
SUBMITTAL TO THE BOARD OF SUPERVISORS
COUNTY OF RIVERSIDE, STATE OF CALIFORNIA

ITEM: 3.8
(10 # 18545)

MEETING DATE:
Tuesday, March 22, 2022

FROM: ASSESSOR-COUNTY-CLERK-RECORDER:

SUBJECT: ASSESSOR-COUNTY-CLERK-RECORDER: Approval of the Professional
Services Agreement with Nearmap US, Inc., for Aerial Image Capture for Twelve (12) months,
in the annual amount of $575,000, with the option to renew for two (2) additional, one (1) year
periods; All Districts: [Total cost $1,725,000; up to $172,500 in additional compensation]; 100%
General Fund.

RECOMMENDEDMOTION: That the Board of Supervisors:
1. Approve the Professional Services Agreement with Nearmap US, Inc., for Aerial Image

Capture for twelve (12) months, for the annual amount of $575,000, with the option to
renew for two (2) additional one (1) year periods for a total amount of $1,725,000,
through April 1, 2025, and authorize the Chair of the Board of Supervisors to execute the
agreement on behalf of the County of Riverside; and

2. Authorize the Purchasing Agent, in accordance with Ordinance No. 459, based on the
availability of fiscal funding and as approved by County Counsel, to sign amendments
that exercise the options of the agreement including modifications of the statement of
work that stay within the intent of the Agreement and sign amendments to the
compensation provisions that do not exceed the sum total of ten percent (10%) annually

. of the total annual cost of the contract.

ACTION:

3/16/2022

MINUTES OF THE BOARD OF SUPERVISORS

On motion of Supervisor Spiegel, seconded by Supervisor Perez and duly carried by
unanimous vote, ITWAS ORDERED that the above matter is approved as recommended.

Ayes:
Nays:
Absent:
Date:
xc:

Jeffries, Spiegel, Washington, Perez and Hewitt
None
None
March 22, 2022
Assessor-County Clerk-Recorder

Kecia R. Harper
Clerk of the Bo,
B.
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SUBMITTAL TO THE BOARD OF SUPERVISORS COUNTY OF RIVERSIDE,
STATE OF CALIFORNIA

NET COUNTY COST

SOURCEOF FUNDS:General Funds 100%
For Fiscal Year: 21/22 - 24/25

Budget Adjustment: No

C.E.O. RECOMMENDATION: Approve.

BACKGROUND:
Summary
The Assessor-County Clerk-Recorder's property tax system utilizes aerial imagery to assist
in the property valuation process. Updated aerial imagery fulfills the Assessor's goal to
provide its appraisal staff the ability to perform accurate and efficient desktop appraisals
and to support property valuations as mandated. Aerial imagery enables appraisal staff to
perform virtual field visits, and quickly determine property characteristics, property condition,
and locational attributes from the desk.

Additional benefits to the County include:

•

Reduction in time and expense of field assessments
Allocate staff resources more efficiently
Ability to view properties with restricted or difficult access
Ability to capture previously undetected taxable property changes in a region
The improvement of communication during the appeal process using images

•
•

•
•

Impact on Residents and Businesses
This service provided by NearMap US, Inc. will further assist appraisers with accurate
appraisals of residential, commercial, and industrial properties and to support property
valuations as mandated. Other County departments, such as RCIT and TLMA-Survey, are
discussing the opportunity to leverage the updated aerial imagery as a service to the public.

Contract History and Price Reasonableness
The Purchasing Department on behalf of Assessor/County Clerk/Recorder, issued a
Request for Quote (RFQ) #ASARC-RFQ-90505-0000418 for Aerial Image Capture
Services. The RFQ notification was viewed by eight (8) vendors, with three (3) vendors
responding and a total of two (2) bidders submitting bid responses. Each bid response was
evaluated based on the criteria set forth in the RFQ requirements, discount offered and
overall cost to the County.

Pricing ranged from $650,000 to $924,200. The lowest, most responsive, and responsible
bidder is Nearmap US, Inc. The proposed contract has a term of twelve (12) months
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SUBMITTAL TO THE BOARD OF SUPERVISORS COUNTY OF RIVERSIDE,
STATE OF CALIFORNIA

effective upon the signature of both parties and contains the option to renew for two (2)
additional one (1) year periods. Therefore, it is recommended that the contract be awarded
to Nearmap US, Inc.

SUPPLEMENTAL

ATTACHMENT A: Agreement with Nearmap US, Inc., for Aerial Image Capture Services
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Contract ID # ASARC-PSA-90505-0003767-01l22

PROFESSIONAL SERVICE AGREEMENT

for

AERIAL IMAGE CAPTURE

between

COUNTY OF RIVERSIDE

and

NEARMAP US, INC.

RFQ# ASARC-90505-RFQ-0000418
Form # 116-310 - Dated: 3/2112019
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Contract ID # ASARC-PSA-90505-0003767-01/22

This Agreement made and entered into, by and between NEARMAP US, INC., a Delaware corporation

(herein referred to as "CONTRACTOR"), and the COUNTY OF RIVERSIDE, a political subdivision of

the State of California, (herein referred to as "COUNTY/ACR"). The parties agree as follows:

1. Description of Services
1.1 CONTRACTOR shall provide all services as outlined and specified in Exhibit A, Scope

of Services, at the prices stated in Exhibit B, Payment Provisions. Exhibit C is incorporated herein and

in the event of any inconsistency between this Agreement and any Exhibits, this Agreement shall

prevail.

1.2 CONTRACTOR represents that it has the skills, experience, and knowledge necessary to

perform under this Agreement and the COUNTY relies upon this representation. CONTRACTOR shall

perform to the satisfaction of the COUNTY and in conformance to and consistent with the highest standards

of firms/professionals in the same discipline in the State of California.

1.3 CONTRACTOR affirms this it is fully apprised of all the work to be performed under this

Agreement; and the CONTRACTOR agrees it can properly perform this work at the prices stated in Exhibit

B. CONTRACTOR is not to perform services or provide products outside of the Agreement.

1.4 Acceptance by the COUNTY of the CONTRACTOR's performance under this

Agreement does not operate as a release of CONTRACTOR's responsibility for full compliance with the

terms of this Agreement.

2. Period of Performance
2.1 This Agreement shall be effective upon signature of both parties, for twelve (12) months,

with the option to renew annually for an additional two (2) years, unless terminated earlier.

CONTRACTOR shall commence performance upon the effective date and shall diligently and

continuously perform thereafter. The Riverside County Board of Supervisors is the only authority that

may obligate the County for a non-cancelable multi-year agreement. In the event of any inconsistency

between this Section 2.1 and any Exhibits, this Section 2.1 shall prevail.

3. Compensation
3.1 The COUNTY shall pay the CONTRACTOR for services performed, products provided,

and expenses incurred in accordance with the terms of Exhibit B, Payment Provisions. Maximum

payments by COUNTY to CONTRACTOR shall not exceed five-hundred seventy-five thousand dollars

($575,000), including all expenses. The COUNTY is not responsible for any fees or costs incurred

RFQ# ASARC-90505-RFQ-0000418
Form #116-310 - Dated: 3/2112019
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Contract ID # ASARC-PSA-90505-0003767-01/22

above or beyond the contracted amount and shall have no obligation to purchase any specified amount

of services or products. Unless otherwise specifically stated in Exhibit B, COUNTY shall not be

responsible for payment of any of CONTRACTOR's expenses related to this Agreement.

3.2 No price increases will be permitted during the first year of this Agreement. All price

decreases (for example, if CONTRACTOR offers lower prices to another governmental entity) will

automatically be extended to the COUNTY. The COUNTY requires written proof satisfactory to COUNTY

of cost increases prior to any approved price adjustment. After the first year of the award, a minimum of 30-

days advance notice in writing is required to be considered and approved by COUNTY. No retroactive price

adjustments will be considered. Any price increases must be stated in a written amendment to this Agreement.

The net dollar amount of profit will remain firm during the period of the Agreement. Annual increases shall

not exceed the Consumer Price Index- All Consumers, All Items - Greater Los Angeles, Riverside and Orange

County areas and be subject to satisfactory performance review by the COUNTY and approved (if needed)

for budget funding by the Board of Supervisors.

3.3 CONTRACTOR shall be paid only in accordance with an invoice submitted to COUNTY by

CONTRACTOR within fifteen (15) working days from the beginning of the performance period, and

COUNTY shall pay the invoice within thirty (30) working days from the date of receipt of the invoice.

Payment shall be made to CONTRACTOR only after services have been rendered or delivery of materials or

products, and acceptance has been made by COUNTY. Prepare invoices in duplicate. For this Agreement,

send the original and duplicate copies of invoices via email to:

RIVERSIDE COUNTY
ASSESSOR - COUNTY CLERK - RECORDER'S OFFICE

ATTN: ACCOUNTS PAYABLE
ACR-ACCOUNTSPA YABLE@ASRCLKREC.COM

a) Each invoice shall contain a minimum of the following information: invoice number

and date; remittance address; bill-to and ship-to addresses of ordering

department/division; Agreement number (ASARC-PSA-90505-0003767-01l22);

quantities; item descriptions, unit prices, extensions, sales/use tax if applicable, and

an invoice total.

b) Invoices shall be rendered annually.

3.4 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, and invoices shall be rendered "monthly" in arrears. In the State of

RFQ# ASARC-90505-RFQ-0000418
Form #116-310 - Dated: 3/2112019
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Contract 10# ASARC-PSA-90505-0003767-01/22

California, Government agencies are not allowed to pay excess interest and late charges,

per government code, section 926.10. 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, and in accordance with

5.1 of this Agreement, the Agreement may be deemed terminated.

4. Alteration or Changes to the Agreement
4.1 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.

4.2 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.

5. Termination
5.1 COUNTY may, upon fourteen (14) 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 that may endanger performance and does not cure such failure

within fourteen (14) business days. In the event of such termination, the COUNTY may proceed with

the work in any manner deemed proper by COUNTY.

5.2 After receipt of the notice of termination, CONTRACTOR shall:

(a) Stop all work under this Agreement on the date specified In the notice of

termination; and

RFQ# ASARC-90505-RFQ-0000418
Form #116-310 ~ Dated: 3/2112019
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Contract ID # ASARC-PSA-90505-0003767-01l22

(b) Transfer to COUNTY and deliver in the manner as directed by COUNTY any

materials, reports or other products, which, if the Agreement had been completed

or continued, would have been required to be furnished to COUNTY.

5.3 If termination is due to section 5.1 of this Agreement, COUNTY shall receive a pro-

rated refund of any pre-paid fees paid to the CONTRACTOR from the date of termination in

accordance with this Agreement.

5.4 If the Agreement is federally or State funded, CONTRACTOR cannot be

debarred from the System for Award Management (SAM). CONTRACTOR must notify the COUNTY

immediately of a debarment. Reference: System for Award Management (SAM) at

https://www.sam.gov for Central Contractor Registry (CCR), Federal Agency Registration (Fedreg),

Online Representations and Certifications Application, and Excluded Parties List System (EPLS)).

Excluded Parties Listing System (EPLS) (http://www.epls.gov) (Executive Order 12549, 7 CFR Part

3017,45 CFR Part 76, and 44 CFR Part 17). The System for Award Management (SAM) is the Official

U.S. Government system that consolidated the capabilities ofCCRIFedReg, ORCA, and EPLS.

5.5 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.

6. Conduct of Contractor
6.1 The CONTRACTOR covenants, to the best of its knowledge, that it presently has no

interest, including, but not limited to, other projects or contracts, and shall not acquire any such interest,

direct or indirect, which would conflict in any manner or degree with CONTRACTOR's performance

under this Agreement. The CONTRACTOR further covenants, to the best of its knowledge, that no

person or subcontractor having any such interest shall be employed or retained by CONTRACTOR

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.

6.2 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.

6.3 The CONTRACTOR or its employees shall not offer gifts, gratuity, favors, and

entertainment directly or indirectly to COUNTY employees.

RFQ# ASARC-90505-RFQ-0000418
Form #116-310 - Dated: 3/2112019
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Contract ID # ASARC-PSA-90505-0003767-01l22

7. Inspection of Service; Quality ControVAssurance
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 the CONTRACTOR.

8. Independent ContractorlEmployment Eligibility
8.1 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.

8.2 CONTRACTOR warrants that it shall make its best effort to fully comply with all federal

and state statutes and regulations regarding the employment of aliens and others and to ensure that

employees performing work under this Agreement meet the citizenship or alien status requirement set

forth in federal statutes and regulations. CONTRACTOR shall obtain from all employees performing

work hereunder, all verification and other documentation of employment eligibility status required by

federal or state statutes and regulations including, but not limited to, the Immigration Reform and

Control Act of 1986, 8 U.S.c. §1324 et seq., as they currently exist and as they may be hereafter

amended. CONTRACTOR shall retain all such documentation for all covered employees, for the period

prescribed by the law.

RFQ# ASARC-90505-RFQ-0000418
Form # 116-310 - Dated: 3/2112019
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Contract ID # ASARC-PSA-90505-0003767-01/22

9. Subcontract for Work or Services
Except for aerial survey contracts that CONTRACTOR may have with any aerial operators, 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.

10. Disputes
10.1 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 for a good-faith

discussion and attempts to resolve the dispute without the need for further administrative or legal

proceedings. If the dispute remains after discussions between senior management, and prior to the filing

of any legal action related to this Agreement, the parties shall be obligated to attend a mediation session

in Riverside County before a neutral third-party mediator. A second mediation session shall be required

if the first session is not successful. The parties shall share the cost of the mediations.

10.2 If the parties are unable to agree through mediation, the parties may pursue remedies

through a court of competent jurisdiction located in Riverside County, State of California. The

obligation to mediate shall not apply to situations where the timeline to accommodate said mediation

could cause irreparable harm to a party's intellectual property or to situations involving a breach of

Confidential Information. In such situations, the parties reserve the right to seek immediate equitable

relief in a court of competent jurisdiction, which includes an injunction or similar action, without the

need to first pursue mediation of any kind.

11. 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.

RFQ# ASARC-90505-RFQ-0000418
Form # 116-310 - Dated: 3/21/2019
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12. 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.

13. Records and Documents
CONTRACTOR shall make available, upon thirty (30) days 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 CONTRACTOR's services provided

under this Agreement. All such books, documents and records shall be maintained by CONTRACTOR

for at least five years following termination of this Agreement and be available for audit by the

COUNTY. CONTRACTOR shall provide to the COUNTY, with thirty (30) days written notice, reports

and information directly related to this Agreement as requested by COUNTY.

14. Confidentiality
14.1 The COUNTY and CONTRACTOR shall not use for personal gam or make other

improper use of privileged or confidential information which is acquired in connection with this

Agreement and will only disclose Confidential Information to its employees who have a need to know,

for purposes of this Agreement, and who are under a duty of confidentiality. 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.

14.2 The COUNTY and CONTRACTOR shall protect Confidential Information from

unauthorized use, access, or disclosure, in the same manner as it would protect its own confidential or

proprietary information of similar nature and with no less than reasonable care, and 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

RFQ# ASARC-90505-RFQ-0000418
Form #116-310 - Dated: 3/21/2019
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Contract ID # ASARC-PSA-90505-0003767-01/22

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 particulars assigned to the individual, such as finger or voice print or a photograph.

14.3 The foregoing confidentiality provisions contained in this section 14 shall be subject to

the public access, freedom of information, and disclosure laws applicable to COUNTY and

CONTRACTOR. In the event of a disclosure or access request under this section 14.3, the party

receiving the request ("Receiving Party") shall use all reasonable efforts to provide notice to the other

party (the "Non-Receiving Party") and shall give the Non-Receiving Party the opportunity to redact any

Confidential Information that is permitted under applicable law.

15. 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.

16. Notices
All correspondence and notices required or contemplated by this Agreement will be in writing

and will be considered delivered and effective upon receipt (or when delivery is refused) when (a)

personally delivered; (b) sent by registered or certified mail (postage prepaid, return receipt requested);

(c) sent by nationally recognized private courier (with signature required and all fees prepaid); or (d)

sent by email with confirmation of transmission. Notices must be sent to the respective parties at the at

the address set forth below.:

COUNTY OF RIVERSIDE
Assessor - County Clerk - Recorder
Attn: Procurement
P.O. Box 751
Riverside, CA 92502

CONTRACTOR
Nearmap US, Inc.
Attn: Contracts
10897 S. River Front Parkway, Suite 150
South Jordan, UT 84095

17. Force Majeure
If a party is unable to perform or is delayed in performing an obligation under this Agreement

because of an act of war, terrorism, hurricane, earthquake, other act of God or of nature, strike or other

RFQ# ASARC-90505-RFQ-0000418
Form #116-310 - Dated: 3/2112019
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labor dispute, riot or other act of civil disorder, embargo, or other cause beyond the performing party's

reasonable control ("Force Majeure Event"):

(a) that obligation is suspended but only so far and for so long as that party is affected by the

Force Majeure Event; and

(b) the affected party will not be responsible for any loss or expense suffered or incurred by

the other party, as a result of, and to the extent that, the affected party is unable to

perform, or is delayed in performing, its obligations under this Agreement because of the

Force Majeure Event.

18. 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.

19. Hold HarmlesslIndemnification
19.1 CONTRACTOR shall indemnify and hold harmless the County of Riverside, its

Agencies, Districts, Special Districts and Departments, their respective directors, officers, Board of

Supervisors, elected and appointed officials, employees, agents and representatives (individually and

collectively hereinafter referred to as lndemnitees) from any liability, action, claim or damage

whatsoever, based or asserted upon any services of CONTRACTOR, its officers, employees,

subcontractors, agents or representatives arising out of property damage, bodily injury, or death.

RFQ# ASARC-90505-RFQ-0000418
Form #116-310 - Dated: 3/21/2019
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CONTRACTOR shall defend the Indemnitees at its sole expense including all costs and fees (including,

but not limited, to attorney fees, cost of investigation, defense and settlements or awards) in any claim or

action based upon such acts, omissions or services. CONTRACTOR's liability under this section is

reduced to the extent that the liability was caused by the default or unlawful or negligence act or

omission of the COUNTY and its respective directors, officers, Board of Supervisors, employees,

elected or appointed officials, agents, or representatives.

19.2 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 indemnification to Indemnitees as set forth

herein.

19.3 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.

19.4 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.

20. Insurance
20.1 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.

A. 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.

RFQ# ASARC-90505-RFQ-0000418
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B. Commercial General Liability:

Commercial General Liability insurance coverage, including but not limited to, prerruses

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.

C. Vehicle Liability:

If vehicles or mobile equipment is 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.

D. 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 insurer 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 exceeds $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 County'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 carrieres) 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,
RFQ# ASARC-90505-RFQ-0000418 Page 13 of 33
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said Certificate(s) and policies of insurance shall contain the covenant of the insurance carrieres) 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 shall sign the original endorsements for 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 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.

21. General
21.1 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.

21.2 Any waiver by COUNTY of any breach of anyone 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.

RFQ# ASARC-90505-RFQ-0000418
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21.3 In the event the CONTRACTOR receives payment under this Agreement, and the

Contractor is in breach of section 5.1 of this Agreement, the CONTRACTOR must refund the payment

received under this Agreement, pro-rated from the date of termination.

21.4 CONTRACTOR shall deliver services and products as specified in Exhibit A, B, and C.

21.5 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.

21.6 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.

21.7 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.

21.8 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.

21.9 CONTRACTOR shall comply with all air pollution control, water pollution, safety and

health ordinances, statutes, or regulations, which apply to performance under this Agreement.

21.10 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).

RFQ# ASARC-90505-RFQ-0000418
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21.11 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.

21.12 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.

Signature page tofollow
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IN WITNESS WHEREOF, the Parties hereto have caused their duly authorized representatives

to execute this Agreement.

COUNTY OF RIVERSIDE, a political
corporation
subdivi ion of the State

elaware

Dated: -1VI1MAfo'tf.R........,2f.!---' 2JJ_·-l...I20,,-,-ZZ...__ Dated:

ATTEST:
Kecia Harper
Clerk of the Board

APPROVED AS TO FORM:
.Qfeg6~·P. PfitlfH69

~;~::#
Deputy County Counsel

RFQ# ASARC-90505-RFQ-0000418
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Exhibit A

Scope of Service

This Agreement is for a fixed price for access to aerial imagery content made available through the

CONTRACTOR'S web-based platform, MapBrowser, for the Products listed herein including access

through APIs as applicable. COUNTY will receive access to Contractor's knowledge hub located at

https:lldocs.nearmap.com , which contains the product information, documentation, and specifications

("Knowledge Hub"); aerial image capture; web access of such images by County users; image file

delivery; web API supply; and user training on a train-the-trainer basis. For clarity, access and use by

COUNTY includes all agencies, departments, and subdivisions that are under the solejurisdiction of the

COUNTY.

1. Description of Services

This service will provide Nearmap's digital imagery Products for the County of Riverside and

include images of all communities as shown in Schedule A-I. In total, this acquisition will include

approximately 4,250 square miles of high-resolution, with 3-band color aerial imagery.

1.1. CONTRACTOR will use commercially reasonable endeavors to capture the images between a

period not to exceed one month, preferrable between January and March, subject to weather

conditions, Force Majeure Events, and/or air traffic control restrictions.

1.2. COUNTY will receive access to the following Products:

1.2.1. Nearmap Oblique for Government-

• Existing Nearmap standard coverage for Vertical (Orthogonal) mosaicked 3-band

(RGB) imagery three times per year (spring, summer, fall); includes historical

imagery dating back to 2014 - approximately 1,929 square miles.

• Existing Nearmap standard coverage for Oblique one time per year (summer);

includes historical imagery dating back to 2017 - approximately 1,929 square miles.

• CONTRACTOR will use commercially reasonable endeavors to capture and deliver

imagery for the COUNTY as per the coverage map provided below through

CONTRACTOR'S web-based portal, MapBrowser, and in accordance with the

coverage area attached as Schedule A-I.

1.2.2. Nearmap NOW -

1.2.2.1. CONTRACTOR will use commercially reasonable endeavors to capture and

delivery the imagery for the 3,650 sq miles area of interest as identified in Schedule A-I.

RFQ# ASARC-90505-RFQ-0000418
Form #116-310 - Dated: 3/21/2019

Page 18 of33



Contract ID # ASARC-PSA-90505-0003767-01/22

1.2.2.2. Nearmap NOW - CONTRACTOR will use commercially reasonable endeavors to

capture and delivery the imagery for the 600 sq miles area of interest as identified in

Schedule A-I.

1.2.3. Nearmap Oblique for ArcGIS.

1.2.4. ArcGIS Integration.

1.2.5. Nearmap supported API access and interoperability with ESRI suite of products plus

other GIS, CAD, and ]Cd party applications per the Knowledge Hub.

1.3. CONTRACTOR shall capture and deliver Oblique images. Aerial imagery shall be in 3-band

color. The oblique imagery application supports (l) use 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 or address.

1.3.1. Orange areas: Oblique images in this area with 6-inch or better resolution.

1.3.2. Green areas: No obliques required.

1.4. CONTRACTOR shall capture and deliver orthophoto images via the Nearmap Vertical product.

Aerial imagery should be in 3-band color.

1.4.1. Orange areas: ortho photo covers 3650 square miles with 3-inch resolution.

1.4.2. Green areas: ortho photo covers 600 square miles with 6-inch or better resolution.

1.4.3. Orthophoto positioning quality (spatial accuracy in terms of positional shift) At 25 inches

(or l l-inch options).

1.5. CONTRACTOR shall provide access to historical images, if applicable.

1.6. CONTRACTOR shall provide widgets to Esri Web AppBuilder as part of Nearmap Oblique for

ArcGIS.

2. Training, and Support

2.1. CONTRACTOR shall provide train the trainer opportunities.

2.2. CONTRACTOR shall provide system and end-user documentation via the Knowledge Hub.

2.3. CONTRACTOR shall provide ongoing support.

RFQ# ASARC-90505-RFQ-0000418
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Schedule A-I

1. The following is the coverage map shows the general frequency and locations of collections across

the region:._

1liii,

For clarity, the coverage area and the frequency of collections are subject to weather conditions,

Force Majeure Events, and/or air traffic control restrictions.

2. Nearmap Coverage Expansion, Area 1, includes the following, as further described in the attached

Specification document:

2.1. Vertical (Orthogonal) Imagery - approximately 3,709 square miles; coverage expansion will be

flown between January 15,2022, and February 15,2022 (estimated).

2.2. Oblique Imagery - approximately 3,709 square miles; coverage expansion will be flown

between January 15,2022, and February 15,2022 (estimated).

3. Nearmap Coverage Expansion, Area 2, includes the following, as further described in the attached

Specification document:

3.1. Vertical (Orthogonal) Imagery - approximately 600 square miles; coverage expansion will be

flown between January 15,2022, and February 15,2022 (estimated).

RFQ# ASARC-90505-RFQ-0000418
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Additional Requirements

1. Nearmap Oblique images. Aerial imagery shall be in 3-band color. The oblique imagery application

supports (J) use 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 or address.

• Orange areas: Oblique images in this area with 6-inch or better resolution.

• Green areas: No obliques required.

2. CONTRACTOR shall capture and deliver orthophoto images via the Nearmap Vertical product.

Aerial imagery should be in 3-band color.

• Orange areas: ortho photo covers 3709 square miles with 3-inch resolution.

• Green areas: ortho photo covers 713 square miles with 6-inch or better resolution.

3. Orthophoto positioning quality (spatial accuracy in terms of positional shift) at 25 inches (or l l-inch

options).

4. Imagery to be provided via MapBrowser no later than 30 days after aerial imagery is captured and

processed.

RFQ# ASARC-90505-RFQ-0000418
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COVERAGE EXPANSION - ORDER SUMMARY.

Delivery Specification:
Customer: Riverside County Assessors

Description: Riverside County, CA - Area 2

Ortho Spring Capture (January 2022)

Product Specifications:
GSD:High resolution 7cm

Horizontal Accuracy: 46.1cm

Captures: One per contract, unless otherwise agreed.

Timing: To be captured as part of next scheduled capture
of adjacent Nearmap coverage area Spring 2022 _ January

timeframe.
Subscription: Required
Offer Includes: Vertical view

Offer does not include: Oblique View, 3D offline

extraction, LiDAR/elevation data, infrared, video, ground
control.

Customer AOI filename: RivCo_Area2.zip

Analysis Run by: Kelsey J. on 21 December 2021

Customer Requested Area (AOI): 713 sq miles
Additional Survey Area Required: 864 sq miles

Legend:

D
Proposed
Delivery Area

Customer

D Requested AOI

Nearmap

D Coverage

Nearmap Reference:NNOW-1269
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COVERAGE EXPANSION - ORDER SUMMARY.

j1__J(m

Delivery Specification:
Customer: Riverside County Assessors

Description: Riverside County, CA_ Oblique Capture
Spring Capture January 2022 (Area 1)

Customer AOI filename: 2021-11-12_12-22-34.jpg
RiversideCountv_Areal.zip

Analysis Run by: Kelsey J. on 21 December 2021

Customer Requested Area (AOI): 3,709 sq miles

Legend:

D
Proposed

Delivery Area

Customer

D Requested AOI

Nearmap

D Coverag
e

Product Specifications:
GSD:High resolution S.ScmOrtho I 7.2 em Oblique

Horizontal Accuracy: 19.8cm
Captures: One.

Timing: To be captured as part of next scheduled capture
of adjacent Nearmap coverage area Spring 2022 _
Januarytimeframe.

Subscription: Required

Offer Includes: Vertical and Oblique View.

Offer does not include: 3D offline extraction,

LiDAR elevation data infrared, video round control.

RFQ# ASARC-90505-RFQ-0000418
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Exhibit B

Payment Provisions

Description: Cost:

Nearmap Oblique for Government and Nearmap NOW (Nearmap Base Subscription Included

plus Coverage Expansion for Area 1 and Area 2)

Product Subscription per Exhibit A Included

Enterprise License for unlimited seats per Exhibit A Included

Nearmap Supported API access and interoperability with ESRI suite of products plus Included

other GIS, CAD, and 3rd party applications

Technical Support and Online Support Documentation Included

Virtual and on-site training Included

Annual Maximum Reimbursable Amount $575,000

RFQ# ASARC-90505-RFQ-0000418
Form #116-310 - Dated: 3/2112019

Page 24 of33



ContractID # ASARC-PSA-90505-0003767-01/22

EXHIBITC
NEARMAPS QUOTE AND PRODUCTS AGREEMENT

W·:4\'nearmap;::::··;
cwreru :clear :change NEW SUBSCRIPTION QUOTE

Nearmap us, Inc.
10897 South River Front Parkway, Su~e 150

South Jordan, UT 84095 USA
Phone: "1 (801) 609 7250

Customer Name RiversideCoonty.CA Quote Number 0073260

Contract Commencement Contractcommencesupon Quote Expiry 01/3112022
si!11ingof qude.

Subscription Term 12 Month Account Rep CarrieWiley
carrie.wiley@nearmap.conn

Subscription start Date 1212112021 Payment Term Net30

Payment Method Invoice

Bill To RiversideCoonty.CA Ship To RiversideCounty,CA
Zhumei Qian Zhumei Qian
4080 Lemonstreet, 4080 LennonStreet.
Riverside.Califomia. 92501 Riverside,Califonnia.92501
(951) 955-0362 (951) 955-0362
zqian@asrclkrec.conn zqian@asrclkrec.conn

PRODUCT ALLOWANCE COVERAGE SEATS

Pleaserefer to the
NA attachedSurvey NA

Specificationfa details

Pleaserefer to the
NA attachedSurvey NA

Specificationfa details

NA NA NA

NA Nationwide NA

NA Nationwide Unlimited

Subtotal $575.000.00

Esttmated Tax $0.00

Total USD$575,000.00

NeamnapNow

NeamnapNow

ArcGtS Integration

NearmapObliquefaArcGIS

NearmapObliquefaGovernment

Pagelof9
NearmapUS, Inc
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Signature I Digital Acceptance:

Full Name:

PO Number (if required):

If printed, please sign. scan and email to:orders.uS@neannap.com

Date:

ACCEPTANCE OF Q073260 will constitute an Agreement with N!IlItmap

By selecting "Yes" orsigning bel_, yoo acknowledge that (a) you have read, understood and agree to the Products ~reement attached to this
Ouote,(b) the Product-Specific Termswhich can be foond at https:llwww.nearmap.comAislenllegallbroduct-aareements, (c) yoo have the authority to
agree to this New Subscription Quote and (d) yoo agree to pay the fees set forth herein. This New SubSCriptionQuote constitutes a binding
commitment for the Contract Term stated above. You acknowledge that the Coverage Area by Nearmap is ouUinedat
https:/Iwww.nearmaD.com/uslenlcurrent-aerial-map5-covenaae.

Position:

Page2 of 9
Nearmap US, Inc
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Schedule 1

Add~tonal TermsandCondldons

1. Notw'ithstanding Section 1.3 of the A~eement, the Agreement will not automatically renew for another Term. The parties may renew the A!;J'eement upon mutual written
agreement.

2. Section 4.3 of the Agreement is deleted in its entirety and is replaced with the following:

No CancelJation Except for c.... s of material breach by Nearmap where the Ueensee is owed • refund under Section 5.1of the Licensee's Professional Services
Agreement IPSA,) (attached herf!With), .nd subject to section 4.4 of this Agreement, an Fees are non-cancelable and non-refundable, exceplasexpresslysel fotlh in the
Agreement.

3. Section 6.3 ofthe Agreement is deleted in its entirety and is replaced with mRESERVED."

4. The following sentence is added to the end of section 13.1 of the Agreement:

Notwithstanding the foregoing, to the eJd9f1tthat any such aocess or discmures may be required by law (such as an open/public records request), the Licens ee shan inform
Nearmsp of the requested dtscbsure wlh 8 reasonable descri/1ion and shaH allowNesrmap sufficed time to asself any 8\faifabJe objection wth theappropriate
administrative or judicial body

5. For clarey, under section 17.13 of the Agreement the Agreement is governed by and construed in accordance with the laws of the State ofCalifomia, with venue for any
legal action to be in Riverside County, California.

6. Notwithstanding the hyperlink in the Quote, the Product Specific Terms applicable to the Agreement are attached hereto as Schedule 2 of this New Subscription Quote.

7. Notwithstanding the hyperlink in the Quote, the Coverage Area as described SchectJle A-1 of the Professional Services A~eement shall govem.

8. Notwithstanding the hyper1ink in section 11.1 of the ProctJcts Agreement, the Nearmap privacy paicy attached hereto as Schedule 2 shall govern.

9. Notwithstanding the hyperlinks in Section 8 ofttle Products Ageement. the third party provider terms attached hereto as Schedule 2 shall govern.

Page30f9
Neermapus. Inc
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s·':nearmap:::::I~
PLEASEREAD THIS PRODUCTSAGREEMENT CAREFULLY. BY ACCEPTING THIS AGREEMENT BY EXECUTINGA QUOTE, YOU AGREE TO BE BOUND BY
THIS PRODUCTSAGREEMENT,THE QUOTEAND ALL TERMS INCORPORATEDBY REFERENCE.IF YOU DONOTAGREETOALL OF THESETERMS, DONOT
ACCESSOR USE, YOU MUSTNOTACCEPTTHIS PRODUCTSAGREEMENTAND NOT USEANY NEARMAP PRODUCTSANDSERVICES.

PRODUCTS AGREEMENT
Recitals

A. Nearmapis a providerof aerial imagery and locationdata and associatedproducts and services.
B. Nearmapagrees to supply the Licenseewith the Products described in the Quote, subject to the terms of this agreement, the Additional Terms and Conditions. Product

SpecificTerms, any Sdledules and the Quotewhich together constitute the legal agreement between the Licensee and Nearmap (the~Agreem8nt~).

Definitions of capitalized words are set out in section 18 of the Agreement.

lo
1.1

GRANT OF UCENSE TOUSE PRODUCTS 2.5
Grant Subject to the terms of this Agreement and payment by Ihe Licensee oflhe
Fees,Nearmapgrants to the Licensee a fimited.non-exclusive.non- transferrable
license for the Term to use Ihe ProdUcts for and to the extent of the Permitted (a)
Purpose (the 'License'). (b)
Authorized Users The Products avaHable under this License are only to be used (c)
by the total number of Authorized Users. The Licensee shall implement
reasonable controls to ensure that it does not exceed the number of Authorized
Users. If the number of users exceeds the total number of Authorized Users, the' (d)
Licensee wiH be in breach of this Agreement.
Renewal Upon the expiration of the initial Term, this Agreement, subject to any 2.6
amendments to this Agreement required by Nearmap, shall be renewed
automatically for successive renewal terms of twelve (12) months each (each a (a)
"Renewal Term') unless terminated by either party by providing at least thirty
(30) days wrttten notice of its intention not to renew this Agreement prior to the
expiry of the initial Term or any current Renewal Term. (b)
Replacement Product Nearmap may from time to time supply the Licensee with 2.7
a replacement Product of no lesser quality than the previously supptied Product
at its absolute discretion. If requested by Nearmap, the Licensee must stop using
any previously supplied Product and use the replacement Produd from the date
of deliliefY from Nearmap. 2.8
Acknowledge Nearmap source The Licensee must expressly acknowledge
Nearmap, in 8 reasonably prominent manner (by displaying the Nearmap logo or (a)
other appropriate attribution), as the source of any Product or Derivative Works (b)
that the Licensee uses, copies, modifies, or distributes. Unless otherwise
permitted in writing, the Licensee must not remove or cause to be removed any (c)
Nearmap logo, watermarK, or other Nearmap attribution in any Product or
Derivative Wor1<s. (d)
Oata Use for Government Products Nearmap measures data usage by the
Licensee under this License for Government Products. Wlen using Government (e)
Products, Nearmap's Fair Use Policy regulates the Licensee's consumption of
data during the Term (or Rene\W.1Term). The follolNing conditions also apply to
the licensee's use of Government Products: (f)
the amount of data used by the Licensee on the Govemment Products will be
monitored and then calculated at the end of every Term or Rene¥I8l Term based
on the total data of all users lNhoaccess and use the Licensee's Nearmap account (g)
during that Period; and
if the Licensee elects to download andlor export Government Products available (h)
to the Licensee on the Website, this w~Jbe applied to the calculation of the
Licensee's use of the Government Products. (i)
AJlowance for Non-Government Products Non-Government Products licensed Ii)
to the Licensee may be subject to additional Allowance, Periodic Allowance, or \J
Periodic Data Allowance terms that are published in the Product-Specific Terms, (k)
and if applicable, the Periodic AllolN8nce Section.
Unavallablltty Subject to section 12, ~ a Product is net available for a period of (I)
three (3) coosecutive days, the Term will be extended by the period of such
unavailability. 2.9
RESTRICTIONSON RIGHTTO USE PRODUCTS

1.2

1.3

1.4

1.5

1.6

(a)

(b)

1.7

1.8

1
2.1
2.2

Porrrittod Purpose The Products must only be used forthe Permitted Purpose
No right to distribute, transfer, resell, assign or sublicense This License is
granted only to the licensee. The Licensee must not distribute, transfer. resell. 3,
assign, rent, lease, or sublicense any Product or any of the Licensee's rights under 3.1
this License without Nearmap's prior written consent
No third party access Unless otherwise provided in this Agreement, the
Licensee must not make any Product available in any medium or manner to any
third party (including but not lim ted to the Licensee's subsidiaries. affiliates, any
lower or higher tiered govemments and any neighbouring local government) (a)
Employees The Licensee may make Products available to any employee ofthe (b)
Licensee, subject to that person complying with the terms of the Agreement as if
they were a party to it and the total number of Authorized Users has not been
exceeded. Such employees are deemed to be AuthoriZed Users. The Licensee is (c)
responsible and liable for any person 'Nho uses the Licensee's account access (d)
details or uses Products made available to the Licensee in breach of this
Agreement, including, without limitation, for any additional fees that become
payable if the Licensee exceeds the number of AuthorizedUsers.

2.3

2.4

Page40f 9
Nearmap US,lnc.

No machine learning The Licensee must not conduct machine leaming work in
connection with this Agreement or any Products, 'Nhich includes but is not limited
to any:
machine learning models (induding the model form and model parameters);
outputs of machine learning models;
software that processes or transforms input data for training a machine learning
model or getting a prediction from a machine learning model into a format suitable
for training or making such prediction; or
software used to train a machine learning model or compute outputs of a machine
learning model for a given set of input data.
No caching and creation of database Except as expressly permitted under this
Agreement, the Licensee is not permitted to:
use its access to the Products under this Agreement for the purposes of creating
a database of imageries for resale, distribution, sublicense, or other commercial
purposes and mass downloads or bulk feeds of any imagery; and
pre-fetch, retrieve, cache, index, or store any Content or portion of the Products.
Restriction on integration methods The Licensee is only permitted to use API
integration methods, or other integration methods, as authorised by Nearmap in
writing, including but not limited to integration with the Licensee's or other third
party platforms or software.
limits on use of Website In the Ucensee's use of the Website, the Ucensee
must nci (without the prior written consent ofNearmap):
providea link to encther URL;
upload cootent or other information to the Website (except as necessary to use
the Products);
do anything to damage, interfere or disrupt access to the Website or do anything
which might impair its fiJnctionality;
use the VVebsite in any way to send any unsolicited email (commercial or
otherwise) or any other material for marketing or publicitypurposes;
publish, post, distribute, disseminate, or otherwise tmnsmit, defamatory,
offensive, infringing, obscene, indecent, or other unlawful or objectionable
confidential material or information;
make available, upload, or distribute by any means any material or files that
contain any viruses, bugs, corrupt data, "trojan horses". 'Worms', or any other
harmful software;
remove any content or information from the Website, other than that permitted
under the terms of this Ucense;
falsify the true ovmership of a Product or ciher material or information made
available via the 'Nebsite:
obtain or attempt to obtain unauthorized access, through whatever means, to the
Website;
use the Website other than in accordance with thisAgreement;
attempt any of the above acts or engage, encourage or permit another person to
do any of the above ads; or
provide or allow access to the Website which exceeds the total number of
Authorized Users in connedioo 'Nith use of the Product.
Breach If the Licensee breaches any of sections 2.1 to 2.8 inclusive, Nearmap
reserves its rights to terminate the Agreement in accordance with section 6.2,
restrict the Licensee's access to the Products, and take any other steps available
toitatlaw.
THE LICENSEE'S ACCESS TO PRODUCTSANDSERVICES
Authorized Users Any passwordllD issued by Nearmap to an Authorized User is
personal and confidential to that Authorized User. If Nearmap suspects that any
passwordllD is being used by an unauthorized person, by a different Authorized
User to the person to whom it was issued, or the number of Authorized Users has
been exceeded, Nearmap may:
cancel that passwordllD:
restrict the Licensee's access to the Product to low resolution imagery. or apply
any other restrictions on access that Nearmap determines in its absolute
discretion;
immediately cease the Licensee's access to the Product;
require the Licensee to pay for any additional fees due based on the standard
Nearmap Fees for the applicable Product, in respect of any such unauthoriZed
use; and/or
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(e) exercise any other right available to Nearmap under the terms of this Ageement
or at law.

3.2 Downtime Nearmap will use reasonable efforts to ensure that the Website
remains available but cannot guarantee that this will be the case at all times.
Nearmap agees that, wherever possible, all planned maintenance will be done
out of normal Operational Hours to ensure optimal uptime of the Website. The
Licensee may elect to subscribe to the Nearmap status page at
httes:/Istatus.nearmap.coml to receive notifications and updates relating to
planned maintenance and uptime/downtime of the Website and APls, When
Nearmap becomes aware of any Fault. Nearmap will use reasonable efforts to:

(8) allocate such resources as may be necessary to remedy the Fault;and
(b) otherwise take all reasonable steps to remedy the Fault so as to minimize any

disruption to the licensee's use of the Products.
3.3 Expiry The licensee's License win expire at the end of the Term unless renewed

in accordance with section 1.3 and may be suspended or terminated, in
accordance with section 6.2, if the licensee is in breach of this Agreement.

3.4 Unauthortzed Use licensee shall take reasonable steps to prevent unauthorized
access to the ProliJets, nctuding without limitation, protecting its passwords and
other lo~in information. The licensee shan notify Nearmap immediately of any
known or suspected unauthorized use of the Products, or breach of its securty,
and shall use best efforts to stop said breach and minimize the aOleme impact of
said breach on Nearmap.

3.5 Audit Ouring the Term of this Agreement, and for two (2) years after termination
or expiry of this Ag"eement, the licensee shall maintasr records regarding its use
of the ProliJcts according to its record keeping policies and proceccres. The
Licensee shall permit Nearmap (or its auditors) access to the Ucensee's records
pertaining to the licensee's use of the Products. Nearmap will gve at leastthirty
(30) days prior written notice of an audit and will not conduct an audit mere than
once per calendar year unless non-compliance findi'lgs are noted, in which case
the audit period may be Blctended.

3.6 Audtt Flnclngs Ifan audit results in findings of noo-compliance, Nearmap may,
at its discretion:

(a) invoice any additional license fees due based on the standard Nearmap Fees in
place at the time of the original license grant;

(b) recover the reasonable cost of the Budt if additional Fees exceed 5% of the
Fees paid during the audit period; and

(c) terminate this Pgeement in accordance with section 6.3. licensee must pay all
invoices issued under this section within thirty (30) days following the date of
invoice or such other period ag-eed between the parties.

~ ~FEEEES~ ~ __ ~ __

4.1 Fees The Fees payable by the licensee are set out in the Quote.
4.2 Payment The Fees are payable by the Ucensee to Nearmap in the rranner and

by the due date, as set out in the Quote, at the beginning of each Term unless
otherwise _geed by Ne.rmap. Wtere the Fees are payable by credit card, the
Licensee authorizes Nearmap to charge the licensee's credt card fer all
purchased ProdJcts listed inthe Quateforthe initial Termand any Renewal Term.

4.~•.3No cancellation Subject to section 4.4, all Fees are non-cancellable and non·
refundable, except as expressly set out in the Agreement.

4.4 Refund of Fees If the licensee is not in breach of the Agreement, and Nearmap
elects to terminate th. Age.ment under section 6.3, Nearmap will refund the
licensee any pre-paid fees relatng to the portion of Term remaining as at the date
oftermnation.

4.5 Taxes Unless otherwise stated, Fees and late Payment Fee do not include any
direct or indirect local, state, provincial, federal, or foreign taxes, levies, duties. or
similar governmental assessments of any nature, including value-added, excise,
use or w;thholding taxes (collectively, "Taxes·). Licensee is responsible for paying
all Taxes. except those assessable against Nearmap based on its income.
Nearmap will invoice licensee for such Taxes ifNearmap believes it has a legal
obligation to do so and Ucensee agees to pay such Taxes if so invoiced.

4.6 Late Payment If a scheduled Fee payment is still overdue after seven (7) days
notice from Nearmap, to remedy the payment default, the licensee agrees that
Nearmap may charge the licensee a late Payment Fee andlor immediately Imit
or terminate access to the Products provided under this license.

4.7 Amendments Fees of the relevant Product may only be increased at the end of
the Term (induding any Renewal Term) subject to Nearmap and the licensee
agreeing in writing.

~ THE LICENSEE'S WARRANTIES
5.1 W.-ranty The licensee warrants that:
(a) any information the Licensee supplies to Nearmap in respect of the Agreement is

compCete and correct. The licensee must keep Nearmap informed of any change
to the licensee's information provided to Nearmap, including any change to the
licensee's contact details, or the details of a credit card used for payment;

(b) the Licensee will immediately notify Nearmap of any usage of any Product outside
the Permitted Purpose, and provide any other information reasonably requested
by Nearmap;

(c) the Licensee has the power to enter into this Agreement and to perfOrm the
oblgations under it; and

(d) the Ucensee has and will compty with all relevant laws relating to the Licensee's
use of the:
(I) license;
(ii) Products; and
(iii) Website.

.! TERMINATION AND EXPIRY

6.1 Initial Term This Agreement commences on the Commencement Date and
continues until expiry of the Term unless terminated earlier in accordance with
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the terms of this Ageement or renewed under sectioo 1.3.

6.2 Termination by Either Party Either party may terminate this Agreement with
immeciate effect by gving notice to the other party if:

(a) the other party breaches any of its obligation under this Agreement capable of
remedy and fails to remedy that breach withi'l fourteen (14) days alter receiving
notice requiring it to do so;

(b) the other party breaches any of its obligattons under this Agreement incapable of
remedy and Content; or

(c) the other party files for protection under bankruptcy laws, makes an assiglment
for the benefit of creditors, appoints, or suffers appointment ofa receiver or trustee
over its property, files a petition under any bankruptcy or insolvency act, or has
any such petition filed against it which is not discharged within sixty (60) days of
the filing thereof, or admits in writing its inability to pay its debt generally as they
become due.

6.3 Termination by Nearmap Notwithstanding anything else in the Ageement, but
subject to section 4.4, Nearmap has the rig,t, in its absolute ciscretion and upon
giving the licensee ten (10) Business Days' notice, to terminate the Ageement and
the license.

6.4 Consequences If the Ag"eement is terminated under sections 6.2 or 6.3 or
expires at the end ofthe Term:

(a) the license immediately terminates and the Products will no longer be available
to the licensee;

(b) the licensee must immediatety destroy, delete, or retum to Nearmap all Products;
and

(c) subject to section 7.3, the licensee and the Authorized Users are not permrtted
to use any Products for any purpose.

6.5 Costs Nearmap reserves an rig,ts followin g termination of this Ageement,
including any ristlts available to Nearmap to ecaeet any outstandng Fees which
may be owed by the licensee. The licensee will be liable for any reasonab~ legal
costs incurred by Nearmap in enfOrcing its rig.ts following termination of this
Agreement.

6.6 Continuing obligations After exp.,. or termination of the Ageement, or a
license, sections 1.5, 2, 4, 6.5, 7, 8, 9, 10, 13, 14, 15, and 17 will still be binding
on the licensee n relation to Products licensed or obtained during the Term.

L. INTELLECTUAL PROPERTY
7.1 OWnership Unless otherwise indicated, the Website, the Products, the Content,

and all associated Intellectual Property Riftlts, data, infermation, and software
are owned by Nearmap and are protected by copyrig,t, moral rights, trademark,
and other laws reiatingto the protection of intellectual property. Nearmap reserves
all of its Intellectual Property Rights. Except for the limited license ganted to the
licensee in section 1.1, no ownership or Intellectual Property Ri!tlts in the
Website, any Procsrct, or Content will pass or be licensed to the licensee.

7.2 Trademarks The Nearrnap trademarks and all associated Intellectual Property
Rig,ts are owned by Nearmap. Nothing in the Agreement conf1trs upon the
licensee any ri!j1ls to use or modify any of Nearmap's trademarks, except that
Nearmap grants the licensee a royatty tree., limited, non-exckJsiYe, non
transferrable, non-sublicensable license to reproduce and display Nearmap
trademarks onty to the extent necessary to cofTllly with the Ucensee's obligations
under the Ageement. l>l'Iy such reproduction and dispCay of those marks must
comply wlh the policies and rules Nearmap makes available to the licensee from
time to time.

7.3 DerivatiVe Wo~s Subject to cOr'f1Jliancewith all other terms of this Agreement,
the Licensee is sranted a non-exclusive right to produce and use Derivative
Works fer a Permitted Purpose. Unless otherwise notified to the Licensee by
Nearmap, the licensee may continue using Derivative Works followi'lg
termination or expiry of this Ageement. For the avoidance of doubt. Nearmap will
continue to own aU rights in and to any Products and Content embedded in a
Derivative VVork, but all other ri!j1ts in and to the Derivative Wor1<. will belong to
the licensee.

.!b THIRD PARTY PROVIDERS
8.1 Nearmap engages Third Party Providers in order to provide the Products and

comply witt its obligations under this Agreement and for the licensee to receive
the intended benefit ofthis .Agreement. The Licensee agees to comply with all
requirements and restrictions that Third Party Providers may impose on the
licensee directty or indirectly by impositioo on Nearmap, in relation to their
respective products andlor services, at the time of, or subsequent to, the
Agreement. The licensee acknowledges that provision of the Products is subject
to, and dependent upon, adequate delivery of prow cis and services by the Third
Party Providers. In accordance with sectioo 9 of the Ag-eement, Nearmap's
liability is reduced to the extent that loss or damage of any kind is caused or
contributed to, by Third Party Providers. For the licensee's convenience,
Nearmap has set out in this section 8 ~nk$ to the terms and conditions of these
Third Party Providers with which the licensee is required to comply. The licensee
further acknowledges that by entering into the Agreement, the licensee is
deemed to accept the respective terms and conditions of Third Party Providers,
which currently include the Third Party Providers set out below. Third Party
Providers and their terms of supply may change from time to time wring the Term
of the Agreement.

(8) Google Nearmap engages Google to supply navigation and gee-location data,
and related content. By entering into the Agreement the licensee agees to the
Google Terms of Service as they apply to the
licensee
ht!:ns:Uwww goosje com/enterorise/earthmapsllegalluslmaps ourch ase aqeem
ent apac .html;

(b) Amazon Web Services (AWS) Nearmap engages Amazon Web Service, Inc.
to provide services (the ~AWS Services') which enables delivery of the
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Products. By entering into the A!1eement, the licensee agees to complywith
the AWS Customer Agreement (http://aws.amazon.com/aaeemenV) as it
applies to the Licensee. Use ofth.Products is also subject to the licensee's
compliance with the following AWS policies:
0) Privacy Policy

(httpJ/aws.amazon.com/[)!"ivacyJ)
Acceptable Use Policy

0ii)
(http/laws amazon comlpypl)

Terms of Use
lhttpJ/aws.amazon comJlerm~

0v) Service Tarms
(httpJ/aws.amazon.com/serviceterm~

(v) TrademarkGuidelines
(httpJ/aws.amilZOn.comitrademarX·guideline~

(cl NASAJNCAS By entering into the Ageement, the Licensee Bgrees to the
following NA~CAS terms and conditions: (https:lf.Nww.nearmap.comlusfenl
leaaVcopyright).

.t WARRANTYANDUABIUTY
9.1 Warranty Nearmap agrees to use industry standard GPS to ensure captured

imagery has 8Cturate geographical positioning
9.2 DISCLAIMEROFWARRANTIESOTHERTHANI'S SETFORTHIN SECTION

9.1,THEWEBSITEANDTHEPRODUCTSAREPROVIDEDONAN"I'S IS"AND
"I'SAVAILABLE"BASIS,WITHOUTflNYWARRANTIESOFANYKIND,TOTHE
FULLESTEXTENTPERMITIED BY LAW. NEARMAPAND ITS CONTENT
PROVIDERS,AGENTS, MflNDATARIES, flND AFFILIATES EXPRESSLY
DISCLAIMANYANDALLREPRESENTATIONS,WARRANTIES,CONDITIONS,
AND GUARANTEES,WiETHER EXPRESS, STATUTORYOR IMPLIED,
INCLUDING,BUT NOT LIMITEDTO, ANY IMPLIED REPRESENTATIONS,
WARRANTIES,CONDITIONS,OR GUARANTEESOF MERCHANTABILITY,
TITLE,FITNESSFORA PARTICUlARPURPOSE,NON-INFRINGEMENT,AND
COURSEOFDEALINGORPERFORMANCE.

9.3 NOREPRESENTATIONSWilLE NEARMAPUSESREASONABLEEFFORTS
TO ENSURETHEACCURACY,CORRECTNESSAND RELIABILITYOF THE
CONTENT,THE PRODUCTS,AND THE WEBSITE,NEARMAPMAKESNO
REPRESENTATIONS,WARRANTIES,CONDITIONS,OR GUARANTEESAS
TOTHEACCURACY,CORRECTNESS,ORRELIABILITYOF flNY PRODUCT
OR CONTENTCONTAINEDON THEWEBSITE.THE PRODUCTSflND THE
WEBSITEARE SUBJECTTO ERRORS,OMISSIONS,INACCURACIES,flND
DISTORTIONS,AND NEARMAPWILL NOT BE RESPONSIBLEFOR, OR
LIABLEFORANYCLAIMSMADEBYORARISINGOUTOF,ANYPERSONOR
ENTITYSEEKINGTORELYONANYOFTHEPRODUCTSORTHEWEBSITE.

9.4 LIMIT OF UABILITY NEARMAP'SLIABILITY FOR: (A) A BREACHOF A
WARRANTY UNDER SECTION 9.1; OR (B) A BREACH OF A
REPRESENTATION,WARRANTY,CONDITION,ORGUARANTEEWiICH IS
IMPLIED OR IMPOSED IN RELATION TO THIS LICENSE UNDER
LEGISLATIONAND CANNOTBE EXCLUDED,WILL BE LIMITED TO, AT
NEARMAP'SOPTION, REPLACINGOR REPAIRINGTHE PRODUCTSOR
SUPPLYINGPRODUCTSEOUIVALENTTOTHERELEVflNTPRODUCTS,OR
PAYINGTHECOSTOF REPLACINGORREPAIRINGTHEPRODUCTS.

9.5 NOUABILITY FORCLAIMS TOTHEEXTENTPERMITIEDBY I.J>W, INNO
EVENT WILL NEARMAP, ITS CONTENT PROVIDERS, AGENTS,
MflNDATARIES,ORAFFILIATESBEL~BLE FORANYCLAIMSOFANYKIND
ARISINGFROMORCONNECTEDWITH THEUSEOFTHEWEBSITE,THE
CONTENTOR THE PRODUCTS,OR THEUNAVAILABILITYOF THESAME,
INCLUDINGBUTNOTLIMITEDTO, LOSSOF USE,LOSSOF PROFITS,OR
LOSSOF DATi\ AND DIRECT,INDIRECT, INCIDENTAL,PUNITIVE,AND
CONSEOUENT~LDAMAGES,WiETHER INCONTRACT,TORT(INCLUDING
BUTNOTLIMITEDTONEGLIGENCE),EXTRACONTRACTUALLIABILITY,OR
OTHERWISE.THELICENSEEISRESPONSIBLEFORTHEENTIRECOSTOF
ALL SERVICING,REPAIR,OR CORRECTIONREQUIREDDUE TO THE
LICENSEE'SUSEOF THISWEBSITE,THECONTENTOR THEPRODUCTS.
THIS EXCLUSIONAPPLIES, WITHOUT LIMITATION, TO ANY CLAIMS
CAUSED BY OR RESULTINGFROM RELIANCEBY A USER ON ANY
INFORMATIONOBTAINEDFROMNEARMAP.

9.69.6AGGREGATELIMIT IN NO EVENTWILL THEAGGREGATELIABILITYOF
NEARMAP,WHETHER IN CONTRACT,WARRANTY,TORT (INCLUDING
NEGLIGENCE, WHETHER ACTIVE, PASSIVE OR IMPUTED),
EXTRACONTRACTUALL~BILITY. PRODUCTLIABILITY,STRICTLIABILITY
OROTHERTHEORY,ARISINGOUTOFORRELATINGTOTHEUSEOFTHE
PRODUCTS, THE CONTENT, OR THE WEBSITE EXCEED ANY
COMPENSATIONORFEETHELICENSEEHASPAID,IF flNY, TONEARMAP
FORACCESSTO OR USEOF THE PRODUCTSOVERTHE TWELVE(12)
MONTHPERIODPRIORTOTHEALLEGEDDEFAULT,BREACH,OR EVENT

9.7 GIVINGRISETOTHELIABILITY.
services of Th ird party Providers in order to supply Iile ProciJcts and related
services. Without limiting any of the above, to the fullest extent permitted by
applicable law, Nearmap will not be liable for any loss, dami!lge, or cost of any
kind, which is caused, or contributed to, by a third party service provider.

9.8 Indemnity To tne extent permitted by law, the Ucensee agrees to indemnify
Nearmap and its directors, officers, employees. agents, mandataries, and
subcontractors, from and against any and all direct or indirect claims, damages,
losses, labilities, expenses, and costs (including reasonable attomey's fees and
costs) arising from or out of:

(a) the Ucensee's actual or alleged breach of any provisions ofthis Agreement;

(b) the Licensee's use of the Product for any purpose; and
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(c) the licensee's use of, or any third party's use of, or inability to use, any Derivative
Works, indJding without lirritation, any output rom the OerNatweWorks.

9.9 Notice m daim Nearmap will provide the Licensee with naice of any claim or
allegation, under sectioo 9.8, and Nearmap has the ri91t to partiCipate in the
defanse of any such claim at its expense.

.!! COPYRIGHTCOI!!'LAINTS
10.1 Subject to section 9, if any third party brings a Claim against the Licensee alleging

that the licensee's use cfthe Products, in accordance with this Ueense, intinges
their copyrig,t ('rfringemert Claim,,), Nearmap will defend the licensee against
the Claim and pay any settlement to which Nearmap consents or final court
awarded damages for which the Licensee is liable.

10.2 The licensee rrust:
(a) prol'll'tty notify Nearmap of any such Infringement Claim;
(b) not make any admissions in relation to the lnfiingement Claim without Nearmap's

prior written consent;
(c) permit Nearmap to conduct the defense of the Infringement Claim induding all

negotiations for settlement; and
(d) provide Nearmap with any assistance reasonably requested to allow Nearmap to

defend the Infringement Claim.
10.3 Nearmap will have no liability for any Infringement Claim:
(a) that arises from any:

(0 use of the Product in violation of this Ag"eement;
(i~ modification of the ProciJct by anyone other than Nearmap. or a party

authorized by Nearmap, in writing to modify the portion of the ProciJct
applicable to the Inmngement Claim; or

(iii) third-party prodrcts, services, hardware, sOMre, or other materials, or
a cormination of these with the Products, which would not be infringing
without this combination; or

(b) if the Ucens.. failsto ccmplywithseclion10.2.
10.4 To the maximum extent permitted by law, this section 10 sets out Nearmap's sole

and exclusive liabiity, and the Licensee's sole and exclusive remedy, for any third
party Infringement Claims brought against the Licensee in relation to an
infringement of Intellectual Property Rig,ts.

11 PRIVACYPOUCY
11.1 Nearmap will conee~ use, and disclose any personal information supplied by the

Licensee as set out in Nearmap's Privacy Policy, as amended fran time to time,
and currentty available at bttes//www 0tlrmap comJus{.o/IegaltpriYasy.poljcy.
The Licensee hereby consents to those collections, uses, and disclosures.

11.2 To the maximum extent permitted by law, by entering into this Ageement, the
Licensee expressly consents to receiving general emails relating to product
updates, new prodrcts, or anything related to the usage of the procilct from
Nearmap, but prior written consent is reqJired to receive by email direct marketing
communications trom Nearmap.

11.3 By entering into this Agreemen~ the Licensee acknowledges that personal
information provided by the Licensee n the course of accessing Products
(including, withoot limitation, credit or debit card details provided by the Licensee
for the purpose of paying Nearmap) may be disclosed to and held by one or more
of Nearmep's third party suppliers and partners (including, without limitation,
providers of payment processing services), and used by those third parties in
connection with the supply of Products. Nearmap will have no liability whatsoever
with respect to any personal information held by a third party in connection with
the supply of Products.

.11. FORCEMAJEURE
12.1 Force Majeure Even!: If iii party is unable to perform or is delayed n performing

an obligation under this Agreement (except for arrt obligation to pay money,
including Fees) because of an act of war, terrorism, hurricane, earthqJake,
other act of God or of nature, sbike or other labor dispute, ria: or other act of
civil disader, embargo, or other cause beyond the performing party's reasonable
control ("Force MajeureEvent"):

(a) that obligation is suspended but only so far and for so long 8S that party is affected
by the Force Majeure Event; and

(b) the affected party will not be responsible for any loss or expense suffered Of
incurred by the other party, as a result of, and to the extent tha~ the affected party
is unable to perform, or is delayed in performing, ts obligations under this
Agreement because of the Force Majeure Event.

12.2 Notice of Force Majeure Evert If a Force Majeure Event occurs, the party
affected by the Foree Majeure Eventmust:

(a) Promptly (when reasonably possible to do so) 9\1e the other party notice of the
Force Majeure Event and an estimate of the non-perforrrance and delay;

(b) take all reasonable steps to overcome the effects of the Force Majeure Event; and
(c) resume corrclence as soon as practicable alter the Force Majeure Event no

longer affects it.
.!! CONFlOENDAUTY
13.1 The Licensee must not use any Confidential Information for any purpose net

expressly permitted hereunder. The Licensee wiU disclose Confidential
Information on~ to its employees who have a need to know, for purposes of this
Agreemen~ and who are under a ciJty of confidentiality no less restrictive than the
Licensee's duty hereunder. The Licensee will protect Confidential Information
from unauthorized use, access, or disclosure in the same manner as it woold
pra:ect its own confidential or proprieta ry information of similar nabJre and with no
less than reasonable care.

1! NOTICES
14.1 All notices and consents will be n writing and will be coosidered delivered and

effective upon receipt (or when delivery is refused) when (a) personally delivered:
(b) sent by regstered or certified mail (postage prepaid, return receipt requested);
(c) sent by nationally recognized private courier (with sig1ature reqJired and all
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ll,
15.1

fees prepaid); or (d) sent by email with confirmation of transmission. Notices must
be sent to the Licensee at the adci'ess set forth in the Quote (orifnone is specified,
the address to which Neannap sends invoices) and for Nearmap to 10897 South
River Front Parkway, Suite 150, South Jordan, UT 84095, USA, or at another
address as a party may desi!J1ate inwriting.
TECHNOLOGY EXPORT
The Licensee shall not: (8) perrret any third party to access or use the Product in
violation of eny U.S. or Canadian" law or regulation; or (b) export any software
provided by Nearmap, or o1:t1erwiseremove it from the United States or Canada.
except in compliance with all applicable U.S. and Canadian laws and regJlations.
Without limiting the generality of the foregoing, the Licensee shall not permit any
third party to access or use the Product in, or export such software to, a country
subject to a Unled States embargo (as of the Effective Date, Cuba, Iran, North
Korea, Sudan, and Syria) or a Canadian embargo.
NEARMAPNOW

16.1 SUrvey During the Term, the Lieensee may re~est a survey of an area which is
not covered (in its entirety or in part) by the Coverage Area ("SlI'"vey"). The
Licensee mrst provide a detailed description of the area that is to be covered by
the Survey and which is to be included in the Survey Specification. Upon receipt
of such a request in writing, Nearmap may, in its absolute discretion, agree to
provide the Survey to the Lieensee for a Survey Fee.

16.2 Delivery of Survey Subject to sections 12 and 16.1, Nearmap will deliver the
Survey to the licensee by uploading the Survey to the VWebsitewithin six (6)
months of the date on which Nearmap receives payment of the Survey Fee in full
from the Licensee. Nearmap will notif)' the Licensee in writing once the Survey
has been uploaded to the Website.

16.3 AV811ablifty to other Nearmap customers Nearmap may, at its absotute
discretion, allow other eustomers of Nearmap to aceess the Survey on the
Website.

16.4 Refund of Survey Fee If the Licensee is not in breach of the Ageement. and
Nearmap elects to terminate the Agreement under section 6.3 prior to delivery or
the Survey, Nearmap will refund the Survey Fee to the Licensee.

16.5 Other Products This Section 16 will not be applicable to the Licensee if the
Licensee has not purchased a Survey.

lL MSCELLANEOUS JERMS
17.1 Nearmap customer Licensee grants Nearmap the right to use Licensee's name

and logo to identity as a Nearmap customer for marketing or promotional
purposes in public or private communications with our existing or potential
customers, subject to Licensee's standard trademark usage guidelines as
provided to us from time to time.

17.2 Additional Terms and Conditions the Additional Terms and Conditions form
part of, and should be read in conjunction with, this Agreement.

17.3 Precedence or Documents This Agreement is comprised of.
(a) the Additional Terms and Condlions:
(b) the Quote;
(c) any Product-Specific Terms; and
(d) this products agreement.
If there is any ambiguity or inconsistency between the datu ments comprising
the Ageement, the document appearing higher in the list will have precedence.
This Agreement between Nearmap and the Licensee supersedes all terms and
conditions attached to the Licensee's purchase order.

17.4 Independent Contractors The parties are independent contractors and will so
represent themselves in aU regards. Neither party is the agent of the other, and
nether may make commitments on the other's behalf. The parties agee that
neither party's employee or contractor is an employee of the otnerparty.

17.5 Construction The parties agree that the terms of this Agreement result from
negotiations between them. This Agreement will not be construed in favor of or
against either party by reason for authorship.

17.6 Waiver Neither party will be deemed to have waived any of its rights under this
Agreement by lapse of time or by any statement or representation other than by
an authorized representative in an explicit written waiver. No waiver of a breach
of this Ageement will constitute a waiver of any other breach of this .Agreement.

17.7 Severabtllty If one or more of the terms of the Agreement are found to be invalid,
illegal or unenforceable in any respect, the validity, legality and enforceability of
the remani1g terms will not be arrected.

17.8 Amendments Other than as expressly specified n this Agreement, this
Agreement may only be varied with the written consent of Nearmap and the
Licensee.

17.9 Assignment This Agreement shall not be assi!J1ed by either party without the
prior written consent of the other party which shall not be unreasonably withheld;
provided, however, that Nearmap may, upon written notice to the Licensee, assign
all of its rights under this Agreement to (i) a parent, subsidary or Affiliate of
Nearmap, (ii) a purchaser of all or substantially all assets related to this
A~eement. or (iii) a third party participating in a merger, acquisition, sale of assets
or other corporate reorganization in which Nearmap is participating. Any attempt
to assi!J"lthis Agreement in viaation of this provision shall be void and of no etrect.
This Agreement shall bind and inure to the benefit of the parties and their
respective successors and permitted assigls.

17.10 Entire Agreemert ThisAgreement:

(a) comprises the entire agreement and understanding ber.veen the perties on
everything connected with the subject matter of this Agreement; and
supersedes any prior ageement or understanding on anything connected wrth
that subject matter.

17.11 COlrlterparts This Agreement may consist of a nUrrDer of counterparts and,
ifso, the counterparts taken together constitute one and the same instrument.
This Ageement is not binding on any party unless one or more counterparts

NearmapUS. Inc

havebeen duty executed by, or on behalf of, Nearmap and the Licensee.
17.12 Language The parties have expressly agreed that this Agreement, and all

ancillary agreements, documents, or notices relating to the Ageement, be drafted
solety in the English language. Les parties aux presentes ont expressement
convenu ~e cet accord et toute autre convention, document ou avis y afirent
soient rediges en anglais seulement.

17.13 Governing Law This Ageement will be govemed by and construed in
accordance with the laws of the State where the Licensee is carrying on business
(without giving effect to the conflicts of laws provisions thereof).

1!!. DEFINITIONS
In this Agreement:
Additional Terms and Conditions means the additional terms and conditions (if any)
set out in the Quote.
Affiliate means, with respect to Nearmap, any entity that controls or is controlled by
Nearmap, or is under common control with Nearmap. For purposes of this definition,
an entity shall be deemed to control another entity if it owns or controls, directly or
indirectly, at least 50% of the vcA:ingequity of another entity (or other comparable interest
for an entity other than a corporation).
Allowance means any usage allowance the Licensee is permitted to use and/or
drawn down against for any Licensed Non-Government Products as specified the
Quote.
API means application progamming interface
Authorized User means the number or persons specified in the "Seats" section of
the Quote, who have been granted access to the Product by the Licensee pursuant to
the term and conditions of this Agreement, and who either has been assi9'led IIunique
Nearmap user login credential or whom the Licensee has assigned a user login
credential that enables access to the Product.
Business Days means any day other than a Saturday, a Sunday or a recognized public
holiday in Utah, USA.
Claim means any claim, cost (including legal costs on a solicitor and client basis),
damages, debt expense, tax, liabilicy, loss, obligation, allegation, suit, action, demand,
cause of action. proceedi'lg, or judgment ohny kind, however calculated or caused, and
whether direct or indirect, consequential, incidental or economic.
Commencement Date means (a) for New Subscription Quotes, the date as specified in
the "Contrad Commencement" section or the "Subscription Start Date- section of the
Quote, whichever is later, or (b) ror Renewal Quotes or Amendment Quotes, the date as
specified in the wSubscriptionStart Date" section of the Quote.
Commercial Purpose means to distribute, transfer, sell, sublicense, or pass
possession or any Products (in whole or in part) for the purpose of direct commercial
benefit or gain by the Ucensee.
COnndentlallrlormadon means the terms of this Agreement, the pricing, and any other
information relating to the business, finances, strategy, methods, processes, products,
metadata, services or other affairs of Nearmap or its representatives or related bodies
corporate which is disclosed to, learnt by or accessed by the Licensee in connection with
the Agreement, whether before or after the Licensee entered into the Ageement,
whether orally, electronically, in writing or otherwise, but excludes informationwhich:
(a) is or becomes part of the public domai1 otherwise than as a ccnseerence of a

breach ofthe Agreement;
(b) the Licensee has obtained from a source other than Nearmap which source is

entitled to dsclose it; or
(c) the Licensee has developed or acquired independently before the date of the

Agreement, and can provide reasonable proof.
COntent means any content made available by or on behalf of Nearmap to the Licensee
in connection with the License, whether or not througll the VVebsiteor an API.
COverage Area means the area specified in the "Coverage" section of the Quote fer
which Nearmap has available Products, which may cover part or all of that area and
which may cover part (but not all) of the area covered by the Survey.
Derivative Work means any new work created by or fer the Licensee that incorporates,
embeds. or includes all or part or a Nearmap Product or Content.
Fair Use Polley means the policy as attached to the Quote.
Fault means any fault, faiure, error, or defect which prevents the Licensee from
accessing the Products, other than where access is prevented due to a planned
outage, because of an unforeseeable event beyond Nearrnap's reasonable control or
any conduct or adivity undertaken by the Licensee, the licensee's employees, agents,
or mandataries.
Fees means the fees specified in the CAJote,payable by the Licensee fer the license,
or as otherwise agreed n writing between Nearmap elnd the Licensee. Government
Products means any Products specified in the Quote that are described as "Nearmap
Vertical for Government" and "Nearmap Oblique for Government" and includes any other
Products offered by Nearmap for government customers only where use of its license
is connected to the Fair Use policy.
Intellectual Property Rlgl'rs includes all industrial and intellectual property rights
throughout the world, including copyright, moral rights, trademarks, patents, rigllts to
protect confidential information, and any other similar rights.
Late Payment Fee means a fee, as notified by Nearmap to the Licensee,
corresponding to the costs incurred by Nearmap (including, without limitation,
administrative and other costs) in recovering any payment not made by the Licensee
on the due or scheduled date ror payment. Late fees incur interest at the rate or 1.5%
per month (being 18% per year).
Ucense means the license ganted in section 1.1.
Ucensee means the person or entity specified in the "Customer Name" section of
the Quote.
Neannap means Nearmap US, Inc
Non-Govemment Products means aU ProclJcts specified in the Quote that do not
fall under the demition of Government Products.
Operational Hours means 9am to 5pm PT.
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Periodic Allowance or Periodic Data Allowance means the data allowance
specified in the WAilowance~section of the Quote unless otherwise agreed in writing
between Nearmap and the Licensee.
Periodic Allowance SecUon means section 1.6 (or its equivalent) in the most
current version of the products agreement currently located at bJwl.
Permitted Pw-pose means the use of Products by the Licensee for internal
purposes in the Licensee's ordinary business, and at al times excludes any:
(8) Commercial Purpose;
(b) UnlawfulPurpose;
(c) Integration, or attempt to integrate. the Prowct in an internal system of the

Licensee or of 8 third Pllrty; and
(d) Redistribution or copying of files, images, or photo~aphs. or making such files,

images, or photogf'1!lphsavailable in any medium or manner that is contained in
the Products to any third party (except as expressty permitted under this
Agreement) .

Products means any Nearmap products specified in the Quote 'and further described
on the Website) and, if applicable, the Survey. For the avoidance of doubt, Products
include Content.
Product-Specific 'terms means additional terms and conditions that apply to certain
Products. currently located him.
Quote the document prodJced after the Licensee places an initial order for the
Product(s), requests any changes to its' license, or renews its License, which may
be titled "New Subscription Quote", "Renewal Quote" or "Amendment Quote-,
Schedule means a schedule to this Agreement, where such schedule has been
incorporated by reference to form part of this Ageement.
Subscription Period means the period stated in the "Subscription Period" column
aftha Quote.
Subscr1ptlon Start Date means the date specified in the "Subscription Start Date~
section afth. Quote.
Survey has the meaning (if any) ~ven to that section 16.1.
Survey Fee means the fee for the Survey as agreed in writing between Nearmap and
the licensee
Swvey Specification means the survey specification referred to in the Quote.
Term means the term specified in the "Subscription Term" section of the Quote,
commencing on the Commencement Date. \/\here a Subscription Period is stated
on the Quote, "Teem" means the Subscription Period.
Third Party Providers means third party providers of products and services
to Neermap.
Unlawful Purpose means any unlawful purpose, including but not ~mited to stalking,
harassing a iltimidating any person oren gaging in misleading or deceptive conduct,
Website means all pages lind sub--sites available within the nearmap.com damar..
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FAIRUSE POLICY

GENERAL

1. It is important to Naarmap that all customers are able to access the Products and Services. Accordingty, we have devised a Fair Use Policy that
applies to the demus.ge aftha Produets and Services.

2. In this Fair Use Policy;
B. Excessive Use has the meaning given to that term in section 7 of this Fair Use Policy;
b. Fair Use Policy means this policy;
c. Hearmap, we, us or our means Nearmap US, Inc.:
d. Products has the meaning gven to that term in Your N•• rmap Agreement;
e. Services has the meaninggiven to that term in Your NearmapAg-eement;
f. You or Your means any customer ofNeermep;
g. Your Ne.-map Agreement means the 8!;J'eement pursuant to which Nearmap provides Youwith various products and services; and
h. ure-eescnetse Use has the meaning given to that term in section 5 of this Fair Use Policy.

3. We reserve the right to vary the terms ofthis Fair Use Policy from time to time.

4. This Fair Use Policy is in addition to Your Nearmap Plgreementand in the event of any inconsistency between the terms of this Fair Use Policy
and the terms andconditions of Your Nearmap Ageement, Your NearrnapAgreement prevails.

Unreasonable Use
5. We consider Your use of tne Products and Services unreasonable where You use it in a manner which is reasonably considered by Nearmap to be
fraudulent use, to be contrary to Your Nearmap Agreement or to adversely affect other Nearmap customers' use of or access to the Products and
Services.

6. Among other things, "frauciJlentuse" includes resupply of the Products and Services without Nee-map's consent so that someone else may
access or use the Products and Services or take advantage of the Products and Services.

Excessive Use
7. Excessive Use is a continuing and unreasonably dispropcrhonate use of the Products and Serviceswhen compared to other average individual named users.

Nearmap's Rights
B.w,.re Your use of the Products and Services constitutes Unreasonable Use andlor Excessive Use, Nee.rmapmay contact You to discuss
changing Your usagepattem so that it conforms with this Fair Use Policy, or to upgrade to a more suitable Product or Service (ifapplicable).

9. If, after Nearmap has contacted You, Your Unreasonable Use and/or ExcessiveUse continues, Nearmap may, without fUrthernotice to You:
a. restrict Your access to low resolution imagery for the remainder of the month; andlor
b. restrict Your access to low resolution imagery for the remainder of the month until Your data allowance is reset at the beginning of the next

month {if applicable);and/or
c. restrict Your access for the remainder of the month; andlor
d. restrict Your access to Nearmap until Your data allowance is reset at the beginning of the next month (if applicable); and/or
8. immediately cease Your access to Neermap: andlor
f. exercise any other right available to Nearmapunder the terms of Your NearmapAgeement.
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