as expressly provided in this
Agreement for Licensee and Authorized Subdivisions workstations, (c) that Pictometry shall not be obligated to revise, improve, or otherwise change the
Licensed Software in any way, (d) that the Licensee is responsible for selecting Authorized Users who are qualified to operate the Licensed Products on
licensee workstations and are familiar with the Licensed Products and trained as provided in Section 2.3, (¢) that the Licensee and its Authorized
Subdivisions may not copy, download, store, publish, transmit, transfer, sell, or otherwise install or use the Licensed Products {except for Licensed Images)
in any form or by any means, except (i) as expressly permitted by this Agreement, (ii) with Pictometry's prior written permission, or (iii) to the extent not
expressly prohibited by this Agreement, as allowed under the fair use provision of the Copyright Act (17 U .S.C. § 107). Licensee agrees that it will deliver
to all recipients of'any hard copies, and to any other persons who may have access to any of the Images, all such disclaimers and other information so as to
assist those persons in understanding the limitations on the accuracy of the information developed through the Licensed Products. For purposes of this
Agreement, service bureau work shall be deemed to include, without limitation, use of the Licensed Products to process or to generate output data for the
benefit of or for purposes of, rendering services to, any third party over the Internet or other public communications medium. Authorized access through
designated servers and workstations includes remote access by Licensee’s employees for the business/governmental purposes of Licensee.

3.3 Pictometry's Reserved Rights. Pictometry reserves the right, at its sole discretion and without liability to Licensee, to create new versions of; or modules,
with additional functionality for any part of the Licensed Products, which may be acquired on a nonexclusive basis by Licensee under a separate agreement.
Pictometry may, in addition, produce upgrades to enhance operations of the Licensed Products, which will be supplied without additional cost to Licensee
during the initial term of this License Agreement.

ARTICLE - LICENSE FEES

4.1 License Fees. In consideration for the License, and subject to the other terms and conditions of this Agreement, the Licensee hereby agrees to pay to
Pictometry the fees described in this Agreement (altogether the "License Fees") and payment shall be made as provided in Section A. Any tax, including
sales tax, is in addition to the License Fees and is the responsibility of the Licensee unless documentation of tax exemption is provided to Pictometry. All
License Fees shall be earned on the date Licensed Products are shipped.

ARTICLE - OBLIGATIONS OF LICENSEE

5.1 Geographic Data. Ifavailable, Licensee agrees to provide to Pictometry geographic data in industry standard format, shape, DBF, etc., including digital
elevation models, strect centerline maps, tax parcel maps, centroids, etc., which data, to the extent practicable, shall be incorporated into the Image Library
licensed to the Licensee. Licensee agrees that any of this data that is owned by the Licensee, may be distributed by Pictometry with the Image Library that is
used in the Pictometry Online product and in licensing the Image Library to other licensees. At no time shall Pictometry claim ownership of that data.

5.2 Notification. Licensee will: (2) notify Pictometry in writing of any claim or proceeding involving any of the Licensed Products within ten (10) days after
Licensee learns of the claim or proceeding; and (b) report promptly to Pictometry all claimed or suspected defects in any Licensed Product.

ARTICLE - ASSIGNMENT

6.1 General. The provisions of this Agreement shall be binding upon and inure to the benefit of the parties, their successors and permitted assigns, but shall not
be assignable by either party except as provided in Sections 6.2 and 6.3 below.

6.2 Assignment By Licensee. This Agreement will not be assignable by Licensee, and Licensee may not delegate its duties hereunder without the prior written
consent of Pictometry.

6.3 Assignment By Pictometry. Pictometry shall have the right to assign its rights to receive License Fees under this Agreement, but no such assignment shail
affect Pictometry's obligations hereunder. In addition, Pictometry shall have the right to assign all its rights to any person or entity, provided the assignee has
assumed all of Pictometry's obligations under this Agreement. Except as provided above in this Section 6.3, this Agreement will not be assignable by
Pictometry.

ARTICLE - DURATION AND TERMINATION OF LICENSE

7.1 Initial Term. The initial term of this Agreement shall commence upon the shipment of substantially all of the Image Warchouse and the initial term shall
expire as indicated on Section A, unless the parties enter into a written agreement extending that initial term. At the end of that initial term of this
Agreement, and after all License Fees for the initial term have been paid, this License shall automatically convert to a royalty~free, perpetual license and
Pictometry shall allow the Licensee to keep, use, and operate the Licensed Products forever. Licensee will be responsible for ongoing
support/maintenance/upgrade fees for this Perpetual License unless the Licensee has renewed this License for additional Image Libraries. Under the
Perpetual License, Licensee's obligations under this agreement shall continue in perpetuity except for its obligations to pay License Fees. Pictometry shall
have no obligations under this Agreement except for those with regard to the additional Support, Upgrades and Maintenance for their Licensed Software.. If
Licensee tenews this License Agreement for an additional term, all support, upgrades and maintenance on Licensed Products under a perpetual license shall
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7.2

7.3

be provided at no charge to Licensee during the term of the renewal. Effective as of the expiration of the initial term as provided in Section A, Licensee will
no longer be able to add images to the existing Image Library unless a renewal occurs.

Termination for Cause. This Agreement may be terminated by either party in the event that the other party has failed to perform a material obligation or
has otherwise breached a material term of this Agreement, and if that other party has failed to cure that failure or breach within thirty (30) days afier receipt
of written notice thereof from the other party.

Effect of Termination. Upon termination of this Agreement as provided in Section 7.2 above, Licensee shall immediately cease any and all further use of
the Licensed Products and shall promptly purge all copies of the Licensed Products from all computers and workstations on which any of them may be
stored or available at the time. Within thirty (30) days of the date of termination of this Agreement, Licensee shall also pay Pictometry all amounts, if any,
due hereunder. The provisions of Articles 6, 7, 8, 9 and 10 of this Agreement shall survive any termination of this Agreement.

ARTICLE - INTELLECTUAL PROPERTY RIGHTS AND RESERVATION OF OWNERSHIP

8.1

82

83

84

Licensed Products. The parties acknowledge and agree that Pictometry shall have and retain sole and exclusive ownership and all right, title, and interest in
and to any Licensed Images, Licensed Metadata, Licensed Software, Licensed DEM and Licensed Documentation provided under this Agreement and all
copyrights, patents, trademarks, trade names, Jogos, trade secrets, and other proprietary rights in or associated with each of the Licensed Products (altogether
the "Proprictary Rights®). Licensee agrees; (a) that it will never assert or claim any interest in, or do anything that may adversely affect the validity of; or
infringe on, or affect Pictometry’s right, title, and interest in, any Proprietary Right, and (b) that it will use reasonable efforts 1o protect the Proprietary
Rights, including placing or maintaining all copyright, patent, and other notices and other indications of Pictometry's ownership thereof on all Licensed
Products and on all copies of Licensed Images and all other property of Pictometry when instructed by Pictometry, and (c) that it will notify Pictometry
promptly after learning about any actual or suspected breach of any Proprietary Rights.

Use of Pletometry’s Marks. Licensee agrees not to attach any additional trademarks, trade names, logos or designations to any Licensed Products or to any
copies of any of the Licensed Images without prior written approval from Pictometry. Licensee may, however, include a Licensee seal and Licensec’s
contact information so long as the seal and contact information in no way obscure or deface the Pictometry marks. Licensee further agrees that Licensee will
not use any Pictometry trademark, trade name, logo, or designation in connection with any product or service other than the Pictometry Licensed Images and
the other Pictometry Licensed Products. Licensee's nonexclusive right to use Pictometry’s trademarks, trade name, logos, and designations is coterminous
with this Agreement.

Electronic and Other Publishing. Except as provided in Aticle 3.1 of this Agreement, Licensee is specifically prohibited from publishing any Licensed
Products (other than Licensed Images) in any way, whether separately or as part of any other publication. For these purposes, publishing includes, making
available on the Intemet or World Wide Web or any other general access electronic network, method or medium.

Confidentiality of Licensed Products, The Licensed Products are commercially valuable, proprietary products owned by Pictometry, the design and
development of which reflect an investment of considerable time, effort, and money. The Licensed Products are treated by Pictometry as confidential and
contain substantial trade secrets of Pictometry. - Licensee agrees that it will not disclose, provide a copy of; or disseminate the Licensed Products (other than
Licensed Images) or any part thereof to any person who does not need to obtain access thereto consistent with Licensee's rights and obligations under this
Agreement. Licensee agrees to use its best efforts to assure (a) that all its personnel, and any others afforded access to the Licensed Products, will protect the
Products against unauthorized use, disclosure, copying, and dissemination, and (b) that access to the Licensed Products and each part thereof will be strictly
limited. Licensee understands that Pictometry does not disclose source code and Licensee agrees that it will take all reasonable actions to assure that
persons who might access the Licensed Software will not “unlock" or "reverse engineer" any part of the Licensed Software so as to find or uncover the
source code or other trade secrets included therein.

ARTICLE - LIMITED WARRANTY; DISCLAIMER OF WARRANTIES; LIMITED REMEDIES

2.1

9.2

9.3

Limited Warranties. Pictometry warrants that the Licensed Images and the Licensed Products installed by Pictometry on any Authorized Workstation
supplied by Licensee pursuant to this Agreement will be true and usable copies as of the date of capture. Upon notice to Pictometry of any breach of that
warranty, Pictometry will use its reasonable efforts to correct the problem so as to allow the Licensed Products to produce Images and related data that are
usable for the general purposes intended. The foregoing warranty is the sole and exclusive warranty that Pictometry makes with respect to the Licensed
Products, and the remedy set forth above is the sole and exclusive remedy for breach of that wamanty.

Disclaimer of Other Warranties. Except as provided in Section 9.1 above, EACH OF THE LICENSED PRODUCTS IS PROVIDED TO LICENSEE "AS
1S" AND "WITH ALL FAULTS". PICTOMETRY MAKES NO OTHER WARRANTIES OR REPRESENTATIONS OF ANY KIND, EXPRESS,
IMPLIED, OR STATUTORY. ALL IMPLIED WARRANTIES, INCLUDING BUT NOT LIMITED TO WARRANTIES OF PERFORMANCE,
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, ACCURACY, AND NONINFRINGEMENT, ARE HEREBY DISCLAIMED AND
EXCLUDED BY PICTOMETRY.

Limitations and Exclusions of Remedies. The remedy set forth in Section 9.1 is the sole and exclusive remedy provided for breach of the wananty given.
With respect to any other claims that Licensee may have at any time against Pictometry on any matter relating to this Agreement, or the installation,
operation, design, distribution, or use of the Licensed Products, the total liability of Pictometry shall in the aggregate be limited to the aggregate amounts of
money that Licensee has paid to Pictometry under this Agreement. In addition, because of scheduling and other considerations in preparing current Licensed
Images, Pictometry cannot assure delivery of the Licensed Products on a specified delivery date, and Pictometry shall not be liable for any such late delivery
except in a case of its gross negligence or willful misconduct. IN NO EVENT SHALL EITHER PARTY BE LIABLE, UNDER ANY CAUSE OF ACTION
OF ANY KIND ARISING OUT OF OR RELATED TO THIS AGREEMENT, THE LICENSED PRODUCTS, OR IMAGES (INCLUDING UNDER
THEORIES INVOLVING TORT, CONTRACT, NEGLIGENCE, STRICT LIABILITY, OR BREACH OF WARRANTY), FOR ANY LOST PROFITS OR
FOR ANY INDIRECT, INCIDENTAL, CONSEQUENTIAL, PUNITIVE, OR OTHER SPECIAL DAMAGES SUFFERED BY THE OTHER PARTY OR
BY ITS CUSTOMERS OR OTHERS, EVEN IF A PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.

Imagery Specifications. Ground Sample Distance ("GSD") may be affected by Air Traffic Control or terrain restrictions. Images shall have an
unobstructed view of the ground. In controlled airspace around airports (and other areas) and in areas of rapid elevation changes, the image footprint sizes
and resolutions may vary. There may be varying degrees of ground illumination and color variations due to lighting and cloud shadows. Pictometry's
Orthogonal images provide the coordinate accuracy fulfilling most planemetric requirements. Pictometry data, however, are not intended for authoritative or
definitive mapping or surveying replacement. If there is a need for authoritative mapping products, additional work is required by licensed individuals in
order to certify Pictometry's orthogonal imagery.

ARTICLE - GENERAL . : o .
10.1 Rights of Others. This Agreement is solely intended to provide rights to and be enforceable by Pictometry and Licensee (including its Authorized

Subdivisions). No other person shall acquire or enforce any rights or any representations or warranties given under this Agreement.

10.2 Waiver. The waiver by either party of any default by the other shall not waive subsequent defaults of the same or different kind. .
10.3 Notices. All notices and demands hereunder shall be in writing and shall be delivered by personal service, mail, courier service, or confirmed facsimile

transmission at the address of the receiving party set forth in this agreement (or at such different address as may be designated by one pany.by written notice
to the other). All notices or demands by mail shall be sent by certified or registered United States mail, retum receipt requested, and all notices and demands
shall be deemed complete upon receipt.

10.4 Export Control. Licensee agrees to comply fully with the export laws and regulations of the United States Government with respect to the Licensed

Products supplied by Pictometry. Accordingly, Licensee agrees that all technical data, software, or other information o assistance.(other than publicly
available information) fumished by Pictometry, and any product thereof, shall not be re-exported by Licensee, or its authorized transferees, if any, directly or
indirectly from the United States unless explicitly permitted by U.S. export control laws and regulations. These obligations of the Licensee shall survive any
satisfaction, termination, or discharge of this Agreement.
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10.5 Severability. In the cvent that any of the provisions of this Agreement shall be held by a court or other tribunal of competent jurisdiction to be
unenforceable, such provision will be enforced to the maximum extent permissible and the remaining portions of this Agreement shall remain in full force
and effect.

10.6 Force Majeure, Pictometry shall not be responsible for any failure 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, {loods, accidents, strikes, failure to obtain
export licenses or shortages or delays of transportation, facilities, fuel, energy, supplies, Jabor or materials. In the event of any such delay, Pictometry may
defer the delivery of Licensed Products for a period equal to the time of the delay.
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EXHIBIT 1

1. Alteration or Changes to the Agreement

This Agreement, made by and between PICTOMETRY, (herein referred to as
"CONTRACTOR"), and the COUNTY OF RIVERSIDE, a political subdivision of the State of
California, (herein referred to as "COUNTY™). The parties agree as follows:

1.1  The Board of Supervisors and the COUNTY Purchasing Agent and/or his
designee is the only authorized COUNTY representatives who may at any time, by written order,
alter this Agreement. If any such alteration causes an increase or decrease in the cost of, or the
time required for the performance under this Agreement, an equitable adjustment shall be made
in the Agreement price or delivery schedule, or both, and the Agreement shall be modified by
written amendment accordingly.

1.2 Any claim by the\ CONTRACTOR for additional payment related to this
Agreement shall be made in writing by the CONTRACTOR within 30 days of when the
CONTRACTOR has or should have notice of any actual or claimed change in the work, which
results in additional and unanticipated cost to the CONTRACTOR. If the COUNTY Purchasing
Agent decides that the facts provide sufficient justification, he may authorize additional payment
to the CONTRACTOR pursuant to the claim. Nothing in this section shall excuse the
CONTRACTOR from proceeding with performance of the Agreement even if there has been a

change.
2. Termination

2.1. COUNTY may terminate this Agreement without cause upon 30 days written
notice served upon the CONTRACTOR stating the extent and effective date of termination.
Upon such termination, Licensee shall discontinue use of all Licensed Products, purge all
Licensed Products from its computers/servers and return all Licensed Products to Pictometry
(Contractor)

22  COUNTY may, upon five (5) days written notice, terminate this Agreement for
CONTRACTOR's default, if CONTRACTOR refuses or fails to comply with the terms of this
Agreement or fails to make progress to endanger performance and does not immediately cure
such failure. In the event of such termination, the COUNTY may proceed with the work in any

manner deemed proper by COUNTY.



2.3 After receipt of the notice of termination, CONTRACTOR shall stop all work
under this Agreement on the date specified in the notice of termination.

24  After termination, COUNTY shall make payment only for CONTRACTOR’s
performance up to the date of termination in accordance with this Agreement.

2.5 CONTRACTOR’s rights under this Agreement shall terminate (except for fees
accrued prior to the date of termination) upon dishonesty or a willful or material breach of this
Agreement by CONTRACTOR; or in the event of CONTRACTOR s unwillingness or inability
for any reason whatsoever to perform the terms of this Agreement. In such event,
CONTRACTOR shall not be entitled to any further compensation under this Agreement.

2.6  The rights and remedies of COUNTY provided in this section shall not be

exclusive and are in addition to any other rights and remedies provided by law or this

Agreement.
3. Conduct of Contractor

3.1 The CONTRACTOR covenants that it presently has interest, including, but not
limited to, other projects or contracts, and shall acquire any such interest, direct or indirect,
which may conflict in some manner or degree with CONTRACTOR’s performance under this
Agreement. The CONTRACTOR agrees to inform the COUNTY of all the CONTRACTOR's
interests, if any, which are or may be perceived as incompatible with the COUNTY’s interests.

3.2  The CONTRACTOR shall not, under circumstances which could be interpreted as
an attempt to influence the recipient in the conduct of his/her duties, accept any gratuity or
special favor from individuals or firms with whom the CONTRACTOR is doing business or
proposing to do business, in accomplishing the work under this Agreement.

33 The CONTRACTOR or its employees shall not offer gifts, gratuity, favors, and
entertainment directly or indirectly to COUNTY employees.

4, Inspection of Service; Quality Control/Assurance

4.1 All performance (which includes services, workmanship, materials, supplies and
equipment furnished or utilized in the performance of this Agreement) shall be subject to
inspection and test by the COUNTY or other regulatory agencies at all times. The
CONTRACTOR shall provide adequate cooperation to any inspector or other COUNTY
representative to permit him/her to determine the CONTRACTOR’s conformity with the terms



of this Agreement. If any services performed or products provided by CONTRACTOR are not in
conformance with the terms of this Agreement, the COUNTY shall have the right to require the
CONTRACTOR to perform the services or provide the products in conformance with the terms
of the Agreement at no additional cost to the COUNTY. When the services to be performed or
the products to be provided are of such nature that the difference cannot be corrected, the
COUNTY shall have the right to: (1) require the CONTRACTOR immediately to take all
necessary steps to ensure future performance in conformity with the terms of the Agreement;
and/or (2) reduce the Agreement price to reflect the reduced value of the services performed‘or
products provided. The COUNTY may terminate this Agreement for default. Under such
termination, COUNTY shall discontinue use of all Licensed Products, purge all Licensed
Products from its computers/servers and return all Licensed Products to Pictometry (Contractor).
Upon receipt of such Licensed Products, CONTRACTOR shall refund COUNTY for any fees
paid for these Licensed Products.
42  CONTRACTOR shall establish adequate procedures for self-monitoring and

quality control and assurance to ensure proper performance under this Agreement; and shall
permit a COUNTY representative or other regulatory official to monitor, assess or evaluate

CONTRACTOR’s performance under this Agreement at any time upon reasonable notice to
CONTRACTOR.

5. Independent Contractor

The CONTRACTOR is, for purposes relating to this Agreement, an independent
contractor and shall not be deemed an employee of the COUNTY. It is expressly understood and
agreed that the CONTRACTOR (including its employees, agents and subcontractors) shall in no
event be entitled to any benefits to which COUNTY employees are entitled, including but not
limited to overtime, any retirement benefits, worker's compensation benefits, and injury leave or
other leave benefits. There shall be no employer-employee relationship between the parties; and
CONTRACTOR shall hold COUNTY harmless from any and all claims that may be made
against COUNTY based upon any contention by a third party that an employer-employee
relationship exists by reason of this Agreement. It is further understood and agreed by the
parties that CONTRACTOR in the performance of this Agreement is subject to the control or
direction of COUNTY merely as to the results to be accomplished and not as to the means and

methods for accomplishing the results.



6. Subcontract for Work or Services

No contract shall be made by the CONTRACTOR with any other party for furnishing any
of the work or services under this Agreement without the prior written approval of the
COUNTY; but this provision shall not require the approval of contracts of employment between
the CONTRACTOR and personnel assigned under this Agreement, or for parties named in the
proposal and agreed to under this Agreement.

7. Disputes

7.1  The parties shall attempt to resolve any disputes amicably at the working level. If
that is not successful, the dispute shall be referred to the senior management of the parties. Any
dispute relating to this Agreement, which is not resolved by the parties, shall be decided by the
COUNTY’s Purchasing Department’s Compliance Contract Officer who shall furnish the
decision in writing. The decision of the COUNTY’s Compliance Contract Officer shall be non-
binding The CONTRACTOR shall proceed diligently with the performance of this Agreement

pending the resolution of a dispute.

8. Licensing and Permits
CONTRACTOR shall comply with all State or other licensing requirements, including

but not limited to the provisions of Chapter 9 of Division 3 of the Business and Professions
Code. All licensing requirements shall be met at the time proposals are submitted to the
COUNTY. CONTRACTOR warrants that it has all necessary permits, approvals, certificates,
waivers and exemptions necessary for performance of this Agreement as required by the laws
and regulations of the United States, the State of California, the County of Riverside and all other
governmental agencies with jurisdiction, and shall maintain these throughout the term of this

Agreement.

9. Use By Other Political Entities

The CONTRACTOR agrees to extend the same pricing, terms and conditions as stated in
this Agreement to each and every political entity County level or below, special district, and
related non-profit entity in Riverside County as long as comparable products are purchased. It is
understood that other entities shall make purchases in their own name, make direct payment, and

be liable directly to the CONTRACTOR; and COUNTY shall in no way be responsible to



CONTRACTOR for other entities’ purchases. Licensed Products may be shared with State or

Federal Emergency Management entities in the case of an emergency affecting COUNTY.
10.  Non-Discrimination

CONTRACTOR shall not be discriminate in the provision of services, allocation of
benefits, accommodation in facilities, or employment of personnel on the basis of ethnic group
identification, race, religious creed, color, national origin, ancestry, physical handicap, medical
condition, marital status or sex in the performance of this Agreement; and, to the extent they
shall be found to be applicable hereto, shall comply with the provisions of the California Fair
Employment and Housing Act (Gov. Code 12900 et. seq), the Federal Civil Rights Act of 1964
(P.L. 88-352), the Americans with Disabilities Act of 1990 (42 U.S.C. S1210 et seq.) and all

other applicable laws or regulations.
11.  Records and Documents

CONTRACTOR shall make available, upon written request by any duly authorized
Federal, State or COUNTY agency, a copy of this Agreement and such books, documents and
records as are necessary to certify the nature and extent of the Assessor’s Agreement, payment

terms, deliveries, invoicing or payments.

12.  Confidentiality
12.1 The CONTRACTOR shall not use for personal gain or make other improper use

of privileged or confidential information which is acquired in connection with this Agreement.
The term “privileged or confidential information” includes but is not limited to: unpublished or
sensitive technological or scientific information; medical, personnel, or security records;
anticipated material requirements or pricing/purchasing actions; COUNTY information or data
which is not subject to public disclosure; COUNTY operational procedures; and knowledge of
selection of contractors, subcontractors or suppliers in advance of official announcement.

12.2 The CONTRACTOR shall protect from unauthorized disclosure names and other
identifying information concerning persons receiving services pursuant to this Agreement,
except for general statistical information not identifying any person. The CONTRACTOR shall
not use such information for any purpose other than carrying out the CONTRACTOR’s
obligations under this Agreement. The CONTRACTOR shall promptly transmit to the



COUNTY all third party requests for disclosure of such information. The CONTRACTOR shall
not disclose, except as otherwise specifically permitted by this Agreement or authorized in
advance in writing by the COUNTY, any such information to anyone other than the COUNTY.
For purposes of this paragraph, identity shall include, but not be limited to, name, identifying
number, symbol, or other identifying particular assigned to the individual, such as finger or voice
print or a photograph.

13. Administration/Contract Liaison

The COUNTY Purchasing Agent, or designee, shall administer this Agreement on behalf
of the COUNTY. The Purchasing Department is to serve as the liaison with CONTRACTOR in

connection with this Agreement.
14.  Notices

All correspondence and notices required or contemplated by this Agreement shall be
delivered to the respective parties at the addresses set forth below and are deemed submitted two

days after their deposit in the United States mail, postage prepaid:

COUNTY OF RIVERSIDE CONTRACTOR

County of Riverside PICTOMETRY INTERNATIONAL CORP
Purchasing and Fleet Service Attn: Carol DeVico

Attn: Ines Mark 100 Town Centre Drive

29080 Washington St. Rochester, NY 14623

Riverside, CA 92504

County of Riverside

Assessor-County Clerk-Recorder
Attn: James Moore

PO Box 751

Riverside, CA 92502-0751

15. Force Majeure

If either party is unable to comply with any provision of this Agreement due to causes
beyond its reasonable control, and which could not have been reasonably anticipated, such as
acts of God, acts of war, civil disorders, or other similar acts, such party shall not be held liable

for such failure to comply.



16. EDD Reporting Requirements

In order to comply with child support enforcement requirements of the State of
California, the COUNTY may be required to submit a Report of Independent Contractor(s) form
DE 542 to the Employment Development Department. The CONTRACTOR agrees to furnish %
the required data and certifications to the COUNTY within 10 days of notification of award of
Agreement when required by the EDD. This data will be transmitted to governmental agencies
charged with the establishment and enforcement of child support orders. Failure of the
CONTRACTOR to timely submit the data and/or certificates required may result in the contract
being awarded to another contractor. In the event a contract has been issued, failure of the
CONTRACTOR to comply with all federal and state reporting requirements for child support
enforcement or to comply with all lawfully served Wage and Earnings Assignments Orders and
Notices of Assignment shall constitute a material breach of Agreement. If CONTRACTOR has
any questions concerning this reporting requirement, please call (916) 657-0529.
CONTRACTOR should also contact its local Employment Tax Customer Service Office listed in
the telephone directory in the State Government section under “Employment Development

Department” or access their Internet site at www.edd.ca.gov.

17. Hold Harmless/Indemnification

17.1 Pictometry agrees to defend, indemnify, and hold harmless COUNTY from all
claims and liabilities that are directly the result of acts, errors or omission on the part of
Pictometry whereby the County is also held liable by a Third Party due to its contractual
association with Pictometry, its employees or agents. CONTRACTOR shall not defend,
indemnify, or hold harmless COUNTY from any and all claims caused in full or in part by
misuse of the Licensed Products by COUNTY.

17.2  With respect to any action or claim subject to indemnification herein by
CONTRACTOR, CONTRACTOR shall, at their sole cost, have the right to use counsel of their
own choice and shall have the right to adjust, settle, or compromise any such action or claim
without the prior consent of COUNTY; provided, however, that any such adjustment, settlement

or compromise in no manner whatsoever limits or circumscribes CONTRACTOR’S



indemnification to Indemnitees as set forth herein. CONTRACTOR’S obligation hereunder shall
be satisfied when CONTRACTOR has provided to COUNTY the appropriate form of dismissal
relieving COUNTY from any liability for the action or claim involved.

17.3  Subject to Article 17.1., the specified insurance limits required in this Agreement
shall in no way limit or circumscribe CONTRACTOR’S obligations to indemnify and hold
harmless the Indemnitees herein from third party claims.

17.4 In the event there is conflict between this clause and California Civil Code
Section 2782, this clause shall be interpreted to comply with Civil Code 2782. Such
interpretation shall not relieve the CONTRACTOR from indemnifying the Indemnitees to the
fullest extent allowed by law.

17.5 CONTRACTOR’s indemnification obligations shall also apply to any action or
claim regarding actual or alleged intellectual property infringement related to any material or
product provided to COUNTY pursuant to this Agreement. In the event of any such action or
claim, CONTRACTOR shall provide immediate notice to COUNTY of the action or claim.
CONTRACTOR may defend or settle the action or claim as CONTRACTOR deems appropriate;
however, CONTRACTOR shall be required to obtain for COUNTY the right to continue to use
the material or product (or a similar non-infringing material or product with the same function)

on terms identical to those stated in this Agreement.
18.  Insurance

18.1  Without limiting or diminishing the CONTRACTOR’S obligation to indemnify or
hold the COUNTY harmless, CONTRACTOR shall procure and maintain or cause to be
maintained, at its sole cost and expense, the following insurance coverage’s during the term of
this Agreement. As respects to the insurance section only, the COUNTY herein refers to the
County of Riverside, its Agencies, Districts, Special Districts, and Departments, their respective
directors, officers, Board of Supervisors, employees, elected or appointed officials, agents or
representatives as Additional Insureds.

18.2 Workers’ Compensation: If the CONTRACTOR has employees as defined by the
State of California, the CONTRACTOR shall maintain statutory Workers' Compensation
Insurance (Coverage A) as prescribed by the laws of the State of California. Policy shall include

Employers’ Liability (Coverage B) including Occupational Disease with limits not less than



$1,000,000 per person per accident. The policy shall be endorsed to waive subrogation in favor
of the County of Riverside.

18.3 Commercial General Liability: Commercial General Liability insurance coverage,
including but not limited to, premises liability, unmodified contractual liability, products and
completed operations liability, personal and advertising injury, and cross liability coverage,
covering claims which may arise from or out of CONTRACTOR’S performance of its
obligations hereunder. Policy shall name the COUNTY as Additional Insured. Policy’s limit of
liability shall not be less than $1,000,000 per occurrence combined single limit. If such insurance
contains a general aggregate limit, it shall apply separately to this agreement or be no less than
two (2) times the occurrence limit. ,

18.4  Vehicle Liability: If vehicles or mobile equipment are used in the performance of

the obligations under this Agreement, then CONTRACTOR shall maintain liability insurance for

all owned, non-owned or hired vehicles so used in an amount not less than $1,000,000 per
occurrence combined single limit. If such insurance contains a general aggregate limit, it shall
apply separately to this agreement or be no less than two (2) times the occurrence limit. Policy
shall name the COUNTY as Additional Insureds.

18.5  Professional Liability:

Contractor shall maintain Professional Liability Insurance providing coverage for the
Contractor’s performance of work included within this Agreement, with a limit of liability of not
less than $1,000,000 per occurrence and $2,000,000 annual aggregate. If Contractor’s
Professional Liability Insurance is written on a claims made basis rather than an occurrence
basis, such insurance shali continue through the term of this Agreement and CONTRACTOR
shall purchase at his sole expense either 1) an Extended Reporting Endorsement (also, known as
Tail Coverage); or 2) Prior Dates Coverage from new insurer with a retroactive date back to the
date of, or prior to, the inception of this Agreement; or 3) demonstrate through Certificates of
Insurance that CONTRACTOR has Maintained continuous coverage with the same or original
insurer. Coverage provided under items; 1), 2), or 3) will continue as long as the law allows.

18.6 General Insurance Provisions - All lines:

1) Any insurance carrier providing insurance coverage hereunder shall be admitted to the
State of California and have an A M BEST rating of not less than A: VIII (A:8) unless such

requirements are waived, in writing, by the County Risk Manager. If the County’s Risk Manager



waives a requirement for a particular insurér such waiver is only valid for that specific insurer
and only for one policy term.

2) The CONTRACTOR must declare its insurance self-insured retention for each
coverage required herein. If any such self-insured retention exceed $500,000 per occurrence each
such retention shall have the prior written consent of the County Risk Manager before the
commencement of operations under this Agreement. Upon notification of self-insured retention
unacceptable to the COUNTY, and at the election of the Country’s Risk Manager,
CONTRACTOR’S carriers shall either; 1) reduce or eliminate such self-insured retention as
respects this Agreement with the COUNTY, or 2) procure a bond which guarantees payment of
losses and related investigations, claims administration, and defense costs and expenses.

3) CONTRACTOR shall cause CONTRACTOR'’S insurance carrier(s) to furnish the
County of Riverside with either 1) a properly executed original Certificate(s) of Insurance and
certified original copies of Endorsements effecting coverage as required herein, and 2) if
requested to do so orally or in writing by the County Risk Manager, provide original Certified
copies of policies including ‘all Endorsements and all attachments thereto, showing such
insurance is in full force and effect. Further, said Cértiﬁcate(s) and policies of insurance shall
contain the covenant of the insurance carrier(s) that thirty (30) days written notice shall be given
to the County of Riverside prior to any material modification, cancellation, expiration or
reduction in coverage of such insurance. In the event of a material modification, cancellation,
expiration, or reduction in coverage, this Agreement shall terminate forthwith, unless the County
of Riverside receives, prior to such effective date, another properly executed original Certificate
of Insurance and original copies of endorsements or certified original policies, including all
endorsements and attachments thereto evidencing coverage’s set forth herein and the insurance
required herein is in full force and effect. CONTRACTOR shall not commence operations until
the COUNTY has been furnished original Certificate (s) of Insurance and certified original
copies of endorsements and if requested, certified original policies of insurance including all
endorsements and any and all other attachments as required in this Section. An individual
authorized by the insurance carrier to do so on its behalf shall sign the original endorsements
Jfor each policy and the Certificate of Insurance.

4) It is understood and agreed to by the parties hereto that the CONTRACTOR’S

insurance shall be construed as primary insurance, and the COUNTY'S insurance and/or



deductibles and/or self-insured retention’s or self-insured programs shall not be construed as
contributory.

5) If, during the term of this Agreement or any extension thereof, there is a material
change in the scope of services; or, there is a material change in the equipment to be used in the
performance of the scope of work; or, the term of this Agreement, including any extensions
thereof, exceeds five (5) years; the COUNTY reserves the right to adjust the types of insurance
and the monetary limits of liability required under this Agreement, if in the County Risk
Manager's reasonable judgment, the amount or type of insurance carried by the CONTRACTOR
has become inadequate.

6) CONTRACTOR shall pass down the insurance obligations contained herein to all tiers
of subcontractors working under this Agreement.

7) The insurance requirements contained in this Agreement may be met with a
program(s) of self-insurance acceptable to the COUNTY.

8) CONTRACTOR agrees to notify COUNTY of any claim by a third party or any
incident or event that may give rise to a claim arising from the performance of this Agreement.
19.  General

19.1 CONTRACTOR shall not delegate or assign any interest in this Agreement,
whether by operation of law or otherwise, without the prior written consent of COUNTY. Any
attempt to delegate or assign any interest herein shall be deemed void and of no force or effect.

19.2 Any waiver by COUNTY of any breach of any one or more of the terms of this
Agreement shall not be construed to be a waiver of any subsequent or other breach of the same
or of any other term of this Agreement. Failure on the part of COUNTY to require exact, full
and complete compliance with any terms of this Agreement shall not be construed as in any
manner changing the terms or preventing COUNTY from enforcement of the terms of this
Agreement.

19.3 In the event the CONTRACTOR receives payment under this Agreement, which
is later disallowed by COUNTY for nonconformance with the terms of the Agreement, the
CONTRACTOR shall promptly refund the disallowed amount to the COUNTY on request; or at
its option the COUNTY may offset the amount disallowed from any payment due to the
CONTRACTOR.



19.4 CONTRACTOR may provide partial delivery or shipment of services or products as
stated in this Agreement.

19.5 CONTRACTOR shall not provide any services or products subject to any chattel
mortgage or under a conditional sales contract or other agreement by which an interest is
retained by a third party. The CONTRACTOR warrants that it has good title to all materials or
products used by CONTRACTOR or provided to COUNTY pursuant to this Agreement, free
from all liens, claims or encumbrances.

19.6 Nothing in this Agreement shall prohibit the COUNTY from acquiring the same
type or equivalent equipment, products, materials or services from other sources, when deemed
by the COUNTY to be in its best interest. The COUNTY reserves the right to purchase more or

less than the quantities specified in this Agreement.

19.7 The COUNTY agrees to cooperate with the CONTRACTOR in the
CONTRACTOR's performance under this Agreement, including, if stated in the Agreement,
providing the CONTRACTOR with reasonable facilities and timely access to COUNTY data,
information, and personnel.

19.8 CONTRACTOR shall comply with all applicable Federal, State and local laws
and regulations. CONTRACTOR will comply with all applicable COUNTY policies and
procedures. In the event that there is a conflict between the various laws or regulations that may
apply, the CONTRACTOR shall comply with the more restrictive law or regulation.

19.9 CONTRACTOR shall comply with all air pollution control, water pollution,
safety and health ordinances, statutes, or regulations, which apply to performance under this
Agreement.

19.10 CONTRACTOR shall comply with all requirements of the Occupational Safety
and Health Administration (OSHA) standards and codes as set forth by the U.S. Department of
Labor and the State of California (Cal/OSHA).

19.11 This Agreement shall be governed by the laws of the State of California. Any
legal action related to the performance or interpretation of this Agreement shall be filed only in
the Superior Court of the State of California located in Riverside, California, and the parties
waive any provision of law providing for a change of venue to another location. In the event any

provision in this Agreement is held by a court of competent jurisdiction to be invalid, void, or



unenforceable, the remaining provisions will nevertheless continue in full force without being
impaired or invalidated in any way.

19.12 This Agreement, including any attachments or exhibits, constitutes the entire
Agreement of the parties with respect to its subject matter and supersedes all prior and
contemporaneous representations, proposals, discussions and communications, whether oral or in
writing. This Agreement may be changed or modified only by a written amendment signed by
authorized representatives of both parties.

20.  Governing Law/ Severability

This Agreement shall be governed by the laws of the State of California. Any legal action related
to the performance or interpretation of this Agreement shall be filed only in the Superior Court of
the State of California located in Riverside, California, and the parties waive any provision of
law providing for a change of venue to another location. In the event any provision in this
Agreement is held by a court of competent jurisdiction to be invalid, void, or unenforceable, the
remaining provisions will nevertheless continue in full force without being impaired or
invalidated in any way.

21.  Licensing and Permits

Contractor shall comply with all State or other licensing requirements, including but not limited
to the provisions of Chapter 9 of Division 3 of the Business and Professions Code. All licensing
requirements shall be met at the time proposals are submitted to the County. Contractor warrants
that it has all necessary permits, approvals, certificates, waivers and exemptions necessary for
performance of this Agreement as required by the laws and regulations of the United States, the
State of California, the County of Riverside and all other governmental agencies with
jurisdiction, and shall maintain these throughout the term of

this Agreement.

22, Air, Water Pollution Control, Safety and Health

Contractor shall comply with all air pollution control, water pollution, safety and health
ordinances, statutes or regulations which apply to performance under this Agreement.

23.  Availability of Funding

The County obligation for payment of this Agreement beyond the current fiscal year end is
contingent upon and limited by the availability of county funding from which payment can be
made. No legal liability on the part of the County shall arise for payment beyond June 30 of each



calendar year unless funds are made available for such payment. In the event that such funds are
not forthcoming for any reason, County shall immediately notify Contractor in writing, cease use
of all Licensed Products, purge Licensed Products from its computers/servers and return
Licensed Products to Pictometry. Upon receipt of these Licensed Products, this Agreement shall
be deemed terminated.

24.  Waiver of Default

Any waiver by County of any breach of any one or more of the terms of this Agreement shall not
be construed to be a waiver of any subsequent or other breach of the same or of any other term of
this Agreement. Failure on the part of County to require exact, full and complete compliance
with any terms of this Agreement shall not be construed as in any manner changing the terms or

preventing County from enforcement of the terms of this Agreement.



