PEND OREILLE COUNTY
NEWPORT, WASHINGTON

RESOLUTION NO. 2024- Ob4F

EAGLEVIEW CONTRACT AMENDMENT & MEMORANDUM OF AGREEMENT
(AMENDING C-2015-22)

WHEREAS, Pend Oreille County, Pend Oreille Public Utility District, Seattle City Light,
and Kalispel Tribe are entering into a memorandum of agreement.

WHEREAS, pursuant to the provisions of RCW 36.32.120(6), the Board of County
Commissioners of Pend Oreille County, Washington (“the Board”) has the care of county property
and the management of county funds and business, and

WHEREAS, the Board believes that the best interest of the public will be served by
accepting said contract amendment with EagleView Technologies, Inc.

NOW, THEREFORE, BE IT HEREBY RESOLVED, by the Pend Oreille County Board
of Commissioners that the memorandum of agreement between Pend Oreille Public Utility District,
Seattle City Light, Kalispel Tribe, and Pend Oreille County, and the contract amendment between
EaglevView Technologies, Inc. and Pend Oreille County, which is attached hereto and incorporated
herein, be established and adopted.

BE IT FURTHER RESOLVED, by the Pend Oreille County Board of Commissioners,
that the memorandum of agreement and contract amendment, is hereby approved, and the Chair
of the Board, or a majority of the Board is hereby authorized to execute it on behalf of Pend
Oreille County.

ADOPTED this 52 day of @M ,2024.

BOARD OF COUNTY COMMISSIONERS

PEN l); OREIL:;. COUNTY, WASHINGTON

Robext Rosenc'rantz, Chair o

N

ice-C harir

Brian Smileyy/Membey,”
ATTEST:

¢ of the Board

Crystal Zieske, Cle
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AGREEMENT

THIS AGREEMENT is between Pend Oreille County, (“County™), Seattle City Light,
(“City”), Pend Oreille County Public Utility District (“PUD”), and the Kalispel Tribe of Indians
(“Kalispel”) (individually a “PARTY” and collectively the “PARTIES”).

l. INTENT: In 2015 Pend Oreille County signed a three (3) flight agreement with
PICTOMETRY INTERNATIONAL Corp. (“Pictometry”) which is hereby incorporated by
reference and attached as Exhibit A (“2015 Agreement”). The COUNTY intends to amend
the 2015 Agreement to update the product description, prices, and payment terms of the
“THIRD PROJECT” as further described in the Amendment of the Agreement Between
Pictometry International Corp. and Pend Oreille County, WA Dated August 27, 2015,
which is hereby incorporated by reference and attached as Exhibit B (2024 Amendment”).
This agreement sets forth the COUNTY’S intent to allow a PARTY access to the Delivered
Content and Online Services as an Authorized User and the respective PARTY’s cost share
of the 2024 Amendment for such access.

2. PURPOSE: Sharing the Delivered Content and Online Services COUNTY receives
pursuant to the 2024 Amendment will allow each PARTY to visually discern changes to
the landscape over time when compared to past imagery captures, to digitize information
from the photography into a GIS or related system and/or use the imagery to enhance their
analytical and decision making processes without duplicating another PARTY’s efforts to
obtain the same content while also sharing the cost savings that results from the PARTIES’
efficiency.

3 TERM: This agreement is for the funding of the 2024 imagery capture only. The aerial
imagery captures are defined in the “AGREEMENT BETWEEN PICTOMETRY
INTERNATIONAL Corp. (“Pictometry”) AND PEND OREILLE COUNTY, WA
(“Customer”)” contract document which is hereby incorporated by reference and attached
as Exhibit B.

a. 2024 imagery capture will be referred to as the “THIRD PROJECT.”

This Agreement does not bind the parties to fund or participate in any additional imagery
captures. Should the parties wish to be included in a future imagery capture project, a new
agreement will be executed by the PARTIES. '

4, COUNTY RESPONSIBILITIES: The COUNTY shall provide Pictometry Credentials to
access Online Services and a portable USB hard drive containing all the Delivered Content
to the PARTIES and administer the agreement with Pictometry to allow a PARTY access
to the products described in the 2024 Amendment.

S. PARTY RESPONSIBILITIES: The PARTIES acknowledge that the Delivered Content
and Online Services are governed by a license agreement between COUNTY and
Pictometry. They agree that they reviewed the 2015 Agreement and 2024 Amendment and
determined the respective PARTY is an Authorized Subdivision and eligible to receive the




Delivered Content and Online Services pursuant to the Agreement and Amendment. The
PARTIES further agree to abide by the terms of the Agreement and Amendment.

Each party shall review the Agreement and Amendment executed between Pictometry and
Pend Oreiile County for details regarding the terms and conditions of use of the delivered
content and Online Services that will apply to each user.

PAYMENT AND PAYMENT TERMS: The Parties agree to each pay the following
amounts, which includes applicable sales tax, to support their use of the Delivered Content
and Online Services contemplated by the 2024 Amendment only:

Seattle City Light will contribute $31,784.40;

Pend Oreille County will contribute $27,613.60;

The Pend Oreille County PUD will contribute $4,000.00; and
The Kalispel Tribe of Indians will contribute $4,000.00.

oo o

Payment by all the above listed parties shall be made to PEND OREILLE COUNTY in the
amount provided above within thirty (30) days of receipt of the product from Pend Oreille
County.

TERMINATION: This Agreement shall terminate automatically upon Pictometry’s
termination of the County’s perpetual license to use the Delivered Content or access to
Pictometry’s Online Services. The County shall provide notice to the other Parties within
five (5) days of the termination. Upon receipt of the termination notice, all Parties agree to
immediately cease all use of the Delivered Content, promptly purge all copies of the
Delivered Content from all workstations and servers on which any of it may be stored or
available at the time, and return hard drive/media containing Delivered Content to
Pictometry.

NOTICE: All notices or other communications given hereunder shall be in writing and
shall be deemed to have duly given if delivered personally, or sent by certified mail, return
receipt requested, to the addresses as follows:

PEND OREILLE COUNTY SEATTLE CITY LIGHT

P.O. Box 5095 700 5th Ave, Suite 3316
Newport, WA 99156 Seattle, WA 98104

KALISPEL TRIBE OF INDIANS PEND OREILLE PUD

P.O. Box 39 PO Box 190/130 N Washington
Usk, WA 99180 Newport, WA 99156

PICTOMETRY NOTICE ADDRESS
100 Town Centre Drive, Ste A
Rochester, NY 14623
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11.

12.

PROGRAM AND ADMINISTRATION: No new or separate legal or administrative
entity is created to administer the provisions of this agreement or any addendum. The
Parties shall jointly administer this agreement through the Parties’ authorized
representative, or their designee. The Parties authorized representatives are:

County
Name: Josh Shelton

Title: GIS Manager
Contact Information: (509) 447-6481 | jshelton@pendoreille.org

City

Name: Kathryn Mork

Title: GIS Analyst/License Compliance Analyst

Contact Information: (206) 684-3526 | kathryn.mork@seattle.gov

PUD

Name: Bob Pebles

Title: IT Manager/CIP Senior Manager

Contact Information: (509) 447-6372 | bpebles@popud.org

Kalispel

Name: Jim Lemieux

Title: GIS Administrator

Contact Information: (509) 447-7457 | jlemieux@kalispeltribe.com

GOVERNING LAW: VENUE: This agreement is governed by the laws of the State of
Washington. The venue of any action arising out of this agreement is the Superior Court of
the State of Washington, in and for Pend Oreille County.

CONFIDENTIAL AND PROPRIETARY INFORMATION: A PARTY bound by the
Public Records Act, Chapter 45.26 RCW shall process requests for public information as
follows: In the event one PARTY receives a public records request for records clearly
belonging to the other PARTY or Pictometry, within five days of receiving such a request
and prior to providing any materials to the requestor, the PARTY receiving the request shall
notify the other PARTIES and/or Pictometry of such request for records. Each PARTY shall
make attempts to provide the other PARTY or Pictometry with adequate time to seek a
protective order under applicable law. In the event a PARTY or Pictometry does not seek a
protective order within fourteen days of receiving a request, any records requested, except
those records that are exempt from disclosure based upon some other provision of law, may
be released by a PARTY.

DATA LIMITATIONS: The COUNTY makes no warranty, expressed or implied,
concerning Pictometry’s products, content, accuracy, currency or completeness, or
concerning the results obtained from queries or use of the data. All Pictometry products are
expressly provided as is and with all faults. The COUNTY makes no warranty of fitness
for a particular purpose, and no representation as to the quality of any Pictometry products.
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NO COUNTY LIABILITY: The COUNTY, its elected or appointed officers, employees
or agents shall not be liable to a PARTY for damages of any kind, including lost profits,
lost savings or any other incidental or consequential damages relating to the providing data
or the use of it. The PARTIES shall have no remedy at law or equity against the COUNTY
in case the data provided is inaccurate, incomplete or otherwise defective in any way. The
PARTIES' only remedies arise out of COUNTY’S failure to pass through access to the
Delivered Content or Online Services, and a PARTY’s recovery arising out of said
occurrence is limited to the amounts of the PARTY’s contribution to COUNTY as specified
in this agreement. COUNTY is supplying information from Pictometry in good faith and
the PARTIES agree to hold COUNTY, its elected or appointed officers, employees or
agents harmless for any liability incurred as a result of using Pictometry products under
this agreement.

INDEMNIFICATION BY PARTY: Each PARTY agrees to defend, indemnify and hold
harmless COUNTY, its elected or appointed officers, employees or agents from any and all
claims, judgments, settlements, attorney's fees or any costs by reason of any and all claims
and demands made against COUNTY, its elected or appointed officials, or employees, for
all damages or loss sustained by any person or persons including third parties, unless such
loss or damage is due to the sole gross negligence of COUNTY, its elected or appointed
officers, employees or agents. It is further provided that no liability shall attach to the
COUNTY by reason of entering into this contract, except as expressly provided herein.

ALL WRITINGS CONTAINED HEREIN: This agreement contains all the terms and
conditions agreed upon by the PARTIES. No other understandings, oral or otherwise,

regarding the subject matter of this agreement shall be deemed to exist or to bind any of
the PARTIES hereto.

AUTHORITY: Each signatory to this agreement represents that he or she has full and

sufficient authority to execute this agreement and that upon execution of this agreement it
shall constitute a binding obligation of each PARTY.

ASSIGNMENT: No PARTY may assign this agreement without the prior written consent

of the PARTIES.

EXECUTION IN COUNTERPARTS: This agreement may be executed in counterparts,

each of which will constitute an original and all of which shall constitute one and the same
agreement.

WAIVER NOT CONTINUOUS: If a PARTY waives a breach of this agreement for a

particular transaction or occurrence, the waiver shall not continue nor is it implied for a
similar breach in a subsequent similar transaction or occurrence.

SEVERABILITY: If any term or condition of this agreement or application thereof is held
invalid, such invalidity shall not affect other terms, conditions, or applications that can be
given effect without the invalid term, condition, or application.




21, FILING: Each PARTY shall make this this agreement available for public access by filing
it with the County Auditor or listing the agreement on the PARTY’s website.

22; RCW 36.34.030 REQUIRED CLAUSES: Purpose; paragraph 1. Duration; paragraph 3,
Organization/No Separate Entity; Paragraph 9, Financing; paragraph 6, Termination;
paragraph 7, Administrators/representatives; paragraph 9; Property upon Termination;
paragraph 7; Filing Agreement, paragraph 21.

IN WITNESS WHEREOF, we the undersigned have executed this Agreement as of the
date indicated.

SEATTLE CITY LIGHT:

By: Date:

PEND OREILLE COUNTY PUBLIC UTILITY DISTRICT:

By: Date:

KALISPEL TRIBE OF INDIANS:

By: Date:

PEND OREILLE COUNTY:

ByW Date: OT/O ﬁ /2'"




21.  FILING: Each PARTY shall make this this agreement available for public access by filing
it with the County Auditor or listing the agreement on the PARTY’s website.

22, RCW 36.34.030 REQUIRED CLAUSES: Purpose; paragraph 1. Duration; paragraph 3,
Organization/No Separate Entity; Paragraph 9, Financing; paragraph 6, Termination;
paragraph 7, Administrators/representatives; paragraph 9; Property upon Termination;
paragraph 7; Filing Agreement, paragraph 21.

IN WITNESS WHEREOF, we the undersigned have exccuted this Agreement as of the
date indicated.

SEATTLE)CITY LIGHT:

By: “@,“—Cz _ J B S/Lé/wgl{

PEND OREILLE COUNTY PUBLIC UTILITY DISTRICT:

Bv: Date:
KALISPEL TRIBE OF INDIANS:

By: Date:
PEND OREILLE COUNTY:

By: Date:




DocuSign Envelope ID: 16792F024AEA-4F6D-A0C1-A1607F8FE701

21.  FILING: Each PARTY shall make this this agreement available for public access by filing
it with the County Auditor or listing the agreement on the PARTY’s website.

22. RCW 36.34.030 REQUIRED CLAUSES: Purpose; paragraph 1. Duration; paragraph 3,
Organization/No Separate Entity; Paragraph 9, Financing; paragraph 6, Termination;
paragraph 7, Administrators/representatives; paragraph 9; Property upon Termination;
paragraph 7; Filing Agreement, paragraph 21.

IN WITNESS WHEREOF, we the undersigned have executed this Agreement as of the
date indicated.

SEATTLE CITY LIGHT:
By: Date:
PEND QR COUNTY PUBLIC UTILITY DISTRICT:
Bol Pelles 3/26/2024
BY: L ocrarssonss Date:
KALISPEL TRIBE OF INDIANS:
By: Date:
PEND OREILLE COUNTY:
By: Date:




21.  FILING: Each PARTY shall make this this agreement available for public access by filing
it with the County Auditor or listing the agreement on the PARTY’s website.

22, RCW 36.34.030 REQUIRED CLAUSES: Purpose; paragraph 1. Duration; paragraph 3,
Organization/No Separate Entity; Paragraph 9, Financing; paragraph 6, Termination;
paragraph 7, Administrators/representatives; paragraph 9; Property upon Termination;
paragraph 7; Filing Agreement, paragraph 21.

IN WITNESS WHEREOQF, we the undersigned have executed this Agreement as of the
date indicated.

SEATTLE CITY LIGHT:

By: Date:

PEND OREILLE COUNTY PUBLIC UTILITY DISTRICT:

By: Date:
KALISPE /151%1 Oor INDI NS:

: Date: 3/26/2024
PEND OREILLE COUNTY:
By: Date:
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AMENDMENT OF THE AGREEMENT BETWEEN
PICTOMETRY INTERNATIONAL CORP. AND PEND OREILLE COUNTY, WA
DATED AUGUST 27, 2015

This Amendment is by and between Pictometry International Carp. and its affiliates, also dba EagleView, (“FagleView”) and Pend
Oreille County, WA (“Customer”) and amends the parties’ Agreement dated August 27, 2015 as (if applicable), previously modified by
addenda or amendments thereto (the “Agreement™) for the purchase of the Content and Services set forth in Section A: Product
Description, Prices and Payment Terms below. 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 sel forth on such purchasc
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 sct forth in this Amendment shall prevail.

As of the Effective Date of this Amendment:

a. The parties agree to amend the term of the agreement (“Term™) as follows: “Term. The term of the Agreement will commence
on the Effective Date and will terminate after three (3) years. Unless cither Party gives notice of its intent not to renew the
Product(s) and/or Service(s) and/or Content at least one hundred and twenty (120) days priot to the end of Term, the
Agreement and access to the Scrvices will automatically rencw.”

b. The parties mutually agree to terminate their obligations with respect to the Third Project set forth in the Agreement without
any liability of cither party to the other with respect to such termination. Each party fully and forever releases the other of and
from any and all claims and causes of action, demands, duties, obligations, agreements, promises, liabilities, damages, costs
and/or fees, whether known or unknown, suspected or unsuspected, arising out of or relating to the Third Project set forth in
the Agreement.

c.  The term “Products and/or Services” means EagleView’s proprietary products and/or services and/or content identified in an
Order Form and developed and owned by EagleView, its Affiliates (its directors, officers, employees, agents, representatives,
advisors, and persons or entities which are controlled by or are under common control with EagleView) and/or their licensors.

d. The term “Activation” means the point in time where Customer has access to an Account and the Products and/or Scrvices
are available to Customer.

€. The parties agree to amend Section C — Non Standard Terms and Conditions. Subsection 3. Non-Appropriation of Funds of
the Agreement as outlined in Section A of this Amendment.

f.  Thc parties agree that Section A of the Agreement is replaced by Section A of this Amendment.

g. The AOI attached to this Amendment pertaining to the AO[ described in Section A of this Amendment shall replace the AOI
in the Agreement for future deliveries of imagery.

h.  All other terms and conditions sct forth in the Agreement shall remain in full force and effect.

This amendment of the Agreement is hereby accepted and agreed to by the undersigned partics and shall become effective upon the
last date of execution by each Customer and EagleView (the “Effective Date™).

PARTIES:
CUSTOMER EAGLEVIEW
PEND OREILLE COUNTY, WA PICTOMETRY INTERNATIONAL CORP. DBA CEAGLEVIEW
a Delawarc corporation
SIGNATURE: SIGNATURE:

® Kobert Lacke

NAME: NAME:
Robert RosencrantzZ Robert Locke
Tl"l"LE: TITLE:
( ounty CommisSioner, Chair President
IQ\'EC[5'|‘|()N’Dr\’|‘l‘:: EXECUTION DATE:

L,t]/ 9 '/ 2 02LYH 4/9/2024
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SECTION A

EFFECTIVE DATE (MONTH/DAY/YEAR):

TERM (DURATION): Three years

Pictometry International Corp. dba EagleView

25 Methodist Hill Drive
Rochester, NY 14623

PRODUCT DESCRIPTIONS, PRICES AND PAYMENT TERMS

ORDER #
LC-10006326

BILL TO

SHIP TO

Pend Oreille County. WA

Pend Oreille County, WA

Josh Shelton

Josh Shelton

101 South Garden Avenue
Newport, Washington 99156

101 South Garden Avenue
Newport, Washington 99156

(509) 447-6481

(509) 447-6481

jshelton@pendoreille.org

jshelton@pendoreille.org

CUSTOMER ID SALES REP REFRESH FREQUENCY
A1212585 Dustin Walters Triennial
QTY PRODUCT NAME PRODUCT DESCRIPTION
80 EagleView Cloud - Provides entitlement to the EagleView Platform, a secure hosted infrastructure and access to
Imagery EagleView enabled workflow, analytics, and high-resolution imagery to dramatically improve
efficiency for government agencies. Includes regular refreshes of ortho and oblique imagery at the
GSD: 3in GSD and frequency specified. Target capture season subject to weather and airspace permissions.
Refresh Frequency: 3- | Services term commences on date of activation.
Year Refresh
Start Year: 2024
473 EagleView Cloud - Provides entitlement to the EagleView Platform, a secure hosted infrastructure and access to
Imagery EagleView enabled workflow, analytics, and high-resolution imagery to dramatically improve
efficiency for government agencies. Includes regular refreshes of ortho and oblique imagery at the
GSD: 6in GSD and frequency specified. Target capture season subject to weather and airspace permissions.
Refresh Frequency: 3- | Services term commences on date of activation.
Year Refresh
Start Year: 2024

1 EagleView Cloud - Provides an offline copy of the orthomosaic tiles and mosaics at the GSD specified in the EagleView
Physical Delivery - Ortho | Cloud - Imagery product once per refresh. Files to be provided in industry standard formats selectable

by the customer with delivery made physically via hard drive media.

1 EagleView Cloud - Provides an offline copy of the individual ortho and oblique image frames in Pictometry Warehouse
Physical Delivery - Ortho | format at the GSD specified in imagery refresh. Delivery includes one copy of Pictometry Electronic
and Oblique Image Field Study (EFS) software, latest version, on the storage media specified herein, and access to
Frames download updated versions of the EFS Licensed Software for a period of one years from the initial date

of shipment of the EFS software, along with a copy of the updated documentation.

1 EagleView Cloud - Provides an unlimited number of authorized users the ability to login and access the EagleView Cloud
Software software and analytics via the web-based EagleView Cloud platform. This software provides a robust

compliment of tools for engaging with imagery as well as additional project and collaboration tools,
and access to mobile application. Requires the purchase of an Eagle View - Imagery entitlement.

1 EagleView Cloud - Provides activation of integrations between the EagleView Cloud platform and compatible customer
Comprehensive environments (including compatible CAMA providers, 911/PSAP, Cityworks, and ESRI/GIS) and via
Integration Bundle the Integrated Web Application.

1 EagleView Cloud - Extends the ability for a contracting county or non-state consortium of counties the ability to authorize
Authorized Subdivisions access to their EagleView Cloud organization to any political unit or subdivision located totally or

substantially within their boundary.

1 EagleView Cloud - Early | Provides entitlement to imagery from counties neighboring the imagery AOI as part of EagleView
Access Cloud. Also provides entitlement to Early Access to refreshed imagery captures which allows

authorized users to use new imagery immediately following its preliminary processing and quality
control checks and prior to its final processing. Early Access imagery will become available
incrementally as it is processed, and it will remain available until final, fully processed imagery is
made available through other means.
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1 EagleView Cloud - Includes eligibility for the Disaster Response Program,
Disaster Response

Program
9 EagleView Cloud - Years | Includes access to historical ortho and oblique frame imagery from the EagleView archive. Quantity
Capture History represents the number of calendar years of archive imagery available in Eagle View Cloud.
FEES
Due at Initial Activation of Services $22,466.00
Due at First Anniversary of Initial Activation of Scrvices $22,466.00
Due at Second Anniversary of Initial Activation of Services $22,466.00
PAYMENT TERMS

1. Fees. Customer shall pay the Fees within thirty (30) days of receipt of invoice. EagleView shall have the right to assess a late
payment charge on any overdue amounts equal to the higher of: (i) one and one-half percent (1.5%) per month; or (ii) the rate
allowed by applicable law. Additional payment terms may be set forth in the Order Form. All Fees paid pursuant to this
Agreement and any applicable Order Form are non-refundable and all Product(s) and/or Service(s) ordered pursuant to an Order
Form are non-cancelable, unless expressly stated to the contrary. In the event that EagleView seeks legal recourse for the
collection of any unpaid Fees from Customer, Customer shall be responsible for all of EagleView’s costs of such collection
action if EagleView is the prevailing party If any Fees are overdue by more than thirty (30) days, EagleView may, without
limiting its other rights and remedies, suspend the Product(s) and/or Service(s) until such amounts are paid in full, provided
that, EagleView will give Customer at least ten (10) days’ prior notice that its account is overdue.

2. Pricing Changes. EagleView shall have the option to adjust the pricing for any Products and/or Services upon any renewal or
extension of an Order Form by providing one hundred and eighty (180) days’ notice of such pricing change to Customer prior
to the date for such renewal or extension.

3. Taxes. The Fees do not include any levies, duties excise, sales, use, value added or other taxes, tariffs, or duties that may apply
to the Product(s) and/or Service(s) (“Taxes”). Customer is responsible for paying all Taxes associated with its purchases
hereunder. If EagleView has the legal obligation to collect Taxes from Customer, Customer will pay that amount to EagleView
unless Customer provides EagleView with a valid tax exemption certificate authorized by the applicable taxing authority prior
to billing. For clarity, EagleView is solely responsible for taxes assessable against it based on its income, property, and
employees.

PRODUCT PARAMETERS
Disaster Response Program (“DRP”)

Agreement includes eligibility for the DRP described below so long as the customer remains under an active services agreement and
in good standing with EagleView. Imagery captured through DRP will be captured “as-is”.

A. Disaster Coverage Imagery at No Additional Charge — EagleView will, upon request of Customer and at no additional charge,
provide standard quality imagery of up to 200 square miles of affected areas (as determined by EagleView) upon the occurrence of
any of the following events during any period Customer is eligible for DRP:

®  Hurricane: areas affected by hurricanes of Category 2 and higher.

= Tornado: areas affected by tornados rated EF4 and higher.

= Terrorist: areas affected by damage from terrorist attack.

= Earthquake: areas affected by damage to critical infrastructure resulting from earthquakes measured at 6.0 or higher on the

Richter scale.

=  Tsunami: areas affected by damage to critical infrastructure resulting from tsunamis.

B. Discounted Rate — Coverage for areas affected by the events set forth above exceeding 200 square miles will be, subject to
EagleView resource availability, offered to Customer at the then-current DRP rates. Also, coverage for areas affected by hurricanes
below Category II, tornadoes below EF4 or earthquakes rated below 6.0 on the Richter scale, flooding meeting or exceeding the major
flood stage, wildfires impacting population centers, or other disasters as agreed to between the customer and EagleView, will be,
subject to EagleView resource availability, offered to Customer at the then current DRP rates.

Section C — Non-Standard Terms and Conditions, Subsection 3 of the Agreement shall be deleted and replaced by this new
language: Non-appropriation of Funds: Notwithstanding anything herein to the contrary, in the event that the funds due for
deliverables under the terms and conditions of this Agreement are not lawfully appropriated, the following provisions shall apply:
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a. If funds are not appropriated for these Products and/or Services for any twelve-month period during the Term, Customer shall
provide EagleView with written documentation of non-appropriation of funds from its funding source one hundred and eighty (180)
days prior to the anniversary date of the Effective Date during the Term of this Amendment.

b. This Agreement shall remain in full force and effect, however Customer shall not have access to refreshed imagery until such time
as funds for a subsequent year during the Term of the Agreement have been appropriated and all other sums due under the terms and
conditions of this Agreement have been paid by Customer. In the event that the postponement exceeds eighteen months, EagleView
reserves the right to terminate any and all obligations with respect to the postponement and all subsequent deliverables included in this
Agreement; and

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

Page 4 of 5 Pend Oreille County, WA _LC-10006326_2024-03-04




AOI(S)

Page 5 of 5

= [ eagleview

i S
BATHIES
crye
rehns )
237 43 % 135 & 2in
I 1 | = 1 I 1hHes

Pend Oreille County, WA

EEEY Cioud in - B0 533 Wies
Lo EEEY Cloud 8in - 473 S2. Mikes

Pend Oreille County, WA_LC-10006326_2024-03-04




Co2ors- 92,

1.

[

6.

AGREEMENT BETWEEN
PICTOMETRY INTERNATIONAL CORP. (“Pictometry”) AND
PEND OREILLE COUNTY, WA (“Customer”)

This order form (“Qrder Form™), in combination with the contract components listed below:

Section A: Producl Descriptions, Prices and Payment Tenms
Section B: License Terms:

* Delivered Content Terms and Conditions of Use

* Online Services General Terms and Conditions

* Software License Agreement

Section C: Non-Standard Terms and Conditions

(all of which, collectively, constitute this *Agreement™) sct forth the entire understanding between Piclometry and Customer with
respect to the subject matter hereof and supersedes all prior representations, agreements and arrangeiments, whether oral or
written, relating to the subject matter hereol. Any modifications to this Agreement musl be made in writing and be signed by
duly authorized officers of each party. Any purchase order or similar document issued by Customer in connection with this
Agreement is issued solely for Customer’s internal administrative purposes and the tenns and conditions sct forth on any such
purchase order shall be of no force or effect as between the parties.

In the event of any conflict among any contract components comprising this Agreement, order of precedence for resolving such
confict shall be, from highest (i.c., supersedes all others) to lowest (i.c., subordinate to all others): Non-Standuard Ternms and
Conditions; Product Descriptions, Prices and Payment Terms; License Terms in order as fisted above under the heading *Section
B: License Terms’; and Order Form.

All notices undler this Agreement shall be in writing and shall be sent 10 the (pilowing respective addresses:

CUSTOMER NOTICE. ADDRESS PICTOMETRY NOTICE ADDRESS
101 8 Garden Ave 100 Town Centre Drive, Suite A

Newport. Washington 99156 Rochester, NY 14623

Altn: Josh Shelton, GIS Analyst Attn:_Contract Administration

Phone: (509) 447-6481 Fax: Phone: (585) 486-0093 Fax: (585)486-0098

Lither party may change their respective notice address by giving written nolice of such change 1o the other party at the other
party’s then-current notice address. Notices shall be given by any of the following methods: personal delivery; reputable express
courier providing written receipl; or postage-paid certified or registered United States mail, return receipt requested. Nolice shall
be deemed given when actually reccived or when delivery is refused.

This Agreement, including all licenses granted pursuant to it, shall be binding upon and inure to the benefit of the parties hereto,
their successors and permitted assigns, but shall not be assignable by either party except that (i) Piclomelry shall have the right to
assign its right to receive Fees under this Agreement, provided no such assignment shall affect Pictometry's obligations hereunder,
and (ii) Pictometry shall have the right to assign all its rights under this Agreement to any person or enlity, provided the assignec
has assumed all of Pictometry's obligations under this Agreement.

IN NO EVENT SHALL EITHER PARTY BE LIABLE, UNDER ANY CAUSE OF ACTION OF ANY KIND ARISING OUT
OF OR RELATED TO THIS AGREEMENT (INCLUDING UNDER THEORIES INVOLVING TORT, CONTRACT,
NEGLIGENCE, STRICT LIABILITY, OR BREACH OF WARRANTY), FOR ANY LOST PROFITS OR FOR ANY
INDIRECT, INCIDENTAL, CONSEQUENTIAL, PUNITIVE, OR OTHER SPECIAL DAMAGES SUFFERED BY THE
OTHER PARTY OR OTHERS, EVEN IF A PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.

With respect to any claims (hat Customer may have or assert against Pictometry on any matter relating to this Agreement, the
total liability of Pictometry shall, in the aggregate, be limited to the aggregate amount received by Pictometry pursuant to this
Agreement.

The waiver by either party of any default by the other shall not waive subsequent defaults of the same or different kind.

In the event that any of the provisions of this Agreement shall be hetd by a court or other tribunal of competent jurisdiction to be
unenforceable, such provision will be enforced to the maximum extent permissible and the remaining portions of this Agreement

shall remain in full force and effect.

Pictometry shall not be responsible for any failure on its part Lo perfonn due to unforeseen circumslances or Lo causes beyond
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Pictometry's reasonable control, including but nat limited to acts of God, war, riot, embargoes, acts of civil or military authontics,
fire, weather, [oods, accidents, strikes, failure w obtain export licenses or shortages or delays of transportation, facilities, luel,
encrgy, supplies, labor or materials. In the event o' any such delay, Pictometry may defer perlormance for a period of time
rcasonably related to the fime and nature ol the cause of the delay.

10. In consideration of, and subject to, payment by Customer ol the Fees specilied in Section A of this Agreement, Piclometry agrees
t provide Cuslomer wilh access Lo and use of the products specificd in Scetion A of this Agreement, subject to the lerms and
conditions set forth in this Agreement. Customer hereby agrees o pay the Fees specificd in Section A of this Agreement in
accordnnee with the stated payment terms and aceepts and agrees fo abide by the terms of this Agreement.

This Agrecment shall become effective upon exccution by duly authorized olficers of Customer and Pictometry and receipt by
Pictometry of such fully executed document, such date of receipt by Pictometry being the “Lltective Date.”

PARTILS:

CUSTOMER

[ PICTOMETRY

PICTOMETRY INTERNATIONAL CORP.

{entity lype)
SIGNATURE: £..; ¢ 7
Ll v

a Delawaic-oampaton — —.
SIGNAFURE,

.j"l Jrimv) ‘l—";/’ N

EXECUTION DATE:

=
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SECTION A PRODUCT DESCRIPTIONS, PRICES AND PAYMENT TERMS
Piclometry International Corp. ORDER #
100 Town Centre Drive, Suite A C147117
Rochesler, NY 14623
BILL TO == SHIPTO
Pend Orcille County, WA Pend Oreille County, WA
Josh Shelton Josh Shelton
GIS Analyst GIS Analyst
101 S Garden Ave 101 S Garden Ave
Newport, Washington 99156 Newport, Washington 99156
(509) 447-6481 (309) 4476481
jshelton@pendoreille.org ishelton@pendoreille.org
CUSTOMER ID SALLES REP | FREQUENCY OF PROJECT
A118216 peani | Biennial
FIRST PROJECT
QTY PRODUCT NAME PRODUCT DESCRIPTION LIST PRICE | DISCOUNT AMOUNT!
| PRICE (%)
426 IMAGERY - COMMUNITY Product includes 9-imch GSD oblique frame images (4- $75.00 $63.75 $27,157.50
- 4-way (C5) (9in) - Per way), 9-inch GSD orthogonal frame images. 1-meter GSD
Seclor ' ortho mosaic sectar tiles and one mea-wide 1-meter GSD (15%)
mosaic (ECW format). Orthogonal GSD: 0.75 fec/pixel;
Nominal Oblique GSD (all values 4/-10%): Front Line:
0.74 feetpixel, Middte Linc: 0.85 feevpixel. Back Line:
100 feet/pixel.
59 IMAGERY ~ Product includes: 3-inch GSD obliyue frame images (4- $450.00 $382.50 $22,567.50
NEIGHBORHOOD - 4-way way), 3-inch GSD orthogonal frame images, |-meter GSD
(NS5) (3in) Per Sector ortho mosaic sector tiles and one arca-wide J-meter GSD (15%)
’ mosaic (ECW format). Orthogonal GSD: 0.25 feet/pixel:
Nominal Oblique GSD (all values /-10%): Front Line:
0.24 feetfpixel. Middle Line: 0.28 {eevpixel, Back Line:
(.34 feet/pixel.
1 Pictometry Connect - CA - 50 | Pictumety Connect - CA - 50 (Custam Access) provides $4,000.00 $2,000.00 $2,000.00
up to S0 concurrent authorized users the ability o login and
access the Pictometry-hosted custom imagery libvaries (50%)

specified elsewhere in this Agreement via a web-based,
server-based or desktop integration. The default
deployment is through web-based Piclometry Connecl.
Term commences on daie of activation,

License Term: 2 Year(s)

426 Mosaic - Area Wide (9in
GSD; MrSID format,
combined) Per Scolor

Available with purchase of corresponding tite product. $0.50 $213.00
New processing or re-processing of MrSID area-wide
mosaics of 9-inch GSD imagery, Tiles wre provided "as
is." Refer to Product Paramicters for addilional details.

59 Mosaic - Area Wide (4in
GSD; MiSID format,
combined) Per Sector

Available with purchase of conesponding Lile product. $2.00 $118.00
New processing or re-processing o’ MiSID areu-wide
mosaics of 4-inch GSD imagery. Tiles are provided "as
is." Refer to Product Parameters for wlditionul details.

426 Mosaic - Area Wide (9in
GSD; ECW format,

Available with puehiase of covvesponding tile product. $0.50 $0.00 £0.00
New processing and re-processing of ECW arca-wide

combined) Per Sector wosaies af 9-inch GSD imagary. Tiles ave provided "as {100%)
is." Refer to Product Paramelters fov additional details.
59 Mosaic - Area Wide (4in Available with purchase of corresponding tile product. $2.00 $0.00 $0.00
GSD; ECW format, New processing or re-processing of ECW wca-wide
ina mosaics of 4-inch GSI) imagery. Tiles are provided "as 0
R inedRe S esiE is. Refer to Produet Parameters for additional details, (100%)
1 CAP PROGRAM Refer to detailed desctiption of EAT Drogram in attached $0.00 $0.00
Agreement.
I Electronic Field Study (EIS) One capy of Electronic Ficld Study software, Intest version $0.00 $0.00
1 Media Drive Capacity 931G - | Externnl USB 2.0/eSATA Extemnally Powered. Delivery $199.00 $0.00 $0.00
Drive Madel IT - media prices include copying a complete intage library
EXTPOWER onto media, Sub-warchousing sold separately. (100%)
1 Oblique Imagery Bundle with | Includes diglial copy of the Licensed Documentation for $0.00 $0.00
Two (2) Years of EFS the License Software, two (2) End User Training Sessions,

Maintenance & Support

one (1) Advanced User Teeliical Training. onc (1)
Adminishation / IT Training Session, ten (10) hows of
telephone support, one copy of Picrometry Electronic Fiold
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Study (IEFS) software, latest version, on the storage media
specified heicin, and aceess 1o download updated veisions
of the FFS Licensed Software for a period of two years
from the initial date of shipment ol the TS sollwarc. along
wilh a copy of the updated docwmentation.
59 Tiles - Standard (4in GSD; Available with corresponding 3" GSD or 4" GSD imagery $20.00 $0.00 $0.00
IPG tormat) Per Sector purchase. 4-inch GSD Mosaic Tiles in JPG Format. Tiles
is." Refer to Product Parameters tor (100%)
426 Tiles - Standard (9in GSD: Available with corresponding 9" GSI imagery purchase. $10.00 $0.00 $0.00
IPG format) Per Sector 9-inch GSD Mosaic Tiles in JPG Format, Tiles arc
provided "as is." Refor to Product Parameters lor (100%})
additional details
- SUBTOTAL - FIRST PROJECT $52,056.00
SECOND PROJECT
QTY PRODUCT NAME PRODUCT DLESCRIPTION LIST PRICE | DISCOUNT AMOUNT!
PRICE (%)
426 IMAGERY - COMMUNITY | Product includes 9-inch GSD ablique frame images (4- $75.00 $67.50 $28,755.00
- 4-way (CS) (9in) - Per way), 9-inch GSD orthogonal frame images, 1-meter GSD
Sector ortho mosaic seclor tiles and one arca-wide 1-meter GSD {(10%)
mosaic (LCW format), Orthogonal GSD: 0.75 fectpixels
Nominal Oblique GSD (all values Vi-10%); Front Line:
0,74 feepixel, Middle Line: 0,85 fect/pixc), Back Line:
1.00 feet/pixel.
59 IMAGERY - Product includes: 3-inch GSD oblique frame images (4- $450.00 $405.00 $23,895.00
NEIGHBORHQOD - 4-way way), 3-inch GSD orthogonal frame inages, |-meter GSD
(N5) (3in) Per Sector ortho mosaic sector tiles and one area-wide 1-meter GSI (10%)
’ mosaic (ECW format). Orthogonal GSD: 0.25 feer/pixel;
Nominal Oblique GSD (all values +/-10%): Front Linc:
0.24 foepixel, Middle Line: 0,28 fectipinel, Buck Line:
0.34 feevpixel.
1 Pictometry Connect - CA - 50 | Pictometry Connect - CA - 50 (Custom Access) provides $4,000.00 $4,000.00
up to 50 concurrent authorized users the ability o login and
access the Pictometry-hosted custom imagery libraries
specificd clsewhere in this Agreement via a web-based,
scrver-based or desktop intcgration. The default
deployment is through web-based Pictometry Connecl.
Term commences on date of activation,
License Term: 2 Ycai(s)
426 Tiles - Standard (9in GSD: Available with conesponding 9" (iSD imagery purchasc. $10.00 $5.00 $2,130.00
JPG format) Per Sector 9-inch GSD Mosaic Tiles in IPG Formal, Tiles are
provided “as is." Refer to Produet Parameters for (50%)
additional details,
59 Tiles - Standard (4in GSID; Available with corresponding 3" GSD or 4" GSD imagery $20.00 $10.00 $590.00
JPG format) Per Scctor purchase. A-inch GSD Mosaic Tiles in JPG Format, Tiles
are provided "as is." Refer 1o Product Parameters for (50%)
additional details,
426 Mosaic - Arca Wide (9in Available with purchase ol cotresponding tile product, $0.50 $213.00
GSD; MrS1D tormat, New processing or re-processing of MrS1D area-wide
combined) Per Sector mosaics of 9-inch GSD imagery. Tiles are provided "as
is." Rofer to Product Parameters for additional details.
59 Mosaic - Area Wide (4in Available with purchase of corresponding tile product, $2.00 $118.00
GSD; MrSID format, New processing or re-pracessing of MrSID area-wide
combined) Per Sector mosaics of 4-inch GSD imagery. Tiles are provided "as
is." Refer 10 Product Parameters for additional details
1 EAP PROGRAM Refer to detailed description of EAP Program in attached $0.00 $0.00
Agreement,
{ Electronic Field Study (EFS) One copy of Electronie Field Study software, larest version. $0.00 $0.00
| Media Drive Capacity 931G - | Extemal USB 2.0/ ¢SATA Externally Powered. Delivery $199.00 $0.00 £0.00
Drive Model [T - media prices include copying a complete image library
EXTPOWER onta media, Sub-warchousing sold scparately. (100%)
I Oblique Imagery Bundle with | Ineludes digital copy of the Liceascd Documentation for $0.00 $0.00
Two (2) Years of EFS the Ligense Software, two (2) End User Training Scssions,
Maintenance & Support one (1) Advanced User Technical Training, onc (1)
Adminiswation / IT Training Session, ten (10) hours of
telephone support, onc copy of Pictometry Electronic Field
Study (EFS) software. latest version. an the storage media
specified herein, and aceess to download wpdated versions
of the EFS Licensed Software fora periad of rwo yeats
from the initia) date of shipment of the EFS software. elong
with a copy of the updated documentation.
SURBTOTAL — SECOND PROIECT $59,701.00
| THIRD PROJECT
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QTY

PRODUCT NAME PRODUCT DESCRIPTION LIST PRICE | DISCOUNT AMOUNT!
~ PRICE (%)
426 IMAGERY - COMMUNITY Product fncludes 9-inch GSD oblique Mame pages (4- $75.00 $§71.25 $30,352.50
- 4-way (C5) (9in) - Per way), 9-inch GSI orthogonal fame imapes. 1-meter GSD
Sector orlho mosaic seetor tiles and one wren-wide |-meter GSD (5%)
mosaic (BECW lormat). Orthogonal GSD: 0,75 feevpixel;
Nowinal Oblique GSD (all values +4-10%): Front Line:
0.74 feet/pixel, Middle Line: 0.85 feevpisel, Back Line:
1,00 feenpixel.
59 IMAGLERY - Product includes: 3-inch GSIY oblique rume images (4- $450.00 8427.50 $25,222.50
NEIGHBORHOQOD - 4-way way), 3-inch GSD orthogonal frame images. I-meter GSI
in) Per ¢ - ortho mosaic sector tiles and one arca-wide -meter GSD 5%
(N5) (3in) Per Sector mosaic (ECW format). Orthogonal GSD: 0.2 [eetpixel, (5%)
Nominal Obligue GSD (all valucs =/~10%): Frant Linc:
0.24 feet/pixel, Middle Linc: 0.28 feetpixel, Back Linc:
0.34 feet/pine).
426 Tiles - Standard (9in GSI); Available with corresponding 9" GSD imagery purchase. $10.00 $4.260.00
JPG format) Per Sector Y-inch GSD Mosaic Tiles in PG Format. Tiles are
provided "as is.” Refer 1o Product Parameters (or
additional details.
1 Pictometry Conncct - CA - SO | Pictometry Connect - CA - 50 (Custom Access) provides $4,000.00 $4,000.00
up Lo 50 concurrent authorized users the ability to login and
access (he Pictometry-hosted custom imagery libraries
specificd clsewhere in this Agreement via a web-based,
server-based or deskiop integration. The default
deployment is through web-bascd Pictometry Connet,
Term commences on dale of activation,
License Term: 2 Year(s)
59 Tiles - Standard (4in GSD; Available with corresponding 3" GSD or 4" GSD imagery $20.00 $1,180.00
1PG format) Per Sector purchase. 4-inch GSD Mosaic Tiles in IPG Format. Tiles
are provided "as is." Refer to Product Parameters for
additional details. .
426 Mosaic - Area Wide (9in Available with purchasc of cortesponding tile product. $0.50 $213.00
GSD; MrSID format, New processing or re-processing of MrS1D arca-wide
combined) Per Scctor mosaics of 9-inch GSD imagery. Tiles ave provided "as
is." Refer to Praduct Parameters for additional details.
59 Mosaic - Area Wide (4in Available with purchasc of corresponding tile product. $2.00 $118.00
GSD; MrSID format, New processing or re-processing of MrSID arca-wide
combined) Per Sector mosaics of 4-inch GSD imagery. Tiles ave provided “as
is." Refer to Praduct Pavameters for additional details,
| LEAP PROGRAM Refer to detailed deseription of EAP Program in atlsched $0.00 $0.00
Agpreement.
1 Electronic Ficld Study (EFS) One copy of Electronic Ficld Swdy software, Jatost version, $0.00 $50.00
t Media Drive Capacity 931G - | External USB 2.0 7 ¢SATA Externally Powered. Delivery $199.00 $0.00 $0.00
Drive Model IT - media prices include eopying a complete image libvary
EXTPOWER onto media, Sub-warchousing sald separately. (100%)
| Oblique Imagery Bundle with | Includes digitl copy of the Livensed Dovumentation for $0.00 $0.00
Two (2) Yeurs of EFS the License Soflware, two (2) End User Training Scssions,
Maintenance & Support one (1) Advanced User Technical Training, one (1)
Administration / IT Training Scssion, ten (10) hours of
teleplione support, one copy of’ Pictomewry Elecwronic Ficld
Study (EFS) software, latest version, on the storage media
spocified herein, and access o download updated versions
of the EFS Licensed Software for a period of two years
from the initial dare of shipment of the EFS software, along
with a gopy of the upduted dosumentation,
SUBTOTAL -- THIRD PROJECT $65,346.00

| Thank you for choosing Pictomeiry as your service provider.

[ TOTAL |

$177,103.00

FEES; PAYMENT TERMS
All amounts due to Pictometry pursuant to this Agreemnent (*Fees”) are expressed in United States dollars and do not include any duties, laxes (including,
without limitation, any sales, use, ad valorem or withholding, value added or other taxes) or handling fees, all of which are in addition to the amounts
shown above and, 1o the extent applicable to purchases by Customer, shall be paid by Customer to Pictometry without reducing any amount owed o
Pictometry unless documents satisfactory to Pictometry evidencing exemption from such taxes is provided to Pictometry prior to billing. To the
extent any amounts properly invoiced pursuant to this Agreement are not paid within thirty (30) days following the invoice due date, such unpaid
amounts shall accrue, and Customer shall pay, interest at the rate of 1.5% per month (or al the maximum rate allowed by law, il less). In addition,
Customer shall pay Pictometry all costs Pictometry incurs in collecting past due amounts amount due under this Agreement including, but not limited to,

! Amaunt per praduet = ((1-Discount %) ¥ Qty * List Price)

attorneys' lees and court costs,
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FIRST PROJECT

Due at Signing $6,298.37
Due at Initial Shipment of Imagery $18.895.13
Duc at First Anniversary of Shipment of Imagery $24,862.50
Due at Activation $2,000.00
Total Payments $52,056.00

SECOND PROJECT

Due at Inittal Shipment of Imagery $28,016.00
Due at First Anniversary ot Shipment of Imagery $27,685.00
Due at Activation $4,000.00
Total Payments $59,701.00

THIRD PROJECT

Due at Initial Shipment of Imagery $30,838.50
Due at First Anniversary of Shipment of limagery $30,507.50
Due at Activation $4,000.00
Total Payments $65,346.00

PRODUCT PARAMETERS

IMAGERY - FIRST PROJECT
Product: IMAGERY - COMMUNITY - 4-way (C5) (9in) - Per Sector
Elevation Sowrce: Pictometry on File
Leaf: On
Special Instructions.
Product: IMAGERY - NEIGHBORHOOD - 4-way (N3) (3in) Per Sector
Efevation Source! Pictometry on File
Leaf: On

Specicd Insiructions:

IMAGERY - SECOND PROJECT
Product: IMAGERY - COMMUNITY - d-way (CS) (Yin) - Per Sector
Blevation Source: Pictomelry on File
Ledf: On
Special Instructions:
Product: IMAGERY - NEIGHBORHOOD - 4-way (N5) (3in) Per Sector
Elevation Source: Pictometry on File
Leaf: On

Special Instructions:

IMAGERY — THIRD PROJECT
Product: IMAGERY - COMMUNITY - 4-way (C5) (9In) - Per Sector
Lilevarion Sowrce: Pictometry on File
Leaf: On
Special Instructions:
Product: IMAGERY - NEIGHBORHOOD - 4-way (N5) (3in) Per Sector
Elevation Sowrce: Pictometry on File
Leaf: On

Special Instructions.

Standard Ortho Mosaic Products: Pictometry standard orthe mosaic products are produced through automated mosaicking processes that incorporate digital
clevation data with individual Pictomelry ortho frames o create large-arca mosaics on an extremely cost-cffective basis, Because these products are produced
through automated processcs, rather than more cxpcnsw» manual review and hand-touched corrective processes, there miy be inherent artifacts in some of the
resulting mosaics, While Pictometry works to minimize such artifacts. the Pictomctry standard ortho mosaic products are provided on an 'AS 18" basis with
respect 10 visible cutlines along mosaic seams resulting from the following types of artifacts:

Disconnects in non-clevated surfaces generally caused by inaccurate clevation data;

Disconnects in elevated surfaces (c.g,, roadways, bridges, ete,) generally caused by elevated surfaces not being represented in the elevation dara;
Building interseet and clipping generally caused by buildings not being represontod in the clevation data;

Seasonal variations caused by images taken avdifferent times during a scason, or during dilferent seasons;
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v,  Ground illumination variations coused by images taken under different itlumination (e.g.. sunny, high overeast, worning light, alternoon light, cte.)
within one flight day or during different flight days;

vi.  Single GSD color vaviations causett hy illumination differences or multiple-sieraft/eamern capluces,

vii.  Mixed GSD color variations caused by adjnecnt arcas being flown at different grovwnd sample distanees (GRD5); and

viii. Water body color varialions caused by wultiple individual frames being used [ ereals & MOsAIC IEINSS o bady of water (¢.g., lakes, ponds, rivers, eie.).

Other Pictomietry products may be availible that are less prong Lo such attifaets tan the Pictomeuy standard ortho mosaic products

CONNECT - FIRST PROJECT

Product: Pletomeiry Connect - CA - 50
Admin User: Josh Shelton

Admin User Email: jshelton@@pendoreilie.org
Requested Activation Upon Authorization

Special Instructions

CONNECT - SECOND PROJECT

Product: Pictometry Connect - CA - S0
Admin User: Josh Shelton

Admwin User Email: ishelion@pendoreille.org
Requested Activation: Upon Authorization

Special Instructions:

CONNECT — THIRD PROJECT

Product: Pictometry Connect - CA - 50
Admin User: Josh Shelton

Admin User Email: jshelon@pendoreille.org
Requested Activation: Upon Authorization

Special Inshructions:

CONNECT: GEOFENCES - FIRST PROJECT
Geufence. WA Pend Oreille

CONNECT: GEOFENCES - SECOND PROJECT
Geofence: WA Pend Oreille

CONNECT: GEOFENCES - TINRD PROJECT
Geofence: WA Pend Orcille

Economie Alliance Partnership (EAP)

Customer is eligible for the EAP program described below for a period of two years from the Effective Date. Following payment to Pictometry of
amounts due with respect to cach subsequent captute, Customer will be cligible fur the then-current EAP program far a period of lwo years [rom
delivery of such subsequent capture.

A. Disaster Coverage Imagery at No Additional Charge — Pictometry will, upon request of Customer and at no additional charge, provide
updated imagery of up to 200 square miles of affected nreas (as determined by Pictomelry) upon the occurrence of any of the following cvents
during any period Customer is eligible for the EAP program:

+  Hurricane: areas affected by hurricancs of Category 11 and higher. (Coverage for hurricanes below Category [I and for arcas cxceeding
200 square miles will he, subject to Pictometry vesource availability, available to Customer at the then-current EAP rates.)

»  Tornndo: areas affected by tornados rated EF4 and higher. (Coverage for tornados below EF4 and for arcas exceeding 200 square miles
will be, subject to Pictametry resource availability, available to Customer ut the then-current EAP rates.)

o Terrovist: areas affected by damage from terrorist attack. {Coverage for areas cxceeding 200 square miles will be, subject to Pictometry
resource uvailability, available to Customer at the then-current EAP ratcs.)

+  Earthquake: arcas affected by damage to critical infrastructure resulting from earthquakes measured at 6.0 or higher on the Richter scale.
(Coverage for carthquakes rated below 6.0 on the Richter scale and for areas exceeding 200 square miles will be, subjeet to Pictometry
resource availability, available to Customer ut the then-current AP ratcs.)

*  Tsunami: areas affected by damage to critical intrastructure resulting from tsunamis. (Coverage for areas exceeding 200 square miles will
be, subject Lo Pictometry resource availability, available 1o Customer at the then-current EAP rates.)

B. Software - Use of Pictometry Change Analysis™ - Pictometry’s EAP program includes the use of Change Analysis software for a term of

nincty days from the date of delivery of the EAP imagery. The Change Anelysis sofiware simultancously compares pre and post disaster images
to aid recovery and testoration efforts.
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SECTION B LICENSE TERMS

PICTOMETRY DELIVERED CONTENT
TERMS AND CONDITIONS OF USKE

These Pictomeury Delivered Content Terms and Conditions of Use (the Delivered Conent Terms and. Conditions™), in combination with the corresponding
Agreement inta which these terms are incorporated, collectively set forth the terms and conditions that govern use of Delivered Content (a8 hercinafler defined) for use
within computing environments operated by parties other than Pictometry. As used in the Delivered Content Terms and Conditions the terms “you™ and “your” in
uppercase or lowercase shall mean the Customer that entered into the Agreement into which the Detivered Content Terms and Conditions arc incorporated.

[, DEFINITIONS

1.1 “Awthorized Subdivision” means, if you are a county or a non-state consortium of counties, any political unit or subdivision located totally or substuntially
withiin your boundarics that you authorize 10 have neeess to Delivered Content pursuant to the Delivered Content Teyms and Conditions.

1.2 “Awhorized Sysiem” means a worksiation or server that meets cach of the following criteria (i) it is owned or lcased by you or an Authotized Subdivision,
(if) it is located within and only accessible from Facilitics that are owned or leased by you or an Authorized Subdivision, and (iii) it is under the contiol of
and may only be used by you ar Authorized Subdivisions.

13 “Authorized User" means any employee of you or Authorized Subdivisions that is authorized by you lo have access to the Delivered Content through an
Authorized Systeun.

L4 “Deliveced Content” means the images, metadata, data layers, models, veports and other geographic or structural visualizations or embodiments included in,
provided with, or derived fiom the information deliverced fo you by ar on behall of Pictometry pursuant to the Agrecment.

1.5 “Projcet Participant” means any employee or contractor of persons or entities performing serviees for compensation for you or an Authorized Subdivision
that has been identificd by wrilten notice to Pictometry prior 1o being granted access 10 Delivered Content and, unless Pictomelry expressly waives such
requivement for any individual, has enlered into a wiitten agreement with Pictometry authorizing such access.

2. GRANT OF RIGHTS; RESTRICTIONS ON USE; OWNERSHIP

2.1 Subject w the tenus and conditions of the Agreement, you are granted nonexclusive, nontransierable, limited rights to:

(a) instal] the Delivered Conlent on Authorized Systems:

(b permit access and nse of the Delivered Content through Authorized Sysiems by:
(i) Authorized Users for performance of public responsibilitics of you or Authorized Subdivisions that are 1o be performed entirely within
facilitics of yon or Authorized Subdivisions;
(i) Projeet Participants under the supcrvision of Authorized Users For performance of tasks or preparation of waterials using only hard copies (ot
jpg copies) of Delivered Content solely for fulfilling public esponsibilitics of you or Authorized Subdivisions to be performed entirely wilhin
facilitics ol you or Authorized Subdivisions; and
(i) individua) members of the public, but only through Authorized Users and solely for the purpose of making hard capics or jpg copies of
images of individual propertics or structures (bul not bulk orders of multiple propettics or structures) 1o e individual members of the public
requesting them,

You may not reproduce, distribute or make derivative works based wpon the Delivered Content in any nredium, except as expressly permitted in the

Delivered Content Terms and Conditions.

2.3 You may not offer any part of the Delivered Content for commercial resale or commercial redistribution in any medium,

2.4 You may not distribute or atherwisc make available ainy Delivered Content to Google or its affilintes, cither directly or indircetly.

2.5 You may not cxploit the gaadwill of Piclametry, including its trademarks, service marks, or Ingos, without the cxpress written consent af Pictometry.

2.6 You may nol remove, alter o1 obscure copyright nalices or other notices contained in the Delivered Content.

2,7 All right, litle, and interest (including all copyrights, trademarks and othor intellectual property vights) in Delivered Content in all media belong to

Pictomelry or its third party suppliers. Neither you nor sy users of the Delivered Content acquire any proprietary intevest in the Delivered Content, or any
copics thereof, except the limiled use rights granied herein,

13
3

3. OBLIGATIONS OF CUSTOMER

3.1 Geographic Data, Ifavailable, you agrce to provide to Pictometry geographic daia in industry standard format (e.g., shape, DBF) including, but not limited
to, digital clovation models, sticet centerhng maps, tax parcel maps and centroids. which data, lo the extent practicable, shall be incorporated into the
Delivered Content. You agree that any of this data that is owned by you may be distributed and modified by Pictometry as part of its products and services.
provided (hat at no time shall Pictometry claim ownership of that data,

3.2 Notification. You shall (a) notify Pictomelry in writing of any claims or proccedings involving any of the Delivered Content within ten (10) days after you
learn of the ¢laim ov proceeding, and (b) report promptly 1o Pictometry all claimed or suspected defects in Delivered Content.

33 Authorlzed User Compliance, You shall at all times be responsible for compliance by cach Authorized User with the Delivered Content Terms and
Conditions.

3.4  Authorized Subdivislon Compliance, You shall at all times be responsibie for compliance by cach Authorized Subdivision with the Delivered Content
‘Terms and Conditions.

3.5 Project Participants. Each notice 10 Pictometry identilying a potential Project Pasticipant shall include a detailed description of the scope and nature of the
Project Participants’ planned work and the intended use of the Delivered Content in such work, Pictometry retains the right to restrict or revoke access to
Delivered Content by any Project Participant who does not comply with the teuns of the Delivered Content Terms and Conditions.

4, LICENSE DURATION; EFFECT OF TERMINATION

4.1 Term. The license granted o you in the Delivered Comntent Terms and Condilions is perpetual, subject to Pictometry's right to terminate the license in the
cvent you do not pay in full the Fees specified clsewhere in the Agreement, the Agreement is tevminated for any reason other than a breach of the Agreement
by Pictometry, or as otherwise pravided in the Agreement,

4.2 Effect of Termination. Upon termination of the license granted to you in the Delivered Content Terms and Conditions, yau shall immedialely cease all use
of the Delivered Conlent, promptly purge all copies of the Delivered Content from all workstations and servers on whiclt any of it may be stored or available
ut tho time, and return hard drive/medis containing Delivered Content to Pictomeiry.

5. TRADEMARKS; CONFIDENTIALITY
5.1 Use of Picfometry's Marks. You agice not to attach any additional nademarks. trade names, logos or designations to any Delivered Contont or to any
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copics of any Delivered Content without prior written approval from Pictometry.  You way, hwnwever, inchide an appropriate govemment scal and your
contact information o long as the seal and contact information in no way obscuve or deface the Pictomety marks. You futher agree (hat you will not use
any Pictometry liademaik, trade name, logo, or designation in connection with any product or service other than the Delivered Conlent, Your nonexclusive
right Lo use Pictometry’s trademarks, trade name, logos, and designations are coterminous with the license granted to you in the Delivered Content Terms,

52 Confidentiality of Delivercd Content. The Delivered Content consists of commercially valuable, proprietary products owned by Pictometry, the design and
development of which reflect an investment of considerable time, cffort. and money. The Delivered Coitent ix treated by Pictometry ns confidential and
containg substantial trade secrets of Pictometry, You agree that you will not disclose, provide a copy of, o disseminate the Delivered Conent (other than as
expressly permitied in the Delivered Content Terms and Conditians) or any part thereof to miy person in any manner or for any purpose inconsistent with the
license granted 10 you in the Delivered Content Terms and Conditions, You ngiee 1o nse your best efforts o assure that your personnel, und any othees
afforded access 1o the Delivered Content, protect the Delivercd Content against unaulhorized use, disclosure, copying, and disscmination, and that access lo
the Delivered Content and cach part thereot will be strictiy limited.

6. LIMITED WARRANTY; DISCLAIMER OF WARRANTIES

6.0 Limited Warranties; Exclusive Remedy, Pictometry warrants that the Delivered Content will contain true and usable copics of the designated imagery as
of the date of capture. As (he sole and exclusive semedy or any breach of the Jorcgoing warranty, Pictometry shall use reasonable efforts to correct any
deficiency that precludes use of the Delivered Content in the manner inteuded,

6.2 Disclalmer of Other Warranties. Excopt as provided in Scction 6.1, abave, THE DELIVERED CONTENT 18 PROVIDED TO YOU "AS 18" AND
“WITH ALL FAULTS." PICTOMETRY MAKES NO OTHER WARRANTIES OR REPRESENTATIONS OF ANY KIND, EXPRESS, IMPLIED, OR
STATUTORY. ALL IMPLIED WARRANTIES, INCLUDING BUT NOT LIMITED TO WARRANTIES OF PERFORMANCE, MERCHANTABILITY,
FITNESS FOR A PARTICULAR PURPOSE, AND ACCURACY ., ARE IIEREBY DISCLAIMED AND EXCLUDED BY PICTOMETRY.

63 Limltatlon of Liability, With respect to any ather claims that you may have ot assert against Pictometry on any matter relating to the Delivered Content,
the total liability of Pictomelry shall, in the aggregate, be limited to the aggregate amount received by Pictometry in payment for Delivered Content during
the immedintely preceding twenty-four (24) month period,

7. MISCELLANEOUS PROVISIONS

7.1 Restricted Rights, Delivered Content acquired with United States Government {unds or intended for use within or for any United States federal agency is
provided with “Restricted Rights” as defincd in DEARS 252.227-7013. Rights in Teehnical Data and Computer Sofiware and FAR 52.227-14, Rights in
Data-General, including Allernate [I1, as applicable.

7.2 Governing Law, This Liccnsc Agicoment shall be governed by and inerpreted in accordance with the laws of the State of New York, eacluding its
conflicts of faw principles,

[END OF DELIVERED CONTENT TERMS AND CONDITIONS]
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SECTION B LICENSE TERMS

PICTOMETRY ONLINE SERVICES

GENERAL TERMS AND CONDITIONS

These Pictometry Online Services General Terms and Conditions (the “General Ters and Conditions™). in combination with the corresponding Pictometry order form,
il any, collectively constitute the license agreement (the “License Agteement”) that governs your usc of the Pictometry online services (the “Online Services”). the
imapes available in the Online Services, and all associated metadita and data layers included in, provided with, or derived from those images (the “Licensed Content™)
provided by Pictometry International Corp, and its affiliatcd companics (eollectively, “Pictometry™). The terms “you” and “your" in uppercase or Jowercase shall mean
the individual, entity (c.g.. corporation, limited liability company, partnership, sole proprictor, el¢.) or government agency entering into the License Agreement.

1. GRANT OTF RIGHTS; RESTRICTIONS ON USE; OWNERSHIP

1.l Youare granted a noncxelusive, nontansferable, limited right to aceess and use the Online Services and the Licensed Content obtained or derived o the
Onlinc Services solely for your internal business purposes and not for iesale or redisnibution, The rights granted vo you inglude. subject to the restrictions sct
forth below and on the Order Farm, the right to copy limited portions of the Licensed Content onta your computer Lo facilitate preparation of hardcopies and
work product records, and the right to make hardcopics of the Licensed Coment. provided that the Licensed Content and the permitted copics thercof may
not be sold, leased, loaned, distiibuted, or copied for use by anyone other than you.

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

You may not copy (he Licensed Content or portions thereof onto any computer ar storage device or media for the purpose of creating or maintaining onc or
meore databases of that content for use in substitution for subscquent aceess to the content through the Online Scivices.

You miay not distribute or otherwise make pyailable any Licensed Content wo Google or its affiliates, cither directly or indirectly.

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

You may not remove, alter or obscure copyright natices or other notices contained in the Licensed Contenl,

You may not offcr any part of the Online Services or the Licensed Content for commercial resale or conunercial redistribution in any medium,

You may not use the Online Services or the Licensed Content 1o compete with any businesses ol Piclometry.

You may nol usc information included in the Online Seevices ar the Licensed Content to determine an individual consumer's cligibility for (a) credit or
insurance for personal, family, or househald purposcs; () employment: or (c) n government license or benefit. The term “consumer™ is defined in the United
States Fair Credit Reporting Actat I5 USC §1681.

1,10 You way not access the Online Services via mechanical, programmatic, rabotic, scripted or any other aulomated means, Unless otherwise agreed by
Pictometry in writing, use of the Online Services is permitted only via manually conducted, diserete, human-initiated individual search and retrieval
activities.

All right, ttle, and interest (including all copyrights, wademarks and other intellectual prapetty tights) in the Online Services and the Licensed Content in all
media belong 1o Pictonetry or its third party suppliers. Neither you nov any users of the Online Services or the Licensed Content acquite any proprictary
interest in the Online Serviees. the Licenscd Content, o any copics thercof, except che limited use rights granted herein,

PN
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2,  ACCESS TO SERVICES

2.1 Only you, your employees, and lemporary or conliact employees dedicated to performing work exclusively for you (cach, 8n “Eligible User” and
colleetively, the "Eligible Users™) are eligible lo aceoss and use the Online Services and the Licensed Content pursuant (o the License Agreement. Each
Lligible User to be provided access to the Online Service shall be assigned a unique logiivpassword (“Pictametry Credential') for purposes of accessing the
Onlinc Services. You agrec that cach Pictometry Credential shall only be used by the Eligilile User to whom it was originatly assigned and that Pictometry
Credentials may not be shared with, or used by, any other person, including other Eligible Users, You will promptly deactivate an Eligible User's
Pictometry Credential in the event the Eligible User no longer meets the eligibility requirements or you otherwise wish to terminate the Fligihle User's
access to the Online Services. You are responsible for all usc of the Online Services aceessed with Pictometry Credentials jssued to your Eligible Users,
including associated charges, whetber by Eligible Uscrs or others. You will use reasonable conumercial effarts to prevent unautherized use of Pictometry
Credentials assigned to your Eligible Users and will promptly deactivate any Pictometry Credentials you suspect are lost, stolen, compromised, of mnisuscd.

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

2.3 You are awarc and understand that any uscr data coliccted or stored by the Online Scrvices may be accessed by US law enforcement agencies under the US
PATRIOT Act. You hereby release, and agiee o hold Pictoweury hatmless from, all ¢laims against Piclometry will respect (o such aceess,

3. DISCLAIMERS

3.1 'The Online Services and the Licenscd Content are provided for visualization purposcs only, arc not authoritative or definitive, and do not constitute
professional engineering or surveying services,

3.2 The Online Services and the Licenscd Content are not to be relicd upan Lo preeiscly locate or determine property boundarics and should not be used in licu
of a professional survey where the sccuracy of measurements. distance. height, angle, area and volume, may have significant conscquences.

33 Al measurements and reparts gencraled by the Online Services or from the Licensed Content are based upon seeond order visualization and measurement
data that do not provide authoritative or definitive measurement results suitable for professional engineering or surveying purposes,

3.4 Contour information obtained from the Online Serviees or contained it the Licensed Conlent is generated from undersampled elevation data, is provided for
informational purposcs only, and is not suitable for use as the basis far hydrographic computations, estimations or analyses

3.5 While the Online Setvices and the Licensed Content may be considered uselul supplements ot lile critical applications, they are not designed or maintained
Lo support such applications and Pictometry and its thivd party supplicrs of’ the Online Seivices and the Licensed Content hereby disclaim all liability for
damages claims and expenses acising from such use.

3.6 Your reliance on the Online Seivices and the Licensed Content should only be underiaken afier an independent review of their accuracy, completeness,
efficacy, timeliness and adequacy for your intended purpose.

3.7 DPictometry and cach third paity supplict of any portion of the Online Services or the Licensed Confent assume no responsibility far any consequences
resulting from the use of the Online Services or the Licensed Coment.

3.8 Pictometry and cach third party supplicr of any portion of the Obline Services or the Licensed Content hereby disclaim all liability fov damages, claims and
cxpenses arising fiom or in any way related to the aceuracy or availability of the Online Services and the Licensed Content.

3.9 By accepting these General Terms and Conditions or by using the Online Services or the Licensed Coultent, you waive any and all riglts you may have
against Pictomelry, each third party supplicr of any portion of the Online Services or the Licensed Content, and each of their dircctors, officers, members and
cmployees, arising out of use of or reliance upon the Online Seivices or the Licensed Conteant,
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LIMITED WARRANTY

4.1 Pictometry represents and warrants that it has the right and authority to make the Online Services md the Licensed Content available to you and you
Lligible Users as authorized expressly by this License Agreement.

42 TXCEPT AS OTHERWISE PROVIDED [N SRCTION 4.1, THE ONLINE SERVICES AND LICENSED CONTENT ARE PROVIDED ON AN "AS [8*,
"AS AVAILABLE" BASIS AND PICTOMETRY AND BEACH THIRD PARTY SUPPLIER OF LICENSED CONTENT EXPRESSLY DISCLAIM ALL
OTHER WARRANTIES, INCLUDING TIHE WARRANTIES OF MERCITANTARILITY AND FITNESS FOR A PARTICULAR PURPOSE.

LIMITATION Of LIABILITY

5.1 No Covered Party (as defined below) shall be liable for any Joss, injury. claim, liability. or damage of any kind resulting in any way (vom (a) any errots in or
omissions from the Online Services or the Licensed Content, (b) the unavailubility or interruption of the Online Serviees or any fealures thereof or the
Licensed Content, (¢) your or an Eligible User's use of the Ouling Sorvices or the Licensed Content, (d) the loss or cotruption of any data or cquipment in
connection with the Online Services or the Licensed Content, (¢) the content, accuracy, or completeness of the Licensed Content, all repardfess of whether
you received nssistance in the usc of the Online Service (rom a Covered Pacty, (1) any delay or failure in performance beyand the reasonable control of a
Covered Party, or (g) any content retrieved fom the Internet even i retrieved or linked 1o [rom within the Online Services.

5.2 “"Covered Paity" means (a) Pictomelry and any officer, dircctor, employce, subcontractor, agent, successor. or assign of Pictometry, and (b) each third party
supplicr of any Licensed Content, third party alliance entity, their atliliares, and any officer, director, emplayee. subcontractor, agent, successol, ar assign of
any third party supplier of any Liccnsed Content o third pty alliance cntity and theiv affiliates,

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

54 TO THE FULLEST EXTENT PERMISSIBLE BY APPLICABLE LAW. NEITTIER YOU NOR TINE COVERED PARTIES WILL BL LIABLE FOR
ANY SPECTAL, 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 TIE ONLINE
SERVICES, THE LICENSED CONTENT, OR THE FAILURE OF ANY COVERED PARTY TO PERFORM ITS OBLIGATIONS, TIE FOREGOING
LIMITATION OF LIABILITY SHALL NOT APPLY TO A PARTY'S INDEMNITY OBLIGATIONS OR YOUR (AND YOUR ELIGIBLE USERS")
INFRINGEMENT OF INTELLECTUAL PROPERTY OR MISAPPROPRIATION OF PROPRIETARY DATA BELONGING TO PICTOMETRY OR 1TS
THIRD PARTY SUPPLIERS

5.5 Notwithstanding anything to the conlrary in this Scelion 5:

(a) If there is a breach of the warranty in Scction 4,1 above, then Pictomelry, at its option and expense, shall cither defend or seitle any action and hold you
harmless against proceedings or damages of any kind or deseription based on a third patty’s claim of patent, tademark, service mark, copyright or
trade sceret infringement related to use of the Online Seivices or the Licensed Content, asserted against you by such third party provided: (i) all use of
the Online Services and the Licensed Content was in accordance with this License Agreement; (if) the claim, cause of action or infringement was not
caused by you madifying or combining the Ouline Services or the Licensed Content with or into other products, applications, images or data not
apptoved by Pictometry; (iii) you give Pictometry prompl notice of such elaim; and {iv) you give Pictomelry the vight to control and direct the
investigation, defense and settlement of such claim. You, al Pictometry’s expense, shall reasonably cooperate with Pictometry in connection with the
forcgoing.

(b) Tn addition to Scction 5.5(a), it 1he Online Services, the aperation thereol or the Licensed Content become, or in the opinion of Pictomelry aie likely to
beconie, the subjeet of a clain of infringement, Pictometry may, al its option and cxpense, cither: (i) procure tor you the right to continue using the
Online Services or the Licensed Content, (i) veplace or madify the Online Services or the Licensed Conlent so that they become non-infringing; ov (iii)
tenminate the Licease Agrecment on notice to you and geant you a pro-rata refund or credit (whichever is applicable) tor any pre-paid fees or fixed
charges.

(¢) Tha provisions of Seetions 3.5¢a) and (b) shall constitule your sole and exciusive remedy for the respective matters specified therein

MISCELLANEOUS

6.1 The terms and conditions of this License Agreement may be changed from time Lo time immediately upon notice 1o you, 1 any changes aic made to this
License Agreement, such changes will: (a) only be applicd prospectively; and (b) not be specifically directed against you or your Eligible Users but will
apply to all similarly situated Pictometry customers using the Online Services. Yon may torminate this License Agreemenl upon written notice Lo
Pictomelry if any change to the terms and conditions of this License Agreement is unaceeptable to you, For termination to be effcclive under this Seetion
6.1, wiitten notice of termination must be provided to Piclometry within 90 days of the offective dote of the change, Continued use of the Online Services
following the ¢ffective date of any change constitutes ieeeptance ol the change, but does not affect the foregoing termination right. Except as provided
above, this Liccnse Agrecement may not be supplemented, modified or otherwise revised unless signed by duly authorized representatives of both partics.
Furthermore, this License Agreement may not be supplemented. modified or otherwise revised by email exchange, even if the email contains a printed name
or signature Jine bearing signature-like font, The foregoing docs not prohibit the exceution of clectronic contracts bearing clectronic signatures of authorized
representatives of both partics, provided such signatures include digital certifications or are otherwise authenticated

62 Inthe event of a breach of this License Agrecment by you, any Eligible User or someonc using the Pictometry Credential of an Eligible User, Pictometry
moy temporarily suspend or discontinue providing access to the Online Scrvices 10 any or all Lligible Users without notice and Pictometry may pursue any
other lepal remedies available (it

6.3 All notices and other communications hereunder shall be in writing or displayed clectronically in the Online Services by Pictometry. Notices shall be
deemed to have been properly given on the date deposited in the mail, it mailed; on the date tirst made available, if displayed in the Ouline Services; or on
the date received, if delivered in any ather manner, Legal notices Lo Piclometry showld be sent to Pictometry, Atin: General Counsel, 100 Town Centre
Drive, Suite A, Rochester, New York 14623,

6.4 The failure of you, Pictometry, or any third patty supplicr of the Online Seivices or any Licensed Content to enforce any provision hereal shall not constitute
or be construed as a waiver of such provision or of the right (o enforce itat a later time,

6.5 Neither you nor any Eligible User may assign or olherwise trans(er your rights or delogate your dutics under this Livense Agreement without the prior
written consent of Pictametry. Any attempt by you or any Eligible User (o ussign, tansfer or delegate your rights or obligations under this License
Agreement without Pictometry’s consent shall be void, and shall alsa void the limited license graated to you by this License Agreement, This License
Agreement and any amendnient thereto shall be binding on, and will inure 10 the benetit of the partics and their respective successors and permitted assigns.

6.6 This License Agrcoment shall be governed by and interpreted in accordamee with the laws of the State of New York, excluding its conflicts of law pringiplos.
Unless you arc a government entity, in the event that any legal proceedings are commenced with respeet to any malter arising under this License Agreement,
the partics specitically consent and agree that the courts of the State of New York or, i the alternative, the Federal Courts located in the State of New York
shall have exclusive jurisdiction over cach of the partics and over the subjeet matter ol any such proceedings, and that the venuc of any such action shall be
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in Monrae County, New York or the ULS. Distriet Court for the Western District of New York, as applicahle,

6.7 This License Agreement will be enlorced to the fullest extent permitted by apphicable law. If any provision of tis License Agrecment is held o be invalid or
anenforeeable to any extent, then (a) such provision will be intwipreted, construed and relonned Lo the extent reasonably required to render it valid,
cntirceable and consistent with ils origial intent and (b) such invalidity or wnenforccability will not affect any other provision of' this License Agrecment.

6.8 Whercapplicable, each affiliated company of Pictametry and cach third party supplier of the Online Services or any Licensed Content hits the tight Lo assert
and enforee the provisions of this License Agreement divectly on its own behalf as a third party beweficiary.

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

6.10 This License Agreement constitules the entire agreement of the partics with respect (o its subject matier and replaces and supersedes any prior written or
verbal communications, representations, proposals or quotations relating to that subject matter,

[END OF ONLINE SERVICES GENERAL TERMS AND CONDITIONS]
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SECTION B LICENSE TERMS

PICTOMETRY SOFT'WARE
LICENSE AGREEMENT

PLEASE READ THIS SOFTWARE LICENSE AGREEMENT ("LICENSE") CAREFULLY BEFORE DOWNLOADING, INSTALLING OR USING
TIIE SOFTWARE, BY USING THE SOFTWARE, YOU AGREE TO THE TERMS OF THIS LICENSE. IF YOU DO NOT AGREE TO THE TERMS
OF THIS LICENSE, DO NOT DOWNLOAD, INSTALIL OR USE THE SOFTWARE,

(¥

6.

GENERAL, The softwace (“Pictomeuy Sollware™) and any wiitten materials that accompany the software (‘Documentation”) in any media or form are
licensed, not sold, to you by Pictometry International Corp. (*Pictometry”) for usc only wnder the terms of this Licensc. Pictometry reserves all rights not
expressly granted to you in this License.

LICENSE, Subject to the terms and conditions of this License, you are gramed a limited, non-transferable, terminable, non-sublicenseable, non-cxclusive
license Lo install and use the Pictometry Sollware and thc Documentation {colleetively, the “Proprictary Materials™) solely for internal use. Use of the
funclionality provided by the Pictomeuy Software other than for your inicrnal use is prohibited, except with the prior writen appioval of Piclometry. You may
make onc copy of the Piclometry Soflware in machine-readable form for backup putposes only; provided that the backup copy must include ali copyright and
other proprictary natices contained in the original, You will not and will not enable others 1o decompile, reverse engincer, disasserble, attempt to derive the
source code of, decrypt, modify, create derivative works of, or tamper with or disable any sceurity or monitoring features within the Pictometry Software. Any
altempt to do so is a violation of the rights of Pictometry and its licensors.

TITLE. The Proprictary Matcrials arc confidential information of, trade sccrets of, and are proprietary 10 Pictometry. Title Lo the Praprietary Materials is and
will remain in Pictometry and its licensors. All applicable rights to patents. copyrighis. tiademarks, trade secrets, and other intellectual property rights in the
Proprictary Matetials are and will remain 1n Pictowctry and its licensors. You will not assert any right, title or intercst in the Proprictary Materials provided to
you under (his License, except for the express license granted (o you hercunder. You will not remove any copyright or other proprietary notice or legend
contained on or included in any Proprictary Materials and you will reproduce all such information on all copics made hereunder, You will keep the Proprictary
Materials fice of all claims, licns and encumbrances.

DISCLAIMERS OF WARRANTY. USE OF THE PICTOMETRY SOFTWARF IS AT YOUR SOLE RISK. TO THE MAXIMUM EXTENT
PERMITTED BY APPLICABLE LAW, THE PICTOMETRY SOFTWARE IS PROVIDED "AS 18", WITI ALL FAULTS AND WITHOUT WARRANTY
OF ANY KIND, AND PICTOMETRY HEREBY DISCLAIMS ALL WARRANTIES WITH RESPECT TO THE PICTOMETRY SOFTWARE, WHETHER
EXPRESS, IMPLIED OR STATUTORY, INCLUDING, BUT NOT LIMITED TO, THE IMPLIED WARRANTIES OF MERCHANTABILITY AND OF
FITNESS FOR A PARTICULAR PURPOSE. PICTOMETRY DOLS NOT WARRANT THAT THE FUNCTIONS CONTAINED IN OR PROVIDED BY
THE PICTOMETRY SOFTWARE WILL, MEET YOUR REQUIREMENTS, THAT THE OPERATION OF THE PICTOMETRY SOFTWARE WILL BE
UNINTERRUPTED OR ERROR-FREL, OR THA'T DLEFECTS IN THE PROPRIETARY MATERIALS WILL BE CORRECTED.

LIMITATION OF LIABILITY. INNO EVENT WILL PICTOMETRY BE LIABLE FOR ANY INCIDENTAL, SPECIAL, INDIRECT OR
CONSEQUENTIAL DAMAGES WHATSOEVER, INCLUDING, WITHOUT LIMITATION, DAMAGES FOR 1.QSS OF PROFITS, LOSS OF DATA,
RUSINESS INTERRUPTION OR ANY OTHER COMMERCIAL DAMAGES OR LOSSES ARISING OUT OF OR RELATED TO YOUR USE OR
INANILITY TO USE THE PICTOMETRY SOFTWARE, HOWEVER CAUSED, REGARDLESS OF THE THEORY OF LIABILITY (CONTRACT, TORT
OR QTHERWISE), EVEN IF PICTOMETRY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. IN NO EVENT WILL
PICTOMETRY'S TOTAL LIABILITY TO YOU FOR ALL DAMAGES (OTHER THAN AS MAY BE REQUIRED BY APPLICABLE LAW IN CASES
INVOLVING PERSONAL INJURY) CAUSED BY, ARISING QUT OF OR IN ANY WAY RELATED TO THE PICTOMETRY SOFTWARLE EXCELD
THE AMOUNT OF FIFTY DOLLARS (850.00). THE FOREGOING LIMITATIONS WILL APPLY EVEN IF TIHE ABOVE STATED REMEDY FAILS OF
I'lS ESSENTIAL PURPOSE.

TERMINATION. This License will terminate automatically without notice rom Pictometry if you fuil to comply with any Lerm of this License. Upon the
termination of this License, you will cease all usc of the Pictometry Softwate and destroy all copies, full or partial, of the Proprietary Materials.

MISCELLANLOUS PROVISIONS.

A, Restrlcted Rights. Pictometry Soliware acquired with Uniled States Government funds or intended for use within or for any United Statcs federal
agency is provided with “Restricted Rights™ as defined in DFARS 252.227-7013, Rights in Technical Data und Computer Sofiware and FAR 52,227-14,
Rights in Data-General, including Alternate 111, as applicable. Pictometty must be notificd in advanee of any license grants to United States federal
gavernmental entitics, The Pictonictry Sofiware is developed for general use in a variety of applications and is not developed or intended for use in any
inherently dangerous applications or applications that could lead to property damage, personal injury or death. If you use the Pictometry Software in such
applicitions, then you will be responsible for taking all appropriate fail-safe, backup, redundancy, and other measures Lo ensure Lhe salt use of the
Pictometry Soflware in such applications, including but not Jimited to, in any nuclear. avialion, muss ansit, public safely or medical applicadons,

B. Foreign Trade Restrlctions. The partics acknowiedge that cerlain information, software technology, accompanying documentation and technical
information may be subjcet to United States export control laws, You will not directly or indireetly export or re-export the Pictometry Softwarc in violation
of the Export Adniinistration Regulations of the U.S. Depmtmient of Commerce,

C. Governing Law. This License will be governed by and interpreted i accordanee with the lnws of the State of New York, excluding its conflict of lows
principles.

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

C.  Partial Invalidity; Survival, 1f any provision of this License is held invalid or unenlorecable by competent authority, that provision will be construed so
as Lo be limited ot reduced o be enforceable to the maximuim exient compatible with the law as it will then appear. The total invalidity or unenforceability of
any particular provision of this License will not affcet its other provisions and (his License will be constiued in all respects as if the invalid or unenforccable
provision were omitted. The provisions of this License that by their nature would survive its iermination will survive indefinitely.
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F.  Force Majeure, Neither party will be liable for any costs or damages duc W nonperformance under this License arising out o any cause not within the
reasanable control of such party and withou its fault or negligence. Neither paity will b liable for any delay or failurc in the performance of its
obligations under this Licensc that dircetly results from any failure of the other paity ta perform its obligations as set forth in this License,

G.  Waiver, No waiver of o breach of any term of this License will be cffective unless in writing and duly exccuted by the waiving parly. No such waiver
will constiture a waiver of any subsequent breach of the same or any other term of Lhis License. No failure on the part of a party to exercise, and no delay
in exercising any of its rights hereunder will aperate as a waiver thereof, nor will any single or partial exercise by a party of any right preclude eny other
or future cxercise thereof or the exercisc of any other right, No course of dealing between the parties will be deemed cffective to modify, umend or
discharge any part of this License or the rights or obligations of my party hercunder.

H. Entire Agreement; Construction. This Liccnse contains the entire understanding ol the parties with respect to the subject matter hereof and supersedes
any prior or conlemporancous understandings regarding that subject mater. No amendment ta or moditication of this License will be binding unless in
writing and signed by Pictometry. Theve are no representations, warranties, or obligations of any party not expressly contained herein. The headings in
this Licensc are for convenience only. They do not constitute a portion of this License and will pot be used in any construction of it.

[END OF SOFTWARE LICENSE AGREEMENT]
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SECTION C NON-STANDARD TERMS AND CONDITIONS

1, Online Serviees Bligible Users: Notwithstanding anything in the Quline 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 und Conditions shall, for the
purposes of this Agreement, also include each 'Authorized Uset' as that term is defined in the Delivered Content Terms and Conditions of Use
incorporaled in this Agreement.

2. Authorized Subdivisions under this Agreement include the following:
Kalispel Tribes

FEMA - in the event of a declared emergency

U.S. Forest Service - in (he event ol a declared eniergency

Seattle City Light

Pend Oreille Public Utility District (PUD)

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

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

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

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

4, Notwithstanding any other tetms of this an Agreement, it sutficient funds are not appropriated or allocated for payment for subsequent Projects
under this Agreement, the County may terminate its obligations with respect to the Secondl or Third Project. No penalty or expense shall acerue to
the County in the event this provision applies; provided however that Pictometry has been fully compensated with respect to products in the County’s
possession.

[END OF NON-STANDARD TERMS AND CONDITIONS]
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SECTOR MAP

Pend Oreille. WA (WAPEND)
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Community Sectors: 426 Neighborhood Sectars: 58
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