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

AMENDMENT TO AGREEMENT DATED SEPTEMBER 27, 2016 BETWEEN
PICTOMETRY INTERNATIONAL CORP. (“PICTOMETRY”) AND
SANTA FE COUNTY, NM (“CUSTOMER")

Pursuant to the GSA Federal Supply Schedule referenced above, the following order being placed is subject to the terms and
conditions of the Schedule (if purchasing Open Market items some exceptions may apply).

This Amendment. including ail Sections and Appendices referenced herein (collectively, this * Amendment”) is entered into by
and between Pictometry and Customer and supplements and modifies the terms of the Agreement dated September 27, 2016 as, 1o
the extent applicable. previously modified by addenda or amendments thereto ¢ collectively. the “ Aureement™). Any purchase
order or similar document issued by Customer in connection with this Amendment is issued solely for Customer’s internal
administrative purposes and the terms and conditions set forth on such purchase order shall be of no force or effect as between the

parties. To the extent that there is any inconsistency between the terms set forth in this Amendment and those set forth in the
Agreement. the terms set forth in this Amendment shall prevail.

Section A: Product Descriptions, Prices and Payment Terms
Section B: License Terms:

»  Online Services General Terms and Conditions (included herewith)

*  Soltware License Agreement (provided in the Agreement dated 9/27/2016)
Section C: Non-standard Terms and Conditions

MODIFICATIONS TO AGREEMENT:

A. Section A of the Agreement shall be updated to include Section A of this Amendment which adds Pictometry Connect 100

and Pictometry Connect Assessment to each Project under the applicable terms and conditions of the Agreement stated
above,

B. Product Parameters, Fees and Payment Terms noted in Section A of this Amendment shall be added to the Product
Parameters, Fees and Payment Terms set forth in the Agreement. U

. e . R v
C. Al other terms and conditions to the Agreement not expressly modified herein shall remain in full force and effect.

All notices under this Agreement shall be in writing and shall be sent 1o the following respective addresses:

CUSTOMER NOTICE ADDRESS PICTOMETRY NOTICE ADDRESS
102 Grant Ave 25 Mecthodist Hilt Drive
Santa Fe. NM 8750F-2061

Rochester. NY 14623

Aun: Gus Martinez, Assessot Altn: Contract Adminmistration

[Phone: (503) 986-6395 Fax: Phone: (385) 486-0093 Fax: (385) 486-009%

Either party may change their respective notice address by giving written notice of such chang
party’s then-current notice address. Notices shall be given by any of the followin
courier providing written receipt; or postage-paid certified or registered United §
be deemed given when actually received or when delivery is refused.

€ to the other party at the other
¢ methods: personal delivery; reputable express
tates mail, return receipt requested. Notice shall
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GSA FEDERAL SUPPLY SCHEDULE CONTRACT NUMBER GS-35F-080IN (“SCHEDULE™)

I'his Amendment shalt become elfeetive upon exceution by duly authorized olficers of Customer and Pictometry and receipt by
Pictometry of such fully executed document.

PARTIES:
CUSTOMER PICTOMETRY
SANTA FE COUNTY. NM PICTOMETRY INTERNATIONAL CORP,
fentity tvped a Delaw e cotpuiiation
SIGNATURE: SIGNATURE:
NAME: NAME:
TITLE: TITLE:
DATE: EXECUTION DATE:
DA TE OF RECEIPT (EFFECTIVE DA TE):

Reviewedand Approved

lor IONAJURE - -5 | '

Don toya (& f Date L
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oA SEDERAL SUPPLY SCHEDULE CONTRACT NMUMBER GS8-35F-0801IN (*SCHEDULE™)

This Amendment shali become eifective upon execution by duly suthorized otficers of Cuslomer and Pictometry and receipt by

Pictometry of such fully execuoted document.

PARTIES:
| CAWTOMER [ PICTCMETRY )
| T TAFE COUNTY. N | PICTOMETRY INVERNATIONAL CORP. '
| lentis e - |IJ\.luwun. CUFPURIIOH
SIGMATURE: 2 TSIGHATONE ‘
///"//// //z( J)ili E&— ]
TIAME: AT RESHEY . E ‘
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CTITLE: ‘ tivhis : s H
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GSA FEDERAL SUPPLY SCHEDULE CONTRACT NUMBER GS-35F-0801N (“*SCHEDULE")
PRODUCT DESCRIPTIONS, PRICES AND PAYMENT TERMS

SECTION A

Pictometry International Corp.

ORDER #
25 Methodist Hill Drive C134484
Rochester, NY 14623
BILL TO SHIP TO
Santa Fe County, NM Simta Fe County, NM
Gus Martinez, Assessor Gus Martinez, Assessor
P2 Grant Ave 102 Grant Ave
Sunta Fe, NM 87501-2061 Santa Fe, NM 87501-2061
(505) Y86-6395 (505) 986-6395
gmtziwsantafecountynm.gov gmiziesantafecountynm.gov
CUSTOMER ID SALES REP FREQUENCY OF PROJECT
A7385 hearcia Bicnnial
| US G5A CONTRACT NO, | I5F-080IN ~ ]
FIRST PROJECT
SALES DISCOUNT TOTAL
QTy PRODUCT NAME PRODUCT DESCRIPTION PRICE PRICE (%) PRICE!
1 IMetometry Connect - CA - Pictometry Connect - CA - 100 (Custom Access) provides 36,600.00 Sh,600.00
> up 10 100 concurrent authonzed users the ability 1o login
awnud access the Pictometry-hosted custom imagery
librines specilied clsewhere in this Agreement via a web-
bosed, server-hased or desktop integration. The default
deployment is through web-based Pictometry Connect.
‘Ferm comimences on date ol activation,
License Tenm: 2 Years
Applicable Terms and Conditions: Online Services
General Terms and Conditions: Soltware License
\rreement
| Pictometry Mctometry CONNECTAssessment allows a user the 3500000 T LK)
CONNECTAssessinent® ability to leg im and aceess Pictometry ChangeFinder data {100%)
and PMiclometry-hosted imagery hbraries, which have heen
licensed to the Customer and specified clsewhere in this
Agreement, via a web-bused application. [he number of
concurrent authonzed users is spectiied in Customer's
existing Connect agreement. Access runs concurrent with
last acuvavion (and scheduled expirationd of the
Customer’s existing Connect account. s offening
requires an achive Pictometry CONNECT account,
Applicable Terms and Conditions: Online Services
General Tenms and Conditions
SUBTOTAL INCREASE TO FIRST PROJECT | $6.600.00
SECOND PROQJECT
SALES DISCOUNT TOTAL
QTY PRODUCT NAME PRODUCT DESCRIPTION PRICE PRICE (%) PRICE!
1 Prctometry Conpeet - CA - Pretometry Connect - CA - 100 (Custom Access) provides 36,600.00 $6.600.00
100* up 1o 1K) concurrent authonzed users the ability 1o login
and access the Pictometry-hosted custom mmagery
libranies specilied elsewhere in this Azreement via a web-
bhased, server-based or desktop integration, The default
deployment 15 through web-based Pictometry Connect.
l'ern commences on date ol activation,
License Ferm: 2 Years
\pplicable Tenms and Condhitons: Online Services
Generl Ferms and Conditions. Sofiware License
\ureeiment
I Pictometry Pretometry CONNECT Assessiment allows a user the LA AHHD AN S0.00 LMD
CONNECT Assessimem* ability 1o log n and aceess Pictometry Changelinder data [RLL LN
and Pictometry-hosted snagery libranes, which have been
licensed t the Customer and specified elsewhere w this
greement. viz s web-based appheation. e number af
concurrent auhonized users 1s specified i Customer s
existing Connect agreement, Aceess mins concurrent with
LasLacuvation tand scheduled expirationt of the
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GSA FEDERAL SUPPLY SCHEDULE CONTRACT NUMBER GS-35F-0801N (“SCHEDULE™)

Cusstomier s existing Conneet account. s olfering
pequies an active Pickmetry CONNEC T account,
\pphicable T'erms and Conditions: CGnline Services
General Fenns and Conditions

SUBTOTAL INCREASE TO SECOND PROJECT i S0,000.00

THIRD PROJECT

, N N . SALES DISCOUNT TOTAL
Qry PRODUCT NAME PRODUCT DESCRIPTION PRICE PRICE (%) PRICE!
| Prctomety Connect - U - Tetometry Cospeet = A= 100U ustom Acuess) provigdes 6,600 01 SO.0U0.00
[t up to (00 concurrent authonzed users the atmliny to login
wid aceess the Petometry-hosted custem ey
libranes specificd clsewhere in (his Agneement vica web-
trsed. server-based or desktop mtegration, The default
deployment 1s tirough web-hased Prctometry Cennect
lenn commences on date of activation,
License Tenn: 2 Years
applicable Lenns and Conditions: Unline Services
General Tenms and € onditons: Seltware License
Aperecinent
| Migtometry Trctomeny C ONNEC T Assessiment allows a user the 55,000 00 SO0 ROTT)
CONNEC T Assessment® ability 1o log o and access Pictometry Changelmder data 100"}
and Pictomuetry-hosted nnagery libranes, which have been
Neensed 10 the Customer and specitied elsewhere m s
\areement, via 1 web-based appheation. e number ol
concurrent authonized users 15 speciicd m Customer’s
caasting ¢ onnect agreement. Access runs concurrent with
Last activation Gad scheduled expication) of the
Customer 5 easting Connect account  Tas oflenng
requires an active Pictometry CONNI T account,
Applicable Tenms aml Conditions: Cihine Services
Cicneral Lerms and Condihons

SUBTOTAL INCREASE TO THIRD PROSLCT | AURCLIRb

[ Thank you for choosing Pretametry as your service provider. | roraL | S SO0 |
ot per product = (£ 1-Dhscount Ta) * Aty * 1 st Price)

*OPEN MARKET ITEMS ARE ALSQ KNOWN AS INCIDENT AL ITEMS, NON-CONTRACT ITEMS, NON-CONTRACT ITEMS, AND
OTHER DIRECT COSTS (ODS'S), OPEN MARKET ITEMS ARE NOT ON THE GSA CONTRACT AND THEREFORE S1HO1 LD BE
TREATED AS OPEN MARKET PURCHASES, T1HS AGREEMENT CONTAINS OPEN MARKET ITEMS. OPEN MARKET ITEMS
\RE ALLOWED UNDER CIRCUMSTANCES SET FOR TH IN FAR 8.402(F). OPEN MARKET ITEMS ARE SUBJECT TO
MOTOMETRY'S APPLICABLE LICENSE TERMS AND CONDITIONS.

FEES; PAYMENT TERMS

Ul amotnts due o Pictometry pussuant te this Agreement (Fees”) are expressed in United States doblars and do not mclude any dutivs. taxes includme,
sithout limitation. any sabes, use, ad valorem or withholdang, value added or other tixesy o handling fees, all of which are in addition 1o the amounts
ot above i, w the extent apphcable to purchases v Customer, shall be pad by Customer to Pictometry w ithout redueing any amount owed to
Pretometry unless documents satishactory w Piclomutry cvidencmg exemption lront sucy laxes 15 provaded to Pictometry pror w lulhing.,

FIRST PROJECT

Due at Activation of Online Services 5 3 300,00

Due an First Anmversary of Activaton ol {hdine Sub s w b, 1{ub MY

Todal Increase to First Project S6,000.00
SECOND PROJECT

PDue at Second Anniversary of Activanon of Onlie Services S 1.300,00

Due at Third Anmversary of Actnaton of Online Services 5330006

Total Increase 1o Second Project S 000,00

TTHURD PROJECT
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GSA FEDERAL SUPPLY SCHEDULE CONTRACT NUMBER GS-35F-0801N (“SCHEDULE™)

Due at Fourth Anniversary of Activation of Online Services $3.300.00
Due at Fifth Anniversary of Activation of Online Services $3.300.00
Tl'otal Increase to Third Project $6,600.00

PRODUCT PARAMETERS

Customer represemts and warrants that it owns all nght, utle, and interest in and to any non-Pictometry imagery andfor outlines provided by Customer 10 Pictometry and
all necessary nghts, power, and authonty to provide Pictomnetry with a copy of such non-Pictometry magery andfor outlines and authorize Pictometry to include such
non-Iictometry imagery and/or outhines in the CONNECT service provided 1o Customer,

CONNECT (ALL PROJECTS)
Procuct: tictometry Connect - CA - 100
{efoun User Name: Damel Fresquez
lelntin Uiser Emadl: tlefresquezd santafecountymn. goy
(ivofence: NM Santa Fe Metro NM Santa Fe
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GSA FEDERAL SUPPLY SCHEDULE CONTRACT NUMBER GS-35F-0801N (“SCHEDULE™)

. o
SECTION B LICENSE TERMES
PICTOMETRY ONLINE SERVICES
GENERAL TERMS AND CONDITIONS
Liese Prcometry Online Services CGeneral Terms and Conditions (the “General Terms and Condibins "1 m cembimatson with the corresponding Prctomelry otdler honn,

o v, colicetinely comstiute the license sereement (the “License Agreement ) thal guverns vour use of the Pretometry ualime services Qhe Online Services' b the
pagzes avanlable i the Onlise Services, amd all associed netadata and data layers meluded m, provided with, er derived Trom those images (the Feensed Content )
provided by Protometn Internatssmal Corp, and its alfilsated companies {eollcetively, Prewometsy ') Lhe terms “you™ and “vour * i uppercase e lowertase shall mean
e ndsvidual, eonly (e 2., carporation, limited liahility company, partnesship, sule propricior, ¢ic.) o guvernment agency eoterg mio the § ense Agreement.

1. GRANT OF RIGITS: RESTRICTIONS ON USE; OWNERSINP

L1 Yowace granted a nonexclusive, nontrnsteribie, linnted right 10 access and use the Online Services and the Licensed Content obtamed o denved trom the
Uinline Services solely Tor your itemal business purposes and ot for resale of redistribution, The rights granted to you mchde, subpect to ihe restnctions set
ol below and on tie Onler Fenm, the nght o copy limited portions of the [icensed Content onto your compuier o facilitate preparation of hrdcopies aml
wank product records, and the right o make hasdeopies of the Licensed Content, prowicled that the Licensed Content and the penmitied copes thercol iy

et be sold, Tensed, loaned, distributed. or copied tur use by anvone other than you.

12 Youmay not mike the Onlime Services avinlable 10 any ather panty.

13 Yeu may not copy the Licenzed Content or porhons ihereol onta any computer or storape device or media for the pupose al crealing or muniunng one or
mere dhtabases o that content 1or use w substiton lor subsequent aceess to the content through the ¢ mitne Services.

14 oy nal distobute or otherwise ahe avankible any Licensed Content to Goosle or s atlilistes, cnher directly or imndiectly

15 ot ey non explont the 2oudwill ol Pictometry, mehiucdmg fs ademarks, service winks, or lngos, withiout the express witten consent ol fictomelry

P60 o may el remove, alier or slmcnre copynght nobces of vther notices contuned m the Licensed Content,

17 ou niay not ot any pan of the Unline Services o the Licensed 4 ontent for conuneraial resake or commnereid redistbution many mechium,

1% o oy it use the Online Services or the 1 icensed Content 1o compete with any businesses of Pictomenry.

b0 Yo may not use mnfonmation wcleded i the Unbiie Services of the Licensed Content to determine an mdividuad consumer’s cligibthty lot () cretht or

msunmce lor personal, famly. or household purposes; (h) employment; or (€} a govenunent Neense or berelit. The term - consumer 15 detimed i the United
States Far Credit Reporting Actat 15 USU 1681
110 %ew snay nod aceess the Unline Services via mechancal, programmatic, robotic, scripted or any other auntomated mcans, Unless etherwise agreed by
Fectometry in weitmi, use ol Uhe Online Services 1s permstied only via manually conducted, discrete. Tueman-itiated individual scarch and setneval
LIVINES,
il st fide, and interest (ncluding all copyrghts, tademarks and wther mtgelleciual prepesty tghts) in the Calme Services and the Licensed Conent mall
yeiia helong (o Pictemetey or iis thand party supphers. Nether you nor any users of the idine Services or the Licensed Conlent dogquire any propriciy
prerest m the Unline Services, the 1icensed Content, orany copies thercol, except the limited wse vights granted herem.

3, ACCESSTOSERVICES

11 Only you. your cmployees, and lemporary of contract employees dedicated 10 performing work exclusively lor you feach. an Fhimble Uier™ and
_allectnely. the “Fhigable Users™ are elizible to aceess and use the Onlime Services and the Licensed Content pursuant to the License Agrecment. Lach
| herble User w be provided aceess o the Online Service shall be asstened 3 unique logipassword (-Pretometry Credential’ ) lor purposes ol aeewsaing the
Onhine Services, Yeu agree that cach thotometry Crecential shall only be used by the L hgible User to whom it was vrzmally asstgned and that Pictometry
Credentials may not be shared with, or used by, anv other person. mcleding other Elgible Users. Yo will prompily deactivate an Llogilsle Thser s
etometey ¢ redential in the event the Elgible User no longer meets the eligibility weguirements or you otherwise wish o termimate the Llieble tse
weess o the Online Services, You e responsible lor all wse ol the Online Services aecessed with Pictometry Credentials issued o vous Exhabbe §laers,
wichide assocated charzes, whetier by [hgble Users or athers. Yo will ase reasonable commercal ellers 1o prevent unauthonzed use ol Pretomeny
t tedentials assigned 10 vour Llivble Users and will pronyply deactivate any Pictometry yedentials you sispect are lost, stolen, comproamised, or nsused

1ie Ondime Services, the Licensed Content, amd leaties and (unctiomabity within die Online Servic 1y be entapced. added to, withdrwn, or siherwise

ianged by Pictometry without notice.

33 Youane aware and understand et any vser data colbected wor stored by the Online Services oy be aeeessed by US Taw enforeement agencies under the s
PATRIOF Act. You hereby release, and agree 1o hohd Fetometry Iarmless oo, alt clims ssunst Pictometry with respect (o such aceess,

¥

Y. DISCLAIMERS

Vi e Ombine Services and the Tacensed Content e provadl for visualizaton pumpuoses anly, are not anthoritative or delimtive, and do net constitute
Prodessionil CREMECTIng or sSurvey g servic

12 Ihe Onhne Services and the Ficensed Content e not to be welied upon o precisely locate or determine property beamdines and shoutd net be used i lieu
W protessonal sunvey where the accuricy of measurements, ditance, eghit, angle, are and selume, may bave sigmiicing consequences.

vyl meastiements and reports aenerated by the Onfine Servaces e from the Lacensed Content ave based apon seeond oreer visuabization and mestirement
Lt that de not provide authantative o definibve ncasirement results swtable tor professwonal cnzineering or sutvey 1y puIposes.

V4 Comour mlomation ebtained fiom the Onlipe Seraees o commmed m the Licensed Content 1s cenerated from undersampled clevatson data. 15 proy ided tor

mtinmitional puposes anly, and 15 i suitible Tog v as die Basis For abogphic computations, estimalions or Hilyses,

Winle the ¢nbing Services and the §wensed Content mav be constlered usetul supplements for lile critical applicatons, they are not dexigned or mnptamed

o =uppoit such apphications and Prtoneiry and ity thnd pany supphiers o e Cnlae Services ad the | icensed Content leetehy deselam all Talnliky for

danmges chnns and expenses ansing from such use

Vi Your seliance on the Cnline Serviees and the T iensed Content should only be undertahen atier an wdepemdent review of ther accuracy, completeness.,

elticacy. tmehness and adequacy lor your mtended papese.,

Pictometry and ¢ach thind garty supphiee of any portion ol the ¢nline Services or the Licensed Content assume no responsthility (or any canscyuences

resuiltime ot the use of the Online Serviees of the Fiensed Content.

Y1 Pictomery andetch third parmy suppher of any ponen ol the ¢ Maliie Services or e 1icensed Content ereby disclum all Lty for damages, clms and
PRI Cs TSI TP OF 150 51V Wilk celated o the accuaey o avidabibty of the Gnline Services amd the Licensed Content,

10 By accepting these General Yenns and Conditons et by using the Onlme Services o the Liccnsed Content, vou warve any and all nghts you may have
yanst Pretometry, ciach thind oty supplier of any parten ol (e Ouhine Services or the Licensed Coment, and each of e diectors. oilicers. members unl
cployees. st out of use ofor reianee upon the Cnlne Sorvices or the Bicensed Content.

-

-
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GSA FEDERAL SUPPLY SCHEDULE CONTRACT NUMBER GS-35F-0801N (*SCHEDULE™)

4. LIMITED WARRANTY

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

42 EXCEPT AS OTHERWISE PROVIDED IN SECTION 4.1, THE ONLINE SERVICES AND LICENSED CONTENT ARE PROVIDED ON AN "AS 18",
"AS AVAILABLE" BASIS AND PICTOMETRY AND EACH THIRD PARTY SUPPLIER OF LICENSED CONTENT EXPRESSLY DISCLAIM ALL
OTHER WARRANTIES, INCLUDING THE WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE.

ailable o you and your

:JI

LIMITATION OF LIABILITY

5.1 No Cavered Party (as defined below) shall be lisble for any loss, injury, claim, liability, or damage of any kind resulting in any way from () any errors in or

omissions Irom the Online Services or the Licensed Content, (b) the unavitlability or interruption of the Online Services or any features thereol or the
Liensed Content, (¢} your or an Ehgible User's use of the Online Services or the Licensed Content, {d) the loss or comupuon of any data or cquipment in
connection with the Online Services or the Licensed Content, (e} the content. accuracy. or completeness of the Licensed Content, all negasdless of whether
you received assistance in the use of the Online Service from a Covered Party, (8 any delay or failure in performance beyond the reasonable control ot a
Covered Pasty, or () any content retneved from the Internet even if retdeved or linked to Irom within the Online Services,

5.2 "Covered Party” means (a) Pictometry and any officer, director, employee, subcontractor, agent, successor, or assign of Pictometry; and (b) cach thind party
suppher alany Licensed Content, thind party alliance enuty, therr alliliaes, and any ofiicer, director, vmpioyee, subcontrctor, igent, successor, or assign of
any third pacty supplier of any Licensed Content or third panty alliance cotity and their alliliates,

5.3 TO THE FULLEST EXTENT PERMISSIBLE BY APPLICABLE LAW, UNDER NG CIRCUMSTANCES WILL THE AGGREGATE LIABILITY OF
THE COVERED PARTIES IN CONNECTION WITH ANY CLAIM ARISING OUT OF OR RELATING TO FHE ONLINE SERVICES OR TIE
LICENSED CONTENT OR TIIS LICENSE AGREEMENT £XCEED TIE LESSER OF YOUR ACTUAL DIRECT DAMAGES OR THE AMOUNT
YOU PAID FOR THE ONLINE SERVICES IN THE TWELVE MONTH PERIOD IMMEDIATELY PRECEDING THE DATE THE CLAIM AROSE.
YOUR RIGHT TO MONETARY DAMAGES IN THAT AMOUNT SHALL BE IN LIEU OF ALL OTEHER REMEDIES WHICH YOU MAY HAVE

MOAINST ANY COVERED PARTY.

54 TOTHE FULLEST EXTENT PERMISSIBLE BY APPLICABLE LAW, NEFTHER YOU NOR THE COVERED PARTIES WILL BE LIABLE FOR
ANY SPECIAL, INDIRECT, INCIDENTAL, OR CONSEQUENTIAL DAMAGES OF ANY KIND WHATSOEVER (INCLUDING, WITHOUT
LIMITATION, ATTORNEYS' FEES) IN ANY WAY DUE TO, RESULTING FROM. OR ARISING IN CONNECTION WITH THE ONLINE
SERVICES. THE LICENSED CONTENT, OR THE FAILURE OF ANY COVERED PARTY TO PERFORM ITS OBLIGATIONS. THE FOREGOING

LIMITATION OF LIABILITY SIALL NOT APPLY TO A PARTY'S INDEMNITY OBLIGATIONS OR YOUR (AND YOUR ELIGIBLE USERS)
IMFRINGEMENT OF INTELLECTUAL PROPERTY OOR MISAPPROPRIATION OF PROPRIETARY DATA BELONGING TO PICTOMETRY OR (TS
IIRD PARTY SUPPLIERS.

55  Notwithstanding anything to the contrary in this Section §:

(i) Il'there is a breach of the wammanty in Section 4.1 above, then Pictometry, at its option and expense,
harmless against proceedings or damages of any kind or description based on a third party s clai
trade secret intringement related 1o use of the Online Services or the Licensed Content, asserted
the Online Services and the Licensed Contert was in accordance with this License
caused by you modifying or combining the Online Services or the Licensed Cont
approved by Pictometry; (iii) you give Pictometry prompt notice of such ¢l
investigation, detense and seiticment ol
luregoing.

{b) In addition to Section 5.5(a), if the Online Services, the operation thereof or the Licensed Content become,
hecome, the subject o a claim of infringement. Pictometry may, at us option and expense,
Online Services or the Licensed Content, {3) replace or modify the Online
terminite the License Agreement on notice to vou and grant YOU 3 pro-rata
chirges,

{} The provisions of Sections 3.5(a) and (b) shall constitute your sole and exclusive remedy foc the respective matters sp

shatl cither detend or settle any action and hold you
m of patent. trademark. service mark, copyright or
aganst you by such third panty provided: (i) ail use of
Agreement; (i1} the claim, cause of action or inlringement was not
ent with or into other products, applications, unages or data not

aim: and {iv) you give Pictometry the right 1o control and direct the

such clum. You, at Pictometry's expense, shall reasonably couperate with Pictometry in connection with the

or in the opinien of Pictometry are likely to
esther: (i) procure for vou the right 1o continue using the
Services or the Licensed Content so that they become non-infringing; or Gii)
refund or credit (whichever is applicable) for any pre-pad tees or {ixed

ecitied therein,
. MISCELLANEOUS

6.1 The tetins and conditions of this License Agreement may be changred from time 10 time immediately upon notice 1o you, I
Livense Agreement, such changes will: (a) only be apphied prospectively; and {bY not be specilically directed against youn or your Eligible Users but wiil
apply o all simitarly situated Pictometry customers using the Online Services. You may ienninate this License AgIecnient upon wrtlen notice 1o
Piciometry it any change 1o the temns and conditions ot this License Agreement is unacceptable to you. For termination to be effective urler this Section
6.1, written notice of termination must be provided to Pictometry within 90 days of the eftective date of the change. Continued use of the Gnline Services
lodlowing the effective date of any change constitutes acceptance of the change, but does not atlect the Foregoing termination nght. Fxcept as provided
bove, this License Agreement may not be supplemented. modified or otherwise revised unless sined by duly authorized representatives of hoth pantics.
Furthermore, this License Agreement may not be supplemented, moditied or otherwise revised by email exchange, even if the einail contains a printed name
or sighature line bearing signature-like font, [he foregeing does not protibit the execunion ot electronic contracts bearing electronic signatures of authorized
representatives of both parties, provided such signatures include digital certifications ot are otherwise autiienticated.

6.2 In the event of a breach of this License Agresment by you, any Eligibke User or snmmeone using the Pictometry Credential of an Eligible User, Pictometry
may tenporanly suspend or discontinue providing access to the Online Services o any of alt Eligible Uscrs withowt notice and Pictometry iy pursue any
other legil remedies available to it

7.3 Allnotices and other communications heteunder shalt be in writing or displayed electronically in the Online
leemed (o have been propery given on the daie deposied in the mal, it maiked: on the date lirst made avail
the date recerved, il delivered i any other manner. Legal notices (o Pictometry should be sent 10 1)
IInive, Rochester, New York 14623,

f4 e failure of you, Pictometry, or any third party supphier of the Online Services or any Licensed Content to enforce any provision hereol shall not constitue
r be construed as a warver of such provision or ot the right o enlsrce it a1 a later time,

0.3 Nether you nor any Eligible User may assign or otherwise transier vour nights vr deleeate your duties under this |
writien consent of Pictometry. Any aticinpt by you or any Eligible User to assign, trnster or delegate your nghits or obligations under 1his License
Aereement without Pictometry’s consent shall be void, and shall also void the limited license grnted to you by this License Apreement,  This License
greement and any amendiment thereto shall be binding o, and will inure to the benelit of the partics and their respective successors and pennitied assiens.

any changes are made 1o this

Services by Pictometry, Notices shail be
able, if displayed i the Online Services: or on
wctometry, Atn: General Counsel, 25 Methodist Hill

icense Agrecinent without the prior

age 7 of 9 Santa Fe County, NM = C 134483 2017.03-20 1DD-0015-20160318




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

ho Ehis License Agreement shall be gavemed by and terpretad in aecerdance with the laws vl the Sate of Mew Y ek, excluding s condlicts ol law prmciples.
U nless you are i sovemment cnbity, n die event thatany legal procecdings are communced with respect W0 any matter arsmg umder Uns License Sereement,
the parties specilically consent and apree 1hat the counts o the State of New York or i the aliematve, the | cileral Courts Jocated m the Stage ol New b ork
il Trive exclusive junsdiction over vach of the parties and over the subject matter of any such procecdmes, ind that the venue ob iny such actiog shall be
i Monroe County, New Y ork or the LS. District Court toe the Westen [istrict of New Yotk as applicable.

67 s | icense Asreement will be enlrced to the Jullest extent pennited by applicable Law. 11 any provision of this Ficense Asreement s held to be mvahd or
anentioreeable (o any extent, then G such provision will e mtepreted, constried and veforned to the exient reasomatbly requared to semder it valul,
cntorceable and consastermt with its orzasal ntent and (b quch vahichty or wnentorceability will not allect any uilier provisien ol s License Savecment.

o4 Where applicable. cach attilisted company ol ey and cach third panty supplicr ol the obine Services or any | icensed Cintent has the nzht o asen
. enfinee the provisions ol this License Agreement direetly on ats own behall as o tind party beneliviry.

69 Inthe event of a breach of your ehligations under this License Avreement of your payitent obhgations with respect o access (o the Onhoe Services or the
| eensed £ ontent, you agree so pay all of Pretomelry’s costs ol entorcement and collection. meldme court costs and reasemable iatomeys lees,

6 10 This License Agtecment conshitutes the entirg agreement of e parties with respect 10 1S subyect matter andd repliwes and supenicdes any priot wiltlen or
verbial conumumications, Wpreseniens, proposals of quotations refatmng to that shbyect matler.

[END OF ONLINE SERVICES GENERAL TERMS AND CONDITIONS|
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GSA FEDERAL SUPPLY SCHEDULE CONTRACT NUMBER GS-35F-0801N (“SCHEDULE™)
SECTION C NON-STANDARD TERMS AND CONDITIONS

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

SANTA FE COUNTY

St ) Yo

Katherine Miller, County Manager

Ap as to form

SrprS B-Zor7~

Gregory S. Shaffer Date
Santa ['e County Attorney

Fingrce Department
Oﬁz /%M) 3-5%- 1T
Lot —dnemitis

U.Dou N\ob(.{* Date

Finance Director

PICTOMETRY INTERNATIONAL. CORP.

{Name and title) Date
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JAVEDIRAL SUPPLY SCHEDULE COMTRACT MUMBER GS-35F-a80 M (s

CHEDULE"
ZCTION C

AONSTANDARD TERVIS AND COMDITIONS
Jnling Services ilipible ilsos: Clolwnhstanding anytivimg 10 the Galine Seevices eneral Teoms and Coibitions
icamorated in this Arcecnunl w the comrary, the terms 'Eligible User and Elimble Users as defised in iose Online
Cerviees Genenal eoms snd Conditions shail, for the purposes o s Arrcement, Ao inclades cach Nuthorized er' oy
Aterm s detined i ihe Ceofivered Centent Terms and Conditions ol e weurponded 0 this Aereement,
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