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Contract Amendment Abstract

Contract Amendment Information

Contract Title: Digital ortho and oblique images, maintenance, and other related services]

Amendment Summary: Due to the CONTRACTOR developing updated processes and operating more|

efficiently more imaging has been included for each flyover which led to pricing restructure. As a|

result this amends section 4.1 Contract Value to decrease by $41,948 for a revised contract amount of|

$985,317.00; Remove and Replace Exhibit A-Product Descriptions, Prices and Payments with updated|

pricing and sector map and Appendix 1-Photogrammetric Product Specifications.|
Contract Number: 437561| Amendment Number: H Request Number: A2022065|

Type of Contract: Multi-Year Contract] Requires Council Legislation: Yes|

High Risk Contract (Per Finance Department Contract Risk Management Policy): M
Sexual Harassment Training Required (per BL2018-1281): Yes|

Contract Start Date: 4/3/2019| Contract Expiration Date: 4/2/2024| Contract Term: 60 Months|
Previous Estimated Contract Life Value: $1,027,265.00|

Amendment Value: ($41,948.00)| Fund: %*

New Estimated Contract Life Value: $985,317.00| BU: 16102000|*

*
( Depending on contract terms, actual expenses may hit across various departmental BUs and Funds at PO Levels)

Payment Terms: Net 30| Selection Method:Sole Source|

Procurement Staff:John Stewart| BAO Staff:Jeremy Frve|

Procuring Department: Assessments| Department(s) Served: Assessments|

Prime Contractor Information

Prime Contracting Firm: Pictometry International Corp| Phone #: 931—494—4299| ISN#: 1145|
Address: [25 Methodist Hill Drive| City: Rochester| State: M Zip:@l

Prime Contractor is a \Uncertified/Unapproved|: SBE J SDV J MBE J WBE J (check if applicable)
Prime Company Contact: Jason Blalock| Email Address: jason.blaIock@eagleview.com|

Prime Contractor Signatory: Bob Locke| Email Address: bob.locke@eagleview.coml

Disadvantaged Business Participation for Entire Contract
Small Business and Service-Disabled Veteran Business Program:

N_/A| Amount: w Percent, if applicable: %I
Procurement Non-Discrimination Program:

Program Not Applicable] Amount: w Percent, if applicable: w
Federal Disadvantaged Business Enterprise:

M Amount: w Percent, if applicable: %'

* Amounts and/or percentages are not exclusive

B2GNow (Contract Compliance Monitoring): No|

Revised 08/05/2021 DEPARTMENT < FINANCE

DIVISION OF PURCHASES
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AMENDMENT NUMBER 1 TO CONTRACT NUMBER 437561
BETWEEN
THE METROPOLITAN GOVERNMENT OF NASHVILLE AND DAVIDSON COUNTY
AND PICTOMETRY INTERNATIONAL CORP

This Amendment is entered into on the day this document is filed with the Metropolitan Clerk’s Office,
by and between THE METROPOLITAN GOVERNMENT OF NASHVILLE AND DAVIDSON COUNTY (METRO)
and PICTOMETRY INTERNATIONAL CORP located in ROCHESTER, NY.

WITNESSETH

WHEREAS, the parties desire to modify the terms and conditions and to add or delete certain other terms
and conditions to their original agreement dated April 3, 2019, Metro Contract numbered 437561,
hereinafter the “CONTRACT”, the parties hereby agree as set forth below:

Due to the CONTRACTOR developing updated processes and operating more efficiently more imaging
has been included for each flyover which led to pricing restructure. As a result, this amendment affects
the following changes to the contract:

1. Amend Section 4.1 Contract value to decrease the overall value by $41,948.00 for a revised
contract amount of $985,317.00. The amended section shall read as follows:

“This Contract has an estimated value of $985,317.00. The pricing Details are included in Exhibit
A and are made a part of this Contract by reference. CONTRACTOR shall be paid as work is
completed and METRO is accordingly, invoiced.”

2. Remove and replace Exhibit A- Product Descriptions, Prices, and Payments with updated Exhibit
A- Product Descriptions, Prices, and Payments to reflect updated pricing and sector map and
Appendix 1-Photogrammetric Product Specifications.

This amendment shall not be binding upon the parties until it has been signed by the CONTRACTOR and
authorized representatives of the Metropolitan Government and filed in the office of the Metropolitan
Clerk.

[BALANCE OF PAGE IS INTENTIONALLY LEFT BLANK]
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437561

Contract Number

1

Amendment Number

THE METROPOLITAN GOVERNMENT OF CONTRACTOR
NASHVILLE AND DAVIDSON COUNTY

APPROVED AS TO PROJECT SCOPE:

Pictometry

VAV RN (S Company Name
Dept. / Agency / Comm. Head or Board Chair. Dept. Fin.
Belr (ptkt
APPROVED AS TO COMPLIANCE WITH Signature of Company’s Contracting Officer
PROCUREMENT CODE:
Bob Locke

Officer’s Name

Midalle £, furmandes ane ek

Purchasing Agent Purchasing Officer’s Title

President

APPROVED AS TO AVAILABILITY OF FUNDS:

kdly Planury TIE ke

Director of Finance BA

APPROVED AS TO FORM AND LEGALITY:

Maty o el

Metropolitan Attorney Insurance
Metropolitan Mayor COO
ATTESTED:

Metropolitan Clerk Date

Contract Amendment Signature Page



DocuSign Envelope ID: 0AB9B4F3-B1CD-4010-BDOC-F4E4A77FE106

EXHIBIT A PRODUCT DESCRIPTIONS, PRICES AND PAYMENTS
Pictometry International Corp. ORDER #
25 Methodist Hill Drive C6430536
Rochester, NY 14623
BILL TO SHIP TO
Davidson County, TN Davidson County, TN
Brad Pigue, IT Administrator Brad Pigue, IT Administrator
700 Second Avenue South Suite 210 700 Second Avenue South Suite 210
Nashville, TN 37219 Nashville, TN 37219
(615)862-6075 (615)862-6075
brad.pigue@nashville.gov brad.pigue@nashville.gov
CUSTOMER ID SALES REP FREQUENCY OF PROJECT
A118024 JBlal
FIRST PROJECT
DISCOUNT
QTY PRODUCT NAME PRODUCT DESCRIPTION LIST PRICE PRICE (%) AMOUNT
598 IMAGERY - Product includes: 3-inch GSD oblique frame images (4- $450.00 $405.00 $242,190.00
NEIGHBORHOOD - 4-way way), 3-inch GSD orthogonal frame images, 1-meter GSD (10% — Long
(N5) (3in) Per Sector ortho mosaic sector tiles and one area-wide 1-meter GSD Term Incentive
mosaic (ECW format). Orthogonal GSD: 0.25 feet/pixel; Discount)
Nominal Oblique GSD (all values +/-10%): Front Line:
0.24 feet/pixel, Middle Line: 0.28 feet/pixel, Back Line:
0.34 feet/pixel.
Applicable Terms and Conditions: Delivered Content
Terms and Conditions of Use
598 IMAGERY - COMMUNITY | Product includes 9-inch GSD oblique frame images (4- $75.00 $67.50 $40,365.00
- 4-way (C5) (9in) - Per way), 9-inch GSD orthogonal frame images, 1-meter GSD (10% — Long
Sector ortho mosaic sector tiles and one area-wide 1-meter GSD Term Incentive
mosaic (ECW format). Orthogonal GSD: 0.75 feet/pixel; Discount)
Nominal Oblique GSD (all values +/-10%): Front Line:
0.74 feet/pixel, Middle Line: 0.85 feet/pixel, Back Line:
1.00 feet/pixel.
Applicable Terms and Conditions: Delivered Content
Terms and Conditions of Use
598 Tiles - Standard (3in GSD; Available with corresponding 3" GSD imagery purchase. $20.00 $10.00 $5,980.00
GeoTIFF format) Per Sector 3-inch GSD Mosaic Tiles in GeoTIFF Format. Tiles are (50%)
provided "as is." Refer to Product Parameters for
additional details.
Applicable Terms and Conditions: Delivered Content
Terms and Conditions of Use
2 Pictometry Connect - CA - Pictometry Connect - CA - 100 (Custom Access) provides $3,300.00 $2,475.00 $4,950.00
100 up to 100 concurrent authorized users the ability to login (25%)
and access the Pictometry-hosted custom imagery
libraries specified elsewhere in this Agreement via a web-
based, server-based or desktop integration. The default
deployment is through web-based Pictometry Connect.
Term commences on date of activation. The quantity
represents the number of years in the Connect term.
Applicable Terms and Conditions: Online Services
General Terms and Conditions; Software License
Agreement
598 Tiles - Standard (9in GSD; Available with corresponding 9" GSD imagery purchase. $10.00 $5.00 $2,990.00
GeoTIFF format) Per Sector 9-inch GSD Mosaic Tiles in GeoTIFF Format. Tiles are (50%)
provided "as is." Refer to Product Parameters for
additional details.
Applicable Terms and Conditions: Delivered Content
Terms and Conditions of Use
2 Pictometry Connect View - Pictometry Connect View - CA (Custom Access) provides $750.00 $1,500.00
CA visualization-only access to the Pictometry-hosted custom
imagery libraries specified elsewhere in this Agreement
via a web application or server based integration. Requires
a customer-provided web application or server based
application. With respect to imagery available through
this product to third parties or the Public, Pictometry
reserves the right to reduce the resolution of the imagery
available. Term commences on date of activation. The
{N0253617.1} Page 1 of 13 Davidson County, TN — C6430536 2022-01-10
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quantity represents the number of years in the Connect
term.
Applicable Terms and Conditions: Web Visualization
Offering Terms and Conditions
598 Mosaic - Area Wide (3in Available with purchase of corresponding tile product. $2.00 $1,196.00
GSD; MrSID format; New processing or re-processing to MrSID of individual
individual) Per Sector tiles of 3-inch GSD imagery. Tiles are provided "as is."
Refer to Product Parameters for additional details.
Applicable Terms and Conditions: Delivered Content
Terms and Conditions of Use
598 Mosaic - Area Wide (9in Available with purchase of corresponding tile product. $0.50 $299.00
GSD; MrSID format; New processing or re-processing to MrSID of individual
individual) Per Sector tiles of 9-inch GSD imagery. Tiles are provided "as is."
Refer to Product Parameters for additional details.
Applicable Terms and Conditions: Delivered Content
Terms and Conditions of Use
1 Media Drive Capacity 931G - | External USB 2.0 / eSATA Externally Powered. Delivery $199.00 $199.00
Drive Model IT - media prices include copying a complete image library
EXTPOWER onto media. Sub-warehousing sold separately.
Applicable Terms and Conditions: Order Form
1 RapidAccess - Disaster RapidAccess - Disaster Response Program is an $0.00 $0.00
Response Program emergency response program offering flights after an
emergency or disaster. Refer to the attached detailed
description of the Disaster Response Program.
Applicable Terms and Conditions: Order Form
1 Oblique Imagery Bundle Includes digital copy of the Licensed Documentation for $0.00 $0.00
with One (1) Year of EFS the License Software, two (2) End User Training
Maintenance & Support Sessions, one (1) Advanced User Technical Training, one
(1) Administration / IT Training Session, five (5) hours of
telephone support, one copy of Pictometry Electronic
Field Study (EFS) software, latest version, on the storage
media specified herein, and access to download updated
versions of the EFS Licensed Software for a period of one
years from the initial date of shipment of the EFS
software, along with a copy of the updated
documentation.
Applicable Terms and Conditions: Software License
Agreement
SUBTOTAL — FIRST PROJECT | $299,669.00
SECOND PROJECT
DISCOUNT
QTY PRODUCT NAME PRODUCT DESCRIPTION LIST PRICE PRICE (%) AMOUNT
570 IMAGERY-Color Digital Product includes: Color Digital Orthophotography Four $110.00 $99.00 $56,430.00
Orthophotography Four Band - 6 inch GSD ("CDO4") consists of 6-inch GSD (10% — Long
Band-6in GSD-Industry- ortho mosaics delivered to Customer in an open industry- Term Incentive
Standard Delivery Format- standard digital delivery format not proprietary to Discount)
per sq mi Pictometry. See Appendix for mosaic specifications and
selected delivery format. Customer shall own the copies
of the CDO4 delivered to the Customer in an industry-
standard digital delivery format not proprietary to
Pictometry pursuant to this Agreement (the "CDO4
Deliverables"), notwithstanding anything in this
Agreement to the contrary. Pictometry shall retain copies
of the CDO4 Deliverables and shall own those copies.
Applicable Terms and Conditions: Order Form
1 AccuPLUS Project Fee - AccuPLUS project fee for projects without customer- $7,500.00 $7,500.00
PICT DTM supplied DTM
Applicable Terms and Conditions: Delivered Content
Terms and Conditions of Use
1 Media Drive Capacity 931G - | External USB 2.0 / eSATA Externally Powered. Delivery $199.00 $199.00
Drive Model 1T - media prices include copying a complete image library
EXTPOWER onto media. Sub-warehousing sold separately.
Applicable Terms and Conditions: Order Form
1 RapidAccess - Disaster RapidAccess - Disaster Response Program is an $0.00 $0.00
Response Program emergency response program offering flights after an
emergency or disaster. Refer to the attached detailed
description of the Disaster Response Program.
Applicable Terms and Conditions: Order Form
1 AccuPlus Imagery Bundle Includes digital copy of the Licensed Documentation for $0.00 $0.00
with One (1) Year of EFS the License Software, two (2) End User Training
Maintenance & Support Sessions, one (1) Advanced User Technical Training, one
(1) Administration / IT Training Session, five (5) hours of
{N0253617.1} Page 2 of 13 Davidson County, TN — C6430536 2022-01-10
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telephone support, one copy of Pictometry Electronic
Field Study (EFS) software, latest version, on the storage
media specified herein, and access to download updated
versions of the EFS Licensed Software for a period of one
years from the initial date of shipment of the EFS
software, along with a copy of the updated
documentation.

Applicable Terms and Conditions: Software License
Agreement

SUBTOTAL — SECOND PROJECT |

$64,129.00

THIRD PROJECT

QTY

PRODUCT NAME

PRODUCT DESCRIPTION

LIST PRICE

DISCOUNT
PRICE (%)

AMOUNT

598

IMAGERY -
NEIGHBORHOOD - 4-way
(N5) (3in) Per Sector

Product includes: 3-inch GSD oblique frame images (4-
way), 3-inch GSD orthogonal frame images, 1-meter GSD
ortho mosaic sector tiles and one area-wide 1-meter GSD
mosaic (ECW format). Orthogonal GSD: 0.25 feet/pixel;
Nominal Oblique GSD (all values +/-10%): Front Line:
0.24 feet/pixel, Middle Line: 0.28 feet/pixel, Back Line:
0.34 feet/pixel.

Applicable Terms and Conditions: Delivered Content
Terms and Conditions of Use

$450.00

$405.00
(10% — Long
Term Incentive
Discount)

$242,190.00

598

IMAGERY - COMMUNITY
- 4-way (CS5) (9in) - Per
Sector

Product includes 9-inch GSD oblique frame images (4-
way), 9-inch GSD orthogonal frame images, 1-meter GSD
ortho mosaic sector tiles and one area-wide 1-meter GSD
mosaic (ECW format). Orthogonal GSD: 0.75 feet/pixel;
Nominal Oblique GSD (all values +/-10%): Front Line:
0.74 feet/pixel, Middle Line: 0.85 feet/pixel, Back Line:
1.00 feet/pixel.

Applicable Terms and Conditions: Delivered Content
Terms and Conditions of Use

$75.00

$67.50
(10% — Long
Term Incentive
Discount)

$40,365.00

598

Tiles - Standard (3in GSD;
GeoTIFF format) Per Sector

Available with corresponding 3" GSD imagery purchase.
3-inch GSD Mosaic Tiles in GeoTIFF Format. Tiles are
provided "as is." Refer to Product Parameters for
additional details.

Applicable Terms and Conditions: Delivered Content
Terms and Conditions of Use

$20.00

$10.00
(50%)

$5,980.00

Pictometry Connect - CA -
100

Pictometry Connect - CA - 100 (Custom Access) provides
up to 100 concurrent authorized users the ability to login
and access the Pictometry-hosted custom imagery
libraries specified elsewhere in this Agreement via a web-
based, server-based or desktop integration. The default
deployment is through web-based Pictometry Connect.
Term commences on date of activation. The quantity
represents the number of years in the Connect term.
Applicable Terms and Conditions: Online Services
General Terms and Conditions; Software License
Agreement

$3,300.00

$2,475.00
(25%)

$4,950.00

598

Tiles - Standard (9in GSD;
GeoTIFF format) Per Sector

Available with corresponding 9" GSD imagery purchase.
9-inch GSD Mosaic Tiles in GeoTIFF Format. Tiles are
provided "as is." Refer to Product Parameters for
additional details.

Applicable Terms and Conditions: Delivered Content
Terms and Conditions of Use

$10.00

$5.00
(50%)

$2,990.00

Pictometry Connect View -
CA

Pictometry Connect View - CA (Custom Access) provides
visualization-only access to the Pictometry-hosted custom
imagery libraries specified elsewhere in this Agreement
via a web application or server based integration. Requires
a customer-provided web application or server based
application. With respect to imagery available through
this product to third parties or the Public, Pictometry
reserves the right to reduce the resolution of the imagery
available. Term commences on date of activation. The
quantity represents the number of years in the Connect
term.

Applicable Terms and Conditions: Web Visualization
Offering Terms and Conditions

$750.00

$1,500.00

598

Mosaic - Area Wide (3in
GSD; MrSID format;
individual) Per Sector

Available with purchase of corresponding tile product.
New processing or re-processing to MrSID of individual
tiles of 3-inch GSD imagery. Tiles are provided "as is."
Refer to Product Parameters for additional details.
Applicable Terms and Conditions: Delivered Content

$2.00

$1,196.00

{N0253617.1}
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Terms and Conditions of Use

598

Mosaic - Area Wide (9in
GSD; MrSID format;
individual) Per Sector

Available with purchase of corresponding tile product.
New processing or re-processing to MrSID of individual
tiles of 9-inch GSD imagery. Tiles are provided "as is."
Refer to Product Parameters for additional details.
Applicable Terms and Conditions: Delivered Content
Terms and Conditions of Use

$0.50

$299.00

Media Drive Capacity 931G -
Drive Model 1T -
EXTPOWER

External USB 2.0 / eSATA Externally Powered. Delivery
media prices include copying a complete image library
onto media. Sub-warehousing sold separately.
Applicable Terms and Conditions: Order Form

$199.00

$199.00

RapidAccess - Disaster
Response Program

RapidAccess - Disaster Response Program is an
emergency response program offering flights after an
emergency or disaster. Refer to the attached detailed
description of the Disaster Response Program.
Applicable Terms and Conditions: Order Form

$0.00

$0.00

Oblique Imagery Bundle
with One (1) Year of EFS
Maintenance & Support

Includes digital copy of the Licensed Documentation for
the License Software, two (2) End User Training
Sessions, one (1) Advanced User Technical Training, one
(1) Administration / IT Training Session, five (5) hours of
telephone support, one copy of Pictometry Electronic
Field Study (EFS) software, latest version, on the storage
media specified herein, and access to download updated
versions of the EFS Licensed Software for a period of one
years from the initial date of shipment of the EFS
software, along with a copy of the updated
documentation.

Applicable Terms and Conditions: Software License
Agreement

$0.00

$0.00

SUBTOTAL — THIRD PROJECT |

$299,669.00

FOURTH PROJECT

QTY

PRODUCT NAME

PRODUCT DESCRIPTION

LIST PRICE

DISCOUNT
PRICE (%)

AMOUNT

572

Reveal Essentials+ Property

Provides high resolution ortho and oblique imagery at a
Property level. Deliverables include measurable oblique
and ortho imagery at a property resolutions. Color balanced
orthomosaic imagery is generated by a fully automated
photogrammetric process and delivered digitally in various
formats with the associated metadata.

Applicable Terms and Conditions: Delivered Content
Terms and Conditions of Use

Product Parameters:
Leaf:
Leaf Off: Less than 30% leaf cover

$ 400.00

$220.00
(45% - Long
Term Incentive
Discount)

$ 125,840.00

572

Reveal TrueTouch Property

TrueTouch is the application of visual improvements to
customers’ orthomosaic imagery

Applicable Terms and Conditions: Delivered Content
Terms and Conditions of Use

PRODUCT PARAMETERS:
LEAF:
Leaf Off: Less than 30% leaf cover

$50.00

$27.50
(45%)

$ 15,730.00

572

Reveal Certified Ortho
Property

Certified Ortho upgrades an Essentials orthomosaic to an
authoritative orthomosaic produced in accordance with
state and local requirements

Applicable Terms and Conditions: Delivered Content
Terms and Conditions of Use

PRODUCT PARAMETERS:
LEAF:
Leaf Off: Less than 30% leaf cover

$50.00

$27.50
(45%)

$ 15,730.00

Pictometry Connect - CA -
100

Pictometry Connect - CA - 100 (Custom Access) provides
up to 100 concurrent authorized users the ability to login
and access the Pictometry-hosted custom imagery libraries
specified elsewhere in this Agreement via a web-based,
server-based or desktop integration. The default
deployment is through web-based Pictometry Connect.
Term commences on date of activation. The quantity

$3,300.00

$2,475.00
(25%)

$2,475.00

{N0253617.1}
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represents the number of years in the Connect term.

Applicable Terms and Conditions: Online Services General
Terms and Conditions;Software License Agreement

Product Parameters:
Admin User Name:
Brad Pigue
Admin User Email:
brad.pigue@nashville.gov

Pictometry Connect View -
CA

Pictometry Connect View - CA (Custom Access) provides
visualization-only access to the Pictometry-hosted custom
imagery libraries specified elsewhere in this Agreement via
a web application or server based integration. Requires a
customer-provided web application or server based
application. With respect to imagery available through this
product to third parties or the Public, Pictometry reserves
the right to reduce the resolution of the imagery available.
Term commences on date of activation. The quantity
represents the number of years in the Connect term.

Applicable Terms and Conditions: Web Visualization
Offering Terms and Conditions

Product Parameters:
Admin User Name:
Brad Pigue
Admin User Email:
brad.pigue@nashville.gov

$ 750.00

$ 750.00

Pictometry Connect -
EarlyAccess

Pictometry Connect - EarlyAccess provides authorized
users the ability to login and access the imagery, as
specified elsewhere in this agreement, immediately
following its preliminary processing and quality control
checks and prior to its final processing. Early Access
imagery will become available in CONNECT Explorer
incrementally as it is processed and it will remain available
until final, fully processed imagery is made available
through other means. This offering requires an active
Pictometry CONNECT account and the current purchase of]
access to an imagery product.

Applicable Terms and Conditions: Online Services General
Terms and Conditions

$ 10,000.00

$0.00
(100%)

$0.00

RapidAccess - Disaster
Response Program

RapidAccess - Disaster Response Program is an
emergency response program offering flights after an
emergency or disaster. Refer to the attached detailed
description of the Disaster Response Program.
Applicable Terms and Conditions: Order Form

$0.00

$0.00

SUBTOTAL — FOURTH PROJECT |

$160,525.00 |

FIFTH PROJECT

QTY

PRODUCT NAME

PRODUCT DESCRIPTION

LIST PRICE

DISCOUNT
PRICE (%)

AMOUNT!

572

Reveal Essentials+ Property

Provides high resolution ortho and oblique imagery at a
Property level. Deliverables include measurable oblique
and ortho imagery at a property resolutions. Color balanced
orthomosaic imagery is generated by a fully automated
photogrammetric process and delivered digitally in various
formats with the associated metadata.

Applicable Terms and Conditions: Delivered Content
Terms and Conditions of Use

Product Parameters:
Leaf:
Leaf Off: Less than 30% leaf cover

$ 400.00

$220.00
(45% - Long
Term Incentive
Discount)

$ 125,840.00

572

Reveal TrueTouch Property

TrueTouch is the application of visual improvements to
customers’ orthomosaic imagery

Applicable Terms and Conditions: Delivered Content

$50.00

$27.50
(45%)

$ 15,730.00
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Terms and Conditions of Use

PRODUCT PARAMETERS:
LEAF:
Leaf Off: Less than 30% leaf cover
572 Reveal Certified Ortho Certified Ortho upgrades an Essentials orthomosaic to an $50.00 $27.50 $ 15,730.00
Property authoritative orthomosaic produced in accordance with (45%)

state and local requirements

Applicable Terms and Conditions: Delivered Content
Terms and Conditions of Use

PRODUCT PARAMETERS:
LEAF:
Leaf Off: Less than 30% leaf cover
1 Pictometry Connect - CA -  |Pictometry Connect - CA - 100 (Custom Access) provides $ 3,300.00 $3,275.00 $3,275.00
100 up to 100 concurrent authorized users the ability to login (.758%)

and access the Pictometry-hosted custom imagery libraries
specified elsewhere in this Agreement via a web-based,
server-based or desktop integration. The default
deployment is through web-based Pictometry Connect.
Term commences on date of activation. The quantity
represents the number of years in the Connect term.

Applicable Terms and Conditions: Online Services General
Terms and Conditions;Software License Agreement

Product Parameters:
Admin User Name:
Brad Pigue
Admin User Email:
brad.pigue@nashville.gov

1 Pictometry Connect View - |Pictometry Connect View - CA (Custom Access) provides $ 750.00 $ 750.00
CA visualization-only access to the Pictometry-hosted custom
imagery libraries specified elsewhere in this Agreement via
a web application or server based integration. Requires a
customer-provided web application or server based
application. With respect to imagery available through this
product to third parties or the Public, Pictometry reserves
the right to reduce the resolution of the imagery available.
Term commences on date of activation. The quantity
represents the number of years in the Connect term.

Applicable Terms and Conditions: Web Visualization
Offering Terms and Conditions

Product Parameters:
Admin User Name:
Brad Pigue
Admin User Email:
brad.pigue@nashville.gov

1 RapidAccess - Disaster RapidAccess - Disaster Response Program is an emergency $0.00 $0.00
Response Program response program offering flights after an emergency or
disaster. Refer to the attached detailed description of the
Disaster Response Program.

Applicable Terms and Conditions: Order Form

1 Pictometry Connect - Pictometry Connect - EarlyAccess provides authorized $ 10,000.00 $0.00 $0.00
EarlyAccess users the ability to login and access the imagery, as (100%)
specified elsewhere in this agreement, immediately
following its preliminary processing and quality control
checks and prior to its final processing. Early Access
imagery will become available in CONNECT Explorer
incrementally as it is processed and it will remain available
until final, fully processed imagery is made available
through other means. This offering requires an active
Pictometry CONNECT account and the current purchase of]
access to an imagery product.

Applicable Terms and Conditions: Online Services General
Terms and Conditions

{N0253617.1} Page 6 of 13 Davidson County, TN — C6430536 2022-01-10
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1 Oblique Imagery Bundle Includes digital copy of the Licensed Documentation for $0.00 $0.00
w/One (1) Year of EFS the License Software, two (2) End User Training Sessions,
Maint & Support one (1) Advanced User Technical Training, one (1)
Administration / IT Training Session, five (5) hours of
telephone support, one copy of Pictometry Electronic Field
Study (EFS) software, latest version, on the storage media
specified herein, and access to download updated versions
of the EFS Licensed Software for a period of one years
from the initial date of shipment of the EFS software, along
with a copy of the updated documentation.
Applicable Terms and Conditions: Software License
Agreement
SUBTOTAL] $161,325.00
' Amount per product = ((1-Discount %) * Qty * List Price)
| Thank you for choosing Pictometry as your service provider. | TOTAL | $985,317.00 |
PAYMENTS
FIRST PROJECT
Due at Signing $74,917.25
Due at Initial Shipment of Imagery $224,751.75
Total Payments $299,669.00
SECOND PROJECT
Due at Initial Shipment of Imagery $64,129.00
Total Payments $64,129.00
THIRD PROJECT
Due at Initial Shipment of Imagery $299,669.00
Total Payments $299,669.00
FOURTH PROJECT
Due at Initial Shipment of Imagery $160,525.00
Total Payments $160,525.00
FIFTH PROJECT
Due at Initial Shipment of Imagery $161,325.00
Total Payments $161,325.00
{N0253617.1} Page 7 of 13 Davidson County, TN — C6430536 2022-01-10
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PRODUCT PARAMETERS

FIRST PROJECT

IMAGERY
Product: IMAGERY - NEIGHBORHOOD - 4-way (N5) (3in) Per Sector
Leaf: Leaf Off: Less than 30% leaf cover
Product: IMAGERY - COMMUNITY - 4-way (C5) (9in) - Per Sector
Leaf: Leaf Off: Less than 30% leaf cover

CONNECT
Product: Pictometry Connect - CA - 100

Admin User Name:
Admin User Email:
Geofence:

Product:
Admin User Name:
Admin User Email:

Brad Pigue
brad.pigue@nashville.gov
TN Davidson (Primary Geofence)

Pictometry Connect View - CA
Brad Pigue
brad.pigue@nashville.gov

Geofence: TN Davidson (Primary Geofence)
SECOND PROJECT
ACCUPLUS IMAGERY
Product: IMAGERY-Color Digital Orthophotography Four Band-6in GSD-Industry-Standard Delivery

Coverage Area Format:

Format-per sq mi
Shapefile

Leaf: Leaf Off: Less than 30% leaf cover

THIRD PROJECT

IMAGERY
Product: IMAGERY - NEIGHBORHOOD - 4-way (N5) (3in) Per Sector
Leaf: Leaf Off: Less than 30% leaf cover
Product: IMAGERY - COMMUNITY - 4-way (C5) (9in) - Per Sector
Leaf: Leaf Off: Less than 30% leaf cover

CONNECT
Product: Pictometry Connect - CA - 100

Admin User Name:
Admin User Email:
Geofence:

Product:

Admin User Name:
Admin User Email:
Geofence:

FOURTH PROJECT

Brad Pigue
brad.pigue@nashville.gov
TN Davidson (Primary Geofence)

Pictometry Connect View - CA
Brad Pigue
brad.pigue@nashville.gov

TN Davidson (Primary Geofence)

See Product Descriptions and Appendix 1

For the Pictometry Connect - CA - 100, Pictometry Connect View - CA product(s) in this project, the following geofences apply:
TN Davidson (Primary)

FIFTH PROJECT
See Product Descriptions and Appendix 1

For the Pictometry Connect - CA - 100, Pictometry Connect View - CA product(s) in this project, the following geofences apply:
TN Davidson (Primary)

{N0253617.1} Page 8 of 13 Davidson County, TN — C6430536 2022-01-10
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STANDARD ORTHO MOSAIC PRODUCTS

Pictometry standard ortho mosaic products are produced through automated mosaicking processes that incorporate digital elevation data with individual Pictometry

ortho frames to create large-area mosaics on an extremely cost-effective basis. Because these products are produced through automated processes, rather than more

expensive manual review and hand-touched corrective processes, there may be inherent artifacts in some of the resulting mosaics. While Pictometry works to minimize

such artifacts, the Pictometry standard ortho mosaic products are provided on an 'AS IS' basis with respect to visible cutlines along mosaic seams resulting from the

following types of artifacts:

i.  Disconnects in non-elevated surfaces generally caused by inaccurate elevation data;

ii.  Disconnects in elevated surfaces (e.g., roadways, bridges, etc.) generally caused by elevated surfaces not being represented in the elevation data;

iii. Building intersect and clipping generally caused by buildings not being represented in the elevation data;

iv.  Seasonal variations caused by images taken at different times during a season, or during different seasons;

v.  Ground illumination variations caused by images taken under different illumination (e.g., sunny, high overcast, morning light, afternoon light, etc.) within one
flight day or during different flight days;

vi.  Single GSD color variations caused by illumination differences or multiple-aircraft/camera captures;

vii. Mixed GSD color variations caused by adjacent areas being flown at different ground sample distances (GSDs); and

viii. Water body color variations caused by multiple individual frames being used to create a mosaic across a body of water (e.g., lakes, ponds, rivers, etc.).

Other Pictometry products may be available that are less prone to such artifacts than the Pictometry standard ortho mosaic products.

RapidAccess—Disaster Response Program (“DRP”)

Customer is eligible for DRP described below from the Effective Date through the second anniversary of the initial Project delivery. Following
payment to Pictometry of amounts due with respect to each subsequent Project, Customer will be eligible for the then-current DRP for a period of
two years from delivery of such subsequent Project. Customer must be in good-standing with Pictometry to maintain eligibility for DRP.

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

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

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

1 Terrorist: areas affected by damage from terrorist attack.

1 Earthquake: areas affected by damage to critical infrastructure resulting from earthquakes measured at 6.0 or higher on the Richter scale.
1 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 Pictometry 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 will be, subject to Pictometry resource availability, offered to Customer at the
then current DRP rates.

C. Online Services — Use of Pictometry Connect Explorer™ — Pictometry’s DRP includes the use of Connect Explorer for a term of ninety days

from the date of delivery of the DRP imagery. Customer shall have access to the DRP imagery for as long as they maintain an active Connect
account.

{N0253617.1} Page 9 of 13 Davidson County, TN — C6430536 2022-01-10
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APPENDIX 1

PHOTOGRAMMETRIC PRODUCT SPECIFICATIONS

Essentials+ Property deliverables

Product Essentials+ Property
Ortho Frame e Nominal 2in GSD ortho imagery, Imagery as good as 1.2in and no worse than 3in
Imagery

Orthomosaic
Specifications

e Typical Positional Horizontal Accuracy: 1m at a 95% confidence level
Fully automated photogrammetric orthomosaic. Imagery may contain seamlines

Project-wide color and contrast balancing

Oblique Imagery

Nominal 2.6in GSD oblique imagery ranging from 1.7in to 3.5in GSD:
Where available fully automated photogrammetric mosaiced imagery. Imagery
may contain seamlines

Metadata and
Reporting

Metadata:
Metadata generated that meets FGDC Standards upon request
Shapefile(s) with discrete deliverable boundaries and directional metadata

Orthomosaic
Deliverable Format
(Online)

Resolution:

Nominal 2in GSD, no worse than 3in (Best Available Provided)
Access Methods:

Available via web-based viewer (Connect) - Contracted separately

Also available via WMS/WMTS (Image Service) - Contracted separately

Orthomosaic
Deliverable Format
(Physical)

Resolution:

Nominal 2in GSD, no worse than 3in (Best Available Provided)
Projection/Coordinate System:

Customer Selectable

Datum:
e  Customer Selectable
File Format:

e Mosaic Tiles

o Available as JPEG, GeoTIFF, JPEG2000, PNG, ECW, MrSID (All versions)
with world file
o Includes separate Pictometry Map Image (PMI) trailer file

Project-Wide Mosaic

o Available in ECW, MrSID (All versions) format

Oblique Imagery &
Frame Imagery
Deliverable Format

Access methods:

e Available via web-based viewer (Connect) - Contracted separately

Delivery Timeline

Best efforts to make frame imagery available online within 20 days of capture
complete

Best efforts to make ortho and oblique imagery available online and/or ready for
physical delivery within 30 days of capture completion

Essentials Add-on - Certified Ortho

Products Related to

Essentials
Essentials+

Advanced

{N0253617.1}

Page 10 of 13
DD-0002-20160318

Davidson County, TN — C6430536 2022-01-10




DocuSign Envelope ID: 0AB9B4F3-B1CD-4010-BDOC-F4E4A77FE106

Product Description

Certified Ortho upgrades an Essentials orthomosaic to an authoritative
orthomosaic produced in accordance with state and local requirements

Product Eligibility

e Reveal Certified Ortho can only be purchased in conjunction with a
related product type

e Reveal Certified Ortho is only applicable to Reveal orthomosaic
imagery

Orthomosaic Accuracy

Absolute Horizontal Accuracy:

e Produced to meet ASPRS Horizontal Accuracy Standards of <3 px
RMSEXx,y
e Optional 2 px RMSEx,y (where available)

ASPRS Accuracy
Standards

https://www.asprs.org/a/society/committees/standards/Positional _Accurac
y_Standards.pdf

Metadata and
Reporting

Reporting

e FGDC Compliant metadata
e Project report in accordance with state and local requirements

Optional Reporting*

e Signed & Sealed Produced to Accuracy Statement
e Signed & Sealed Tested to Accuracy Statement
o Requires Independent Accuracy Assessment to ASPRS
Standards Product

Delivery Timeline

Best efforts to ensure orthomosaic and related reports will be made
available online and/or ready for physical delivery within 60 — 90 days of
data collected, depending on size

* Available upon request. May require purchase of additional products

Essentials Add-on - TrueTouch

Products Related to

Essentials
Essentials+

Advanced

Product Description

TrueTouch is the application of visual improvements to customers’
orthomosaic imagery

Product Eligibility

Can only be purchased with appropriate Reveal product

TrueTouch is only applicable to customer RGB and CIR orthomosaic
imagery

Content Specifications

Seam Artifacts

e There will be no obvious seam edges between two adjacent
orthophotos

e Orthomosaic will have edits to eliminate feature misalignment

{N0253617.1}
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caused by seamlines which pass through features above the
elevation surface including roads. Feature alignment across
seamlines will be 3px or better.
o Exceptions may include residential buildings and
industrial complexes
Building and Bridge Lean

e Correction of bridges
e Correction of major buildings obstructing roadways
o Exceptions may include residential buildings and
industrial complexes

Delivery Timeline e Imagery will be made available online and/or ready for physical
delivery within 120 days of completion of capture

{N0253617.1} Page 12 of 13 Davidson County, TN — C6430536 2022-01-10
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CERTIFICATE OF LIABILITY INSURANCE

DATE (MM/DD/YYYY)

6/18/2021

6/20/2022

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed.
If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement. A statement on
this certificate does not confer rights to the certificate holder in lieu of such endorsement(s).

PRODUCER L ockton Insurance Brokers, LLC onAcT
CA License #OF15767 PHONE ] FAX
Three Embarcadero Center, Suite 600 :EA-{\SI:AI'}I_O E'X”' ‘ (AIC. No:
San Francisco CA 94111 ADDRESS:
(415) 568-4000 INSURER(S) AFFORDING COVERAGE NAIC #
insurer A : National Fire Insurance Co of Hartford 20478
INSURED Eagle View Technologies, Inc. insurer B : The Continental Insurance Company 35289
1364617 . . .
Pictometry International Corp. msurer ¢ : Columbia Casualty Company 31127
25 Methodist Hill Drive surer o : American Casualty Company of Reading, PA 20427
Rochester N 14623 wsurer £ : Evanston Insurance Company 35378
INSURER F :
COVERAGES PICTO-1 CERTIFICATE NUMBER: 12343750 REVISION NUMBER: XXXXXXX

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

II,_\"?I'; TYPE OF INSURANCE /?r\?leg ?/i/J\/B[? POLICY NUMBER (53%5%7\(555) (l\sl’all_lé%\/{Y?\((?() LIMITS
A | X | COMMERCIAL GENERAL LIABILITY Y | N| 6078602551 6/20/2021 | 6/20/2022 | EACH OCCURRENCE s 1,000,000
DAMAGE TO RENTED
CLAIMS-MADE OCCUR PREMISES (Ea occurrence) | $ 1,000,000
L MED EXP (Any one person) $ 15,000
B PERSONAL & ADV INJURY | $ 1,000,000
| GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE s 2,000,000
|| PoLicy PR Loc PRODUCTS - cOMP/OP AGG | $ 2,000,000
OTHER: $
B | AUTOMOBILE LIABILITY Y | N| 6078602548 6/202021 | 6/20/2022 | @MENERSNCEEMT s 1,000,000
X | ANY AUTO BODILY INJURY (Per person) | $ X X X X XXX
| SL\ﬂVT'\(l)ESDONLY ig{—r‘gogU'—ED BODILY INJURY (Per accident)| $ X X X X XXX
HIRED NON-OWNED PROPERTY DAMAGE
|| AUTOS ONLY AUTOS ONLY | (Per accident) $ XXXXXXX
Comp/Coll. s 1,000
B | X |UMBRELLALIAB | X | oocuR N N | 6078602565 6/20/2021 | 6/20/2022 | EACH OCCURRENCE s 25,000,000
EXCESS LIAB CLAIMS-MADE AGGREGATE $ 25,000,000
DED ‘ ‘RETENTION$ $ XXXXXXX
PER OTH-
D | AND EMPLOVERS LIABILITY i N'| 6078602520 (A0S) 6202021 | 6202022 | X | Starure | | BR
D | ANY PROPRIETOR/PARTNER/EXECUTIVE 6078602534 (CA) 6/20/2021 | 6/20/2022 | £, eacH ACCIDENT s 1,000,000
OFFICER/MEMBER EXCLUDED? N/7A * '
(Mandatory in NH) E.L. DISEASE - EAEMPLOYEE| $ 1,000,000
If yes, describe und
D%ESCRF};F{IOI?I IJonF gPERATIONS below E.L. DISEASE - PoLicy LimT | $ 1,000,000
C | E&O/Prof Liab/Cyber N | N | 596672378 (E& O/Cyber) 6/20/2021 | 6/20/2022 | $5,000,000 eaclaim/agg
E | Excess E& O/Cyber MKLV5XCY 000066 6/20/2021 | 6/20/2022 | $5M in excess of $5M

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional Remarks Schedule, may be attached if more space is required)
RE: Contract#437561; Metropolitan Government of Nashville and Davidson County, its officials, officers, employees, and volunteers, is an Additional Insured with respect to
liability arising out of the operations of the insured and to the extent provided by the policy language or endorsement issued or approved by the insurance carrier.

CERTIFICATE HOLDER

CANCELLATION  SeeAttachments

12343750
Purchasing Agent

Metropolitan Government of Nashville

and Davidson County
Metro Courthouse
Nashville TN 37201

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

AUTHORIZED REPRK ATIVE
&mﬁl

ACORD 25 (2016/03)

M ~
© 1988-2015 ACORD CORPORATI®. All rights reserved.

The ACORD name and logo are registered marks of ACORD
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O

LOCKTON

Towhom it may concern:

In our continuing effort to provide timely certificate delivery, Lockton Companiesis
transitioning to paperless delivery of Certificates of Insurance.

To ensure electronic delivery for future renewals of this certificate, we need your email address.
Please contact us via one of the methods below, referencing Certificate ID 12343750.

e Email: PacificeDelivery@lockton.com
e Phone: (213) 689-2300

If you received this certificate through an internet link where the current certificate is viewable,
we have your email and no further action is needed.

In the event your mailing address has changed, will change in the future, or you no longer
require this certificate, please let us know using one of the methods above.

The above inbox is for automating electronic delivery of certificates only. Please do NOT send
future certificate requests to this inbox.

Thank you for your cooperation and willingness in reducing our environmental footprint.

Lockton Insurance Brokers, LLC — Pacific Series

Lockton Insurance Brokers, LLC

213-689-0065 / FAX: 213-689-0550
|ockton.com


mailto:PacificeDelivery@lockton.com
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Technology General Liability Extension Endorsement

It is understood and agreed that this endorsement amends the COMMERCIAL GENERAL LIABILITY COVERAGE
PART as follows. If any other endorsement attached to this policy amends any provision also amended by this
endorsement, then that other endorsement controls with respect to such provision, and the changes made by this
endorsement with respect to such provision do not apply.

TABLE OF CONTENTS

Additional Insureds

Additional Insured - Primary And Non-Contributory To Additional Insured’s Insurance

Bodily Injury — Expanded Definition

Broad Knowledge of Occurrence/ Notice of Occurrence

Broad Named Insured

Estates, Legal Representatives and Spouses

Expected Or Intended Injury — Exception for Reasonable Force

In Rem Actions

OO N[O~ WM

Incidental Health Care Malpractice Coverage

[N
o

. Joint Ventures/Partnership/Limited Liability Companies

[
[

. Legal Liability — Damage To Premises

=y
N

. Medical Payments

=
w

. Non-owned Aircraft Coverage

'—\
S

. Non-owned Watercraft

[y
o

. Personal And Advertising Injury — Discrimination or Humiliation

=
()]

. Personal And Advertising Injury - Limited Contractual Liability

=
~

. Property Damage - Elevators

=
[e0)

. Supplementary Payments

=
©

. Property Damage — Patterns, Molds and Dies

N
o

. Unintentional Failure To Disclose Hazards

N
=

. Waiver of Subrogation — Blanket

CNA74872XX (1-15) Policy No: 6078602551
Page 1of15 Endorsement No:

Nat’l Fire Ins Co of Hartford Effective Date: 06/ 20/ 2021
Insured Name: EAGLEVI EW TECHNOLOG ES | NC.

Copyright CNA All Rights Reserved. Includes copyrighted material of Insurance Services Office, Inc., with its permission.
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Technology General Liability Extension Endorsement

1. ADDITIONAL INSUREDS

a. WHO IS AN INSURED is amended to include as an Insured any person or organization described in
paragraphs A. through K. below whom a Named Insured is required to add as an additional insured on this
Coverage Part under a written contract or written agreement, provided such contract or agreement:

(1) is currently in effect or becomes effective during the term of this Coverage Part; and
(2) was executed prior to:

(a) the bodily injury or property damage; or

(b) the offense that caused the personal and advertising injury,

for which such additional insured seeks coverage.

b. However, subject always to the terms and conditions of this policy, including the limits of insurance, the

Insurer will not provide such additional insured with:

(1) a higher limit of insurance than required by such contract or agreement; or

(2) coverage broader than required by such contract or agreement, and in no event broader than that
described by the applicable paragraph A. through K. below.

Any coverage granted by this endorsement shall apply only to the extent permissible by law.

A. Controlling Interest
Any person or organization with a controlling interest in a Named Insured, but only with respect to such
person or organization’s liability for bodily injury, property damage or personal and advertising injury
arising out of:

1. such person or organization’s financial control of a Named Insured; or

2. premises such person or organization owns, maintains or controls while a Named Insured leases or
occupies such premises;

provided that the coverage granted by this paragraph does not apply to structural alterations, new

construction or demolition operations performed by, on behalf of, or for such additional insured.

B. Co-owner of Insured Premises
A co-owner of a premises co-owned by a Named Insured and covered under this insurance but only with
respect to such co-owner’s liability for bodily injury, property damage or personal and advertising injury
as co-owner of such premises.

C. Grantor of Franchise
Any person or organization that has granted a franchise to a Named Insured, but only with respect to such
person or organization’s liability for bodily injury, property damage or personal and advertising injury as
grantor of a franchise to the Named Insured.

D. Lessor of Equipment
Any person or organization from whom a Named Insured leases equipment, but only with respect to liability
for bodily injury, property damage or personal and advertising injury caused, in whole or in part, by the
Named Insured’s maintenance, operation or use of such equipment, provided that the occurrence giving
rise to such bodily injury, property damage or the offense giving rise to such personal and advertising
injury takes place prior to the termination of such lease.

CNA74872XX (1-15) Policy No: 6078602551
Page 2 of 15 Endorsement No:
Nat’1l Fire Ins Co of Hartford Effective Date: 06/ 20/ 2021
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Technology General Liability Extension Endorsement

E. Lessor of Land

Any person or organization from whom a Named Insured leases land but only with respect to liability for
bodily injury, property damage or personal and advertising injury arising out of the ownership,
maintenance or use of such land, provided that the occurrence giving rise to such bodily injury, property
damage or the offense giving rise to such personal and advertising injury takes place prior to the
termination of such lease. The coverage granted by this paragraph does not apply to structural alterations,
new construction or demolition operations performed by, on behalf of, or for such additional insured.

F. Lessor of Premises

An owner or lessor of premises leased to the Named Insured, or such owner or lessor’'s real estate
manager, but only with respect to liability for bodily injury, property damage or personal and advertising
injury arising out of the ownership, maintenance or use of such part of the premises leased to the Named
Insured, and provided that the occurrence giving rise to such bodily injury or property damage, or the
offense giving rise to such personal and advertising injury, takes place prior to the termination of such
lease. The coverage granted by this paragraph does not apply to structural alterations, new construction or
demolition operations performed by, on behalf of, or for such additional insured.

G. Mortgagee, Assignee or Receiver

A mortgagee, assignee or receiver of premises but only with respect to such mortgagee, assignee or
receiver’s liability for bodily injury, property damage or personal and advertising injury arising out of the
Named Insured’s ownership, maintenance, or use of a premises by a Named Insured.

The coverage granted by this paragraph does not apply to structural alterations, new construction or
demolition operations performed by, on behalf of, or for such additional insured.

H. State or Governmental Agency or Subdivision or Political Subdivisions — Permits

A state or governmental agency or subdivision or political subdivision that has issued a permit or
authorization but only with respect to such state or governmental agency or subdivision or political
subdivision’s liability for bodily injury, property damage or personal and advertising injury arising out of:

1. the following hazards in connection with premises a Named Insured owns, rents, or controls and to
which this insurance applies:

a. the existence, maintenance, repair, construction, erection, or removal of advertising signs, awnings,
canopies, cellar entrances, coal holes, driveways, manholes, marquees, hoistaway openings,
sidewalk vaults, street banners, or decorations and similar exposures; or

b. the construction, erection, or removal of elevators; or
c. the ownership, maintenance or use of any elevators covered by this insurance; or

2. the permitted or authorized operations performed by a Named Insured or on a Named Insured’s
behalf.

The coverage granted by this paragraph does not apply to:

a. Bodily injury, property damage or personal and advertising injury arising out of operations
performed for the state or governmental agency or subdivision or political subdivision; or

b. Bodily injury or property damage included within the products-completed operations hazard.

With respect to this provision’s requirement that additional insured status must be requested under a written
contract or agreement, the Insurer will treat as a written contract any governmental permit that requires the
Named Insured to add the governmental entity as an additional insured.

CNA74872XX (1-15) Policy No: 6078602551
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Technology General Liability Extension Endorsement

Trade Show Event Lessor

1. With respect to a Named Insured’s participation in a trade show event as an exhibitor, presenter or

displayer, any person or organization whom the Named Insured is required to include as an additional
insured, but only with respect to such person or organization’s liability for bodily injury, property
damage or personal and advertising injury caused by:

a. the Named Insured’s acts or omissions; or
b. the acts or omissions of those acting on the Named Insured’s behalf,

in the performance of the Named Insured’s ongoing operations at the trade show event premises
during the trade show event.

The coverage granted by this paragraph does not apply to bodily injury or property damage included
within the products-completed operations hazard.

J. Vendor
Any person or organization but only with respect to such person or organization’s liability for bodily injury or
property damage arising out of your products which are distributed or sold in the regular course of such
person or organization's business, provided that:
1. The coverage granted by this paragraph does not apply to:

a. bodily injury or property damage for which such person or organization is obligated to pay
damages by reason of the assumption of liability in a contract or agreement unless such liability
exists in the absence of the contract or agreement;

b. any express warranty unauthorized by the Named Insured;
any physical or chemical change in any product made intentionally by such person or organization;

d. repackaging, except when unpacked solely for the purpose of inspection, demonstration, testing, or
the substitution of parts under instructions from the manufacturer, and then repackaged in the
original container;

e. any failure to make any inspections, adjustments, tests or servicing that such person or organization
has agreed to make or normally undertakes to make in the usual course of business, in connection
with the distribution or sale of the products;

f. demonstration, installation, servicing or repair operations, except such operations performed at such
person or organization’s premises in connection with the sale of a product;

g. products which, after distribution or sale by the Named Insured, have been labeled or relabeled or
used as a container, part or ingredient of any other thing or substance by or for such person or
organization; or

h. bodily injury or property damage arising out of the sole negligence of such person or organization
for its own acts or omissions or those of its employees or anyone else acting on its behalf. However,
this exclusion does not apply to:

(1) the exceptions contained in Subparagraphs d. or f. above; or
(2) such inspections, adjustments, tests or servicing as such person or organization has agreed
with the Named Insured to make or normally undertakes to make in the usual course of
business, in connection with the distribution or sale of the products.
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K.

2. This Paragraph J. does not apply to any insured person or organization, from whom the Named
Insured has acquired such products, nor to any ingredient, part or container, entering into,
accompanying or containing such products.

3. This Paragraph J. also does not apply:

a. to any vendor specifically scheduled as an additional insured by endorsement to this Coverage
Part;

b. to any of your products for which coverage is excluded by endorsement to this Coverage Part; nor

c. if bodily injury or property damage included within the products-completed operations hazard
is excluded by endorsement to this Coverage Part.

Other Person Or Organization / Your Work

Any person or organization who is not an additional insured under Paragraphs A. through J. above. Such
additional insured is an Insured solely for bodily injury, property damage or personal and advertising
injury for which such additional insured is liable because of the Named Insured’s acts or omissions.

The coverage granted by this paragraph does not apply to any person or organization:

1. who is specifically scheduled as an additional insured on another endorsement to this Coverage Part;
nor

2. for bodily injury or property damage included within the products-completed operations hazard
except to the extent all of the following apply:

a. this Coverage Part provides such coverage;

b. the written contract or agreement described in the opening paragraph of this ADDITIONAL
INSUREDS Provision requires the Named Insured to provide the additional insured such coverage;
and

c. the bodily injury or property damage results from your work that is the subject of the written
contract or agreement, and such work has not been excluded by endorsement to this Coverage

Part.
2. ADDITIONAL INSURED - PRIMARY AND NON-CONTRIBUTORY TO ADDITIONAL INSURED’S
INSURANCE
A. The Other Insurance Condition in the COMMERCIAL GENERAL LIABILITY CONDITIONS Section is

amended to add the following paragraph:

If the Named Insured has agreed in writing in a contract or agreement that this insurance is primary and
non-contributory relative to an additional insured's own insurance, then this insurance is primary, and the
Insurer will not seek contribution from that other insurance. For the purpose of this Provision 2., the
additional insured's own insurance means insurance on which the additional insured is a named insured.

With respect to persons or organizations that qualify as additional insureds pursuant to paragraph 1.K. of
this endorsement, the following sentence is added to the paragraph above:

Otherwise, and notwithstanding anything to the contrary elsewhere in this Condition, the insurance provided
to such person or organization is excess of any other insurance available to such person or organization.

3. BODILY INJURY — EXPANDED DEFINITION
Under DEFINITIONS, the definition of bodily injury is deleted and replaced by the following:
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Bodily injury means physical injury, sickness or disease sustained by a person, including death, humiliation,
shock, mental anguish or mental injury sustained by that person at any time which results as a consequence of
the physical injury, sickness or disease.

4. BROAD KNOWLEDGE OF OCCURRENCE/ NOTICE OF OCCURRENCE

Under CONDITIONS, the condition entitled Duties in The Event of Occurrence, Offense, Claim or Suit
Condition is amended to add the following provisions:

A.

BROAD KNOWLEDGE OF OCCURRENCE

The Named Insured must give the Insurer or the Insurer's authorized representative notice of an
occurrence, offense or claim only when the occurrence, offense or claim is known to a natural person
Named Insured, to a partner, executive officer, manager or member of a Named Insured, or to an
employee designated by any of the above to give such notice.

NOTICE OF OCCURRENCE

The Named Insured’s rights under this Coverage Part will not be prejudiced if the Named Insured fails to
give the Insurer notice of an occurrence, offense or claim and that failure is solely due to the Named
Insured’s reasonable belief that the bodily injury or property damage is not covered under this Coverage
Part. However, the Named Insured shall give written notice of such occurrence, offense or claim to the
Insurer as soon as the Named Insured is aware that this insurance may apply to such occurrence, offense
or claim.

5. BROAD NAMED INSURED
WHO IS AN INSURED is amended to delete its Paragraph 3. in its entirety and replace it with the following:

3. Pursuant to the limitations described in Paragraph 4. below, any organization in which a Named Insured
has management control:

a. on the effective date of this Coverage Part; or

b. by reason of a Named Insured creating or acquiring the organization during the policy period,

qualifies as a Named Insured, provided that there is no other similar liability insurance, whether primary,

contributory, excess, contingent or otherwise, which provides coverage to such organization, or which would

have provided coverage but for the exhaustion of its limit, and without regard to whether its coverage is
broader or narrower than that provided by this insurance.

But this BROAD NAMED INSURED provision does not apply to:

(a) any partnership or joint venture; or

(b) any organization for which coverage is excluded by another endorsement attached to this Coverage
Part.

For the purpose of this provision, and of this endorsement’s JOINT VENTURES / PARTNERSHIP /

LIMITED LIABILITY COMPANIES provision, management control means:

A. owning interests representing more than 50% of the voting, appointment or designation power for the
selection of a majority of the Board of Directors of a corporation, or the members of the management
board of a limited liability company; or

B. having the right, pursuant to a written trust agreement, to protect, control the use of, encumber or
transfer or sell property held by a trust.
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4. With respect to organizations which qualify as Named Insureds by virtue of Paragraph 3. above, this
insurance does not apply to:

a. bodily injury or property damage that first occurred prior to the date of management control, or that
first occurs after management control ceases; nor

b. personal or advertising injury caused by an offense that first occurred prior to the date of
management control or that first occurs after management control ceases.

5. The insurance provided by this Coverage Part applies to Named Insureds when trading under their own
names or under such other trading names or doing-business-as names (dba) as any Named Insured
should choose to employ.

6. ESTATES, LEGAL REPRESENTATIVES, AND SPOUSES

The estates, heirs, legal representatives and spouses of any natural person Insured shall also be insured
under this policy; provided, however, coverage is afforded to such estates, heirs, legal representatives, and
spouses only for claims arising solely out of their capacity or status as such and, in the case of a spouse,
where such claim seeks damages from marital community property, jointly held property or property transferred
from such natural person Insured to such spouse. No coverage is provided for any act, error or omission of an
estate, heir, legal representative, or spouse outside the scope of such person's capacity or status as such,
provided however that the spouse of a natural person Named Insured and the spouses of members or
partners of joint venture or partnership Named Insureds are Insureds with respect to such spouses’ acts,
errors or omissions in the conduct of the Named Insured’s business.

7. EXPECTED OR INTENDED INJURY — EXCEPTION FOR REASONABLE FORCE

Under COVERAGES, Coverage A — Bodily Injury And Property Damage Liability, the paragraph entitled
Exclusions is amended to delete the exclusion entitled Expected or Intended Injury and replace it with the
following:

This insurance does not apply to:
Expected or Intended Injury

Bodily injury or property damage expected or intended from the standpoint of the Insured. This exclusion
does not apply to bodily injury or property damage resulting from the use of reasonable force to protect
persons or property.

8. IN REM ACTIONS

A quasi in rem action against any vessel owned or operated by or for the Named Insured, or chartered by or for
the Named Insured, will be treated in the same manner as though the action were in personam against the
Named Insured.

9. INCIDENTAL HEALTH CARE MALPRACTICE COVERAGE
Solely with respect to bodily injury that arises out of a health care incident:

A. Under COVERAGES, Coverage A - Bodily Injury And Property Damage Liability, the Insuring
Agreement is amended to replace Paragraphs 1.b.(1) and 1.b.(2) with the following:

b. This insurance applies to bodily injury provided that the professional health care services are incidental
to the Named Insured’s primary business purpose, and only if:

(1) such bodily injury is caused by an occurrence that takes place in the coverage territory.
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(2) the bodily injury first occurs during the policy period. All bodily injury arising from an
occurrence will be deemed to have occurred at the time of the first act, error, or omission that is
part of the occurrence; and

B. Under COVERAGES, Coverage A — Bodily Injury And Property Damage Liability, the paragraph entitled
Exclusions is amended to:

add the following to the Employers Liability exclusion:

This exclusion applies only if the bodily injury arising from a health care incident is covered by other
liability insurance available to the Insured (or which would have been available but for exhaustion of its
limits).

delete the exclusion entitled Contractual Liability and replace it with the following:
This insurance does not apply to:
Contractual Liability

the Insured’s actual or alleged liability under any oral or written contract or agreement, including but not
limited to express warranties or guarantees.

add the following additional exclusions.
This insurance does not apply to:
Discrimination

any actual or alleged discrimination, humiliation or harassment, that includes but shall not be limited to
claims based on an individual’s race, creed, color, age, gender, national origin, religion, disability,
marital status or sexual orientation.

Dishonesty or Crime
Any actual or alleged dishonest, criminal or malicious act, error or omission.
Medicare/Medicaid Fraud

any actual or alleged violation of law with respect to Medicare, Medicaid, Tricare or any similar federal,
state or local governmental program.

Services Excluded by Endorsement

Any health care incident for which coverage is excluded by endorsement.

C. DEFINITIONS is amended to:

add the following definitions:

Health care incident means an act, error or omission by the Named Insured’s employees or
volunteer workers in the rendering of:

a. professional health care services on behalf of the Named Insured or

b. Good Samaritan services rendered in an emergency and for which no payment is demanded or
received.

Professional health care services means any health care services or the related furnishing of food,
beverages, medical supplies or appliances by the following providers in their capacity as such but solely
to the extent they are duly licensed as required:

a. Physician;
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=

Nurse;
Nurse practitioner;
Emergency medical technician;

Paramedic;

- o o o

Dentist;

Physical therapist;

0o «Q

Psychologist;
i. Speech therapist;
j.  Other allied health professional; or

Professional health care services does not include any services rendered in connection with human
clinical trials or product testing.

ii. delete the definition of occurrence and replace it with the following:

Occurrence means a health care incident. All acts, errors or omissions that are logically connected by
any common fact, circumstance, situation, transaction, event, advice or decision will be considered to
constitute a single occurrence;

iii. amend the definition of Insured to:
a. add the following:
* the Named Insured’s employees are Insureds with respect to:

(1) bodily injury to a co-employee while in the course of the co-employee’s employment by
the Named Insured or while performing duties related to the conduct of the Named
Insured’s business; and

(2) bodily injury to a volunteer worker while performing duties related to the conduct of the
Named Insured’s business;

when such bodily injury arises out of a health care incident.
* the Named Insured’s volunteer workers are Insureds with respect to:

(1) bodily injury to a co-volunteer worker while performing duties related to the conduct of
the Named Insured’s business; and

(2) bodily injury to an employee while in the course of the employee’s employment by the
Named Insured or while performing duties related to the conduct of the Named Insured’s
business;

when such bodily injury arises out of a health care incident.
b. delete Subparagraphs (a), (b), (c) and (d) of Paragraph 2.a.(1) of WHO IS AN INSURED.
c. add the following:
Insured does not include any physician while acting in his or her capacity as such.

D. The Other Insurance condition is amended to delete Paragraph b.(1) in its entirety and replace it with the

following:

Other Insurance
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b. Excess Insurance

(1) To the extent this insurance applies, it is excess over any other insurance, self insurance or risk
transfer instrument, whether primary, excess, contingent or on any other basis, except for insurance
purchased specifically by the Named Insured to be excess of this coverage.

10. JOINT VENTURES / PARTNERSHIP / LIMITED LIABILITY COMPANIES

WHO IS AN INSURED is amended to delete its last paragraph and replace it with the following:

No person or organization is an Insured with respect to:

» the conduct of any current or past partnership or joint venture that is not shown as a Named Insured in
the Declarations; nor

» the conduct of a current or past limited liability company in which a Named Insured’s interest does/did
not rise to the level of management control;

except that if the Named Insured was a joint venturer, partner, or member of such a limited liability company,
and such joint venture, partnership or limited liability company terminated prior to or during the policy period,
then such Named Insured is an Insured with respect to its interest in such joint venture, partnership or limited
liability company but only to the extent that:

a.

any offense giving rise to personal and advertising injury occurred prior to such termination date, and the
personal and advertising injury arising out of such offense, first occurred after such termination date;

the bodily injury or property damage first occurred after such termination date; and

there is no other valid and collectible insurance purchased specifically to insure the partnership, joint venture
or limited liability company.

11. LEGAL LIABILITY — DAMAGE TO PREMISES
A. Under COVERAGES, Coverage A — Bodily Injury and Property Damage Liability, the paragraph entitled

Exclusions is amended to delete the first paragraph immediately following subparagraph (6) of the Damage
to Property exclusion and replace it with the following:

Paragraphs (1), (3) and (4) of this exclusion do not apply to property damage (other than damage by fire,
lightning, explosion, smoke or leakage from automatic fire protective systems) to premises rented to the
Named Insured or temporarily occupied by the Named Insured with the permission of the owner, nor to the
contents of premises rented to the Named Insured for a period of 7 or fewer consecutive days. A separate
limit of insurance applies to Damage To Premises Rented To You as described in LIMITS OF INSURANCE.

Under COVERAGES, Coverage A — Bodily Injury and Property Damage Liability, the paragraph entitled
Exclusions is amended to delete its last paragraph and replace it with the following:

Exclusions c. through n. do not apply to damage by fire, lightning, explosion, smoke or leakage from
automatic fire protective systems to premises while rented to a Named Insured or temporarily occupied by
a Named Insured with permission of the owner, nor to damage to the contents of premises rented to a
Named Insured for a period of 7 or fewer consecutive days.

A separate limit of insurance applies to this coverage as described in the LIMITS OF INSURANCE Section.

LIMITS OF INSURANCE is amended to delete Paragraph 6. (the Damage To Premises Rented To You
Limit) and replace it with the following:

6. Subject to Paragraph 5. above, (the Each Occurrence Limit), the Damage To Premises Rented To You
Limit is the most the Insurer will pay under COVERAGE A for damages because of property damage
to:

CNA74872XX (1-15) Policy No: 6078602551
Page 10 of 15 Endorsement No:

Nat’l Fire Ins Co of Hartford Effective Date: 06/ 20/ 2021
Insured Name: EAGLEVI EW TECHNOLOG ES | NC.

Copyright CNA All Rights Reserved. Includes copyrighted material of Insurance Services Office, Inc., with its permission.




DocuSign Envelope ID: 0AB9B4F3-B1CD-4010-BDOC-F4E4A77FE106

Attachm?ﬁﬂt‘ﬁl Certificate ID: 12343750

Technology General Liability Extension Endorsement

a. any one premises while rented to a Named Insured or temporarily occupied by a Named Insured
with the permission of the owner; and

b. contents of such premises if the premises is rented to the Named Insured for a period of 7 or fewer
consecutive days.

The Damage To Premises Rented To You Limit is $500,000. unless a higher Damage to Premises
Rented to You Limit is shown in the Declarations.

D. The Other Insurance Condition is amended to delete Paragraph b.(1)(a)(ii), and replace it with the
following:

(i) That is property insurance for premises rented to a Named Insured, for premises temporarily occupied
by the Named Insured with the permission of the owner; or for personal property of others in the
Named Insured’s care, custody or control,

E. This Provision 11. does not apply if liability for damage to premises rented to a Named Insured is excluded
by another endorsement attached to this Coverage Part.

12. MEDICAL PAYMENTS

A. LIMITS OF INSURANCE is amended to delete Paragraph 7. (the Medical Expense Limit) and replace it with
the following:

7. Subject to Paragraph 5. above (the Each Occurrence Limit), the Medical Expense Limit is the most the
Insurer will pay under Coverage C — Medical Payments for all medical expenses because of bodily
injury sustained by any one person. The Medical Expense Limit is the greater of:

(1) $15,000 unless a different amount is shown here:
(2) the amount shown in the Declarations for Medical Expense Limit.

B. Under COVERAGES, the Insuring Agreement of Coverage C — Medical Payments is amended to replace
Paragraph 1.a.(3)(b) with the following:

(b) The expenses are incurred and reported to the Insurer within three years of the date of the accident;
and

13. NON-OWNED AIRCRAFT

Under COVERAGES, Coverage A — Bodily Injury and Property Damage Liability, the paragraph entitled
Exclusions is amended as follows:

The exclusion entitled Aircraft, Auto or Watercraft is amended to add the following:
This exclusion does not apply to an aircraft not owned by any Named Insured, provided that:

1. the pilot in command holds a currently effective certificate issued by the duly constituted authority of the
United States of America or Canada, designating that person as a commercial or airline transport pilot;

2. the aircraft is rented with a trained, paid crew to the Named Insured; and
3. the aircraft is not being used to carry persons or property for a charge.
14. NON-OWNED WATERCRAFT

Under COVERAGES, Coverage A — Bodily Injury and Property Damage Liability, the paragraph entitled
Exclusions is amended to delete subparagraph (2) of the exclusion entitled Aircraft, Auto or Watercraft, and
replace it with the following.

This exclusion does not apply to:
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(2) a watercraft that is not owned by any Named Insured, provided the watercraft is:
(a) less than 75 feet long; and
(b) not being used to carry persons or property for a charge.
15. PERSONAL AND ADVERTISING INJURY -DISCRIMINATION OR HUMILIATION

A. Under DEFINITIONS, the definition of personal and advertising injury is amended to add the following
tort:

+ Discrimination or humiliation that results in injury to the feelings or reputation of a natural person.

B. Under COVERAGES, Coverage B — Personal and Advertising Injury Liability, the paragraph entitled
Exclusions is amended to:

1. delete the Exclusion entitted Knowing Violation Of Rights Of Another and replace it with the
following:

This insurance does not apply to:
Knowing Violation of Rights of Another

Personal and advertising injury caused by or at the direction of the Insured with the knowledge that
the act would violate the rights of another and would inflict personal and advertising injury. This
exclusion shall not apply to discrimination or humiliation that results in injury to the feelings or reputation
of a natural person, but only if such discrimination or humiliation is not done intentionally by or at the
direction of:

(a) the Named Insured; or

(b) any executive officer, director, stockholder, partner, member or manager (if the Named Insured is
a limited liability company) of the Named Insured.

2. add the following exclusions:
This insurance does not apply to:
Employment Related Discrimination

Discrimination or humiliation directly or indirectly related to the employment, prospective employment,
past employment or termination of employment of any person by any Insured.

Premises Related Discrimination

discrimination or humiliation arising out of the sale, rental, lease or sub-lease or prospective sale,
rental, lease or sub-lease of any room, dwelling or premises by or at the direction of any Insured.

Notwithstanding the above, there is no coverage for fines or penalties levied or imposed by a governmental
entity because of discrimination.

The coverage provided by this PERSONAL AND ADVERTISING INJURY -DISCRIMINATION OR
HUMILIATION Provision does not apply to any person or organization whose status as an Insured derives
solely from

*  Provision 1. ADDITIONAL INSURED of this endorsement; or

» attachment of an additional insured endorsement to this Coverage Part.
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16. PERSONAL AND ADVERTISING INJURY - LIMITED CONTRACTUAL LIABILITY

A.

D.

Under COVERAGES, Coverage B —Personal and Advertising Injury Liability, the paragraph entitled
Exclusions is amended to delete the exclusion entitled Contractual Liability and replace it with the
following:

This insurance does not apply to:

Contractual Liability

Personal and advertising injury for which the Insured has assumed liability in a contract or agreement.
This exclusion does not apply to liability for damages:

(1) that the Insured would have in the absence of the contract or agreement; or

(2) assumed in a contract or agreement that is an insured contract provided the offense that caused such
personal or advertising injury first occurred subsequent to the execution of such insured contract.
Solely for the purpose of liability assumed in an insured contract, reasonable attorney fees and
necessary litigation expenses incurred by or for a party other than an Insured are deemed to be
damages because of personal and advertising injury provided:

(a) liability to such party for, or for the cost of, that party's defense has also been assumed in such
insured contract; and

(b) such attorney fees and litigation expenses are for defense of such party against a civil or alternative
dispute resolution proceeding in which covered damages are alleged.

Solely for the purpose of the coverage provided by this paragraph, DEFINITIONS is amended to delete the
definition of insured contract in its entirety, and replace it with the following:

Insured contract means that part of a written contract or written agreement pertaining to the Named
Insured’s business under which the Named Insured assumes the tort liability of another party to pay for
personal or advertising injury arising out of the offense of false arrest, detention or imprisonment. Tort
liability means a liability that would be imposed by law in the absence of any contract or agreement.

Solely for the purpose of the coverage provided by this paragraph, the following changes are made to the
Section entitted SUPPLEMENTARY PAYMENTS — COVERAGES A AND B:

1. Paragraph 2.d. is replaced by the following:

d. The allegations in the suit and the information the Insurer knows about the offense alleged in such
suit are such that no conflict appears to exist between the interests of the Insured and the interests
of the indemnitee;

2. The first unnumbered paragraph beneath Paragraph 2.f.(2)(b) is deleted and replaced by the following:

So long as the above conditions are met, attorneys fees incurred by the Insurer in the defense of that
indemnitee, necessary litigation expenses incurred by the Insurer, and necessary litigation expenses
incurred by the indemnitee at the Insurer’s request will be paid as defense costs. Notwithstanding the
provisions of Paragraph e.(2) of the Contractual Liability exclusion (as amended by this Endorsement),
such payments will not be deemed to be damages for personal and advertising injury and will not
reduce the limits of insurance.

This PERSONAL AND ADVERTISING INJURY - LIMITED CONTRACTUAL LIABILITY Provision does not
apply if Coverage B —Personal and Advertising Injury Liability is excluded by another endorsement
attached to this Coverage Part.
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17.

18.

19.

20.

21.

PROPERTY DAMAGE - ELEVATORS

A. Under COVERAGES, Coverage A — Bodily Injury and Property Damage Liability, the paragraph entitled
Exclusions is amended such that the Damage to Your Product Exclusion and subparagraphs (3), (4) and
(6) of the Damage to Property Exclusion do not apply to property damage that results from the use of
elevators.

B. Solely for the purpose of the coverage provided by this PROPERTY DAMAGE — ELEVATORS Provision,
the Other Insurance conditions is amended to add the following paragraph:

This insurance is excess over any of the other insurance, whether primary, excess, contingent or on any
other basis that is Property insurance covering property of others damaged from the use of elevators.

SUPPLEMENTARY PAYMENTS
The section entitted SUPPLEMENTARY PAYMENTS — COVERAGES A AND B is amended as follows:

A. Paragraph 1.b. is amended to delete the $250 limit shown for the cost of bail bonds and replace it with a
$5,000. limit; and

B. Paragraph 1.d. is amended to delete the limit of $250 shown for daily loss of earnings and replace it with a
$1,000. limit.

PROPERTY DAMAGE - PATTERNS MOLDS AND DIES

Under COVERAGES, Coverage A — Bodily Injury and Property Damage Liability, the paragraph entitled
Exclusions is amended to delete subparagraphs (3) and (4) of the Exclusion entitled Damage to Property, but
only with respect to patterns, molds or dies that are in the care, custody or control of the Insured, and only if
such patterns, molds or dies are not being used to perform operations at the time of loss. A limit of insurance of
$25,000 per policy period applies to this PROPERTY DAMAGE - PATTERNS MOLDS AND DIES coverage,
and this limit:

A. isincluded within the General Aggregate Limit as described in LIMITS OF INSURANCE; and

B. applies excess over any valid and collectible property insurance available to the Insured, including any
deductible applicable to such insurance; the Other Insurance condition is changed accordingly.

UNINTENTIONAL FAILURE TO DISCLOSE HAZARDS

If the Named Insured unintentionally fails to disclose all existing hazards at the inception date of the Named
Insured’s Coverage Part, the Insurer will not deny coverage under this Coverage Part because of such failure.

WAIVER OF SUBROGATION - BLANKET

Under CONDITIONS, the condition entitled Transfer Of Rights Of Recovery Against Others To Us is
amended to add the following:

The Insurer waives any right of recovery the Insurer may have against any person or organization because of
payments the Insurer makes for injury or damage arising out of:

1. the Named Insured’s ongoing operations; or
2. your work included in the products-completed operations hazard.

However, this waiver applies only when the Named Insured has agreed in writing to waive such rights of
recovery in a written contract or written agreement, and only if such contract or agreement:

1. isin effect or becomes effective during the term of this Coverage Part; and

CNA74872XX (1-15) Policy No: 6078602551
Page 14 of 15 Endorsement No:
Nat’1l Fire Ins Co of Hartford Effective Date: 06/ 20/ 2021

Insured Name: EAGLEVI EW TECHNOLOG ES | NC.

Copyright CNA All Rights Reserved. Includes copyrighted material of Insurance Services Office, Inc., with its permission.




DocuSign Envelope ID: 0AB9B4F3-B1CD-4010-BDOC-F4E4A77FE106

Attachm?ﬁﬁ?l Certificate ID: 12343750
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2. was executed prior to the bodily injury, property damage or personal and advertising injury giving rise
to the claim.

All other terms and conditions of the Policy remain unchanged.

This endorsement, which forms a part of and is for attachment to the Policy issued by the designated Insurers, takes
effect on the effective date of said Policy at the hour stated in said Policy, unless another effective date is shown
below, and expires concurrently with said Policy.
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THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.
EXTENDED COVERAGE ENDORSEMENT - BA PLUS

BUSINESS AUTO COVERAGE FORM
LIABILTY COVERAGE

. Who Is An Insured

The following is added to Section IlI, Paragraph
A.1.,, Who Is An Insured:

1. a. Anyincorporated entity of which the Named
Insured owns a majority of the voting stock
on the date of inception of this Coverage

Form; provided that,

b. The insurance afforded by this provision
A.1l. does not apply to any such entity that
is an "insured" under any other liability
"policy" providing "auto" coverage.

2. Any organization you newly acquire or form,
other than a limited liability company,
partnership or joint venture, and over which you
maintain majority ownership interest.

The insurance afforded by this provision A.2.:

a. |Is effective on the acquisition or formation
date, and is afforded only until the end of
the policy period of this Coverage Form, or
the next anniversary of its inception date,
whichever is earlier.

b. Does not apply to:

(1) "Bodily injury" or "property damage"
caused by an "accident" that occurred
before you acquired or formed the
organization; or

(2) Any such organization that is an
"insured" under any other liability
"policy" providing "auto" coverage.

3. Any person or organization that you are
obligated to provide Insurance where required
by a written contract or agreement is an
insured, but only with respect to Ilegal
responsibility for acts or omissions of a person
for whom Liability Coverage is afforded under
this policy.

4. An "employee" of yours is an "insured" while
operating an "auto" hired or rented under a
contract or agreement in that "employee's"

D.

Copyright, CNA Corporation, 2000.
Includes copyrighted material of the Insurance Services Office used with its permission.

This endorsement modifies insurance provided under the following:

name, with your permission, while performing
duties related to the conduct of your business.

"Policy," as used in this provision A. Who Is An
Insured, includes those policies that were in force
on the inception date of this Coverage Form but:

1. Which are no longer in force; or
2. Whose limits have been exhausted.
Bail Bonds and Loss of Earnings

Section Il, Paragraphs A.2.a.(2) and A.2.a.(4) are
revised as follows:

1. In a.(2), the limit for the cost of bail bonds is
increased from $2,000 to $5,000, and

2. In a.(4), the limit for the loss of earnings is
increased from $250 to $500 a day.

Fellow Employee
Section II, Paragraph B.5 does not apply.

Such coverage as is afforded by this provision C. is
excess over any other collectible insurance.

PHYSICAL DAMAGE COVERAGE
Towing

Section Ill. Paragraph A.2., is revised to include
Light Trucks up to 10,000 pounds G.V.W.

Glass Breakage - Hitting A Bird Or Animal —
Falling Objects Or Missiles

The following is added to Section Ill, Paragraph
A.3.

With respect to any covered "auto,” any deductible
shown in the Declarations will not apply to glass
breakage if such glass is repaired, in a manner
acceptable to us, rather than replaced.

Transportation Expenses

Section ll, Paragraph A.4.a. is revised, with
respect to transportation expense incurred by you,
to provide:

a. $60 per day, in lieu of $20; subject to
b. $1,800 maximum, in lieu of $600.
Loss of Use Expenses

Page 1 of 4
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Section Ill, Paragraph A.4.b. is revised, with
respect to loss of use expenses incurred by you, to
provide:

a. $1,000 maximum, in lieu of $600.
Personal Property

The following is added to Section lll, Paragraph
A4

c. We will pay up to $500 for loss to Personal
Property which is:

(1) Owned by an "insured"; and
(2) In or on the covered "auto."

This coverage applies only in the event of a
total theft of your covered "auto."

This insurance is excess over any other
collectible insurance and no deductible applies.

Rental Reimbursement

The following is added to Section lll, Paragraph
Ad.

d. We will pay for rental reimbursement expenses
incurred by you for the rental of an "auto"
because of "loss" to a covered "auto." Payment
applies in addition to the otherwise applicable
amount of each coverage you have on a
covered "auto." No deductibles apply to this
coverage.

1. We will pay only for those expenses
incurred during the policy period beginning
24 hours after the "loss" and ending,
regardless of the policy's expiration, with
the lesser of the following number of days:

(@ The number of days reasonably
required to repair or replace the
covered "auto"; or,

(b) 15 days.

2. Our payment is limited to the lesser of the
following amounts:

(@) Necessary and actual expenses
incurred; or,

(b) $25 per day subject to a maximum of
$375.

3. This coverage does not apply while there
are spare or reserve "autos" available to
you for your operations.

4. If "loss" results from the total theft of a
covered "auto" of the private passenger
type, we will pay under this coverage only
that amount of your rental reimbursement
expenses which is not already provided for

Copyright, CNA Corporation, 2000.
Includes copyrighted material of the Insurance Services Office used with its permission.
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under the Physical Damage Coverage
Extension.

G. Hired "Autos"

The following is added to Section Ill. Paragraph
A.

5. Hired "Autos"

If Physical Damage coverage is provided under
this policy, and such coverage does not extend
to Hired Autos, then Physical Damage coverage
is extended to:

a. Any covered "auto" you lease, hire, rent or
borrow without a driver; and

b. Any covered "auto" hired or rented by your
"employee” without a driver, under a
contract in that individual “"employee's"
name, with your permission, while
performing duties related to the conduct of
your business.

c. The most we will pay for any one "accident"
or "loss" is the actual cash value, cost of
repair, cost of replacement or $75,000
whichever is less minus a $500 deductible
for each covered auto. No deductible
applies to "loss" caused by fire or lightning.

d. The physical damage coverage as is
provided by this provision will be limited to
the types of physical damage coverage(s)
provided on your owned "autos."

e. Such physical damage coverage for hired
"autos" will:

(1) Include loss of use, provided it is the
consequence of an "accident" for which
the Named Insured is legally liable, and
as a result of which a monetary loss is
sustained by the leasing or rental
concern.

(2) Such coverage as is provided by this
provision G.e.(1) will be subject to a
limit of $750 per "accident."

H. Airbag Coverage

The following is added to Section Ill, Paragraph
B.3.

The accidental discharge of an airbag shall not be
considered mechanical breakdown.

Electronic Equipment

Section |Ill, Paragraphs B.4.c and B.4.d. are
deleted and replaced by the following:

c. Physical Damage Coverage on a covered
"auto" also applies to "loss" to any

Page 2 of 4
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permanently installed electronic equipment
including its antennas and other
accessories

d. A $100 per occurrence deductible applies to
the coverage provided by this provision.

Diminution In Value

The following is added to Section lll, Paragraph
B.6.

Subject to the following, the "diminution in value"
exclusion does not apply to:

a. Any covered "auto" of the private passenger
type you lease, hire, rent or borrow, without
a driver for a period of 30 days or less,
while performing duties related to the
conduct of your business; and

b. Any covered "auto" of the private passenger
type hired or rented by your "employee"
without a driver for a period of 30 days or
less, under a contract in that individual
"employee's” name, with your permission,
while performing duties related to the
conduct of your business.

c. Such coverage as is provided by this
provision is limited to a "diminution in value"
loss arising directly out of accidental
damage and not as a result of the failure to
make repairs; faulty or incomplete
maintenance or repairs; or the installation of
substandard parts.

d. The most we will pay for "loss" to a covered
"auto” in any one accident is the lesser of:

(1) $5,000; or

(2) 20% of the "auto's" actual cash value
(ACV)

. Drive Other Car Coverage — Executive Officers
The following is added to Sections Il and lll:

1. Any "auto" you don't own, hire or borrow is a
covered "auto" for Liability Coverage while
being used by, and for Physical Damage
Coverage while in the care, custody or control
of, any of your "executive officers," except:

a. An "auto" owned by that "executive officer"
or a member of that person's household; or

b. An "auto" used by that "executive officer"
while working in a business of selling,
servicing, repairing or parking "autos."

Such Liability and/or Physical Damage
Coverage as is afforded by this provision will

SCA 23 500D
(Ed. 10/11)

(1) Equal to the greatest of those
coverages afforded any covered "auto";
and

(2) Excess over any other collectible
insurance.

2. For purposes of this provision, "executive
officer" means a person holding any of the
officer positions created by your charter,
constitution, by-laws or any other similar
governing document, and, while a resident of
the same household, includes that person's
spouse.

Such "executive officers" are "insureds" while
using a covered "auto" described in this
provision.

IV. BUSINESS AUTO CONDITIONS
A. Duties In The Event Of Accident, Claim, Suit Or

Loss

The following is added to Section IV, Paragraph
A.2.a.

(4) Your ‘“"employees" may know of an
"accident” or "loss." This will not mean that
you have such knowledge, unless such
"accident" or "loss" is known to you or if you
are not an individual, to any of your
executive officers or partners or your
insurance manager.

The following is added to Section IV, Paragraph
A.2.b.

(6) Your "employees" may know of documents
received concerning a claim or "suit." This
will not mean that you have such
knowledge, unless receipt of such
documents is known to you or if you are not
an individual, to any of your executive
officers or partners or your insurance
manager.

Concealment, Misrepresentation or Fraud

The following is added to Section IV, Paragraph
B.2.

Your failure to disclose all hazards existing on the
date of inception of this Coverage Form shall not
prejudice you with respect to the coverage afforded
provided such failure or omission is not intentional.

Policy Period, Coverage Territory

Section IV, Paragraph B.7.b.(5) is revised to
provide:

a. 45 days of coverage in lieu of 30 days

be: V. DEFINITIONS

SCA 23 500D
(Ed. 10/11)
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Section V. Paragraph C. is deleted and replaced "Bodily injury" means bodily injury, sickness or
by the following: disease sustained by a person, including mental

anguish, mental injury or death resulting from any of
these
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METROPOLITAN GOVERNMENT OF NASHVILLE AND DAVIDSON COUNTY
DEPARTMENT OF FINANCE — PROCUREMENT
CONTRACT AMENDMENT JUSTIFICATION FORM

DEPARTVENT «  FINANCT
DIVISION OF PURCHASES

A2022065
CA#

) Nov. 19, 2021
Date Received:

Send an email to PRGﬁnash ville. iov and attach comi!eted amendment form and suwo:ﬁni documentation.

Contract Title: Digital ortho/oblique images, maintenance services
Amendment Number: 1

Requesting Department: Assessments
615-880-3650

Contract Number: 437561

Requesting Departmental Contact (Name & Number): Cristi Scott

Contractor's Business Name: Pictometry Intl' Corp.

Contract Signatory Email Address: jason.blalock@eagleview.com

Address: 25 Methodist Hill Dr.  City: Rochester ST: NY

Name of Contract Signatory: Jason Blalock

Zip: 14623

Revision Accomplishes: Check all that apply

Previously Executed Amendment(s)

Amount $0.00

Current Amendment Amount
($41,498)

Amendment % (4.04%)

Proposed Revised Contract Amount

$921.188 $985,317

[ ITerm Extension MNew End Date: Include revised schedule if necessary
=186-877 XContract Value Original Contract Amount $1,027,265 | Include revised fee schedules, budget,
Increase decrease and total contract value as appropriate.

Approval of Change

nl, 3/24/2022 | 7:30 PM CDT

Scope of Work Revision

Include concise and explicit narrative
regarding revised scope of work and any
subcontractor changes necessary

Terms and Conditions Modification

Include applicable exhibits as
appropriate along with appropriate
redlines

_ Other (Describe)

Include applicable documentation

ACCOUNTING INFORMATION:

BU Number: 16102000 Fund # 10101

Any Other Accounting Info: OA 502920

Procurement will route in DocuSign for signatures below

Department Requester MM A/{ M/wf}dwl‘u Il l ‘81 202

Rev 08.11,2021
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Nov. 19, 2021
Date Received:

To be completed by the Procurement Division

X Contract Amendment is Approved (Additional Comments:

O Contract Amendment is Denied for

Michelle 0. tomandes (ane 12/7/2021 | 2:46 PM ¢
PURCHASING AGENT: Date:
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vontract Abstract A Vatter #:4-39738

Contract Information
My,

Contract & Solicitation Title: |Digital ortho and oblique images, maintenance, and other related servicesl

Contract Summary: Contractor agrees to provide digital ortho and oblique images, maintenance,|

upgrades, and support of software used to access, view, analyze, and otherwise utilize, captured Iicensed|

aerially derived images and software.|
Contract Number: 437561| Solicitation Number: N/A| Requisition Number: N/A|
Replaces Expiring Contract? (Enter “No” or Expiring Contract No.): M

Type of Contract/PO: Multi-Year Contract|] Requires Council Legislation: Yes|
High Risk Contract (Per Finance Department Contract Risk Management Policy): INo|

Estimated Start Date: 03/05/2019| Estimated Expiration Date: O3/O4/2024| Contract Term:|60 months|

Estimated Contract Life Value: $1,027,265.00| Fund: 10101| BU: 16102000|
Payment Terms: Net 30| Selection Method: Sole Source|

Procurement Staff: Terri Troup| BAO Staff:Tina Burt|
Department(s) Served: Assessments|

Prime Contractor Information

Prime Contracting Firm: Pictometry International Corp|

Address: |25 Methodist Hill Drive|

City: Rochester| State: M Zip: %

Prime Contractor is (Check Applicable): SBE J SDV J MBE J WBE J
Prime Company Contact: Jason BIanck| Email Address: jason.blalock@eagleview.com|

Phone #: 931—494—4299| E1#: 565984|

Prime Contractor Signatory: [Brian Brockmann| Email Address: Brian.brockmann@eagleview.com

Disadvantaged Business Participation for Entire Contract
Small Business and Service Disabled

Veteran Business Program: N/A| Amount: N/A|
Percent, if applicable: N/A|

Procurement Nondiscrimination Program: Program Not Applicable| Amount: N/A|

Percent: N/A|

Federal Disadvantaged Business Enterprise: No] Amount: N/A|
* Amounts and/or percentages are not exclusive. Percent: N/A|
Summary of Offers Score (RFQ Only) Evaluated Cost Result

Pictometry International Corp| N/A | N/A | Approved Sole Source Form|
| | | No Other Offers|

PRE Metro

Procurement

Revised 08/17/2018 Council Legislation Processed
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Terms and Conditions

1. GOODS AND SERVICES CONTRACT

1.1. Heading

This contract is initiated by and between The Metropolitan Government of Nashville and Davidson County
("METRO") and Pictometry International Corp ("CONTRACTOR") located at 25 Methodist Hill Drive,
Rochester, NY 14623 as a result of an approved sole source signed by Metro’s Purchasing Agent. This
Contract consists of the following documents:

. Any properly executed contract amendment (most recent with first priority),
. This document, including exhibits,
+ Exhibit A: Product Descriptions, Prices, and Payments
« Exhibit B: License Terms
. Purchase Orders (and PO Changes),
. CONTRACTOR's response to the solicitation,

In the event of conflicting provisions, all documents shall be construed in the order listed above.

2. THE PARTIES HEREBY AGREE TO THE FOLLOWING TERMS AND CONDITIONS:

2.1. Duties and Responsibilities

CONTRACTOR agrees to provide digital ortho and oblique images, maintenance, upgrades, and support of software
used to access, view, analyze, and otherwise utilize, captured licensed aerially derived images and software.

2.2. Delivery and/or Installation.
All deliveries (if provided by the performance of this Contract) are F.O.B. Destination, Prepaid by Supplier, Inside
Delivery, as defined by METRO.

METRO assumes no liability for any goods delivered without a purchase order. All deliveries shall be made as
defined in the solicitation or purchase order and by the date specified on the purchase order.

Installation, if required by the solicitation and/or purchase order shall be completed by the date specified on the
purchase order.

3. CONTRACT TERM

3.1. Contract Term

The Contract Term will begin on the date this Contract is approved by all required parties and filed in the
Metropolitan Clerk's Office. The Contract Term will end sixty (60) months from the date of filing with the
Metropolitan Clerk's Office. In no event shall the term of this Contract exceed sixty (60) months from the date of
filing with the Metropolitan Clerk's Office.

4. COMPENSATION

4.1. Contract Value

This Contract has an estimated value of $1,027,265.00. The pricing details are included in Exhibit A and are
made a part of this Contract by reference. CONTRACTOR shall be paid as work is completed and METRO is
accordingly, invoiced.
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4.2. Other Fees

There will be no other charges or fees for the performance of this Contract. METRO will make reasonable efforts to
make payments within 30 days of receipt of invoice but in any event shall make payment within 60 days. METRO
will make reasonable efforts to make payments to Small Businesses within 15 days of receipt of invoice but in any
event shall make payment within 60 days.

4.3. Payment Methodology

Payment in accordance with the terms and conditions of this Contract shall constitute the entire compensation due
CONTRACTOR for all goods and/or services provided under this Contract.

METRO will compensate CONTRACTOR in accordance with Exhibit A of this Contract. Subject to these payment
terms and conditions, CONTRACTOR shall be paid for delivered/performed products and/or services properly
authorized by METRO in accordance with this Contract. Compensation shall be contingent upon METRO’S
acceptance of the goods and/or services within 60 days of the date of shipment of imagery. The date of shipment of
imagery shall be provided to METRO from CONTRACTOR’S project manager assigned to this Contract. The
parties agree that non-acceptance shall occur if the products and/or services do not meet the specifications set forth in
Exhibit A, which is attached to this Agreement.

4.4. Electronic Payment
All payments shall be effectuated by ACH (Automated Clearing House).

4.5. Invoicing Requirements

CONTRACTOR shall invoice METRO no more frequently than once a month or for the satisfactorily and accurately
delivered/performed products and/or services, whichever is less frequent. Invoices shall detail this Contract Number
accompanied by any necessary supporting documentation. CONTRACTOR shall submit all invoices no later than
ninety (90) days after the products and/or services have been delivered/performed.

Payment of an invoice by METRO shall not waive METRO's rights of revocation of acceptance due to
non-conformity or the difficulty of discovery of the non-conformance. Such revocation of acceptance shall occur in
accordance with Section 4.3 herein.

5. TERMINATION

5.1. Breach

Should CONTRACTOR fail to fulfill in a timely and proper manner its obligations under this Contract or if it should
violate any of the terms of this Contract, METRO shall identify the breach and CONTRACTOR shall cure the
performance within thirty (30) days. If CONTRACTOR fails to satisfactorily provide cure, METRO shall have the
right to immediately terminate this Contract. Such termination shall not relieve CONTRACTOR of any liability to
METRO for damages sustained by virtue of any breach by CONTRACTOR.

5.2. Lack of Funding

The obligations of METRO under this Contract are subject to the availability of funds lawfully appropriated with
respect to any Project other than the First Project set forth in Section A to this Contract and, if the funds are not
lawfully appropriated, METRO may immediately terminate its obligations with respect to that project and all
subsequent projects under this Contract by METRO giving written notice of such termination. The date upon which
CONTRACTOR receives such written notice will then become the Effective Date of Termination. METRO shall
not be liable for any services rendered or products provided after the Effective Date of Termination, however, in the
event such termination occurs and METRO, or any party authorized under the terms and conditions of this Contract
to use the licensed products set forth in Exhibit A, is in possession of licensed products for which CONTRACTOR
has not been fully compensated for, METRO or such authorized party shall immediately cease use of those licensed
products, purge those licensed products from all METRO and authorized party computers, and return those licensed
products to CONTRACTOR.
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5.3. Notice for Termination

METRO may terminate this Contract at any time upon ninety (90) days written notice to CONTRACTOR.
Should METRO terminate this Contract, CONTRACTOR shall immediately cease work and deliver to
METRO, within thirty (30) days, all completed or partially completed satisfactory work, and METRO shall
determine and pay to CONTRACTOR the amount due for satisfactory work.

6. NONDISCRIMINATION

6.1 METRO's Nondiscrimination Policy It is the policy of METRO not to discriminate on the basis of race,
creed, color, national origin, age, sex, or disability in its hiring and employment practices, or in admission to, access
to, or operation of its programs, services, and activities.

6.1. Nondiscrimination Requirement

No person shall be excluded from participation in, be denied benefits of, be discriminated against in the admission
or access to, or be discriminated against in treatment or employment in METRO's contracted programs or
activities, on the grounds of race, creed, color, national origin, age, sex, disability, or any other classification
protected by federal or Tennessee State Constitutional or statutory law; nor shall they be excluded from
participation in, be denied benefits of, or be otherwise subjected to discrimination in the performance of contracts
with METRO or in the employment practices of METRO's CONTRACTORs. CONTRACTOR certifies and
warrants that it will comply with this nondiscrimination requirement. Accordingly, all offerors entering into
contracts with METRO shall, upon request, be required to show proof of such nondiscrimination and to post in
conspicuous places that are available to all employees and applicants, notices of nondiscrimination.

6.2. Covenant of Nondiscrimination

All offerors have committed to the Covenant of Nondiscrimination when registering with METRO to do business.
To review this document, go to www.nashville.gov and visit the Procurement or Business Assistant web pages.

6.3. Americans with Disabilities Act (ADA)

CONTRACTOR assures METRO that all services provided shall be completed in full compliance with the
Americans with Disabilities Act ("ADA") 2010 ADA Standards for Accessible Design, enacted by law March 15,
2012, as has been adopted by METRO. CONTRACTOR will ensure that participants with disabilities will have
communication access that is equally effective as that provided to people without disabilities. Information shall be
made available in accessible formats, and auxiliary aids and services shall be provided upon the reasonable request
of a qualified person with a disability.

7. INSURANCE

7.1. Proof of Insurance

During the term of this Contract, for any and all awards, CONTRACTOR shall, at its sole expense, obtain and
maintain in full force and effect for the duration of this Contract, including any extension(s), the types and amounts
of insurance identified below. Proof of insurance shall be required naming METRO as additional insured and
identifying either the project name, RFQ, Purchase Order, or Contract number on the ACORD document.

7.2. Products Liability Insurance

In the amount of one million ($1,000,000.00) dollars (If the CONTRACTOR is producing the goods purchased by
METRO).
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7.3. General Liability Insurance

In the amount of one million ($1,000,000.00) dollars.
7.4. Automobile Liability Insurance
In the amount of one million ($1,000,000.00) dollars (if CONTRACTOR will be making on-site deliveries)

7.5. Worker's Compensation Insurance (if applicable)

CONTRACTOR shall maintain workers' compensation insurance with statutory limits required by the State of
Tennessee or other applicable laws and Employer's Liability Insurance with limits of no less than one hundred
thousand ($100,000.00) dollars, as required by the laws of Tennessee (Not required for companies with fewer than
five (5) employees).

7.6. Technological Errors and Omissions Liability Insurance
In the amount of one million ($1,000,000.00) dollars.

7.7. Such insurance shall:

Contain or be endorsed to contain a provision that includes METRO, its officials, officers, employees, and volunteers
as additional insureds with respect to liability arising out of work or operations performed by or on behalf of
CONTRACTOR including materials, parts, or equipment furnished in connection with such work or operations. The
coverage shall contain no special limitations on the scope of its protection afforded to the above-listed insureds.

For any claims related to this Contract, CONTRACTOR's insurance coverage shall be primary insurance with
respects to METRO, its officers, officials, employees, and volunteers. Any insurance or self-insurance programs
covering METRO, its officials, officers, employees, and volunteers shall be in excess of CONTRACTOR's insurance
and shall not contribute with it.

Automotive Liability insurance shall include vehicles owned, hired, and/or non-owned. Said insurance shall include
coverage for loading and unloading hazards. Insurance shall contain or be endorsed to contain a provision that
includes METRO, its officials, officers, employees, and volunteers as additional insureds with respect to liability
arising out of automobiles owned, leased, hired, or borrowed by or on behalf of CONTRACTOR.

CONTRACTOR shall maintain Workers' Compensation insurance (if applicable) with statutory limits as required by
the State of Tennessee or other applicable laws and Employers' Liability insurance. CONTRACTOR shall require
each of its subcontractors to provide Workers' Compensation for all of the latter's employees to be engaged in such
work unless such employees are covered by CONTRACTOR's Workers' Compensation insurance coverage.

7.8. Other Insurance Requirements

Prior to commencement of services, CONTRACTOR shall furnish METRO with original certificates and amendatory
endorsements effecting coverage required by this section and provide that such insurance shall not be cancelled,
allowed to expire, or be materially reduced in coverage except on 30 days' prior written notice to:

DEPARTMENT OF LAW

INSURANCE AND RISK MANAGEMENT
METROPOLITAN COURTHOUSE, SUITE 108
PO BOX 196300

NASHVILLE, TN 37219-6300

Provide certified copies of endorsements and policies if requested by METRO in lieu of or in addition to certificates
of insurance.

Replace certificates, policies, and/or endorsements for any such insurance expiring prior to completion of services.
Maintain such insurance from the time services commence until services are completed. Failure to maintain or renew
coverage and to provide evidence of renewal may be treated by METRO as a material breach of this Contract.

Said insurance shall be with an insurer licensed to do business in Tennessee and having A.M. Best Company ratings
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of no less than A-.Modification of this standard may be considered upon appeal to the METRO Director of Risk
Management Services.

Require all subcontractors to maintain during the term of this Contract, Commercial General Liability insurance,
Business Automobile Liability insurance, and Worker's Compensation/ Employers Liability insurance (unless
subcontractor's employees are covered by CONTRACTOR's insurance) in the same manner as specified for
CONTRACTOR. CONTRACTOR shall require subcontractor's to have all necessary insurance and maintain the
subcontractor's certificates of insurance.

Any deductibles and/or self-insured retentions greater than $10,000.00 must be disclosed to and approved
by METRO prior to the commencement of services.

If CONTRACTOR has or obtains primary and excess policy(ies), there shall be no gap between the limits of the
primary policy and the deductible features of the excess policies.

8. GENERAL TERMS AND CONDITIONS

8.1. Taxes

METRO shall not be responsible for any taxes that are imposed on CONTRACTOR. Furthermore, CONTRACTOR
understands that it cannot claim exemption from taxes by virtue of any exemption that is provided to METRO.

8.2. Warranty

With respect to any hard deliverable or software provided under this Contract (“Deliverables”), CONTRACTOR
warrants that for a period of one year from date of delivery and/or installation, whichever is later, the goods provided,
including software the Deliverables, shall be free of any defects that interfere with or prohibit the use of the goods
Deliverables for the purposes for which they were obtained. CONTRACTOR makes no other warranties or
representations of any kind, express, implied, or statutory. All implied warranties are hereby disclaimed and
excluded by CONTRACTOR.

During the warranty period, METRO may, at its option, request that CONTRACTOR repair or replace any defective
Deliverables, by written notice to CONTRACTOR. In that event, CONTRACTOR shall repair or replace the
defective Deliverables, as required by METRO, at CONTRACTOR's expense, within a reasonable timeframe in
relation to the defect. The foregoing replacement or repair of any Deliverable, shall not relieve CONTRACTOR of
any liability to METRO for actual damages sustained by virtue of CONTRACTOR's breach of the above warranty.
With respect to any online services provided under this Contract (“Online Services”), CONTRACTOR warrants

that for a period of one year from the date of activation of the Online Service, CONTRACTOR represents and

warrants that it has the right and authority to make the Online Services available to you. CONTRACTOR makes no
other warranties or representations of any kind, express, implied, or statutory. All implied warranties are hereby
disclaimed and excluded by CONTRACTOR.

During the warranty period, CONTRACTOR warrants that if a withdrawn or otherwise changed feature within the

Online Service is made by CONTRACTOR and such withdraw or otherwise changed feature significantly reduces

the value of the Online Service to METRO, METRO shall have the option to terminate the Online Service, without
penalty, and shall receive a prorated refund for any amounts prepaid up until the time of termination.

8.3. Software License

CONTRACTOR warrants and represents that it is the owner of or otherwise has the right to and does hereby grant
METRO a license to use any software provided for the purposes for which the software was obtained or proprietary
material set forth in METRO's solicitation and/or CONTRACTOR's response to the solicitation.
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8.4. Confidentiality

Tennessee Code Annotated §10-7-504(i) specifies that information which would allow a person to obtain
unauthorized access to confidential information or to government property shall be maintained as confidential.
"Government property" includes electronic information processing systems, telecommunication systems, or other
communications systems of a governmental entity subject to this chapter. Such records include: (A) Plans, security
codes, passwords, combinations, or computer programs used to protect electronic information and government
property; (B) Information that would identify those areas of structural or operational vulnerability that would permit
unlawful disruption to, or interference with, the services provided by a governmental entity; and (C) Information that
could be used to disrupt, interfere with, or gain unauthorized access to electronic information or government
property.

The foregoing listing is not intended to be comprehensive, and any information which METRO marks or otherwise
designates as anything other than "Public Information" will be deemed and treated as sensitive information, which is
defined as any information not specifically labeled as "Public Information". Information which qualifies as "sensitive
information" may be presented in oral, written, graphic, and/or machine-readable formats. Regardless of presentation
format, such information will be deemed and treated as sensitive information.

CONTRACTOR, and its Agents, for METRO, may have access to sensitive information. CONTRACTOR, and its
Agents, are required to maintain such information in a manner appropriate to its level of sensitivity. All sensitive
information must be secured at all times including, but not limited to, the secured destruction of any written or
electronic information no longer needed. The unauthorized access, modification, deletion, or disclosure of any
METRO information may compromise the integrity and security of METRO, violate individual rights of privacy,
and/or constitute a criminal act.

Upon the request of METRO, CONTRACTOR shall return all information in whatever form. In the event of any
disclosure or threatened disclosure of METRO information, METRO is further authorized and entitled to
immediately seek and obtain injunctive or other similar relief against CONTRACTOR, including but not limited to
emergency and ex parte relief where available.

8.5. Information Ownership

Any information provided to CONTRACTOR by METRO shall be considered (“METRO information”) is and shall
be the sole property of METRO. CONTRACTOR hereby waives any and all statutory and common law liens it may
now or hereafter have with respect to METRO information. Nothing in this Contract or any other agreement between
METRO and CONTRACTOR shall operate as an obstacle to such METRO's right to retrieve any and all METRO
information from CONTRACTOR or its agents or to retrieve such information or place such information with a third
party for provision of services to METRO, including without limitation, any outstanding payments, overdue payments
and/or disputes, pending legal action, or arbitration. Upon METRO's request, CONTRACTOR shall supply METRO
with an inventory of METRO information that CONTRACTOR stores and/or backs up. Should any Metro
information be a required component in order to create a deliverable under this Agreement, CONTRACTOR shall
have the right to use such Metro information for this purpose only but shall not claim ownership to the Metro
information.

8.6. Information Security Breach Notification

METRO is not required or permitted under this Agreement to provide CONTRACTOR with access to any
confidential personally identifiable information about anyone, nor any confidential or sensitive information as
defined in Section 8.3. In addition to the notification requirements in any Business Associate Agreement with
METRO, when applicable, CONTRACTOR shall notify METRO of any data breach involving unauthorized
access to METRO confidential information and/or METRO sensitive information as defined in Section 8.3 (a
“Data Breach”) within 24 hours of CONTRACTOR's knowledge or reasonable belief (whichever is earlier) that
such Data Breach has occurred ("Breach Notice") by contacting the METRO ITS Help Desk: Phone: 615-862-
4357 Email: ITSHelpdesk@nashville.gov. The Breach Notice should describe the nature of the breach, the
scope of the information compromised, the date the breach occurred, and the identities of the individuals affected
or potentially affected by the breach as well as specific information about the data compromised so that METRO
can properly notify those individuals whose information was compromised. CONTRACTOR shall periodically
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update the information contained in the Breach Notice to METRO and reasonably cooperate with METRO in
connection with METRO's efforts to mitigate the damage or harm of such breach.

CONTRACTOR shall also notify METRO of any other data breach by CONTRACTOR within 5 business days
of CONTRACTOR's knowledge that such data breach has occurred by contacting the METRO ITS Help Desk.

8.7. Virus Representation and Warranty

CONTRACTOR represents and warrants that Products and/or Services, or any media upon which the Products
and/or Services are stored, do not have, nor shall CONTRACTOR or its Agents otherwise introduce into
METRO's systems, network, or infrastructure, any type of software routines or element which is designed to or
capable of unauthorized access to or intrusion upon, disabling, deactivating, deleting, or otherwise damaging or
interfering with any system, equipment, software, data, or the METRO network. In the event of a breach of this
representation and warranty, CONTRACTOR shall compensate METRO for any and all actual damages, costs,
and expenses incurred by METRO resulting from the breach.

For CONTRACTOR managed systems, CONTRACTOR shall install and maintain ICSA Labs certified or AV-
Test approved Antivirus Software and, to the extent possible, use real time protection features. CONTRACTOR
shall maintain the Anti-virus Software in accordance with the Antivirus Software provider's recommended
practices. In addition, CONTRACTOR shall ensure that:

*  Anti-virus Software checks for new Anti-virus signatures no less than once per day, and;

*  Anti-virus signatures are current and no less recent than two versions/releases behind the most
current version/release of the Anti-virus signatures for the Anti-virus Software

8.8. Copyright, Trademark, Service Mark, or Patent Infringement

CONTRACTOR shall, at its own expense, be entitled to and shall have the duty to defend any suit that may be
brought against METRO to the extent that it is based on a claim that the products or services furnished infringe a
Copyright, Trademark, Service Mark, or Patent. CONTRACTOR shall further indemnify and hold harmless
METRO against any award of damages and costs made against METRO by a final judgment of a court of last resort
in any such suit. METRO shall provide CONTRACTOR immediate notice in writing of the existence of such claim
and full right and opportunity to conduct the defense thereof, together with all available information and reasonable
cooperation, assistance and authority to enable CONTRACTOR to do so.  No costs or expenses shall be incurred
for the account of CONTRACTOR without its written consent. METRO reserves the right to participate in the
defense of any such action. CONTRACTOR shall have the right to enter into negotiations for and the right to effect
settlement or compromise of any such action, but no such settlement or compromise shall be binding upon METRO
unless approved by the METRO Department of Law Settlement Committee and, where required, the METRO
Council.

If the products or services furnished under this Contract are likely to, or do become, the subject of such a claim of
infringement, then without diminishing CONTRACTOR's obligation to satisfy the final award, CONTRACTOR may
at its option and expense:

o Procure for METRO the right to continue using the products or services

¢ Replace or modify the alleged infringing products or services with other equally suitable products or
services that are satisfactory to METRO, so that they become non-infringing

*  Remove the products or discontinue the services and cancel any future charges pertaining thereto provided;
however, that CONTRACTOR will not exercise the Remove option above until CONTRACTOR and
METRO have determined that the Procure and/or Replace options are impractical. CONTRACTOR shall
have no liability to METRO; however, if any such infringement or claim thereof is based upon or arises out
of:

o The use of the products or services in combination with apparatus or devices not supplied or else
approved by CONTRACTOR;

o The use of the products or services in a manner for which the products or services were neither
designated nor contemplated; or,
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¢ The claimed infringement in which METRO has any direct or indirect interest by license or
otherwise, separate from that granted herein.

8.9. Maintenance of Records

CONTRACTOR shall maintain documentation for all charges against METRO. The books, records, and
documents of CONTRACTOR, insofar as they relate to work performed or money received under this Contract,
shall be maintained for a period of three (3) full years from the date of final payment and will be subject to audit, at
any reasonable time and upon reasonable notice by METRO or its duly appointed representatives. The records shall
be maintained in accordance with generally accepted accounting principles. In the event of litigation, working
papers and other documents shall be produced in accordance with applicable laws and/or rules of discovery. Breach
of the provisions of this paragraph is a material breach of this Contract.

All documents and supporting materials related in any manner whatsoever to this Contract or any designated
portion thereof, which are in the possession of CONTRACTOR or any subcontractor or subconsultant shall be
made available to METRO for inspection and copying upon written request from METRO. To the extent required
by law, said documents shall also be made available for inspection and/or copying by any state, federal or other
regulatory authority, upon request from METRO. Said records include, but are not limited to, all drawings, plans,
specifications, submittals, correspondence, minutes, memoranda, tape recordings, videos, or other writings or
things which document the procurement and/or performance of this Contract.

8.10. Monitoring

CONTRACTOR's activities conducted and records maintained pursuant to this Contract shall be subject to
monitoring and evaluation by METRO, the Department of Finance, the Division of Internal Audit, or their duly
appointed representatives.

8.11. Modification of Contract

This Contract may be modified only by written amendment executed by all parties and their signatories hereto. All
change orders, where required, shall be executed in conformance with section 4.24.020 of the Metropolitan Code of
Laws.

8.12. Partnership/Joint Venture

This Contract shall not in any way be construed or intended to create a partnership or joint venture between the
Parties or to create the relationship of principal and agent between or among any of the Parties.  None of the

Parties hereto shall hold itself out in a manner contrary to the terms of this paragraph. No Party shall become
liable for any representation, act, or omission of any other Party contrary to the terms of this Contract.

8.13. Waiver

No waiver of any provision of this Contract shall affect the right of any Party to enforce such provision or to
exercise any right or remedy available to it.

8.14. Employment

CONTRACTOR shall not subscribe to any personnel policy which permits or allows for the promotion,
demotion, employment, dismissal or laying off of any individual due to race, creed, color, national origin, age,
sex, or which is in violation of applicable laws concerning the employment of individuals with disabilities.

CONTRACTOR shall not knowingly employ, permit, dispatch, subcontract, or instruct any person who is an
undocumented and/or unlawful worker to perform work in whole or part under the terms of this Contract.

Violation of either of these contract provisions may result in suspension or debarment if not resolved in a
timely manner, not to exceed ninety (90) days, to the satisfaction of METRO.
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8.15. Compliance with Laws
CONTRACTOR agrees to comply with all applicable federal, state and local laws and regulations.

8.16. Iran Divestment Act

In accordance with the Iran Divestment Act, Tennessee Code Annotated § 12-12-101 et seq., CONTRACTOR
certifies that to the best of its knowledge and belief, neither CONTRACTOR nor any of its subcontractors are
on the list created pursuant to Tennessee Code Annotated § 12-12-106. Misrepresentation may result in civil and
criminal sanctions, including contract termination, debarment, or suspension from being a contractor or
subcontractor under METRO contracts.

8.17. Taxes and Licensure

CONTRACTOR shall have all applicable licenses and be current on its payment of all applicable gross receipt
taxes and personal property taxes.

8.18. Ethical Standards

CONTRACTOR hereby represents that CONTRACTOR has not been retained or retained any persons to solicit or
secure a METRO contract upon an agreement or understanding for a contingent commission, percentage, or
brokerage fee, except for retention of bona fide employees or bona fide established commercial selling agencies for
the purpose of securing business. Breach of the provisions of this paragraph is, in addition to a breach of this
Contract, a breach of ethical standards, which may result in civil or criminal sanction and/or debarment or suspension
from being a contractor or subcontractor under METRO contracts.

8.19. Indemnification and Hold Harmless

CONTRACTOR shall indemnify and hold harmless METRO, its officers, agents, and employees from:

A. Any claims, damages, costs, and attorney fees for injuries or damages arising, in part or in whole, from the
negligent or intentional acts or omissions of CONTRACTOR, its officers, employees, and/or agents, including its sub
or independent contractors, in connection with the performance of the contract.

Any claims, damages, penalties, costs, and attorney fees arising from any failure of CONTRACTOR, its officers,
employees, and/or agents, including its sub or independent contractors, to observe applicable laws, including, but not
limited to, labor laws and minimum wage laws.

B. In any and all claims against METRO, its officers, agents, or employees, by any employee of CONTRACTOR,
any subcontractor, anyone directly or indirectly employed by any of them, or anyone for whose acts any of them may
be liable, the indemnification obligation shall not be limited in any way by any limitation on the amount or type of
damages, compensation, or benefits payable by or for CONTRACTOR or any subcontractor under workers'
compensation acts, disability acts, or other employee benefit acts.

C. METRO will not indemnify, defend, or hold harmless in any fashion CONTRACTOR from any claims arising
from any failure, regardless of any language in any attachment or other document that CONTRACTOR may provide.

D. CONTRACTOR shall pay METRO any expenses incurred as a result of CONTRACTOR's failure to fulfill any
obligation in a professional and timely manner under this Contract. Delays caused by events identified in 8.20 (Force
Majeure) or delays caused by weather or Air Traffic Control shall not be deemed a failure by CONTRACTOR to
fulfill its obligations.

8.20. Assignment--Consent Required

The provisions of this Contract shall inure to the benefit of and shall be binding upon the respective successors and
assignees of the parties hereto. Except for the rights of money due to CONTRACTOR under this Contract, neither this
Contract nor any of the rights and obligations of CONTRACTOR hereunder shall be assigned or transferred in whole
or in part without the prior written consent of METRO. Any such assignment or transfer shall not release
CONTRACTOR from its obligations hereunder.



DocuSign Envelope ID: 0AB9B4F3-B1CD-4010-BDOC-F4E4A77FE106

Contract Purchase Agreement 437561

NOTICE OF ASSIGNMENT OF ANY RIGHTS TO MONEY DUE TO CONTRACTOR UNDER THIS
CONTRACT MUST BE SENT TO THE ATTENTION OF:

METRO'S CHIEF

ACCOUNTANT DIVISION OF

ACCOUNTS DEPARTMENT

OF FINANCE

PO BOX 196300

NASHVILLE, TN  37219-6300
Funds Assignment Requests should contain complete contact information (contact person, organization name,
address, telephone number, and email) for METRO to use to request any follow up information needed to complete
or investigate the requested funds assignment. To the extent permitted by law, METRO has the discretion to approve
or deny a Funds Assignment Request.
8.21. Entire Contract

This Contract sets forth the entire agreement between the parties with respect to the subject matter hereof and shall
govern the respective duties and obligations of the parties.

8.22. Force Majeure

No party shall have any liability to the other hereunder by reason of any delay or failure to perform any obligation or
covenant if the delay or failure to perform is occasioned by force majeure, meaning any act of God, storm, fire,
casualty, unanticipated work stoppage, strike, lockout, labor dispute, civil disturbance, riot, war, national emergency,
act of Government, act of public enemy, or other cause of similar or dissimilar nature beyond its control.

8.23. Governing Law

The validity, construction, and effect of this Contract and any and all extensions and/or modifications thereof shall
be governed by the laws of the State of Tennessee. Tennessee law shall govern regardless of any language in any
attachment or other document that CONTRACTOR may provide.

8.24. Venue

Any action between the Parties arising from this Contract shall be maintained in the courts of Davidson County,
Tennessee.

8.25. Severability

Should any provision of this Contract be declared to be invalid by any court of competent jurisdiction, such
provision shall be severed and shall not affect the validity of the remaining provisions of this Contract.

[BALANCE OF PAGE IS INTENTIONALLY LEFT BLANK]
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Notices and Designation of Agent for Service of Process
All notices to METRO shall be mailed or hand delivered to:
PURCHASING AGENT

PROCUREMENT DIVISION

DEPARTMENT OF FINANCE

PO BOX 196300

NASHVILLE, TN 37219-6300

Notices to CONTRACTOR shall be mailed or hand delivered to:

CONTRACTOR:  pjctometry International Corp.

Attention: General Council
Address: 25 Methodist Hill Drive
Telephone: 585-486-0093

Fax: 585-486-0098

E-mail: N/A

CONTRACTOR designates the following as the CONTRACTOR's agent for service of process and will waive any

objection to service of process if process is served upon this agent:
Designated Agent:  N/A
Attention: N/A

Address:  N/A

[SPACE INTENTIONALLY LEFT BLANK]

Contract Notice and Agent Page
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Effective Date
This contract shall not be binding upon the parties until it has been fully electronically approved by the supplier, the

authorized representatives of the Metropolitan Government, and filed in the office of the Metropolitan Clerk.

THE METROPOLITAN GOVERNMENT OF CONTRACTOR
NASHVILLE AND DAVIDSON COUNTY

APPROVED AS TO PROJECT SCOPE:

M\MM (MUAA{L CS Pictometry International Corp.

Dept. / Agency / Comm. Head or Board Chair. Dept. Fin. | Company Name

Brian Brockmann
APPROVED AS TO COMPLIANCE WITH
PROCUREMENT CODE: Signature of Company’s Contracting Officer

Ml( “ ﬂ y( M {/WM/ T’d\ Brian Brockmann

Officer’s Name

Purchasing Agent Purchasing
Corporate Vice President
APPROVED AS TO AVAILABILITY OF FUNDS: Officer’s Title
Tolia (oway Bdwral UK
Director of Finance OMB BA

APPROVED AS TO FORM AND LEGALITY:

Bl

Metropolitan Attorney Insurance

FILED BY THE METROPOLITAN CLERK:

Metropolitan Clerk Date

Contract Signature Page
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EXHIBIT A PRODUCT DESCRIPTIONS, PRICES AND PAYMENTS
Pictometry International Corp. ORDER #
25 Methodist Hill Drive C6430536
Rochester, NY 14623
BILL TO SHIP TO
Davidson County, TN Davidson County, TN
Brad Pigue, IT Administrator Brad Pigue, IT Administrator
700 Second Avenue South Suite 210 700 Second Avenue South Suite 210
Nashville, TN 37219 Nashville, TN 37219
(615)862-6075 (615)862-6075
brad.pigue@nashville.gov brad.pigue@nashville.gov
CUSTOMER ID SALES REP FREQUENCY OF PROJECT
A118024 JBlal
FIRST PROJECT
DISCOUNT
QTY PRODUCT NAME PRODUCT DESCRIPTION LIST PRICE PRICE (%) AMOUNT
598 IMAGERY - Product includes: 3-inch GSD oblique frame images (4- $450.00 $405.00 $242,190.00
NEIGHBORHOOD - 4-way way), 3-inch GSD orthogonal frame images, 1-meter GSD (10% — Long
(N5) (3in) Per Sector ortho mosaic sector tiles and one area-wide 1-meter GSD Term Incentive
mosaic (ECW format). Orthogonal GSD: 0.25 feet/pixel; Discount)
Nominal Oblique GSD (all values +/-10%): Front Line:
0.24 feet/pixel, Middle Line: 0.28 feet/pixel, Back Line:
0.34 feet/pixel.
Applicable Terms and Conditions: Delivered Content
Terms and Conditions of Use
598 IMAGERY - COMMUNITY | Product includes 9-inch GSD oblique frame images (4- $75.00 $67.50 $40,365.00
- 4-way (CS5) (9in) - Per way), 9-inch GSD orthogonal frame images, 1-meter GSD (10% — Long
Sector ortho mosaic sector tiles and one area-wide 1-meter GSD Term Incentive
mosaic (ECW format). Orthogonal GSD: 0.75 feet/pixel; Discount)
Nominal Oblique GSD (all values +/-10%): Front Line:
0.74 feet/pixel, Middle Line: 0.85 feet/pixel, Back Line:
1.00 feet/pixel.
Applicable Terms and Conditions: Delivered Content
Terms and Conditions of Use
598 Tiles - Standard (3in GSD; Available with corresponding 3" GSD imagery purchase. $20.00 $10.00 $5,980.00
GeoTIFF format) Per Sector 3-inch GSD Mosaic Tiles in GeoTIFF Format. Tiles are (50%)
provided "as is." Refer to Product Parameters for
additional details.
Applicable Terms and Conditions: Delivered Content
Terms and Conditions of Use
2 Pictometry Connect - CA - Pictometry Connect - CA - 100 (Custom Access) provides $3,300.00 $2,475.00 $4,950.00
100 up to 100 concurrent authorized users the ability to login (25%)
and access the Pictometry-hosted custom imagery
libraries specified elsewhere in this Agreement via a web-
based, server-based or desktop integration. The default
deployment is through web-based Pictometry Connect.
Term commences on date of activation. The quantity
represents the number of years in the Connect term.
Applicable Terms and Conditions: Online Services
General Terms and Conditions; Software License
Agreement
598 Tiles - Standard (9in GSD; Available with corresponding 9" GSD imagery purchase. $10.00 $5.00 $2,990.00
GeoTIFF format) Per Sector 9-inch GSD Mosaic Tiles in GeoTIFF Format. Tiles are (50%)
provided "as is." Refer to Product Parameters for
additional details.
Applicable Terms and Conditions: Delivered Content
Terms and Conditions of Use
2 Pictometry Connect View - Pictometry Connect View - CA (Custom Access) provides $750.00 $1,500.00
CA visualization-only access to the Pictometry-hosted custom
imagery libraries specified elsewhere in this Agreement
via a web application or server based integration. Requires
a customer-provided web application or server based
application. With respect to imagery available through
this product to third parties or the Public, Pictometry
reserves the right to reduce the resolution of the imagery
available. Term commences on date of activation. The
{N0253617.1} Page 1 of 8 Davidson County, TN — C6430536 2019-01-24
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quantity represents the number of years in the Connect
term.

Applicable Terms and Conditions: Web Visualization
Offering Terms and Conditions

598

Mosaic - Area Wide (3in
GSD; MrSID format;
individual) Per Sector

Available with purchase of corresponding tile product.
New processing or re-processing to MrSID of individual
tiles of 3-inch GSD imagery. Tiles are provided "as is."
Refer to Product Parameters for additional details.
Applicable Terms and Conditions: Delivered Content
Terms and Conditions of Use

$2.00

$1,196.00

598

Mosaic - Area Wide (9in
GSD; MrSID format;
individual) Per Sector

Available with purchase of corresponding tile product.
New processing or re-processing to MrSID of individual
tiles of 9-inch GSD imagery. Tiles are provided "as is."
Refer to Product Parameters for additional details.
Applicable Terms and Conditions: Delivered Content
Terms and Conditions of Use

$0.50

$299.00

Media Drive Capacity 931G -
Drive Model IT -
EXTPOWER

External USB 2.0 / eSATA Externally Powered. Delivery
media prices include copying a complete image library
onto media. Sub-warehousing sold separately.
Applicable Terms and Conditions: Order Form

$199.00

$199.00

RapidAccess - Disaster
Response Program

RapidAccess - Disaster Response Program is an
emergency response program offering flights after an
emergency or disaster. Refer to the attached detailed
description of the Disaster Response Program.
Applicable Terms and Conditions: Order Form

$0.00

$0.00

Oblique Imagery Bundle
with One (1) Year of EFS
Maintenance & Support

Includes digital copy of the Licensed Documentation for
the License Software, two (2) End User Training
Sessions, one (1) Advanced User Technical Training, one
(1) Administration / IT Training Session, five (5) hours of
telephone support, one copy of Pictometry Electronic
Field Study (EFS) software, latest version, on the storage
media specified herein, and access to download updated
versions of the EFS Licensed Software for a period of one
years from the initial date of shipment of the EFS
software, along with a copy of the updated
documentation.

Applicable Terms and Conditions: Software License
Agreement

$0.00

$0.00

SUBTOTAL — FIRST PROJECT |

$299,669.00

SECOND PROJECT

QTY

PRODUCT NAME

PRODUCT DESCRIPTION

LIST PRICE

DISCOUNT
PRICE (%)

AMOUNT

570

IMAGERY-Color Digital
Orthophotography Four
Band-6in GSD-Industry-
Standard Delivery Format-
per sq mi

Product includes: Color Digital Orthophotography Four
Band - 6 inch GSD ("CDO4") consists of 6-inch GSD
ortho mosaics delivered to Customer in an open industry-
standard digital delivery format not proprietary to
Pictometry. See Appendix for mosaic specifications and
selected delivery format. Customer shall own the copies
of the CDO4 delivered to the Customer in an industry-
standard digital delivery format not proprietary to
Pictometry pursuant to this Agreement (the "CDO4
Deliverables"), notwithstanding anything in this
Agreement to the contrary. Pictometry shall retain copies
of the CDO4 Deliverables and shall own those copies.
Applicable Terms and Conditions: Order Form

$110.00

$99.00
(10% — Long
Term Incentive
Discount)

$56,430.00

AccuPLUS Project Fee -
PICT DTM

AccuPLUS project fee for projects without customer-
supplied DTM

Applicable Terms and Conditions: Delivered Content
Terms and Conditions of Use

$7,500.00

$7,500.00

Media Drive Capacity 931G -
Drive Model 1T -
EXTPOWER

External USB 2.0 / eSATA Externally Powered. Delivery
media prices include copying a complete image library
onto media. Sub-warehousing sold separately.
Applicable Terms and Conditions: Order Form

$199.00

$199.00

RapidAccess - Disaster
Response Program

RapidAccess - Disaster Response Program is an
emergency response program offering flights after an
emergency or disaster. Refer to the attached detailed
description of the Disaster Response Program.
Applicable Terms and Conditions: Order Form

$0.00

$0.00

AccuPlus Imagery Bundle
with One (1) Year of EFS
Maintenance & Support

Includes digital copy of the Licensed Documentation for
the License Software, two (2) End User Training
Sessions, one (1) Advanced User Technical Training, one
(1) Administration / IT Training Session, five (5) hours of

$0.00

$0.00

{N0253617.1}
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telephone support, one copy of Pictometry Electronic
Field Study (EFS) software, latest version, on the storage
media specified herein, and access to download updated
versions of the EFS Licensed Software for a period of one
years from the initial date of shipment of the EFS
software, along with a copy of the updated
documentation.

Applicable Terms and Conditions: Software License
Agreement

SUBTOTA

L — SECOND PROJECT |

$64,129.00

THIRD PROJECT

QTY

PRODUCT NAME

PRODUCT DESCRIPTION

LIST PRICE

DISCOUNT
PRICE (%)

AMOUNT

598

IMAGERY -
NEIGHBORHOOD - 4-way
(N5) (3in) Per Sector

Product includes: 3-inch GSD oblique frame images (4-
way), 3-inch GSD orthogonal frame images, 1-meter GSD
ortho mosaic sector tiles and one area-wide 1-meter GSD
mosaic (ECW format). Orthogonal GSD: 0.25 feet/pixel;
Nominal Oblique GSD (all values +/-10%): Front Line:
0.24 feet/pixel, Middle Line: 0.28 feet/pixel, Back Line:
0.34 feet/pixel.

Applicable Terms and Conditions: Delivered Content
Terms and Conditions of Use

$450.00

$405.00
(10% — Long
Term Incentive
Discount)

$242,190.00

598

IMAGERY - COMMUNITY
- 4-way (C5) (9in) - Per
Sector

Product includes 9-inch GSD oblique frame images (4-
way), 9-inch GSD orthogonal frame images, 1-meter GSD
ortho mosaic sector tiles and one area-wide 1-meter GSD
mosaic (ECW format). Orthogonal GSD: 0.75 feet/pixel;
Nominal Oblique GSD (all values +/-10%): Front Line:
0.74 feet/pixel, Middle Line: 0.85 feet/pixel, Back Line:
1.00 feet/pixel.

Applicable Terms and Conditions: Delivered Content
Terms and Conditions of Use

$75.00

$67.50
(10% — Long
Term Incentive
Discount)

$40,365.00

598

Tiles - Standard (3in GSD;
GeoTIFF format) Per Sector

Available with corresponding 3" GSD imagery purchase.
3-inch GSD Mosaic Tiles in GeoTIFF Format. Tiles are
provided "as is." Refer to Product Parameters for
additional details.

Applicable Terms and Conditions: Delivered Content
Terms and Conditions of Use

$20.00

$10.00
(50%)

$5,980.00

Pictometry Connect - CA -
100

Pictometry Connect - CA - 100 (Custom Access) provides
up to 100 concurrent authorized users the ability to login
and access the Pictometry-hosted custom imagery
libraries specified elsewhere in this Agreement via a web-
based, server-based or desktop integration. The default
deployment is through web-based Pictometry Connect.
Term commences on date of activation. The quantity
represents the number of years in the Connect term.
Applicable Terms and Conditions: Online Services
General Terms and Conditions; Software License
Agreement

$3,300.00

$2,475.00
(25%)

$4,950.00

598

Tiles - Standard (9in GSD;
GeoTIFF format) Per Sector

Available with corresponding 9" GSD imagery purchase.
9-inch GSD Mosaic Tiles in GeoTIFF Format. Tiles are
provided "as is." Refer to Product Parameters for
additional details.

Applicable Terms and Conditions: Delivered Content
Terms and Conditions of Use

$10.00

$5.00
(50%)

$2,990.00

Pictometry Connect View -
CA

Pictometry Connect View - CA (Custom Access) provides
visualization-only access to the Pictometry-hosted custom
imagery libraries specified elsewhere in this Agreement
via a web application or server based integration. Requires
a customer-provided web application or server based
application. With respect to imagery available through
this product to third parties or the Public, Pictometry
reserves the right to reduce the resolution of the imagery
available. Term commences on date of activation. The
quantity represents the number of years in the Connect
term.

Applicable Terms and Conditions: Web Visualization
Offering Terms and Conditions

$750.00

$1,500.00

598

Mosaic - Area Wide (3in
GSD; MrSID format;
individual) Per Sector

Available with purchase of corresponding tile product.
New processing or re-processing to MrSID of individual
tiles of 3-inch GSD imagery. Tiles are provided "as is."
Refer to Product Parameters for additional details.
Applicable Terms and Conditions: Delivered Content

$2.00

$1,196.00
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with One (1) Year of EFS
Maintenance & Support

the License Software, two (2) End User Training
Sessions, one (1) Advanced User Technical Training, one
(1) Administration / IT Training Session, five (5) hours of
telephone support, one copy of Pictometry Electronic
Field Study (EFS) software, latest version, on the storage
media specified herein, and access to download updated
versions of the EFS Licensed Software for a period of one
years from the initial date of shipment of the EFS
software, along with a copy of the updated
documentation.

Applicable Terms and Conditions: Software License
Agreement

Terms and Conditions of Use
598 Mosaic - Area Wide (9in Available with purchase of corresponding tile product. $0.50 $299.00
GSD; MrSID format; New processing or re-processing to MrSID of individual
individual) Per Sector tiles of 9-inch GSD imagery. Tiles are provided "as is."
Refer to Product Parameters for additional details.
Applicable Terms and Conditions: Delivered Content
Terms and Conditions of Use
1 Media Drive Capacity 931G - | External USB 2.0 / eSATA Externally Powered. Delivery $199.00 $199.00
Drive Model 1T - media prices include copying a complete image library
EXTPOWER onto media. Sub-warehousing sold separately.
Applicable Terms and Conditions: Order Form
1 RapidAccess - Disaster RapidAccess - Disaster Response Program is an $0.00 $0.00
Response Program emergency response program offering flights after an
emergency or disaster. Refer to the attached detailed
description of the Disaster Response Program.
Applicable Terms and Conditions: Order Form
1 Oblique Imagery Bundle Includes digital copy of the Licensed Documentation for $0.00 $0.00
with One (1) Year of EFS the License Software, two (2) End User Training
Maintenance & Support Sessions, one (1) Advanced User Technical Training, one
(1) Administration / IT Training Session, five (5) hours of
telephone support, one copy of Pictometry Electronic
Field Study (EFS) software, latest version, on the storage
media specified herein, and access to download updated
versions of the EFS Licensed Software for a period of one
years from the initial date of shipment of the EFS
software, along with a copy of the updated
documentation.
Applicable Terms and Conditions: Software License
Agreement
SUBTOTAL — THIRD PROJECT | $299,669.00
FOURTH PROJECT
DISCOUNT
QTY PRODUCT NAME PRODUCT DESCRIPTION LIST PRICE PRICE (%) AMOUNT
570 IMAGERY-Color Digital Product includes: Color Digital Orthophotography Four $110.00 $99.00 $56,430.00
Orthophotography Four Band - 6 inch GSD ("CDO4") consists of 6-inch GSD (10% — Long
Band-6in GSD-Industry- ortho mosaics delivered to Customer in an open industry- Term Incentive
Standard Delivery Format- standard digital delivery format not proprietary to Discount)
per sq mi Pictometry. See Appendix for mosaic specifications and
selected delivery format. Customer shall own the copies
of the CDO4 delivered to the Customer in an industry-
standard digital delivery format not proprietary to
Pictometry pursuant to this Agreement (the "CDO4
Deliverables"), notwithstanding anything in this
Agreement to the contrary. Pictometry shall retain copies
of the CDO4 Deliverables and shall own those copies.
Applicable Terms and Conditions: Order Form
1 AccuPLUS Project Fee - AccuPLUS project fee for projects without customer- $7,500.00 $7,500.00
PICT DTM supplied DTM
Applicable Terms and Conditions: Delivered Content
Terms and Conditions of Use
1 Media Drive Capacity 931G - | External USB 2.0 / eSATA Externally Powered. Delivery $199.00 $199.00
Drive Model IT - media prices include copying a complete image library
EXTPOWER onto media. Sub-warehousing sold separately.
Applicable Terms and Conditions: Order Form
1 RapidAccess - Disaster RapidAccess - Disaster Response Program is an $0.00 $0.00
Response Program emergency response program offering flights after an
emergency or disaster. Refer to the attached detailed
description of the Disaster Response Program.
Applicable Terms and Conditions: Order Form
1 AccuPlus Imagery Bundle Includes digital copy of the Licensed Documentation for $0.00 $0.00
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SUBTOTAL — FOURTH PROJECT |

$64,129.00 |

FIFTH PROJECT

QTY

PRODUCT NAME

PRODUCT DESCRIPTION

LIST PRICE

DISCOUNT
PRICE (%)

AMOUNT

598

IMAGERY -
NEIGHBORHOOD - 4-way
(N5) (3in) Per Sector

Product includes: 3-inch GSD oblique frame images (4-
way), 3-inch GSD orthogonal frame images, 1-meter GSD
ortho mosaic sector tiles and one area-wide 1-meter GSD
mosaic (ECW format). Orthogonal GSD: 0.25 feet/pixel;
Nominal Oblique GSD (all values +/-10%): Front Line:
0.24 feet/pixel, Middle Line: 0.28 feet/pixel, Back Line:
0.34 feet/pixel.

Applicable Terms and Conditions: Delivered Content
Terms and Conditions of Use

$450.00

$405.00
(10% — Long
Term Incentive
Discount)

$242,190.00

598

IMAGERY - COMMUNITY
- 4-way (C5) (9in) - Per
Sector

Product includes 9-inch GSD oblique frame images (4-
way), 9-inch GSD orthogonal frame images, 1-meter GSD
ortho mosaic sector tiles and one area-wide 1-meter GSD
mosaic (ECW format). Orthogonal GSD: 0.75 feet/pixel;
Nominal Oblique GSD (all values +/-10%): Front Line:
0.74 feet/pixel, Middle Line: 0.85 feet/pixel, Back Line:
1.00 feet/pixel.

Applicable Terms and Conditions: Delivered Content
Terms and Conditions of Use

$75.00

$67.50
(10% — Long
Term Incentive
Discount)

$40,365.00

598

Tiles - Standard (3in GSD;
GeoTIFF format) Per Sector

Available with corresponding 3" GSD imagery purchase.
3-inch GSD Mosaic Tiles in GeoTIFF Format. Tiles are
provided "as is." Refer to Product Parameters for
additional details.

Applicable Terms and Conditions: Delivered Content
Terms and Conditions of Use

$20.00

$10.00
(50%)

$5,980.00

Pictometry Connect - CA -
100

Pictometry Connect - CA - 100 (Custom Access) provides
up to 100 concurrent authorized users the ability to login
and access the Pictometry-hosted custom imagery
libraries specified elsewhere in this Agreement via a web-
based, server-based or desktop integration. The default
deployment is through web-based Pictometry Connect.
Term commences on date of activation. The quantity
represents the number of years in the Connect term.
Applicable Terms and Conditions: Online Services
General Terms and Conditions; Software License
Agreement

$3,300.00

$2,475.00
(25%)

$4,950.00

598

Tiles - Standard (9in GSD;
GeoTIFF format) Per Sector

Available with corresponding 9" GSD imagery purchase.
9-inch GSD Mosaic Tiles in GeoTIFF Format. Tiles are
provided "as is." Refer to Product Parameters for
additional details.

Applicable Terms and Conditions: Delivered Content
Terms and Conditions of Use

$10.00

$5.00
(50%)

$2,990.00

Pictometry Connect View -
CA

Pictometry Connect View - CA (Custom Access) provides
visualization-only access to the Pictometry-hosted custom
imagery libraries specified elsewhere in this Agreement
via a web application or server based integration. Requires
a customer-provided web application or server based
application. With respect to imagery available through
this product to third parties or the Public, Pictometry
reserves the right to reduce the resolution of the imagery
available. Term commences on date of activation. The
quantity represents the number of years in the Connect
term.

Applicable Terms and Conditions: Web Visualization
Offering Terms and Conditions

$750.00

$1,500.00

598

Mosaic - Area Wide (3in
GSD; MrSID format;
individual) Per Sector

Available with purchase of corresponding tile product.
New processing or re-processing to MrSID of individual
tiles of 3-inch GSD imagery. Tiles are provided "as is."
Refer to Product Parameters for additional details.
Applicable Terms and Conditions: Delivered Content
Terms and Conditions of Use

$2.00

$1,196.00

598

Mosaic - Area Wide (9in
GSD; MrSID format;
individual) Per Sector

Available with purchase of corresponding tile product.
New processing or re-processing to MrSID of individual
tiles of 9-inch GSD imagery. Tiles are provided "as is."
Refer to Product Parameters for additional details.
Applicable Terms and Conditions: Delivered Content
Terms and Conditions of Use

$0.50

$299.00

Media Drive Capacity 931G -
Drive Model IT -

External USB 2.0 / eSATA Externally Powered. Delivery
media prices include copying a complete image library

$199.00

$199.00
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EXTPOWER

onto media. Sub-warehousing sold separately.
Applicable Terms and Conditions: Order Form

1 RapidAccess - Disaster
Response Program

RapidAccess - Disaster Response Program is an
emergency response program offering flights after an
emergency or disaster. Refer to the attached detailed
description of the Disaster Response Program.
Applicable Terms and Conditions: Order Form

$0.00 $0.00

1 Oblique Imagery Bundle
with One (1) Year of EFS
Maintenance & Support

Includes digital copy of the Licensed Documentation for
the License Software, two (2) End User Training
Sessions, one (1) Advanced User Technical Training, one
(1) Administration / IT Training Session, five (5) hours of
telephone support, one copy of Pictometry Electronic
Field Study (EFS) software, latest version, on the storage
media specified herein, and access to download updated
versions of the EFS Licensed Software for a period of one
years from the initial date of shipment of the EFS
software, along with a copy of the updated
documentation.

Applicable Terms and Conditions: Software License
Agreement

$0.00 $0.00

SUBTOTAL — FIFTH PROJECT |

$299,669.00

| Thank you for choosing Pictometry as your service provider. | TOTAL | $1,027,265.00 |

' Amount per product = ((1-Discount %) * Qty * List Price)

PAYMENTS
FIRST PROJECT

Due at Signing
Due at Initial Shipment of Imagery

Total Payments

SECOND PROJECT
Due at Initial Shipment of Imagery

Total Payments

THIRD PROJECT
Due at Initial Shipment of Imagery

Total Payments

FOURTH PROJECT
Due at Initial Shipment of Imagery

Total Payments

FIFTH PROJECT
Due at Initial Shipment of Imagery

Total Payments

{N0253617.1}
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PRODUCT PARAMETERS

FIRST PROJECT
IMAGERY
Product:
Leaf:

Product:
Leaf:

CONNECT
Product:
Admin User Name:
Admin User Email:
Geofence:

Product:
Admin User Name:
Admin User Email:
Geofence:

SECOND PROJECT
ACCUPLUS IMAGERY
Product:

Coverage Area Format:
Leaf:

THIRD PROJECT
IMAGERY

Product:

Leaf:

Product:
Leaf:

CONNECT
Product:
Admin User Name:
Admin User Email:
Geofence:

Product:
Admin User Name:
Admin User Email:
Geofence:

FOURTH PROJECT
ACCUPLUS IMAGERY
Product:

Coverage Area Format:
Leaf:

FIFTH PROJECT
IMAGERY

Product:

Leaf:

Product:
Leaf:

{N0253617.1}

IMAGERY - NEIGHBORHOOD - 4-way (NS5) (3in) Per Sector
Leaf Off: Less than 30% leaf cover

IMAGERY - COMMUNITY - 4-way (C5) (9in) - Per Sector
Leaf Off: Less than 30% leaf cover

Pictometry Connect - CA - 100
Brad Pigue
brad.pigue@nashville.gov

TN Davidson (Primary Geofence)

Pictometry Connect View - CA
Brad Pigue
brad.pigue@nashville.gov

TN Davidson (Primary Geofence)

IMAGERY-Color Digital Orthophotography Four Band-6in GSD-Industry-Standard Delivery
Format-per sq mi

Shapefile

Leaf Off: Less than 30% leaf cover

IMAGERY - NEIGHBORHOOD - 4-way (N5) (3in) Per Sector
Leaf Off: Less than 30% leaf cover

IMAGERY - COMMUNITY - 4-way (C5) (9in) - Per Sector
Leaf Off: Less than 30% leaf cover

Pictometry Connect - CA - 100
Brad Pigue
brad.pigue@nashville.gov

TN Davidson (Primary Geofence)

Pictometry Connect View - CA
Brad Pigue
brad.pigue@nashville.gov

TN Davidson (Primary Geofence)

IMAGERY-Color Digital Orthophotography Four Band-6in GSD-Industry-Standard Delivery
Format-per sq mi

Shapefile

Leaf Off: Less than 30% leaf cover

IMAGERY - NEIGHBORHOOD - 4-way (N5) (3in) Per Sector

Leaf Off: Less than 30% leaf cover

IMAGERY - COMMUNITY - 4-way (C5) (9in) - Per Sector
Leaf Off: Less than 30% leaf cover
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i.

ii.
iii.
iv.
v.
vi.
vii.
viii.

A.

CONNECT
Product: Pictometry Connect - CA - 100
Admin User Name: Brad Pigue
Admin User Email: brad.pigue@nashville.gov
Geofence: TN Davidson (Primary Geofence)
Product: Pictometry Connect View - CA
Admin User Name: Brad Pigue
Admin User Email: brad.pigue@nashville.gov
Geofence: TN Davidson (Primary Geofence)

STANDARD ORTHO MOSAIC PRODUCTS

Pictometry standard ortho mosaic products are produced through automated mosaicking processes that incorporate digital elevation data with individual Pictometry
ortho frames to create large-area mosaics on an extremely cost-effective basis. Because these products are produced through automated processes, rather than more
expensive manual review and hand-touched corrective processes, there may be inherent artifacts in some of the resulting mosaics. While Pictometry works to minimize
such artifacts, the Pictometry standard ortho mosaic products are provided on an 'AS IS' basis with respect to visible cutlines along mosaic seams resulting from the
following types of artifacts:

Disconnects in non-elevated surfaces generally caused by inaccurate elevation data;

Disconnects in elevated surfaces (e.g., roadways, bridges, etc.) generally caused by elevated surfaces not being represented in the elevation data;

Building intersect and clipping generally caused by buildings not being represented in the elevation data;

Seasonal variations caused by images taken at different times during a season, or during different seasons;

Ground illumination variations caused by images taken under different illumination (e.g., sunny, high overcast, morning light, afternoon light, etc.) within one
flight day or during different flight days;

Single GSD color variations caused by illumination differences or multiple-aircraft/camera captures;

Mixed GSD color variations caused by adjacent areas being flown at different ground sample distances (GSDs); and

Water body color variations caused by multiple individual frames being used to create a mosaic across a body of water (e.g., lakes, ponds, rivers, etc.).

Other Pictometry products may be available that are less prone to such artifacts than the Pictometry standard ortho mosaic products.

RapidAccess—Disaster Response Program (“DRP”)

Customer is eligible for DRP described below from the Effective Date through the second anniversary of the initial Project delivery. Following
payment to Pictometry of amounts due with respect to each subsequent Project, Customer will be eligible for the then-current DRP for a period of
two years from delivery of such subsequent Project. Customer must be in good-standing with Pictometry to maintain eligibility for DRP.

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

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

[J Tornado: areas affected by tornados rated EF4 and higher.

[0 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.

[J Tsunami: areas affected by damage to critical infrastructure resulting from tsunamis.
Discounted Rate — Coverage for areas affected by the events set forth above exceeding 200 square miles will be, subject to Pictometry resource
availability, offered to Customer at the then current DRP rates. Also, coverage for areas affected by hurricanes below Category II, tornadoes
below EF4 or earthquakes rated below 6.0 on the Richter scale will be, subject to Pictometry resource availability, offered to Customer at the
then current DRP rates.
Online Services — Use of Pictometry Connect Explorer™ — Pictometry’s DRP includes the use of Connect Explorer for a term of ninety days

from the date of delivery of the DRP imagery. Customer shall have access to the DRP imagery for as long as they maintain an active Connect
account.
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EXHIBIT B LICENSE TERMS

PICTOMETRY DELIVERED CONTENT
TERMS AND CONDITIONS OF USE

These Pictometry Delivered Content Terms and Conditions of Use (the “Delivered Content Terms and Conditions”), in combination with the corresponding
Agreement into which these terms are incorporated, collectively set forth the terms and conditions that govern use of Delivered Content (as hereinafter 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 Delivered Content Terms and Conditions are incorporated.

1. DEFINITIONS

“Authorized Subdivision” means, if you are a county or a non-state consortium of counties, any political unit or subdivision located totally or substantially
within your boundaries that you authorize to have access to Delivered Content pursuant to the Delivered Content Terms and Conditions.

“Authorized System” means a workstation or server that meets each of the following criteria (i) it is owned or leased by you or an Authorized Subdivision,
(ii) it is located within and only accessible from facilities that are owned or leased by you or an Authorized Subdivision, and (iii) it is under the control of
and may only be used by you or Authorized Subdivisions.

“Authorized User” means any employee of you or Authorized Subdivisions that is authorized by you to have access to the Delivered Content through an
Authorized System.

“Delivered Content” means the images, metadata, data layers, models, reports and other geographic or structural visualizations or embodiments included in,
provided with, or derived from the information delivered to you by or on behalf of Pictometry pursuant to the Agreement.

“Project Participant” means any employee or contractor of persons or entities performing services for compensation for you or an Authorized Subdivision
that has been identified by written notice to Pictometry prior to being granted access to Delivered Content and, unless Pictometry expressly waives such
requirement for any individual, has entered into a written agreement with Pictometry authorizing such access.

2. GRANT OF RIGHTS; RESTRICTIONS ON USE; OWNERSHIP

Subject to the terms and conditions of the Agreement, you are granted nonexclusive, nontransferable, limited rights to:

(a) install the Delivered Content on Authorized Systems;

(b) permit access and use of the Delivered Content through Authorized Systems by:
(1) Authorized Users for performance of public responsibilities of you or Authorized Subdivisions that are to be performed entirely within
facilities of you or Authorized Subdivisions;
(ii) Project Participants under the supervision of Authorized Users for performance of tasks or preparation of materials using only hard copies (or
jpg copies) of Delivered Content solely for fulfilling public responsibilities of you or Authorized Subdivisions to be performed entirely within
facilities of you or Authorized Subdivisions; and
(iii) individual members of the public, but only through Authorized Users and solely for the purpose of making hard copies or jpg copies of
images of individual properties or structures (but not bulk orders of multiple properties or structures) to the individual members of the public
requesting them.

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

Delivered Content Terms and Conditions.

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

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

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

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

All right, title, and interest (including all copyrights, trademarks and other intellectual property rights) in Delivered Content in all media belong to

Pictometry or its third party suppliers. Neither you nor any users of the Delivered Content acquire any proprietary interest in the Delivered Content, or any

copies thereof, except the limited use rights granted herein.

3. OBLIGATIONS OF CUSTOMER

Geographic Data. If available, you agree to provide to Pictometry geographic data in industry standard format (e.g., shape, DBF) including, but not limited
to, digital elevation models, street centerline maps, tax parcel maps and centroids, which data, to 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 that at no time shall Pictometry claim ownership of that data.

Notification. You shall (a) notify Pictometry in writing of any claims or proceedings involving any of the Delivered Content within ten (10) days after you
learn of the claim or proceeding, and (b) report promptly to Pictometry all claimed or suspected defects in Delivered Content.

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

Authorized Subdivision Compliance. You shall at all times be responsible for compliance by each Authorized Subdivision with the Delivered Content
Terms and Conditions.

Project Participants. Each notice to Pictometry identifying a potential Project Participant 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 terms of the Delivered Content Terms and Conditions.

4. LICENSE DURATION; EFFECT OF TERMINATION

Term. The license granted to you in the Delivered Content Terms and Conditions is perpetual, subject to Pictometry’s right to terminate the license in the
event you do not pay in full the Fees specified elsewhere in the Agreement, the Agreement is terminated for any reason other than a breach of the Agreement
by Pictometry, or as otherwise provided in the Agreement.

Effect of Termination. Upon termination of the license granted to you in the Delivered Content Terms and Conditions, you shall 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.
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7.2

5. TRADEMARKS; CONFIDENTIALITY

Use of Pictometry’s Marks. You agree not to attach any additional trademarks, trade names, logos or designations to any Delivered Content or to any
copies of any Delivered Content without prior written approval from Pictometry. You may, however, include an appropriate government seal and your
contact information so long as the seal and contact information in no way obscure or deface the Pictometry marks. You further agree that you will not use
any Pictometry trademark, trade name, logo, or designation in connection with any product or service other than the Delivered Content. Your nonexclusive
right to use Pictometry’s trademarks, trade name, logos, and designations are coterminous with the license granted to you in the Delivered Content Terms.
Confidentiality of Delivered 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, effort, and money. The Delivered Content is treated by Pictometry as confidential and
contains substantial trade secrets of Pictometry. To the extent not prohibited by law, you agree that you will not disclose, provide a copy of, or disseminate
the Delivered Content (other than as expressly permitted in the Delivered Content Terms and Conditions) or any part thereof to any person in any manner or
for any purpose inconsistent with the license granted to you in the Delivered Content Terms and Conditions. You agree to use your best efforts to assure that
your personnel, and any others afforded access to the Delivered Content, protect the Delivered Content against unauthorized use, disclosure, copying, and
dissemination, and that access to the Delivered Content and each part thereof will be strictly limited.

6. DISCLAIMER OF WARRANTIES

Limitation of Liability. With respect to any other claims that you may have or assert against Pictometry on any matter relating to the Delivered Content,
the total liability of Pictometry shall, in the aggregate, be limited to the aggregate amount received by Pictometry in payment for Delivered Content during
the immediately preceding twenty-four (24) month period.

7. MISCELLANEOUS PROVISIONS

Restricted Rights. Delivered Content acquired with United States Government funds or intended for use within or for any United States federal agency is
provided with “Restricted Rights” as defined in DFARS 252.227-7013, Rights in Technical Data and Computer Software and FAR 52.227-14, Rights in
Data-General, including Alternate III, as applicable.

Governing Law. This License Agreement shall be governed by and interpreted in accordance with the laws of the State of Tennessee

[END OF DELIVERED CONTENT TERMS AND CONDITIONS]
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1.

EXHIBIT B LICENSE TERMS

PICTOMETRY ONLINE SERVICES
GENERAL TERMS AND CONDITIONS

These Pictometry Online Services General Terms and Conditions (the “General Terms and Conditions”), in combination with the corresponding Pictometry order form,
if any, collectively constitute the license agreement (the “License Agreement”) that governs your use of the Pictometry online services (the “Online Services”), the
images available in the Online Services, and all associated metadata and data layers included in, provided with, or derived from those images (the “Licensed Content”)
provided by Pictometry International Corp. and its affiliated companies (collectively, “Pictometry”). The terms “you” and “your” in uppercase or lowercase shall mean
the individual, entity (e.g., corporation, limited liability company, partnership, sole proprietor, etc.) or government agency entering into the License Agreement.

GRANT OF RIGHTS; RESTRICTIONS ON USE; OWNERSHIP

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

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

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

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

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

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

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

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

1.9 You may not use information included in the Online Services or the Licensed Content to determine an individual consumer's eligibility for (a) credit or
insurance for personal, family, or household purposes; (b) employment; or (c) a government license or benefit. The term “consumer” is defined in the United
States Fair Credit Reporting Act at 15 USC §1681.

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

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

ACCESS TO SERVICES

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

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

DISCLAIMERS

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

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

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

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

3.5 While the Online Services and the Licensed Content may be considered useful supplements for life critical applications, they are not designed or maintained
to support such applications and Pictometry and its third party suppliers of the Online Services and the Licensed Content hereby disclaim all liability for
damages claims and expenses arising from such use.

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

3.7 Pictometry and each third party supplier of any portion of the Online Services or the Licensed Content assume no responsibility for any consequences
resulting from the use of the Online Services or the Licensed Content.

3.8 Pictometry and each third party supplier of any portion of the Online Services or the Licensed Content hereby disclaim all liability for damages, claims and
expenses arising from or in any way related to the accuracy 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 Content, you waive any and all rights you may have

{N0253617.1}

against Pictometry, each third party supplier of any portion of the Online Services or the Licensed Content, and each of their directors, officers, members and
employees, arising out of use of or reliance upon the Online Services or the Licensed Content.
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5.4

5.5

6.

LIMITED WARRANTY

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

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

LIMITATION OF LIABILITY

To the extent not prohibited allowed by law, no Covered Party (as defined below) shall be liable for any loss, injury, claim, liability, or damage of any kind
resulting in any way from (a) any errors in or omissions from the Online Services or the Licensed Content, (b) the unavailability or interruption of the Online
Services or any features thereof or the Licensed Content, (¢) your or an Eligible User’s use of the Online Services or the Licensed Content, (d) the loss or
corruption of any data or equipment in connection with the Online Services or the Licensed Content, (e) the content, accuracy, or completeness of the Licensed
Content, all regardless of whether you received assistance in the use of the Online Service from a Covered Party, (f) any delay or failure in performance beyond
the reasonable control of a Covered Party, or (g) any content retrieved from the Internet even if retrieved or linked to from within the Online Services.

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

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

TO THE FULLEST EXTENT PERMISSIBLE BY APPLICABLE LAW, NEITHER YOU NOR THE COVERED PARTIES WILL BE LIABLE FOR ANY
SPECIAL, INDIRECT, INCIDENTAL, OR CONSEQUENTIAL DAMAGES OF ANY KIND WHATSOEVER (INCLUDING, WITHOUT LIMITATION,
ATTORNEYS' FEES) IN ANY WAY DUE TO, RESULTING FROM, OR ARISING IN CONNECTION WITH THE ONLINE SERVICES, THE LICENSED
CONTENT, OR THE FAILURE OF ANY COVERED PARTY TO PERFORM ITS OBLIGATIONS. THE FOREGOING LIMITATION OF LIABILITY
SHALL NOT APPLY TO A PARTY’S INDEMNITY OBLIGATIONS OR YOUR (AND YOUR ELIGIBLE USERS') INFRINGEMENT OF INTELLECTUAL
PROPERTY OR MISAPPROPRIATION OF PROPRIETARY DATA BELONGING TO PICTOMETRY OR ITS THIRD PARTY SUPPLIERS.
Notwithstanding anything to the contrary in this Section 5:

(a) If there is a breach of the warranty in Section 4.1 above, then Pictometry, at its option and expense, shall either defend or settle any action and hold you harmless

against proceedings or damages of any kind or description based on a third party’s claim of patent, trademark, service mark, copyright or trade secret infringement
related to use of the Online Services or the Licensed Content, asserted against you by such third party provided: (i) all use of the Online Services and the Licensed
Content was in accordance with this License Agreement; (ii) the claim, cause of action or infringement was not caused by you modifying or combining the Online
Services or the Licensed Content with or into other products, applications, images or data not approved by Pictometry; (iii) you give Pictometry prompt notice of
such claim; and (iv) you give Pictometry the right to control and direct the investigation, defense and settlement of such claim. You, at Pictometry’s expense,
shall reasonably cooperate with Pictometry in connection with the foregoing.

(b) In addition to Section 5.5(a), if the Online Services, the operation thereof or the Licensed Content become, or in the opinion of Pictometry are likely to become, the

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

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

MISCELLANEOUS

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

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

6.3 All notices and other communications hereunder shall be in writing or displayed electronically in the Online Services by Pictometry. Notices shall be
deemed to have been properly given on the date deposited in the mail, if mailed; on the date first made available, if displayed in the Online Services; or on
the date received, if delivered in any other manner. Legal notices to Pictometry should be sent to Pictometry, Attn: General Counsel, 25 Methodist Hill
Drive, Rochester, New York 14623.

6.4 The failure of you, Pictometry, or any third party supplier of the Online Services or any Licensed Content to enforce any provision hereof shall not constitute
or be construed as a waiver of such provision or of the right to enforce it at a later time.

6.5 Neither you nor any Eligible User may assign or otherwise transfer your rights or delegate your duties under this License Agreement without the prior
written consent of Pictometry. Any attempt by you or any Eligible User to assign, transfer or delegate your rights or obligations under this License
Agreement without Pictometry’s consent shall be void, and shall also void the limited license granted to you by this License Agreement. This License
Agreement and any amendment thereto shall be binding on, and will inure to the benefit of the parties and their respective successors and permitted assigns.

6.6 This License Agreement shall be governed by and interpreted in accordance with the laws of the State of Tennessee. Unless you are a government entity, in
the event that any legal proceedings are commenced with respect to any matter arising under this License Agreement, the parties specifically consent and
agree that the courts of the State of New York or, in the alternative, the Federal Courts located in the State of New York shall have exclusive jurisdiction
over each of the parties and over the subject matter of any such proceedings, and that the venue of any such action shall be in Monroe County, New York or
the U.S. District Court for the Western District of New York, as applicable.

{N0253617.1} Page 4 of 11 Davidson County, TN — C6430536 2019-01-24

DD-0002-20160318




DocuSign Envelope ID: 0AB9B4F3-B1CD-4010-BDOC-F4E4A77FE106

6.7

6.8

{N0253617.1}

This License Agreement will be enforced to the fullest extent permitted by applicable law. If any provision of this License Agreement is held to be invalid or
unenforceable to any extent, then (a) such provision will be interpreted, construed and reformed to the extent reasonably required to render it valid,
enforceable and consistent with its original intent and (b) such invalidity or unenforceability will not affect any other provision of this License Agreement.
Where applicable, each affiliated company of Pictometry and each third party supplier of the Online Services or any Licensed Content has the right to assert
and enforce the provisions of this License Agreement directly on its own behalf as a third party beneficiary.

[END OF ONLINE SERVICES GENERAL TERMS AND CONDITIONS]
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1.

EXHIBIT B LICENSE TERMS

PICTOMETRY WEB VISUALIZATION OFFERING
TERMS AND CONDITIONS

These Pictometry Web Visualization Offering Terms and Conditions (the “WVO Terms and Conditions”), in combination with the corresponding Pictometry order
form, if any, collectively constitute the license agreement (the “WVO License Agreement”) that governs your use of Pictometry web visualization offerings (the “WVO
Services”), the images available in the WVO Services, and all associated metadata and data layers included in, provided with, or derived from those images (the “WVO
Licensed Content”) provided by Pictometry International Corp. and its affiliated companies (collectively, “Pictometry”). The terms “you’ and “your” in uppercase or
lowercase shall mean the individual, entity (e.g., corporation, limited liability company, partnership, sole proprietor, etc.) or government agency entering into the WVO
License Agreement.

GRANT OF RIGHTS; RESTRICTIONS ON USE; OWNERSHIP

1.1

1.3
1.4
1.5
1.6

You are granted a nonexclusive, nontransferable, limited right to use and to provide public access to, and use of, the WVO Services solely for purposes of
providing access to WVO Licensed Content in response to human-initiated, discrete location-specific requests through a single web site operated exclusively
by or for you to serve you and your public constituencies and not for resale or redistribution or commercial use of any nature.

You may not copy or retain copies of the WVO Licensed Content obtained through the WVO Services or portions thereof onto any computer or storage
device or media for the purpose of creating or maintaining one or more databases of that content for use in substitution for subsequent access to the content
through the WVO Services or any other Pictometry Services, nor will your authorize or permit any user of the WVO Services to do so.

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

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

You may not offer any part of the WVO Services or the WVO Licensed Content for commercial resale or commercial redistribution in any medium.

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

TERMS OF ACCESS TO WVO SERVICES

2.1

22

You shall provide to all end-users of the WVO Services on the page through which they access such services conspicuous notice of the following terms of
access: (a) WVO Licensed Content available through the WVO is copyrighted material, (b) end-users of the WVO Services are granted the right to access
and view the WVO Licensed Content through the WVO Services for personal use only and not for commercial purposes of any type, (c) end-users of the
WVO Services are prohibited from reproducing, reselling, transferring, redistributing or creating derivative works from WVO Licensed Content, (d) all
right, title, and interest (including all copyrights, trademarks and other intellectual property rights) in the WVO Services and the WVO Licensed Content in
all media belong to Pictometry or its third party suppliers, and (¢) THE WVO SERVICES AND WVO LICENSED CONTENT ARE PROVIDED ON AN
"AS IS", "AS AVAILABLE" BASIS AND PICTOMETRY AND EACH THIRD PARTY SUPPLIER OF WVO LICENSED CONTENT EXPRESSLY
DISCLAIM ALL OTHER WARRANTIES, INCLUDING THE WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR
PURPOSE.

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

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

DISCLAIMERS

3.1 The WVO Services and the WVO Licensed Content are provided for visualization purposes only, are not authoritative or definitive, and do not constitute

32

33

34

35

3.6

3.7

3.8

39

professional engineering or surveying services.

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

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

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

While the WVO Services and the WVO Licensed Content may be considered useful supplements for life critical applications, they are not designed or
maintained to support such applications and Pictometry and its third party suppliers of the WVO Services and the WVO Licensed Content hereby disclaim
all liability for damages, claims and expenses arising from such use.

Your reliance on the WVO Services and the WVO Licensed Content should only be undertaken after an independent review of their accuracy, completeness,
efficacy, timeliness and adequacy for your intended purpose.

Pictometry and each third party supplier of any portion of the WVO Services or the WVO Licensed Content assume no responsibility for any consequences
resulting from the use of the WVO Services or the WVO Licensed Content.

Pictometry and each third party supplier of any portion of the WVO Services or the WVO Licensed Content hereby disclaim all liability for damages, claims
and expenses arising from or in any way related to the accuracy or availability of the WVO Services and the WVO Licensed Content.

By accepting these WVO Terms and Conditions or by using the WVO Services or the WVO Licensed Content, you waive any and all rights you may have
against Pictometry, each third party supplier of any portion of the WVO Services or the WVO Licensed Content, and each of their directors, officers,
members and employees, arising out of use of or reliance upon the WVO Services or the WVO Licensed Content.

LIMITED WARRANTY

4.1

4.2

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

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

LIMITATION OF LIABILITY

5.1

{N0253617.1}

To the extent not prohibited by law, no Covered Party (as defined below) shall be liable for any loss, injury, claim, liability, or damage of any kind resulting
in any way from (a) any errors in or omissions from the WVO Services or the WVO Licensed Content, (b) the unavailability or interruption of the WVO
Services or any features thereof or the WVO Licensed Content, (c) your or any other party’s use of the WVO Services or the WVO Licensed Content, (d) the
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loss or corruption of any data or equipment in connection with the WVO Services or the WVO Licensed Content, (¢) the content, accuracy, or completeness

of the WVO Licensed Content, all regardless of any assistance received in the use of the WVO Service from a Covered Party, (f) any delay or failure in

performance beyond the reasonable control of a Covered Party, or (g) any content retrieved from the Internet even if retrieved or linked to from within the

WVO Services.

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

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

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

5.5 Notwithstanding anything to the contrary in this Section 5:

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

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

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

6. MISCELLANEOUS

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

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

6.3 All notices and other communications hereunder shall be in writing. Notices shall be deemed to have been properly given on the date deposited in the mail,
if mailed or on the date received, if delivered in any other manner. Legal notices to Pictometry should be sent to Pictometry, Attn: General Counsel, 25
Methodist Hill Drive, Rochester, New York 14623.

6.4 The failure of you, Pictometry, or any third party supplier of the WVO Services or any WVO Licensed Content to enforce any provision hereof shall not
constitute or be construed as a waiver of such provision or of the right to enforce it at a later time.

6.5 You may not assign or otherwise transfer your rights or delegate your duties under this WVO License Agreement without the prior written consent of
Pictometry. Any attempt by you to assign, transfer or delegate your rights or obligations under this WVO License Agreement without Pictometry’s consent
shall be void, and shall also void the limited license granted to you by this WVO License Agreement. This WVO License Agreement and any amendment
thereto shall be binding on, and will inure to the benefit of the parties and their respective successors and permitted assigns.

6.6 This WVO License Agreement shall be governed by and interpreted in accordance with the laws of the State of Tennessee. Unless you are a government
entity, in the event that any legal proceedings are commenced with respect to any matter arising under this WVO License Agreement, the parties specifically
consent and agree that the courts of the State of New York or, in the alternative, the Federal Courts located in the State of New York shall have exclusive
jurisdiction over each of the parties and over the subject matter of any such proceedings, and that the venue of any such action shall be in Monroe County,
New York or the U.S. District Court for the Western District of New York, as applicable.

6.7 This WVO License Agreement will be enforced to the fullest extent permitted by applicable law. If any provision of this WVO License Agreement is held to
be invalid or unenforceable to any extent, then (a) such provision will be interpreted, construed and reformed to the extent reasonably required to render it
valid, enforceable and consistent with its original intent and (b) such invalidity or unenforceability will not affect any other provision of this WVO License
Agreement.

6.8 Where applicable, each affiliated company of Pictometry and each third party supplier of the WVO Services or any WVO Licensed Content has the right to
assert and enforce the provisions of this WVO License Agreement directly on its own behalf as a third party beneficiary.

[END OF WEB VISUALIZATION OFFERING TERMS AND CONDITIONS]
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1.

EXHIBIT B LICENSE TERMS

PICTOMETRY SOFTWARE
LICENSE AGREEMENT

PLEASE READ THIS SOFTWARE LICENSE AGREEMENT ("LICENSE") CAREFULLY BEFORE DOWNLOADING, INSTALLING OR USING
THE 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, INSTALL OR USE THE SOFTWARE.

GENERAL. The software (“Pictometry Software”) and any written materials that accompany the software (“Documentation”) in any media or form are licensed,
not sold, to you by Pictometry International Corp. ("Pictometry") for use only under the terms of this License. Pictometry reserves all rights not expressly granted
to you in this License.

LICENSE. Subject to the terms and conditions of this License, you are granted a limited, non-transferable, terminable, non-sublicenseable, non-exclusive license
to install and use the Pictometry Software and the Documentation (collectively, the “Proprietary Materials”) solely for internal use. Use of the functionality
provided by the Pictometry Software other than for your internal use is prohibited, except with the prior written approval of Pictometry. You may make one copy
of the Pictometry Software in machine-readable form for backup purposes only; provided that the backup copy must include all copyright and other proprietary
notices contained in the original. You will not and will not enable others to decompile, reverse engineer, disassemble, attempt to derive the source code of,
decrypt, modify, create derivative works of, or tamper with or disable any security or monitoring features within the Pictometry Software. Any attempt to do so is
a violation of the rights of Pictometry and its licensors.

TITLE. The Proprietary Materials are confidential information of, trade secrets of, and are proprietary to Pictometry. Title to the Proprietary Materials is and will
remain in Pictometry and its licensors. All applicable rights to patents, copyrights, trademarks, trade secrets, and other intellectual property rights in the
Proprietary Materials are and will remain in Pictometry and its licensors. You will not assert any right, title or interest in the Proprietary Materials provided to you
under this License, except for the express license granted to you hereunder. You will not remove any copyright or other proprietary notice or legend contained on
or included in any Proprietary Materials and you will reproduce all such information on all copies made hereunder. You will keep the Proprietary Materials free of
all claims, liens and encumbrances.

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

LIMITATION OF LIABILITY. TO THE EXTENT NOT PROHIBITED BY LAW, IN NO EVENT WILL PICTOMETRY BE LIABLE FOR ANY
INCIDENTAL, SPECIAL, INDIRECT OR CONSEQUENTIAL DAMAGES WHATSOEVER, INCLUDING, WITHOUT LIMITATION, DAMAGES FOR
LOSS OF PROFITS, LOSS OF DATA, BUSINESS INTERRUPTION OR ANY OTHER COMMERCIAL DAMAGES OR LOSSES ARISING OUT OF OR
RELATED TO YOUR USE OR INABILITY TO USE THE PICTOMETRY SOFTWARE, HOWEVER CAUSED, REGARDLESS OF THE THEORY OF
LIABILITY (CONTRACT, TORT OR OTHERWISE), EVEN IF PICTOMETRY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. IN
NO EVENT WILL PICTOMETRY'S TOTAL LIABILITY TO YOU FOR ALL DAMAGES (OTHER THAN AS MAY BE REQUIRED BY APPLICABLE
LAW IN CASES INVOLVING PERSONAL INJURY) CAUSED BY, ARISING OUT OF OR IN ANY WAY RELATED TO THE PICTOMETRY
SOFTWARE EXCEED THE AMOUNT OF FIFTY DOLLARS ($50.00). THE FOREGOING LIMITATIONS WILL APPLY EVEN IF THE ABOVE STATED
REMEDY FAILS OF ITS ESSENTIAL PURPOSE.

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

MISCELLANEOUS PROVISIONS.

A. Restricted Rights. Pictometry Software acquired with United States Government funds or intended for use within or for any United States federal agency is
provided with “Restricted Rights” as defined in DFARS 252.227-7013, Rights in Technical Data and Computer Software and FAR 52.227-14, Rights in
Data-General, including Alternate 111, as applicable. Pictometry must be notified in advance of any license grants to United States federal governmental
entities. The Pictometry Software is developed for general use in a variety of applications and is not developed or intended for use in any inherently
dangerous applications or applications that could lead to property damage, personal injury or death. If you use the Pictometry Software in such applications,
then you will be responsible for taking all appropriate fail-safe, backup, redundancy, and other measures to ensure the safe use of the Pictometry Software in
such applications, including but not limited to, in any nuclear, aviation, mass transit, public safety or medical applications.

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

C.  Governing Law. This License will be governed by and interpreted in accordance with the laws of the State of Tennessee

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

E. Partial Invalidity; Survival. If any provision of this License is held invalid or unenforceable by competent authority, that provision will be construed so as
to be limited or reduced to be enforceable to the maximum extent compatible with the law as it will then appear. The total invalidity or unenforceability of any
particular provision of this License will not affect its other provisions and this License will be construed in all respects as if the invalid or unenforceable provision
were omitted. The provisions of this License that by their nature would survive its termination will survive indefinitely.

{N0253617.1} Page 8 of 11 Davidson County, TN — C6430536 2019-01-24

DD-0002-20160318




DocuSign Envelope ID: 0AB9B4F3-B1CD-4010-BDOC-F4E4A77FE106

F.  Force Majeure. Neither party will be liable for any costs or damages due to nonperformance under this License arising out of any cause not within the
reasonable control of such party and without its fault or negligence. Neither party will be liable for any delay or failure in the performance of its obligations
under this License that directly results from any failure of the other party to perform its obligations as set forth in this License.

G. Waiver. No waiver of a breach of any term of this License will be effective unless in writing and duly executed by the waiving party. No such waiver will
constitute a waiver of any subsequent breach of the same or any other term of this License. No failure on the part of a party to exercise, and no delay in
exercising any of its rights hereunder will operate as a waiver thereof, nor will any single or partial exercise by a party of any right preclude any other or
future exercise thereof or the exercise of any other right. No course of dealing between the parties will be deemed effective to modify, amend or discharge
any part of this License or the rights or obligations of any party hereunder.

H. The headings in this License are for convenience only. They do not constitute a portion of this License and will not be used in any construction of it.

[END OF SOFTWARE LICENSE AGREEMENT]
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CERTIFICATE OF LIABILITY INSURANCE

DATE (MM/DD/YYYY)

6/20/2019 1/29/2019

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed.
If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement. A statement on
this certificate does not confer rights to the certificate holder in lieu of such endorsement(s).

PRODUCER |_ockton Insurance Brokers, LLC
CA License #OF15767
Three Embarcadero Center, Suite 600

CONTACT
NAME:

PHONE ‘ FAX
(AIC, No):

(A/C. No. Ext):
E-MAIL

San Francisco CA 94111 ADDRESS:
(415) 568-4000 INSURER(S) AFFORDING COVERAGE NAIC #
insurer A : Great Northern Insurance Company 20303
]I[\‘jggg?sg Eag|eV|eN Technol Ogy Corporation INSURER B : Chubb |ndemnlty |nSUI’anCG Company 12777
Eagle View Technologies, Inc. nsurer ¢ : Columbia Casualty Company 31127
Pictometry International Corp. INSURER D :
Rochese NY 14623
INSURER F :
COVERAGES EAGTEO1 CERTIFICATE NUMBER: 15855717 REVISION NUMBER: XXXXXXX

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

INSR ADDL|SUBR POLICY EFF_| POLICY EXP
LTR TYPE OF INSURANCE INSD | WVD POLICY NUMBER (MM/DD/YYYY) | (MM/DD/YYYY) LIMITS
A | X | COMMERCIAL GENERAL LIABILITY Y | N| 3589-3989 6/20/2018 | 6/20/2019 | EACH OCCURRENCE s 1,000,000
DAMAGE TO RENTED
CLAIMS-MADE OCCUR PREMISES (Ea occurrence) | $ 1,000,000
MED EXP (Any one person) $ 10,000
PERSONAL & ADV INJURY | $ 1,000,000
GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE s 2,000,000
POLICY |:| PR Loc PRODUCTS - comp/oP AGG | 3 2,000,000
OTHER: $
| AUTOMOBILE LIABILITY NOT APPLICABLE o aetteny NCLELMIT s )X XX XXX
ANY AUTO BODILY INJURY (Per person) | $ X X X X XXX
OWNED SCHEDULED ,
|| AUTOS ONLY A%TOS BODILY INJURY (Per accident) | $ X X X X X XX
HIRED NON-OWNED PROPERTY DAMAGE
|| AUTOS ONLY AUTOS ONLY | (Per accident) $ XXXXXXX
$ XXXXXXX
UMBRELLA LIAB OCCUR NOT APPLICABLE EACH OCCURRENCE $ XXXXXXX
EXCESS LIAB CLAIMS-MADE AGGREGATE $ XXXXXXX
DED ‘ ‘ RETENTION $ $ XXXXXXX
WORKERS COMPENSATION PER OTH-
B |AND EMPLOYERS LIABILITY vIN Y | 7175-05-10 6202018 | 6202019 | X | Srarure | | R
ANY PROPRIETOR/PARTNER/EXECUTIVE E.L. EACH ACCIDENT s 1,000,000
OFFICER/MEMBER EXCLUDED? N/A
(Mandatory in NH) E.L. DISEASE - EAEMPLOYEE| $ 1,000,000
If yes, describe und
D%ESCRF};F{IOI?I IJonF gPERATIONS below E.L. DISEASE - PoLicy LimT | $ 1,000,000
C | E&O Policy/Cyber Policy - N | N| 596672378 (PL) 6/20/2018 | 6/20/2019 | $5,000,000 each claim/aggregate
Claims Made Form $100,000 Retention
Retro Date 5/7/2007

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional Remarks Schedule, may be attached if more space is required)
METRO, its officials, officers, enployees, and volunteers are included as Additional Insured to the extent provided by the policy language or endorsement issued
or approved by the insurance carrier. Waiver of Subrogation applies per attached endorsement(s) or policy language.

CERTIFICATE HOLDER

CANCELLATION  SeeAttachments

15855717

DEPARTMENT OF LAW;

INSURANCE AND RISK MANAGEMENT METROPOLITAN
COURTHOUSE

PO Box 196300 Suite 108

Nashville TN 37219-6300

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

AUTHORIZED REPRK ATIVE

ACORD 25 (2016/03)

© 1988-2015 ACORD CORPORATI®. All rights reserved.

The ACORD name and logo are registered marks of ACORD
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WORKERS' COMPENSATION AND EMPLOYERS' LIABILITY INSURANCE POLICY
WC 124 (4-84) WC 00 03 13
WAIVER OF OUR RIGHT TO RECOVER FROM OTHERS ENDORSEMENT

This endorsement changes the policy to which it is attached effective on the inception date of the policy
unless a different date is indicated below.

(The following "attaching clause" need be completed only when this endorsement is issued subsequent to preparation
of the policy.)

This endorsement, effective on 6/20/2018 at 12:01 A.M. standard time, forms a part of

Policy No. 7175-05-10 of the Chubb Indemnity Insurance Company

Issued to EagleView Technology Corporation ; Pictometry International Corp.

Endorsement No.

We have the right to recover our payments from anyone liable for an injury covered by this policy. We will

not enforce our right against the person or organization named in the Schedule. This agreement applies

only to the extent that you perform work under a written contract that requires you to obtain this

agreement from us.*

This agreement shall not operate directly or indirectly to benefit any one not named in the Schedule.
Schedule

Persons or organizations that you are obligated, pursuant to written contract or agreement between you

and such person or organization, to provide with such insurance as is afforded by this policy; but they are

insureds only if and to the minimum extent that such contract or agreement requires the person or
organization to be afforded status as an insured.

WC 124 Copyright 1983 National Council on Compensation Insurance. Page 1 of 1
(4-84) WC 00 03 13

Attachment Code: D496942
Certificate ID: 15855717
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Liability Insurance

Endorsement

Policy Period: 6/20/2018 - 6/20/2019

Effective Date: 6/20/2018

Policy Number: 3589-3989

Insured: EagleView Technology Corporation

Eagle View Technologies, Inc.

Pictometry International Corp.

Name of Insurance Company: Great Northern Insurance

Company
Date Issued: 6/20/2018

This Endorsement applies to the following forms:

GENERAL LIABILITY
Who Is An Insured

Additional Insured -
Scheduled Person
Or Organization

Liability Insurance

Under Who Is An Insured, the following provision is added:

Persons or organizations shown in the Schedule are insureds; but
they are insureds only if you are obligated pursuant to a contract or
agreement to provide them with such insurance as is afforded by
this policy:

However, the person or organization is an insured only:

o if and then only to the extent the person or organization is
described in the Schedule;

¢ to the extent such contract or agreement requires the person or
organization to be afforded status as an insured;

e for activities that did not occur, in whole or in part, before the
execution of the contract or agreement; and

e with respect to damages, loss, cost or expense for injury or
damage to which this insurance applies.

No person or organization is an insured under this provision:

e thatis more specifically identified under any other provision of
the Who Is An Insured section (regardless of any limitation
applicable thereto).

e with respect to any assumption of liability (of another person or
organization) by them in a contract or agreement. This
limitation does not apply to the liability for damages, loss, cost
or expense for injury or damage, to which this insurance
applies, that the person or organization would have in the
absence of such contract or agreement.

Additional Insured - Scheduled Person Or Organization continued

Form 80-02-2367 (Rev. 5-07) Endorsement Page 1

Attachment Code: D496940
Certificate ID: 15855717
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Liability
Endorsement
(Continued)

Under Conditions, the following provision is added to the condition titled Other Insurance.

Conditions

Other Insurance -
Primary,
Noncontributory
Insurance -
Scheduled Person Or
Organization

Liability Insurance

If you are obligated, pursuant to a contract or agreement,
to provide or organization shown in the Schedule with
primary insurance is primary and we will not seek
contribution from insurance available to such person or
organization.

Schedule
Persons or organizations that you are obligated, pursuant
to a contract or agreement, to provide with such

insurance as is afforded by this policy.

All other terms and conditions remain unchanged.

Additional Insured - Scheduled Person Or Organization last page

Form 80-02-2367 (Rev. 5-07) Endorsement Page 2

Attachment Code: D496940
Certificate ID: 15855717
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RESOLUTION NO. RS2019-1654

A resolution approving a contract between the Metropolitan Government of
Nashville and Davidson County and Pictometry International Corp. to provide
digital orthophoto and oblique images, maintenance, and other related services
for the Metropolitan Government of Nashville and Davidson County.

WHEREAS, Section 4.12.060 of the Metropolitan Code of Laws authorizes the Metropolitan
Purchasing Agent to enter into sole source contracts when the Purchasing Agent determines in
writing according to standards adopted by the Procurement Standards Board that there is only

one source for the supply or services required; and,

WHEREAS, the Purchasing Agent has determined that the services and supplies to be provided
by Pictometry International Corp. meet the requirements for the use of a sole source contract;

and,

WHEREAS, Section 4.12.060 of the Metropolitan Code of Laws calls for Council approval by
Resolution of sole source contracts “with a total contract amount in excess of two hundred fifty

thousand dollars ($250,000.00); and,

WHEREAS, approval of the Contract will benefit the citizens of Davidson County.

NOW THEREFORE, BE IT RESOLVED BY THE COUNCIL OF THE METROPOLITAN

GOVERNMENT OF NASHVILLE AND DAVIDSON COUNTY:

Section 1: That the Contract between The Metropolitan Government of Nashville and Davidson
County and Pictometry International Corp., attached hereto and incorporated herein, is hereby

approved.

Section 2: That this Resolution shall take effect from and after its adoption, the welfare of The

Metropolitan Government of Nashville and Davidson County requiring it.

¥ECOMMENDED BX / INTRODUCED BY:
/

/N /
// /// // /A/!/?(/u/, /’//)!/7‘ M -\/_Mo}xm

UAAAAAA -4
iohélle Hernbndez A ane

. lQ -
Purghasing Agent ’

APPROVED AS TO AVAILABILITY Members of Council

Talia Lomax-O’dneal
Director of Finance

{N0265081.1} D-19-08708
. . 1
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APPROVED AS TO FORM AND
LEGALITY:

o I

Assistant Metropolitan Attorney

(N0265081.1) D-19-08708
' 2
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vonuract Abstract A Matter #:A-39738

Contract Information '
M4,

Contract & Solicitation Title: lDigitaI ortho and oblique images, maintenance, and other related services]

Contract Summary: {Contractor agrees to provide digital ortho and oblique images, maintenance,i

{upg‘r}ades, and support of software used to access, view, analyze, and otherwise utilize, capturedrlicensed}

Contract Number: 37561 Solicitation Number: Requisition Number: M

Replaces Expiring Contract? (Enter “No” or Expiring Contract No.):

Type of Contract/PO:{Multi-Year Contract] Requires Council Legislation:
High Risk Contract (Per Finance Department Contract Risk Management Policy):

Estimated Start Date: [03/05/2019] Estimated Expiration Date: 03/04/2024| Contract Term:

Estimated Contract Life Value: [$1,027,265.00] Fund: [10101] BU: [16102000]

Department(s) Served:

Prime Contractor Information

Prime Contracting Firm: !Pictometry International Corp]

Address: IZS Methodist Hill Driv_e’

City: Rochester] State: Zip: {14623

Prime Contractor is (Check Applicable): SBE [ | sDV[]  mee[] wae[]

E1#: [565984]

Prime Contractor Signatory: IBr_ian Brocﬁk'rvnanr_n] . Email Address: |Brian.brockmann@eagleview.com|

Disadvantaged Business Participation for Entire Contract
Small Business and Service Disabled

Veteran Business Program: Amount: {N/Aj
Percent, if applicable:
Procurement Nondiscrimination Program: |Program Not Applicable] Amount: .

Percent:

Federal Disadvantaged Business Enterprise: Amount: lN/A]

* Amounts and/or percentages are not exclusive. Percent:
Summary of Offers Score (RFQ Only) Evaluated Cost Result

{Pictometry International quﬁ N/A N/A {Approved Sole Source Form|

1 »

K
z

&
=z

Revised 08/17/2018 ( Procurement
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Contract Purchase Agreement 437561

Terms and Conditions

1. GOODS AND SERVICES CONTRACT

1.1. Heading

This contract is initiated by and between The Metropolitan Government of Nashville and Davidson County
("METRO") and Pictometry International Corp ("CONTRACTOR") located at 25 Methodist Hill Drive,
Rochester, NY 14623 as a result of an approved sole source signed by Metro’s Purchasing Agent. This
Contract consists of the following documents:

. Any properly executed contract amendment (most recent with first priority),
. This document, including exhibits,
* Exhibit A: Product Descriptions, Prices, and Payments
» Exhibit B: License Terms
. Purchase Orders (and PO Changes),
. CONTRACTOR's response to the solicitation,

In the event of conflicting provisions, all documents shall be construed in the order listed above.

2. THE PARTIES HEREBY AGREE TO THE FOLLOWING TERMS AND CONDITIONS:

2.1. Duties and Responsibilities

CONTRACTOR agrees to provide digital ortho and oblique images, maintenance, upgrades, and support of software
used to access, view, analyze, and otherwise utilize, captured licensed aerially derived images and software.

2.2. Delivery and/or Installation.
All deliveries (if provided by the performance of this Contract) are F.0.B. Destination, Prepaid by Supplier, Inside
Delivery, as defined by METRO.

METRO assumes no liability for any goods delivered without a purchase order. All deliveries shall be made as
defined in the solicitation or purchase order and by the date specified on the purchase order.

Installation, if required by the solicitation and/or purchase order shall be completed by the date specified on the
purchase order.

3. CONTRACT TERM

3.1. Contract Term

The Contract Term will begin on the date this Contract is approved by all required parties and filed in the
Metropolitan Clerk's Office. The Contract Term will end sixty (60) months from the date of filing with the
Metropolitan Clerk's Office. In no event shall the term of this Contract exceed sixty (60) months from the date of
filing with the Metropolitan Clerk's Office.

4. COMPENSATION

4.1. Contract Value

This Contract has an estimated value of $1,027,265.00. The pricing details are included in Exhibit A and are
made a part of this Contract by reference. CONTRACTOR shall be paid as work is completed and METRO is
accordingly, invoiced.
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4.2. Other Fees

There will be no other charges or fees for the performance of this Contract. METRO will make reasonable efforts to
make payments within 30 days of receipt of invoice but in any event shall make payment within 60 days. METRO
will make reasonable efforts to make payments to Small Businesses within 15 days of receipt of invoice but in any
event shall make payment within 60 days.

4.3. Payment Methodology

Payment in accordance with the terms and conditions of this Contract shall constitute the entire compensation due
CONTRACTOR for all goods and/or services provided under this Contract.

METRO will compensate CONTRACTOR in accordance with Exhibit A of this Contract. Subject to these payment
terms and conditions, CONTRACTOR shall be paid for delivered/performed products and/or services properly
authorized by METRO in accordance with this Contract. Compensation shall be contingent upon METRO’S
acceptance of the goods and/or services within 60 days of the date of shipment of imagery. The date of shipment of
imagery shall be provided to METRO from CONTRACTOR’S project manager assigned to this Contract. The
parties agree that non-acceptance shall occur if the products and/or services do not meet the specifications set forth in
Exhibit A, which is attached to this Agreement.

4.4. Electronic Payment
All payments shall be effectuated by ACH (Automated Clearing House).

4.5. Invoicing Requirements

CONTRACTOR shall invoice METRO no more frequently than once a month or for the satisfactorily and accurately
delivered/performed products and/or services, whichever is less frequent. Invoices shall detail this Contract Number
accompanied by any necessary supporting documentation. CONTRACTOR shall submit all invoices no later than
ninety (90) days after the products and/or services have been delivered/performed. .

Payment of an invoice by METRO shall not waive METRO's rights of revocation of acceptance due to
non-conformity or the difficulty of discovery of the non-conformance. Such revocation of acceptance shall occur in
accordance with Section 4.3 herein.

!

5. TERMINATION .

5.1. Breach

Should CONTRACTOR fail to fulfill in a timely and proper manner its obligations under this Contract or if it should
violate any of the terms of this Contract, METRO shall identify the breach and CONTRACTOR shall cure the
performance within thirty (30) days. If CONTRACTOR fails to satisfactorily provide cure, METRO shall have the
right to immediately terminate this Contract. Such termination shall not relieve CONTRACTOR of any liability to
METRO for damages sustained by virtue of any breach by CONTRACTOR.

5.2. Lack of Funding

The obligations of METRO under this Contract are subject to the availability of funds lawfully appropriated with
respect to any Project other than the First Project set forth in Section A to this Contract and, if the funds are not
lawfully appropriated, METRO may immediately terminate its obligations with respect to that project and all
subsequent projects under this Contract by METRO giving written notice of such termination. The date upon which
CONTRACTOR receives such written notice will then become the Effective Date of Termination. METRO shall
not be liable for any services rendered or products provided after the Effective Date of Termination, however, in the
event such termination occurs and METRO, or any party authorized under the terms and conditions of this Contract
to use the licensed products set forth in Exhibit A, is in possession of licensed products for which CONTRACTOR
has not been fully compensated for, METRO or such authorized party shall immediately cease use of those licensed
products, purge those licensed products from all METRO and authorized party computers, and return those licensed
products to CONTRACTOR.
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5.3. Notice for Termination

METRO may terminate this Contract at any time upon ninety (90) days written notice to CONTRACTOR.
Should METRO terminate this Contract, CONTRACTOR shall immediately cease work and deliver to
METRO, within thirty (30) days, all completed or partially completed satisfactory work, and METRO shall
determine and pay to CONTRACTOR the amount due for satisfactory work.

6. NONDISCRIMINATION

6.1 METRO's Nondiscrimination Policy It is the policy of METRO not to discriminate on the basis of race,
creed, color, national origin, age, sex, or disability in its hiring and employment practices, or in admission to, access
to, or operation of its programs, services, and activities.

6.1. Nondiscrimination Requirement

No person shall be excluded from participation in, be denied benefits of, be discriminated against in the admission
or access to, or be discriminated against in treatment or employment in METRO's contracted programs or
activities, on the grounds of race, creed, color, national origin, age, sex, disability, or any other classification
protected by federal or Tennessee State Constitutional or statutory law; nor shall they be excluded from
participation in, be denied benefits of, or be otherwise subjected to discrimination in the performance of contracts
with METRO or in the employment practices of METRO's CONTRACTORs. CONTRACTOR certifies and
warrants that it will comply with this nondiscrimination requirement. Accordingly, all offerors entering into
contracts with METRO shall, upon request, be required to show proof of such nondiscrimination and to post in
conspicuous places that are available to all employees and applicants, notices of nondiscrimination.

6.2. Covenant of Nondiscrimination

All offerors have  committed to the Covenant of Nondiscrimination when registering with METRO to do business.
To review this document, go to www.nashville.gov and visit the Procurement or Business Assistant web pages.

6.3. Americans with Disabilities Act (ADA)

CONTRACTOR  assures METRO that all services provided  shall be completed in full compliance with the
Americans with Disabilities Act ("TADA") 2010 ADA Standards for Accessible Design, enacted by law March 15,
2012, as has been adopted by METRO. CONTRACTOR will ensure that participants with disabilities will have
communication access that is equally effective as that provided to people without disabilities. Information shall be
made available in accessible formats, and auxiliary aids and services shall be provided upon the reasonable request
of a qualified person with a disability.

7. INSURANCE

7.1. Proof of Insurance

During the term of this Contract, for any and all awards, CONTRACTOR shall, at its sole expense, obtain and
maintain in full force and effect for the duration of this Contract, including any extension(s), the types and amounts
of insurance identified below. Proof of insurance shall be required naming METRO as additional insured and
identifying either the project name, RFQ, Purchase Order, or Contract number on the ACORD document.

7.2. Products Liability Insurance

In the amount of one million ($1,000,000.00) dollars (If the CONTRACTOR is producing the goods purchased by
METRO).
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7.3. General Liability Insurance

In the amount of one million ($1,000,000.00) dollars.
7.4. Automobile Liability Insurance
In the amount of one million ($1,000,000.00) dollars (if CONTRACTOR will be making on-site deliveries)

7.5. Worker's Compensation Insurance (if applicable)

CONTRACTOR shall maintain workers' compensation insurance with statutory limits required by the State of
Tennessee or other applicable laws and Employer's Liability Insurance with limits of no less than one hundred
thousand ($100,000.00) dollars, as required by the laws of Tennessee (Not required for companies with fewer than
five (5) employees). .

7.6. Technological Errors and Omissions Liability Insurance
In the amount of one million ($1,000,000.00) dollars.

7.7. Such insurance shall:

Contain or be endorsed to contain a provision that includes METRO, its officials, officers, employees, and volunteers
as additional insureds with respect to liability arising out of work or operations performed by or on behalf of
CONTRACTOR including materials, parts, or equipment furnished in connection with such work or operations. The
coverage shall contain no special limitations on the scope of its protection afforded to the above-listed insureds.

For any claims related to this Contract, CONTRACTOR's insurance coverage shall be primary insurance with
respects to METRO, its officers, officials, employees, and volunteers. Any insurance or self-insurance programs
covering METRO, its officials, officers, employees, and volunteers shall be in excess of CONTRACTOR's insurance
and shail not contribute with it.

Automotive Liability insurance shall include vehicles owned, hired, and/or non-owned. Said insurance shall include
coverage for loading and unloading hazards.  Insurance shall contain or be endorsed to contain a provision that
includes METRO, its officials, officers, employees, and volunteers as additional insureds with respect to liability
arising out of automobiles owned, leased, hired, or borrowed by or on behalf of CONTRACTOR.

CONTRACTOR shall maintain Workers' Compensation insurance (if applicable) with statutory limits as required by
the State of Tennessee or other applicable laws and Employers' Liability insurance. CONTRACTOR shall require
each of its subcontractors to provide Workers' Compensation for all of the latter's employees to be engaged in such
work unless such employees are covered by CONTRACTOR's Workers' Compensation insurance coverage.

7.8. Other Insurance Requirements

Prior to commencement of services, CONTRACTOR shall furnish METRO with original certificates and amendatory
endorsements effecting coverage required by this section and provide that such insurance shall not be cancelled,
allowed to expire, or be materially reduced in coverage except on 30 days' prior written notice to:

DEPARTMENT OF LAW

INSURANCE AND RISK MANAGEMENT
METROPOLITAN COURTHOUSE, SUITE 108
PO BOX 196300

NASHVILLE, TN 37219-6300

Provide certified copies of endorsements and policies if requested by METRO in lieu of or in addition to certificates
of insurance.

Replace certificates, policies, and/or endorsements for any such insurance expiring prior to completion of services.
Maintain such insurance from the time services commence until services are completed. Failure to maintain or renew
coverage and to provide evidence of renewal may be treated by METRO as a material breach of this Contract.

Said insurance shall be with an insurer licensed to do business in Tennessee and having A.M. Best Company ratings
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of no less than A-.Modification of this standard may be considered upon appeal to the METRO Director of Risk
Management Services.
Require all subcontractors to maintain during the term of this Contract, Commercial General Liability insurance,
Business Automobile Liability insurance, and Worker's Compensation/ Employers Liability insurance (unless
subcontractor's employees are covered by CONTRACTOR's insurance) in the same manner as specified for
CONTRACTOR. CONTRACTOR shall require subcontractor's to have all necessary insurance and maintain the
.subcontractor's certificates of insurance.

Any deductibles and/or self-insured retentions greater than $10,000.00 must be disclosed to and approved
by METRO prior to the commencement of services.

If CONTRACTOR has or obtains primary and excess policy(ies), there shall be no gap between the limits of the
primary policy and the deductible features of the excess policies.

8. GENERAL TERMS AND CONDITIONS

8.1. Taxes

METRO shall not be responsible for any taxes that are imposed on CONTRACTOR. Furthermore, CONTRACTOR
understands that it cannot claim exemption from taxes by virtue of any exemption that is provided to METRO.

8.2. Warranty

With respect to any hard deliverable or software provided under this Contract (“Deliverables”), CONTRACTOR
warrants that for a period of one year from date of delivery and/or installation, whichever is later, the goods provided,
including software the Deliverables, shall be free of any defects that interfere with or prohibit the use of the goods
Deliverables for the purposes for which they were obtained. CONTRACTOR makes no other warranties or
representations of any kind, express, implied, or statutory. All implied warranties are hereby disclaimed and
excluded by CONTRACTOR.

During the warranty period, METRO may, at its option, request that CONTRACTOR repair or replace any defective
Deliverables, by written notice to CONTRACTOR. In that event, CONTRACTOR shall repair or replace the
defective Deliverables, as required by METRO, at CONTRACTOR's expense, within a reasonable timeframe in
relation to the defect. The foregoing replacement or repair of any Deliverable, shall not relieve CONTRACTOR of
any liability to METRO for actual damages sustained by virtue of CONTRACTOR's breach of the above 'warranty.
With respect to any online services provided under this Contract (“Online Services”), CONTRACTOR warrants

that for a period of one year from the date of activation of the Online Service, CONTRACTOR represents and

warrants that it has the right and authority to make the Online Services available to you. CONTRACTOR makes no
other warranties or representations of any kind, express, implied, or statutory. All implied warranties are hereby
disclaimed and excluded by CONTRACTOR.

During the warranty period, CONTRACTOR warrants that if a withdrawn or otherwise changed feature within the
Online Service is made by CONTRACTOR and such withdraw or otherwise changed feature significantly reduces
the value of the Online Service to METRO, METRO shall have the option to terminate the Online Service, without
penalty, and shall receive a prorated refund for any amounts prepaid up until the time of termination.

8.3. Software License

CONTRACTOR warrants and represents that it is the owner of or otherwise has the right to and does hereby grant
METRO a license to use any software provided for the purposes for which the software was obtained or proprietary
material set forth in METRO's solicitation and/or CONTRACTOR's response to the solicitation.
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8.4. Confidentiality

Tennessee Code Annotated §10-7-504(i) specifies that information which would allow a person to obtain
unauthorized access to confidential information or to government property shall be maintained as confidential.
"Government property" includes electronic information processing systems, telecommunication systems, or other
communications systems of a governmental entity subject to this chapter. Such records include: (A) Plans, security
codes, passwords, combinations, or computer programs used to protect electronic information and government
property; (B) Information that would identify those areas of structural or operational vulnerability that would permit
unlawful disruption to, or interference with, the services provided by a governmental entity; and (C) Information that
could be used to disrupt, interfere with, or gain unauthorized access to electronic information or government
property. '

The foregoing listing is not intended to be comprehensive, and any information which METRO marks or otherwise
designates as anything other than "Public Information" will be deemed and treated as sensitive information, which is
defined as any information not specifically labeled as "Public Information". Information which qualifies as "sensitive
information" may be presented in oral, written, graphic, and/or machine-readable formats. Regardless of presentation
format, such information will be deemed and treated as sensitive information.

CONTRACTOR, and its Agents, for METRO, may have access to sensitive information. CONTRACTOR, and its
Agents, are required to maintain such information in a manner appropriate to its level of sensitivity. All sensitive
information must be secured at all times including, but not limited to, the secured destruction of any written or
electronic information no longer needed. The unauthorized access, modification, deletion, or disclosure of any
METRO information may compromise the integrity and security of METRO, violate individual rights of privacy,
and/or constitute a criminal act.

Upon the request of METRO, CONTRACTOR shall return all information in whatever form. In the event of any
disclosure or threatened disclosure of METRO information, METRO is further authorized and entitled to
immediately seek and obtain injunctive or other similar relief against CONTRACTOR, including but not limited to
emergency and ex parte relief where available.

8.5. Information Ownership

Any information provided to CONTRACTOR by METRO shall be considered (“METRO information”) is and shall
be the sole property of METRO. CONTRACTOR hereby waives any and all statutory and common law liens it may
now or hereafter have with respect to METRO information. Nothing in this Contract or any other agreement between
METRO and CONTRACTOR shall operate as an obstacle to such METRO's right to retrieve any and all METRO
information from CONTRACTOR or its agents or to retrieve such information or place such information with a third
party for provision of services to METRO, including without limitation, any outstanding payments, overdue payments
and/or disputes, pending legal action, or arbitration. Upon METRO's request, CONTRACTOR shall supply METRO
with an inventory of METRO information that CONTRACTOR stores and/or backs up. Should any Metro
information be a required component in order to create a deliverable under this Agreement, CONTRACTOR shall
have the right to use such Metro information for this purpose only but shall not claim ownership to the Metro
information.

8.6. Information Security Breach Notification

METRO is not required or permitted under this Agreement to providle CONTRACTOR with access to any
confidential personally identifiable information about anyone, nor any confidential or sensitive information as
defined in Section 8.3. In addition to the notification requirements in any Business Associate Agreement with
METRO, when applicable, CONTRACTOR shall notify METRO of any data breach involving unauthorized
access to METRO confidential information and/or METRO sensitive information as defined in Section 8.3 (a
“Data Breach”) within 24 hours of CONTRACTOR's knowledge or reasonable belief (whichever is earlier) that
such Data Breach has occurred ("Breach Notice") by contacting the METRO ITS Help Desk: Phone: 615-862-
4357 Email: ITSHelpdesk@nashville.gov. The Breach Notice should describe the nature of the breach, the
scope of the information compromised, the date the breach occurred, and the identities of the individuals affected
or potentially affected by the breach as well as specific information about the data compromised so that METRO
can properly notify those indjviduals whose information was compromised. CONTRACTOR shall periodically
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update the information contained in the Breach Notice to METRO and reasonably cooperate with METRO in
connection with METRO's efforts to mitigate the damage or harm of such breach.

CONTRACTOR shall also notify METRO of any other data breach by CONTRACTOR within 5 business days
of CONTRACTOR's knowledge that such data breach has occurred by contacting the METRO ITS Help Desk.

8.7. Virus Representation and Warranty

CONTRACTOR represents and warrants that Products and/or Services, or any media upon which the Products
and/or Services are stored, do not have, nor shall CONTRACTOR or its Agents otherwise introduce into
METRO's systems, network, or infrastructure, any type of software routines or element which is designed to or
capable of unauthorized access to or intrusion upon, disabling, deactivating, deleting, or otherwise damaging or
interfering with any system, equipment, software, data, or the METRO network. In the event of a breach of this
representation and warranty, CONTRACTOR shall compensate METRO for any and all actual damages, costs,
and expenses incurred by METRO resulting from the breach.

For CONTRACTOR managed systems, CONTRACTOR shall install and maintain ICSA Labs certified or AV-
Test approved Antivirus Software and, to the extent possible, use real time protection features. CONTRACTOR
shall maintain the Anti-virus Software in accordance with the Antivirus Software provider's recommended
practices. In addition, CONTRACTOR shall ensure that:

*  Anti-virus Software checks for new Anti-virus signatures no less than once per day, and;

*  Anti-virus signatures are current and no less recent than two versions/releases behind the most
current version/release of the Anti-virus signatures for the Anti-virus Software

8.8. Copyright, Trademark, Service Mark, or Patent Infringement

CONTRACTOR shall, at its own expense, be entitled to and shall have the duty to defend any suit that may be
brought against METRO to the extent that it is based on a claim that the products or services furnished infringe a
Copyright, Trademark, Service Mark, or Patent. CONTRACTOR shall further indemnify and hold harmless
METRO against any award of damages and costs made against METRO by a final judgment of a court of last resort
in any such suit. METRO shall provide CONTRACTOR immediate notice in writing of the existence of such claim
and full right and opportunity to conduct the defense thereof, together with all available information and reasonable
cooperation, assistance and authority to enable CONTRACTOR to do so.  No costs or expenses shall be incurred
for the account of CONTRACTOR without its written consent. METRO reserves the right to participate in the
defense of any such action. CONTRACTOR shall have the right to enter into negotiations for and the right to effect
settlement or compromise of any such action, but no such settlement or compromise shall be binding upon METRO
unless approved by the METRO Department of Law Settlement Committee and, where required, the METRO
Council. :

If the products or services furnished under this Contract are likely to, or do become, the subject of such a claim of
infringement, then without diminishing CONTRACTOR's obligation to satisfy the final award, CONTRACTOR may
at its option and expense:

*  Procure for METRO the right to continue using the products or services

*  Replace or modify the alleged infringing products or services with other equally suitable products or
services that are satisfactory to METRO, so that they become non-infringing

*  Remove the products or discontinue the services and cancel any future charges pertaining thereto provided;
however, that CONTRACTOR will not exercise the Remove option above until CONTRACTOR and
METRO have determined that the Procure and/or Replace options are impractical. CONTRACTOR shall
have no liability to METRO; however, if any such infringement or claim thereof is based upon or arises out
of:

¢ The use of the products or services in combination with apparatus or devices not supplied or else
approved by CONTRACTOR;

*  The use of the products or services in a manner for which the products or services were neither
designated nor contemplated; or,
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¢  The claimed infringement in which METRO has any direct or indirect interest by license or
otherwise, separate from that granted herein.

’

8.9. Maintenance of Records

CONTRACTOR shall maintain documentation for all charges against METRO.  The books, records, and
documents of CONTRACTOR, insofar as they relate to work performed or money received under this Contract,
shall be maintained for a period of three (3) full years from the date of final payment and will be subject to audit, at
any reasonable time and upon reasonable notice by METRO or its duly appointed representatives. The records shall
be maintained in accordance with generally accepted accounting principles. In the event of litigation, working
papers and other documents shall be produced in accordance with applicable laws and/or rules of discovery. Breach
of the provisions of this paragraph is a material breach of this Contract.

All documents and supporting materials related in any manner whatsoever to this Contract or any designated
portion thereof, which are in the possession of CONTRACTOR or any subcontractor or subconsultant shall be
made available to METRO for inspection and copying upon written request from METRO. To the extent required
by law, said documents shall also be made available for inspection and/or copying by any state, federal or other
regulatory authority, upon request from METRO. Said records include, but are not limited to, all drawings, plans,
specifications, submittals, correspondence, minutes, memoranda, tape recordings, videos, or other writings or
things which document the procurement and/or performance of this Contract: :

8.10. Monitoring

CONTRACTOR's activities conducted and records maintained pursuant to this Contract shall be subject to
monitoring and evaluation by METRO, the Department of Finance, the Division of Internal Audit, or their duly
appointed representatives.

8.11. Modification of Contract

This Contract may be modified only by written amendment executed by all parties and their signatories hereto. All
change orders, where required, shall be executed in conformance with section 4.24.020 of the Metropolitan Code of
Laws.

4

8.12. Partnership/Joint Venture

This Contract shall not in any way be construed or intended to create a partnership or joint venture between the
Parties or to create the relationship of principal and agent between or among any of the Parties. None of the

Parties hereto shall hold itself out in a manner contrary to the terms of this paragraph. No Party shall become
liable for any representation, act, or omission of any other Party contrary to the terms of this Contract.

8.13. Waiver

No waiver of any provision of this Contract shall affect the right of any Party to enforce such provision or to
exercise any right or remedy available to it.

8.14. Employment

CONTRACTOR shall not subscribe to any personnel policy which permits or allows for the promotion,
demotion, employment, dismissal or laying off of any individual due to race, creed, color, national origin, age,
sex, or which is in violation of applicable laws conceming the employment of individuals with disabilities.

CONTRACTOR shall not knowingly employ, permit, dispatch, subcontract, or instruct any person who is an
undocumented and/or unlawful worker to perform work in,whole or part under the terms of this Contract.

Violation of either of these contract provisions may result in suspension or debarment if not resolved in a
timely manner, not to exceed ninety (90) days, to the satisfaction of METRO.
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8.15. Compliance with Laws
CONTRACTOR agrees to comply with all applicable federal, state and local laws and regulations.

8.16. Iran Divestment Act

In accordance with the Iran Divestment Act, Tennessee Code Annotated § 12-12-101 et seq., CONTRACTOR
certifies that to the best of its knowledge and belief, neither CONTRACTOR nor any of its subcontractors are

on the list created pursuant to Tennessee Code Annotated § 12-12-106. Misrepresentation may result in civil and -
criminal sanctions, including contract termination, debarment, or suspension from being a contractor or
subcontractor under METRO contracts.

8.17. Taxes and Licensure

CONTRACTOR shall have all applicable licenses and be current on its payment of all applicable gross receipt
taxes and personal property taxes.

8.18. Ethical Standards

CONTRACTOR hereby represents that CONTRACTOR has not been retained or retained any persons to solicit or
secure a METRO contract upon an agreement or understanding for a contingent commission, percentage, or
brokerage fee, except for retention of bona fide employees or bona fide established commercial selling agencies for
the purpose of securing business. Breach of the provisions of this paragraph is, in additjon to a breach of this
Contract, a breach of ethical standards, which may result in civil or criminal sanction and/or debarment or suspension
from being a contractor or subcontractor under METRO contracts.

8.19. Indemnification and Hold Harmless

CONTRACTOR shall indemnify and hold harmless METRO, its officers, agents, and employees from:

A. Any claims, damages, costs, and attorney fees for injuries or damages arising, in part or in whole, from the
negligent or intentional acts or omissions of CONTRACTOR, its officers, employees, and/or agents, including its sub
or independent contractors, in connection with the performance of the contract.

Any claims, damages, penalties, costs, and attorney fees arising from any failure of CONTRACTOR, its officers,
employees, and/or agents, including its sub or independent contractors, to observe applicable laws, including, but not
limited to, labor laws and minimum wage laws.

B. In any and all claims against METRO, its officers, agents, or employees, by any employee of CONTRACTOR,
any subcontractor, anyone directly or indirectly employed by any of them, or anyone for whose acts any of them may
be liable, the indemnification obligation shall not be limited in any way by any limitation on the amount or type of
damages, compensation, or benefits payable by or for CONTRACTOR or any subcontractor unider workers'
compensation acts, disability acts, or other employee benefit acts.

C. METRO will not indemnify, defend, or hold harmless in any fashion CONTRACTOR from any claims arising
from any failure, regardless of any language in any attachment or other document that CONTRACTOR may provide.
D. CONTRACTOR shall pay METRO any expenses incurred as a result of CONTRACTOR's failure to fulfill any
obligation in a professional and timely manner under this Contract. Delays caused by events identified in 8.20 (Force
Majeure) or delays caused by weather or Air Traffic Control shall not be deemed a failure by CONTRACTOR to
fulfill its obligations.

8.20. Assignment--Consent Required

The provisions of this Contract shall inure to the benefit of and shall be binding upon the respective successors and
assignees of the parties hereto. Except for the rights of money due to CONTRACTOR under this Contract, neither this
Contract nor any of the rights and obligations of CONTRACTOR hereunder shall be assigned or transferred in whole
or in part without the prior written consent of METRO. Any such assignment or transfer shall not release
CONTRACTOR from its obligations hereunder.
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NOTICE OF ASSIGNMENT OF ANY RIGHTS TO MONEY DUE TO CONTRACTOR UNDER THIS
CONTRACT MUST BE SENT TO THE ATTENTION OF:

METRO'S CHIEF

ACCOUNTANT DIVISION OF

ACCOUNTS DEPARTMENT

OF FINANCE

PO BOX 196300

NASHVILLE, TN 37219-6300

Funds Assignment Requests should contain complete contact information (contact person, organization name,
address, telephone number, and email) for METRO to use to request any follow up information needed to complete
or investigate the requested funds assignment. To the extent permitted by law, METRO has the discretion to approve
or deny a Funds Assignment Request.

8.21. Entire Contract

This Contract sets forth the entire agreement between the parties with respect to the subject matter hereof and shall
govern the respective duties and obligations of the parties.

8.22. Force Majeure

No party shall have any liability to the other hereunder by reason of any delay or failure to perform any obligation or
covenant if the delay or failure to perform is occasioned by force majeure, meaning any act of God, storm, fire,
casualty, unanticipated work stoppage, strike, lockout, labor dispute, civil disturbance, riot, war, national emergency,
act of Government, act of public enemy, or other cause of similar or dissimilar nature beyond its control.

8.23. Governing Law

The validity, construction, and effect of.this Contract and any and all extensions and/or modifications thereof shall
be governed by the laws of the State of Tennessee. Tennessee law shall govern regardless of any language in any
attachment or other document that CONTRACTOR may provide.

8.24. Venue

Any action between the Parties arising from this Contract shall be maintained in the courts of Davidson County,
Tennessee.

8.25. Severability

Should any provision of this Contract be declared to be invalid by any court of competent jurisdiction, such
provision shall be severed and shall not affect the validity of the remaining provisions of this Contract.

[BALANCE OF PAGE IS INTENTIONALLY LEFT BLANK]
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437561
Contract Number

Notices and Designation of Agent for Service of Process
All notices to METRO shall be mailed or hand delivered to:
PURCHASING AGENT

PROCUREMENT DIVISION

DEPARTMENT OF FINANCE

PO BOX 196300

NASHVILLE, TN 37219-6300

Notices to CONTRACTOR shall be mailed or hand delivered to:

CONTRACTOR:  pjctometry International Corp.

Attention: General Council
Address: 25 Methodist Hill Drive
Telephone: 585-486-0093

Fax: 585-486-0098

E-mail: N/A

CONTRACTOR designates the following as the CONTRACTOR's agent for service of process and will waive any

objection to service of process if process is served upon this agent:
Designated Agent:  N/A
Attention: N/A

Address: N/A

[SPACE INTENTIONALLY LEFT BLANK]

Contract Notice and Agent Page
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Effective Date
This contract shall not be binding upon the parties until it has been fully electronically approved by the supplier, the

authorized representatives of the Metropolitan Government, and filed in the office of the Metropolitan Clerk.

THE METROPOLITAN GOVERNMENT OF . | CONTRACTOR
NASHVILLE AND DAVIDSON COUNTY

APPROVED AS TO PROJECT SCOl.’E:

M\MM (NlUMlllb (/S Pictometry International Corp.

Dept. / Agency / Comm. Head or Board Chair. Dept. Fin. | Company Name

Brian Brockmann
APPROVED AS TO COMPLIANCE WITH

PROCUREMENT CODE: Signature of Company’s Contracting Officer
MJ(IM.«UL { WM W TKT Brian Brockmann
Purchasing Agent . . Purchasing Officer’s Name

, Corporate Vice President

APPROVED AS TO AVAILABILITY OF FUNDS: Officer’s Title

Tolia (wae B eral O

Director of Finance OMB BA

APPROVED AS 'I?ORM AND LEGALITY:

v//(, Y. %% /ﬂI/{Z/ i

KletropSlitan Attorney Insurance

FILED BY THE,METROPOLITAN CLERK:

= 4f3)F
Metropehitan etk ¥ Rso'lO/f-/(p 5(// ate

Contract Signature f’agc
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EXHIBIT A PRODUCT DESCRIPTIONS, PRICES AND PAYMENTS
Pictometry International Corp. 2 ¥E, . ORDER#
25 Methodist Hill Drive C6430536
Rochester, NY 14623
(BILLTQ S s P M AR 3 YSHIP. TO % & 5% iy "
Davidson County, TN Davidson County, TN
Brad Pigue, IT Administrator Brad Pigue, IT Administrator
700 Second Avenue South Suite 210 700 Second Avenue South Suite 210
Nashville, TN 37219 Nashville, TN 37219
(615)862-6075 (615)862-6075
brad.pigue@nashville.gov brad.pigue@nashville.gov
) CUSTOMER'ID 2 Pl SALES'REP: i<+~
A118024 JBlal
e RPN K Ty % R A AR D U B g S T . . P P P BV
598 IMAGERY - Product includes: 3-inch GSD oblique frame images (4- $450.00 $405.00 $242,190.00
NEIGHBORHOOD - 4-way | way), 3-inch GSD orthogonal frame images, 1-meter GSD (10% —Long
, | (N5) (3in) Per Sector ortho mosaic sector tiles and one area-wide 1-meter GSD Term Incentive
mosaic (ECW format). Orthogonal GSD: 0.25 feet/pixel; Discount)
Nominal Oblique GSD (all values +/-10%): Front Line:
0.24 feet/pixel, Middle Line: 0.28 feet/pixel, Back Line:
0.34 feet/pixel.
Applicable Terms and Conditions: Delivered Content
Terms and Conditions of Use
598 IMAGERY - COMMUNITY | Product includes 9-inch GSD oblique frame images (4- $75.00 $67.50 $40,365.00
- 4-way (C5) (9in) - Per way), 9-inch GSD orthogonal frame images, 1-meter GSD (10% —Long
Sector ortho mosaic sector tiles and one area-wide 1-meter GSD Term Incentive
mosaic (ECW format). Orthogonal GSD: 0.75 feet/pixel; Discount)
Nominal Oblique GSD (all values +/-10%): Front Line:
0.74 feet/pixel, Middle Line: 0.85 feet/pixel, Back Line:
1.00 feet/pixel.
Applicable Terms and Conditions: Delivered Content
Terms and Conditions of Use
598 Tiles - Standard (3in GSD; Available with corresponding 3" GSD imagery purchase. $20.00 $10.00 $5,980.00
GeoTIFF format) Per Sector 3-inch GSD Mosaic Tiles in GeoTIFF Format. Tiles are (50%)
provided "as is." Refer to Product Parameters for
additional details.
Applicable Terms and Conditions: Delivered Content
Terms and Conditions of Use
2 Pictometry Connect - CA - Pictometry Connect - CA - 100 (Custom Access) provides $3,300.00 $2,475.00 $4,950.00
100 up to 100 concurrent authorized users the ability to login . (25%)
and access the Pictometry-hosted custom imagery
libraries specified elsewhere in this Agreement via a web-
based, server-based or desktop integration. The default
deployment is through web-based Pictometry Connect.
Term commences on date of activation. The quantity
represents the number of years in the Connect term.
R Applicable Terms and Conditions: Online Services
General Terms and Conditions; Software License
Agreement
598 Tiles - Standard (9in GSD; Available with corresponding 9" GSD imagery purchase. $10.00 $5.00 $2,990.00
GeoTIFF format) Per Sector 9-inch GSD Mosaic Tiles in GeoTIFF Format. Tiles are (50%)
provided “as is." Refer to Product Parameters for
additional details.
Applicable Terms and Conditions: Delivered Content
Terms and Conditions of Use
2 Pictometry Connect View - Pictometry Connect View - CA (Custom Access) provides $750.00 $1,500.00
CA visualization-only access to the Pictometry-hosted custom
imagery libraries specified elsewhere in this Agreement
via a web application or server based integration. Requires
a customer-provided web application or server based
application. With respect to imagery available through
this product to third parties or the Public, Pictometry
reserves the right to reduce the resolution of the imagery
available. Term commences on date of activation. The
{N0253617.1} Page 1 of 8 Davidson County, TN — C6430536 2019-01-24
DD-0002-20160318
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quantity represents the number of years in the Connect
term.

Applicable Terms and Conditions: Web Visualization
Offering Terms and Conditions

598

Mosaic - Area Wide (3in
GSD; MrSID format;
individual) Per Sector

Available with purchase of corresponding tile product.
New processing or re-processing to MrSID of individual
tiles of 3-inch GSD imagery. Tiles are provided "as is."
Refer to Product Parameters for additional details.
Applicable Terms and Conditions: Delivered Content
Terms and Conditions of Use

$2.00

$1,196.00

598

Mosaic - Area Wide (9in
GSD; MrSID format;
individual) Per Sector

Available with purchase of corresponding tile product.
New processing or re-processing to MrSID of individual
tiles of 9-inch GSD imagery. Tiles are provided “as is."
Refer to Product Parameters for additional details.
Applicable Terms and Conditions: Delivered Content
Terms and Conditions of Use

$0.50

$299.00

Media Drive Capacity 931G -
Drive Model IT -
EXTPOWER

External USB 2.0 / eSATA Externally Powered. Delivery
media prices include copying a complete image library
onto media. Sub-warehousing sold separately.
Applicable Terms and Conditions: Order Form

$199.00

$199.00

RapidAccess - Disaster
Response Program

RapidAccess - Disaster Response Program is an
emergency response program offering flights after an
emergency or disaster. Refer to the attached detailed
description of the Disaster Response Program.
Applicable Terms and Conditions: Order Form

$0.00

$0.00

Oblique Imagery Bundle
with One (1) Year of EFS
Maintenance & Support

Includes digital copy of the Licensed Documentation for
the License Software, two (2) End User Training
Sessions, one (1) Advanced User Technical Training, one
(1) Administration / IT Training Session, five (5) hours of
telephone support, one copy of Pictometry Electronic
Field Study (EFS) software, latest version, on the storage
media specified herein, and access to download updated
versions of the EFS Licensed Software for a period of one
years from the initial date of shipment of the EFS
software, along with a copy of the updated
documentation.

Applicable Terms and Conditions: Software License
Agreement

$0.00

$0.00

SUBTOTAL - FIRST PROJECT |

$299,669.00

“PRICE (%

(1) Administration / IT Training Session, five (5) hours of

T S LRI R T . L e : L - % - N
AGERY-Color Digital Product includes: Color Digital Orthophotography Four $110.00 $99.0
Orthophotography Four Band - 6 inch GSD ("CDO4") consists of 6-inch GSD (10% —Long
Band-6in GSD-Industry- ortho mosaics delivered to Customer in an open industry- Term Incentive
Standard Delivery Format- standard digital delivery format not proprietary to Discount)
per sq mi Pictometry. See Appendix for mosaic specifications and
selected delivery format. Customer shall own the copies
of the CDO4 delivered to the Customer in an industry-
standard digital delivery format not proprietary to
Pictometry pursuant to this Agreement (the "CDO4
Deliverables"), notwithstanding anything in this
Agreement to the contrary. Pictometry shall retain copies
of the CDO4 Deliverables and shall own those copies.
Applicable Terms and Conditions: Order Form
1 AccuPLUS Project Fee - AccuPLUS project fee for projects without customer- $7,500.00 $7,500.00
PICT DTM supplied DTM
Applicable Terms and Conditions: Delivered Content
Terms and Conditions of Use
1 Media Drive Capacity 931G - | External USB 2.0 / eSATA Extemally Powered. Delivery $199.00 $199.00
Drive Model 1T - media prices include copying a complete image library
EXTPOWER onto media. Sub-warehousing sold separately.
Applicable Terms and Conditions: Order Form
1 RapidAccess - Disaster RapidAccess - Disaster Response Program is an $0.00 $0.00
Response Program emergency response program offering flights after an
emergency or disaster. Refer to the attached detailed
description of the Disaster Response Program.
Applicable Terms and Conditions; Order Form
1 AccuPlus Imagery Bundle Includes digital copy of the Licensed Documentation for $0.00 $0.00
with One (1) Year of EFS the License Software, two (2) End User Training
Maintenance & Support Sessions, one (1) Advanced User Technical Training, one

{N0253617.1}
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telephone support, one copy of Pictometry Electronic
Field Study (EFS) software, latest version, on the storage
media specified herein, and access to download updated
versions of the EFS Licensed Software for a period of one
years from the initial date of shipment of the EFS
software, along with a copy of the updated
documentation.

Applicable Terms and Conditions: Software License
Agreement

SUBTOTA

L — SECOND PROJECT | $64,129.00

AR )

g

NEIGHBORHOOD - 4-way
(N5) (3in) Per Sector

Product includes: 3-inch GSD oblique frame images (4~
way), 3-inch GSD orthogonal frame images, 1-meter GSD
ortho mosaic sector tiles and one area-wide 1-meter GSD
mosaic (ECW format). Orthogonal GSD: 0.25 feet/pixel;
Nominal Oblique GSD (all values +/-10%): Front Line:
0.24 feet/pixel, Middle Line: 0.28 feet/pixel, Back Line:
0.34 feet/pixel.

Applicable Terms and Conditions: Delivered Content
Terms and Conditions of Use

$450.00 $242,190.00
(10% —Long
Term Incentive

Discount)

598

IMAGERY - COMMUNITY
- 4-way (CS) (9in) - Per
Sector

Product includes 9-inch GSD oblique frame images (4-
way), 9-inch GSD orthogonal frame images, 1-meter GSD
ortho mosaic sector tiles and one area-wide 1-meter GSD
mosaic (ECW format). Orthogonal GSD: 0.75 feet/pixel;
Nominal Oblique GSD (all values +/-10%): Front Line:
0.74 feet/pixel, Middle Line: 0.85 feet/pixel, Back Line:
1.00 feet/pixel.

Applicable Terms and Conditions: Delivered Content
Terms and Conditions of Use

$67.50
(10% —Long
Term Incentive
Discount)

$75.00 $40,365.00

598

Tiles - Standard (3in GSD;
GeoTIFF format) Per Sector

Available with corresponding 3" GSD imagery purchase.
3-inch GSD Mosaic Tiles in GeoTIFF Format. Tiles are
provided "as is." Refer to Product Parameters for
additional details.

Applicable Terms and Conditions: Delivered Content
Terms and Conditions of Use

$10.00
(50%)

$20.00 $5,980.00

Pictometry Connect - CA -
100

Pictometry Connect - CA - 100 (Custom Access) provides
up to 100 concurrent authorized users the ability to login
and access the Pictometry-hosted custom imagery
libraries specified elsewhere in this Agreement via a web-
based, server-based or desktop integration. The default
deployment is through web-based Pictometry Connect.
Term commences on date of activation. The quantity
represents the number of years in the Connect term.
Applicable Terms and Conditions: Online Services
General Terms and Conditions; Software License
Agreement

$3,300.00 $2,475.00

(25%)

$4,950.00

’

598

Tiles - Standard (9in GSD;
GeoTIFF format) Per Sector

Available with corresponding 9" GSD imagery purchase.
9-inch GSD Mosaic Tiles in GeoTIFF Format. Tiles are
provided "as is." Refer to Product Parameters for
additional details.

Applicable Terms and Conditions: Delivered Content
Terms and Conditions of Use

$10.00 $5.00

(50%)

$2,990.00

Pictometry Connect View -
CA

Pictometry Connect View - CA (Custom Access) provides
visualization-only access to the Pictometry-hosted custom
imagery libraries specified elsewhere in this Agreement
via a web application or server based integration. Requires
a customer-provided web application or server based
application. With respect to imagery available through
this product to third parties or the Public, Pictometry
reserves the right to reduce the resolution of the imagery
available. Term commences on date of activation. The
quantity represents the number of years in the Connect
term.

Applicable Terms and Conditions: Web Visualization
Offering Terms and Conditions

$750.00 $1,500.00

598

Mosaic - Area Wide (3in
GSD; MrSID format;
individual) Per Sector

Auvailable with purchase of corresponding tile product.
New processing or re-processing to MrSID of individual
tiles of 3-inch GSD imagery. Tiles are provided "as is."
Refer to Product Parameters for additional details.
Applicable Terms and Conditions: Delivered Content

$2.00 $1,196.00

{N0253617.1}
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Terms and Conditions of Use

598

Mosaic - Area Wide (9in
GSD; MrSID format;
individual) Per Sector

Auvailable with purchase of corresponding tile product.
New processing or re-processing to MrSID of individual
tiles of 9-inch GSD imagery. Tiles are provided "as is."
Refer to Product Parameters for additional details.
Applicable Terms and Conditions: Delivered Content
Terms and Conditions of Use

$0.50

$299.00

Media Drive Capacity 931G -
Drive Model IT -
EXTPOWER

External USB 2.0 / eSATA Externally Powered. Delivery
media prices include copying a complete image library
onto media. Sub-warehousing sold separately.
Applicable Terms and Conditions: Order Form

$199.00

$199.00

RapidAccess - Disaster
Response Program

RapidAccess - Disaster Response Program is an
emergency response program offering flights after an
emergency or disaster. Refer to the attached detailed
description of the Disaster Response Program.
Applicable Terms and Conditions: Order Form

$0.00

$0.00

Oblique Imagery Bundle
with One (1) Year of EFS
Maintenance & Support

Includes digital copy of the Licensed Documentation for
the License Software, two (2) End User Training
Sessions, one (1) Advanced User Technical Training, one
(1) Administration / IT Training Session, five (5) hours of
telephone support, one copy of Pictometry Electronic
Field Study (EFS) software, latest version, on the storage
media specified herein, and access to download updated
versions of the EFS Licensed Software for a period of one
years from the initial date of shipment of the EFS
software, along with a copy of the updated
documentation.

Applicable Terms and Conditions: Software License
Agreement

$0.00

$0.00

SUBTOTAL — THIRD PROJECT |

$299,669.00

st 5

gital
Orthophotography Four
Band-6in GSD-Industry-
Standard Delivery Format-
per sq mi

Product includes: Color Digital Orthophotography Four
Band - 6 inch GSD ("CDO4") consists of 6-inch GSD
ortho mosaics delivered to Customer in an open industry-
standard digital delivery format not proprietary to
Pictometry. See Appendix for mosaic specifications and -
selected delivery format. Customer shall own the copies
of the CDO4 delivered to the Customer in an industry-
standard digital delivery format not proprietary to
Pictometry pursuant to this Agreement (the "CDO4
Deliverables"), notwithstanding anything in this
Agreement to the contrary. Pictometry shall retain copies
of the CDO4 Deliverables and shall own those copies.
Applicable Terms and Conditions: Order Form

0

$110.0
(10% — Long
Term Incentive
Discount)

"$56,430.0

0

AccuPLUS Project Fee -
PICT DTM

~

AccuPLUS project fee for projects without customer-
supplied DTM

Applicable Terms and Conditions: Delivered Content
Terms and Conditions of Use

$7,500.00

$7,500.00

Media Drive Capacity 931G -
Drive Model 1T -
EXTPOWER

External USB 2.0 / eSATA Externally Powered. Delivery
media prices include copying a complete image library
onto media. Sub-warchousing sold separately..
Applicable Terms and Conditions: Order Form

$199.00

$199.00

RapidAccess - Disaster
Response Program

RapidAccess - Disaster Response Program is an
emergency response program offering flights after an
emergency or disaster. Refer to the attached detailed
description of the Disaster Response Program.
Applicable Terms and Conditions: Order Form

$0.00

$0.00

AccuPlus Imagery Bundle
with One (1) Year of EFS
Maintenance & Support

Includes digital copy of the Licensed Documentation for
the License Software, two (2) End User Training
Sessions, one (1) Advanced User Technical Training, one
(1) Administration / IT Training Session, five (5) hours of
telephone support, one copy of Pictometry Electronic
Field Study (EFS) software, latest version, on the storage
media specified herein, and access to download updated
versions of the EFS Licensed Software for a period of one
years from the initial date of shipment of the EFS
software, along with a copy of the updated
documentation.

Applicable Terms and Conditions: Software License
Agreement

$0.00

$0.00
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SUBTOTAL - FOURTH PROJECT |

$64,129.00 |

IMAGERY -
NEIGHBORHOOD - 4-way
(N5) (3in) Per Sector

Product mcludes 3-mch GSD obhque framc images (4-
way), 3-inch GSD orthogonal frame images, 1-meter GSD
ortho mosaic sector tiles and one area-wide 1-meter GSD
mosaic (ECW format). Orthogonal GSD: 0.25 feet/pixel;
Nominal Oblique GSD (all values +/-10%y): Front Line:
0.24 feet/pixel, Middle Line: 0.28 feet/pixel, Back Line:
0.34 feet/pixel.

Applicable Terms and Conditions: Delivered Content
Terms and Conditions of Use 4

$450 od

(10% - Long
Term Incentive
Discount)

$242,190.00

598

IMAGERY - COMMUNITY
- 4-way (CS) (9in) - Per
Sector

Product includes 9-inch GSD oblique frame images (4~
way), 9-inch GSD orthogonal frame images, 1-meter GSD
ortho mosaic sector tiles and one aréa-wide 1-meter GSD
mosaic (ECW format). Orthogonal GSD: 0.75 feet/pixel;
Nominal Oblique GSD (all values +/-10%): Front Line:
0.74 feet/pixel, Middle Line: 0.85 feet/pixel, Back Line:
1.00 feet/pixel.

Applicable Terms and Conditions: Delivered Content
Terms and Conditions of Use

$75.00

$67.50
(10% —Long
Term Incentive
Discount)

$40,365.00

598

Tiles - Standard (3in GSD;
GeoTIFF format) Per Sector

Available with corresponding 3" GSD imagery purchase.
3-inch GSD Mosaic Tiles in GeoTIFF Format. Tiles are
provided "as is." Refer to Product Parameters for
additional details.

- Applicable Terms and Conditions: Delivered Content

Terms and Conditions of Use

$20.00

$10.00
(50%)

$5,980.00

Pictometry Connect - CA -
100

Pictometry Connect - CA - 100 (Custom Access) provides
up to 100 concurrent authorized users the ability to login
and access the Pictometry-hosted custom imagery
libraries specified elsewhere in this Agreement via a web-
based, server-based or desktop integration. The defaunlt
deployment is through web-based Pictometry Connect.
Term commences on date of activation. The quantity
represents the number of years in the Connect term.
Applicable Terms and Conditions: Online Services
General Terms and Conditions; Software License
Agreement

$3,300.00

$2,475.00
(25%)

$4,950.00

598

Tiles - Standard (9in GSD;
GeoTIFF format) Per Sector

Auvailable with corresponding 9" GSD imagery purchase.
9-inch GSD Mosaic Tiles in GeoTIFF Format. Tiles are
provided "as is." Refer to Product Parameters for
additional details.

Applicable Terms and Conditions: Delivered Content
Terms and Conditions of Use

$10.00

$5.00
(50%)

$2,990.00

Pictometry Connect View -
CA

Pictometry Connect View - CA (Custom Access) provides
visualization-only access to the Pictometry-hosted custom
imagery libraries specified elsewhere in this Agreement
via a web application or server based integration. Requires
a customer-provided web application or server based
application. With respect to imagery available through
this product to third parties or the Public, Pictometry
reserves the right to reduce the resolution of the imagery
available. Term commences on date of activation. The
quantity represents the number of years in the Connect
term.

Applicable Terms and Conditions: Web Visualization
Offering Terms and Conditions

$750.00

$1,500.00

598

Mosaic - Area Wide (3in
GSD; MrSID format;
individual) Per Sector

Available with purchase of corresponding tile product.
New processing or re-processing to MrSID of individual
tiles of 3-inch GSD imagery. Tiles are provided "as is."
Refer to Product Parameters for additional details.
Applicable Terms and Conditions: Delivered Content
Terms and Conditions of Use

$2.00

$1,196.00

598

Mosaic - Area Wide (9in
GSD; MrSID format;
individual) Per Sector

Auvailable with purchase of corresponding tile product.
New processing or re-processing to MrSID of individual
tiles of 9-inch GSD imagery. Tiles are provided “as is."
Refer to Product Parameters for additional details.
Applicable Terms and Conditions: Delivered Content
Terms and Conditions of Use

$0.50

$299.00

Media Drive Capacity 931G -
Drive Model IT -

External USB 2.0 / eSATA Externally Powered. Delivery
media prices include copying a complete image library

$199.00

$199.00

{N0253617.1}

Page 5 of 8 ‘
DD-0002-20160318

Davidson County, TN — C6430536 2019-01-24




DocuSign Envelope ID: 0AB9B4F3-B1CD-4010-BDOC-F4E4A77FE106

DocuSign Envelope ID: A1666AB0-6725-49C0-8D12-7F065E8BB762

EXTPOWER onto media. Sub-warehousing sold separately.
Applicable Terms and Conditions: Order Form
1 RapidAccess - Disaster RapidAccess - Disaster Response Program is an $0.00 $0.00
Response Program emergency response program offering flights after an
emergency or disaster. Refer to the attached detailed
description of the Disaster Response Program.
Applicable Terms and Conditions: Order Form
1 Oblique Iinagery Bundle Includes digital copy of the Licensed Documentation for $0.00 $0.00
with One (1) Year of EES the License Software, two (2) End User Training

Maintenance & Support

Sessions, one (1) Advanced User Technical Training, one
(1) Administration / IT Training Session, five (5) hours of
telephone support, one copy of Pictometry Electronic
Field Study (EFS) software, latest version, on the storage
media specified herein, and access to download updated
versions of the EFS Licensed Software for a period of one
years from the initial date of shipment of the EFS
software, along with a copy of the updated
documentation.

Applicable Terms and Conditions: Software License
Agreement

SUBTOTAL — FIFTH PROJECT |

$299,669.00

| Thank you for choosing Pictometry as your service provider. [ TOTAL $1,027,265.00 |

"Amount per product = ((1-Discount %) * Qty * List Price)

PAYMENTS
FIRST PROJECT

Due at Signing
Due at Initial Shipment of Imagery

Total Payments

SECOND PROJECT
Due at Initial Shipment of Imagery

Total Payments

THIRD PROJECT
Due at Initial Shipment of Imagery

Total Payments

FOURTH PROJECT
Due at Initial Shipment of Imagery

Total Payments

FIFTH PROJECT
Due at Initial Shipment of Imagery

Total Payments

{N0253617.1}
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$74,917.25
$224,751.75

$299,669.00

$64,129.00

$64,129.00

$299,669.00

$299,669.00

$64,129.00

$64,129.00

$299,669.00

' $299,669.00
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-

PRODUCT PARAMETERS

FIRST PROJECT
IMAGERY
Product:
Leaf:

Product:
Leaf:

CONNECT
Product:
Admin User Name:
Admin User Email:
Geofence:

Product:

Admin User Name:
Admin User Email:
Geofence:

SECOND PROJECT
ACCUPLUS IMAGERY
Product:

Coverage Area Format:
Leaf:

THIRD PROJECT
IMAGERY

Product:

Leaf:

Product:
Leaf:

CONNECT
Product:
Admin User Name:
Admin User Email:
Geofence:

Product:

Admin User Name:
Admin User Email:
Geofence:

FOURTH PROJECT
ACCUPLUS IMAGERY
Product:

Coverage Area Format:
Leaf:

FIFTH PROJECT
IMAGERY

Product:

Leaf:

Product:
Leaf:
{N0253617.1}

IMAGERY - NEIGHBORHOOD - 4-way (N5) (3in) Per Sector
Leaf Off: Less than 30% leaf cover

IMAGERY - COMMUNITY - 4-way (C5) (9in) - Per Sector
Leaf Off: Less than 30% leaf cover

Pictometry Connect - CA - 100
Brad Pigue
brad.pigue@nashville.gov

TN Davidson (Primary Geofence)

Pictometry Connect View - CA
Brad Pigue
brad.pigue@nashville.gov

TN Davidson (Primary Geofence)

IMAGERY-Color Digital Orthophotography Four Band-6in GSD-Industry-Standard Delivery
Format-per sq mi

Shapefile

Leaf Off: Less than 30% leaf cover

IMAGERY - NEIGHBORHOOD - 4-way (N5) (3in) Per Sector
Leaf Off: Less than 30% leaf cover

IMAGERY - COMMUNITY - 4-way (C5) (9in) - Per Sector
Leaf Off: Less than 30% leaf cover

Pictometry Connect - CA - 100
Brad Pigue
brad.pigue@nashville.gov

TN Davidson (Primary Geofence)

Pictometry Connect View - CA
Brad Pigue
brad.pigue@nashville.gov

TN Davidson (Primary Geofence)

IMAGERY-Color Digital Orthophotography Four Band-6in GSD-Industry-Standard Delivery
Format-per sq mi

Shapefile

Leaf Off: Less than 30% leaf cover

IMAGERY - NEIGHBORHOOD - 4-way (N5) (3in) Per Sector
Leaf Off: Less than 30% leaf cover

IMAGERY - COMMUNITY - 4-way (C5) (9in) - Per Sector
Leaf Off: Less than 30% leaf cover
Page 7 of 8 Davidson-County, TN — C6430536 2019-01-24
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CONNECT
Product: Pictometry Connect - CA - 100
Admin User Name: Brad Pigue
Admin User Email: brad.pigue@nashville.gov
Geofence: TN Davidson (Primary Geofence)
Product: Pictometry Connect View - CA
Admin User Name: Brad Pigue
Admin User Email: brad.pigue@nashville.gov
Geafence: TN Davidson (Primary Geofence)

STANDARD ORTHO MOSAIC PRODUCTS

Pictometry standard ortho mosaic products are produced through automated mosaicking processes that incorporate digital elevation data with individual Pictometry

ortho frames to create large-area mosaics on an extremely cost-effective basis. Because these products are produced through automated processes, rather than more

expensive manual review and hand-touched corrective processes, there may be inherent artifacts in some of the resulting mosaics. While Pictometry works to minimize

such artifacts, the Pictometry standard ortho mosaic products are provided on an 'AS IS' basis with respect to visible cutlines along mosaic seams resulting from the

following types of artifacts: ’

i.  Disconnects in non-elevated surfaces generally caused by inaccurate elevation data;

ii.  Disconnects in elevated surfaces (e.g., roadways, bridges, etc.) generally caused by elevated surfaces not being represented in the elevation data;

ifi. Building intersect and clipping generally caused by buildings not being represented in the elevation data;

iv. Seasonal variations caused by images taken at different times during a season, or during different seasons;

v.  Ground illumination variations caused by images taken under different illumination (e.g., sunny, high overcast, morning light, afternoon light, etc.) within one
flight day-or during different flight days;

vi. Single GSD color variations caused by illumination differences or multiple-aircraft/camera captures;

vii. Mixed GSD color variations caused by adjacent areas being flown at different ground sample distances (GSDs); and

viii. Water body color variations caused by multiple individual frames being used to create a mosaic across a body of water (e.g., lakes, ponds, rivers, etc.).

Other Pictometry products may be available that are less prone to such artifacts than the Pictometry standard ortho mosaic products.

RapidAccess—Disaster Response Program (“DRP”) )

Customer is eligible for DRP described below from the Effective Date through the second anniversary of the initial Project delivery. Following
payment to Pictometry of amounts due with respect to each subsequent Project, Customer will be eligible for the then-current DRP for a period of
two years from delivery of such subsequent Project. Customer must be in good-standing with Pictometry to maintain eligibility for DRP.

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

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

0O Tornado: areas affected by tornados rated EF4 and higher.

O Terrorist: areas affected by damage from terrorist attack.

0O Earthquake: areas affected by damage to critical infrastructure resulting from earthquakes measured at 6.0 or higher on the Richter scale.
O 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 Pictometry resource
availability, offered to Customer at the then current DRP rates. Also, coverage for areas affected by hurricanes below Category 11, tornadoes
below EF4 or earthquakes rated below 6.0 on the Richter scale will be, subject to Pictometry resource availability, offered to Customer at the
then current DRP rates. ’

C. Online Services — Use of Pictometry Connect Explorer™ — Pictometry’s DRP includes the use of Connect Explorer for a term of ninety days

from the date of delivery of the DRP imagery. Customer shall have access to the DRP imagery for as long as they maintain an active Connect
account.

{N0253617.1} Page 8 of 8 Davidson County, TN — C6430536 2019-01-24
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EXHIBIT B LICENSE TERMS
PICTOMETRY DELIVERED CONTENT
TERMS AND CONDITIONS OF USE

These Pictometry Delivered Content Terms and Conditions of Use (the “Delivered Content Terms and Conditions™), in combination with the corresponding
Agreement into which these terms are incorporated, collectively set forth the terms and conditions that govern use of Delivered Content (as hereinafter 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 Delivered Content Terms and Conditions are incorporated.

1. DEFINITIONS

1.1 *“Authorized Subdivision” means, if you are a county or a non-state consortium of counties, any political unit or subdivision located totally or substantially
within your boundaries that you authorize to have access to Delivered Content pursuant to the Delivered Content Terms and Conditions.

1.2 “Authorized System” means a workstation or server that meets each of the following criteria (i) it is owned or leased by you or an Authorized Subdivision,
(if) it is located within and only accessible from facilities that are owned or leased by you or an Authorized Subdivision, and (iii) it is under the control of
and may only be used by you or Authorized Subdivisions.

1.3 “Authorized User” means any employee of you or Authorized Subdivisions that is authorized by you to have access to the Delivered Content through an
Authorized System.

1.4 “Delivered Content” means the images, metadata, data layers, models, reports and other geographic or structural visualizations or embodiments included in,
provided with, or derived from the information delivered to you by or on behalf of Pictometry pursuant to the Agreement.

1.5 “Project Participant” means any employee or contractor of persons or entities performing services for compensation for you or an Authorized Subdivision
that has been identified by written notice to Pictometry prior to being granted access to Delivered Content and, unless Pictometry expressly waives such
requirement for any individual, has entered into a written agreement with Pictometry authorizing such access.

2. GRANT OF RIGHTS; RESTRICTIONS ON USE; OWNERSHIP

2.1 Subject to the terms and conditions of the Agreement, you are granted nonexclusive, nontransferable, limited rights to:
(a) install the Delivered Content on Authorized Systems;
(b) permit access and use of the Delivered Content through Authorized Systems by:
(D) Authorized Users for performance of public responsibilities of you or Authorized Subdivisions that are to be performed entirely within
facilities of you or Authorized Subdivisions;
(if) Project Participants under the supervision of Authorized Users for performance of tasks or preparation of materials using only hard copies (or
ipg copies) of Delivered Content solely for fulfilling public responsibilities of you or Authorized Subdivisions to be performed entirely within
facilities of you or Authorized Subdivisions; and
(iif) individual members of the public, but only through Authorized Users and solely for the purpose of making hard copies or jpg copies of
images of individual properties or structures (but not bulk orders of multiple properties or structures) to the individual members of the public
requesting them.
2.2 You may not reproduce, distribute or make derivative works based upon the Delivered Content in any medium, 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 otherwise make available any Delivered Content to Google or its affiliates, either directly or indirectly.
2.5 You may not exploit the goodwill of Pictometry, including its trademarks, service marks, or logos, without the express written consent of Pictometry.
2.6 You may not remove, alter or obscure copyright notices or other notices contained in the Delivered Content.
2.7 All right, title, and interest (including all copyrights, trademarks and other intellectual property rights) in Delivered Content in all media belong to
Pictometry or its third party suppliers. Neither you nor any users of the Delivered Content acquire any proprietary interest in the Delivered Content, or any
copies thereof, except the limited use rights granted herein.

3. OBLIGATIONS OF CUSTOMER

3.1 Geographic Data. If available, you agree to provide to Pictometry geographic data in industry standard format (e.g., shape, DBF) including, but not limited
to, digital eievation models, street centerline maps, tax parcel maps and centroids, which data, to 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 that at fio time shall Pictometry claim ownership of that data.

3.2 Notification. You shall (a) notify Pictometry in writing of any claims or proceedings involving any of the Delivered Content within ten (10) days after you
learn of the claim or proceeding, and (b) report promptly to Pictometry all claimed or suspected defects in Delivered Content.

3.3 Authorized User Compliance. You shall at all times be responsible for compliance by each Authorized User with the Delivered Content Terms and
Conditions.

3.4 Anthorized Subdivision Compliance. You shall at all times be responsible for compliance by each Authorized Subdivision with the Delivered Content
Terms and Conditions.

3.5 Project Participants. Each notice to Pictometry identifying a potential Project Participant 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 terms of the Delivered Content Terms and Conditions.

4. LICENSE DURATION; EFFECT OF TERMINATION

4.1 Term. The license granted to you in the Delivered Content Terms and Conditions is perpetual, subject to Pictometry’s right to terminate the license in the
event you do not pay in full the Fees specified elsewhere in the Agreement, the Agreement is terminated for any reason other than a breach of the Agreement
by Pictometry, or as otherwise provided in the Agreement.

4.2 Effect of Termination. Upon termination of the license granted to you in the Delivered Content Terms and Conditions, you shall 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.
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5. TRADEMARKS; CONFIDENTIALITY

Use of Pictometry’s Marks. You agree not to attach any additional trademarks, trade names, logos or designations to any Delivered Content or to any

- copies of any Delivered Content without prior written approval from Pictometry. You may, however, include an appropriate government seal and your

contact information so long as the seal and contact information in no way obscure or deface the Pictometry marks. You further agree that you will not use
any Pictometry trademark, trade name, logo, or designation in connection with any product or service other than the Delivered Content. Your nonexclusive
right to use Pictometry’s trademarks, trade name, logos, and designations are coterminous with the license granted to you in the Delivered Content Terms.
Confidentiality of Delivered 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, effort, and money. The Delivered Content is treated by Pictometry as confidential and
contains substantial trade secrets of Pictometry. To the extent not prohibited by law, you agree that you will not disclose, provide a copy of, or disseminate
the Delivered Content (other than as expressly permitted in the Delivered Content Terms and Conditions) or any part thereof to any person in any manner or
for any purpose inconsistent with the license granted to you in the Delivered Content Terms and Conditions. You agree to use your best efforts to assure that
your personnel, and any others afforded access to the Delivered Content, protect the Delivered Content against unauthorized use, disclosure, copying, and
dissemination, and that access to the Delivered Content and each part thereof will be strictly limited.

6. DISCLAIMER OF WARRANTIES

Limitation of Liability. With respect to any other claims that you may have or assert against Pictometry on any matter relating to the Delivered Content,
the total liability of Pictometry shall, in the aggregate, be limited to the aggregate amount received by Pictometry in payment for Delivered Content during
the immediately preceding twenty-four (24) month period.

7. MISCELLANEOUS PROVISIONS

Restricted Rights. Delivered Content acquired with United States Government funds or intended for use within 6r for any United States federal agency is
provided with “Restricted Rights” as defined in DFARS 252.227-7013, Rights in Technical Data and Computer Software and FAR 52.227-14, Rights in
Data-General, including Alternate II1, as applicable.

Governing Law. This License Agreement shall be governed by and interpreted in accordance with the laws of the State of Tennessee

[END OF DELIVERED CONTENT TERMS AND CONDITIONS]

Page 2 of 11 Davidson County, TN — C6430536 2019-01-24
DD-0002-20160318




DocuSign Envelope ID: 0AB9B4F3-B1CD-4010-BDOC-F4E4A77FE106

DocuSign Envelope ID: A1666AB0-6725-49C0-8D12-7F065E8BB762

1.1

1.1

—

2.1

22

23

3.1

3.2

33

34

35

3.6

3.7

38

3.9

{N0253617.1)

EXHIBIT B LICENSE TERMS

PICTOMETRY ONLINE SERVICES
GENERAL TERMS AND CONDITIONS

These Pictometry Online Services General Terms and Conditions (the “General Terms and Conditions”), in combination with the corresponding Pictometry order form,
if any, collectively constitute the license agreement (the “License Agreement™) that governs your use of the Pictometry online services (the “Online Services™), the
images available in the Online Services, and all associated metadata and data layers included in, provided with, or derived from those images (the “Licensed Content™)
provided by Pictometry International Corp. and its affiliated companies (collectively, “Pictometry”). The terms “you” and “your” in uppercase or lowercase shall mean
the individual, entity (e.g., corporation, limited liability company, partnership, sole proprietor, etc.) or government agency entering into the License Agreement.

1.  GRANT OF RIGHTS; RESTRICTIONS ON USE; OWNERSHIP

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

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

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

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

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

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

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

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

You may not use information included in the Online Services or the Licensed Content to determine an individual consumer's eligibility for (a) credit or
insurance for personal, family, or houschold purposes; (b) employment; or (c) a government license or benefit. The term “consumer” is defined in the United
States Fair Credit Reporting Act at 15 USC §1681.

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

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

2. ACCESS TO SERVICES

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

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

3. DISCLAIMERS

The Online Services and the Licensed Content are provided for visnalization purposes only, are not authoritative or definitive, and do not constitte
professional engineering or surveying services.

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

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

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

While the Online Services and the Licensed Content may be considered useful supplements for life critical applications, they are not designed or maintained
to support such applications and Plctometry and its third party suppliers of the Online Services and the Licensed Content hereby disclaim all liability for
damages claims and expenses arising from such use.

Your reliance on the Online Services and the Licensed Content should only be undertaken after an independent review of their accuracy, completeness,
efficacy, timeliness and adequacy for your intended purpose.

Pictometry and each third party supplier of any portion of the Online Services or the Licensed Content assume no responsibility for any consequences
resulting from the use of the Online Services or the Licensed Content.

Pictometry and each third party supplier of any portion of the Online Services or the Licensed Content hereby disclaim all liability for damages, claims and
expenses arising from or in any way related to the accuracy or availability of the Online Services and the Licensed Content.

By accepting these General Terms and Conditions or by using the Online Services or the Licensed Content, you waive any and all rights you may have
against Pictometry, each third party supplier of any portion of the Online Services or the Licensed Content, and each of their directors, officers, mcmbers and

employees, arising out of use of or reliance upon the Online Services or the Licensed Content.
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4. LIMITED WARRANTY

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

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

5. LIMITATION OF LIABILITY

5.1 To the extent not prohibited allowed by Jaw, no Covered Party (as defined below) shall be liable for any loss, injury, claim, liability, or damage of any kind
resulting in any way from (a) any errors in or omissions from the Online Services or the Licensed Content, (b) the unavailability or interruption of the Online
Services or any features thercof or the Licensed Content, (c) your or an Eligible User’s use of the Online Services or the Licensed Content, (d) the loss or
corruption of any data or equipment in connection with the Online Services or the Licensed Content, () the content, accuracy, or completeness of the Licensed
Content, all regardless of whether you received assistance in the use of the Online Service from a Covered Party, (f) any delay or failure in performance beyond
the reasonable control of a Covered Party, or (g) any content retrieved from the Intemet even if retrieved or linked to from within the Online Services.

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

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

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

5.5 Notwithstanding anything to the contrary in this Section 5:

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

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

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

6. MISCELLANEOUS

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

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

6.3  All notices and other communications hereunder shall be in writing or displayed electronically in the Online Services by Pictometry. Notices shall be
deemed to have been properly given on the date deposited in the mail, if mailed; on the date first made available, if displayed in the Online Services; or on
the date received, if delivered in any other manner. Legal notices to Pictometry should be sent to Pictometry, Attn: General Counsel, 25 Methodist Hill
Drive, Rochester, New York 14623.

64 The failure of you, Pictometry, or any third party supplier of the Online Services or any Licensed Content to enforce any provision hereof shall not constitute
or be construed as a waiver of such provxslon or of the right to enforce it at a later time.

6.5 Neither you nor any Eligible User may assign or otherwise transfer your rights or delegate your duties under this License Agreement without the prior
written consent of Pictometry. Any attempt by you or any Eligible User to assign, transfer or delegate your rights or obligations under this License
Agreement without Pictometry’s consent shall be void, and shall also void the limited license granted to you by this License Agrcement. This License
Agreement and any amendment thereto shall be binding on, and will inure to the benefit of the parties and their respective successors and permitted assigns.

6.6 This License Agreement shall be governed by and interpreted in accordance with the laws of the State of Tennessee. Unless you are a government entity, in
the event that any legal proceedings are commenced with respect to any matter arising under this License Agreement, the parties specifically consent and
agree that the courts of the State of New York or, in the alternative, the Federal Courts located in the State of New York shall have exclusive jurisdiction
over each of the parties and over the subject matter of any such proceedings, and that the venue of any such action shall be in Monroe County, New York or
the U.S. District Court for the Western District of New York, as applicable. )
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6.7

6.8

{N0253617.1}

This License Agreement will be enforced to the fullest extent permitted by applicable law. If any provision of this License Agreement is held to be invalid or
unenforceable to any extent, then (a) such provision will be interpreted, construed and reformed to the extent reasonably required to render it valid,
enforceable and consistent with its original intent and (b) such invalidity or unenforceability will not affect any other provision of this License Agreement.
Where applicable, each affiliated company of Pictometry and each third party supplier of the Online Services or any Licensed Content has the right to assert
and enforce the provisions of this License Agreement directly on its own behalf as a third party beneficiary.

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

PICTOMETRY WEB VISUALIZATION OFFERING

TERMS AND CONDITIONS

These Pictometry Web Visualization Offering Terms and Conditions (the “WVO Terms and Conditions™), in combination with the corresponding Pictometry order
form, if any, collectively constitute the license agreement (the “WVO License Agreement”) that governs your use of Pictometry web visualization offerings (the “WVO
Services™), the images available in the WVO Services, and all associated metadata and data layers included in, provided with, or derived from those images (the “WVO
Licensed Content”) provided by Pictometry International Corp. and its affiliated companies (collectively, “Pictometry™). The terms “you” and “your” in uppercase or
lowercase shall mean the individual, entity (e.g., corporation, limited liability company, partnership, sole proprietor, etc.) or government agency entering into the WVO
License Agreement.
1. GRANT OF RIGHTS; RESTRICTIONS ON USE; OWNERSHIP

1.1 You are granted a nonexclusive, nontransferable, limited right to use and to provide public access to, and use of, the WVO Services solely for purposes of
providing access to WVO Licensed Content in response to human-initiated, discrete location-specific requests through a single web site operated exclusively
by or for you to serve you and your public constituencies and not for resale or redistribution or commercial use of any nature.

. 1.2 You may not copy or retain copies of the WVO Licensed Content obtained through the WVO Services or portions thereof onto any computer or storage
device or media for the purpose of creating or maintaining one or more databases of that content for use in substitution for subsequent access to the content
through the WVO Services or any other Pictometry Services, nor will your authorize or permit any user of the WVO Services to do so.

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

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

1.5 You may not offer any part of the WVO Services or the WVO Licensed Content for commercial resale or commercial redistribution in any medium.

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

2. TERMS OF ACCESS TO WVO SERVICES

2.1 You shall provide to all end-users of the WVO Services on the page through which they access such services conspicuous notice of the following terms of
access: (a) WVO Licensed Content available through the WVO is copyrighted material, (b) end-users of the WVO Services are granted the right to access
and view the WVO Licensed Content through the WVO Services for personal use only and not for commercial purposes of any type, (c) end-users of the
WVO Services are prohibited from reproducing, reselling, transferring, redistributing or creating derivative works from WVO Licensed Content, (d) all
right, title, and interest (including all copyrights, trademarks and other intellectual property rights) in the WVO Services and the WVO Licensed Content in
all media belong to Pictometry or its third party suppliers, and (¢) THE WVO SERVICES AND WVO LICENSED CONTENT ARE PROVIDED ON AN
"AS IS", "AS AVAILABLE" BASIS AND PICTOMETRY AND EACH THIRD PARTY SUPPLIER OF WVO LICENSED CONTENT EXPRESSLY
DISCLAIM ALL OTHER WARRANTIES, INCLUDING THE WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR
PURPOSE.

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

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

3. DISCLAIMERS :

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

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

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

3.4 Contour information obtained from the WVO Services or contained in the WVO Licensed Content is generated from undersampled elevation data, is

. provided for informational purposes only, and is not suitable for use as the basis for hydrographic computations, estimations or analyses.

3.5 While the WVO Services and the WVO Licensed Content may be considered useful supplements for life critical applications, they are not designed or
maintained to support such applications and Pictometry and its third party suppliers of the WVO Services and the WVO Licensed Content hereby disclaim
all liability for damages, claims and expenses arising from such use.

3.6 Your reliance on the WVO Services and the WVO Licensed Content should only be undertaken after an independent review of their accuracy, completeness,
efficacy, timeliness and adequacy for your intended purpose.

3.7 Pictometry and each third party supplier of any portion of the WVO Services or the WVO Licensed Content assume no responsibility for any consequences
resulting from the use of the WVO Services or the WVO Licensed Content.

3.8 Pictometry and each third party supplier of any portion of the WVO Services or the WVO Licensed Content hereby disclaim all liability for damages, claims
and expenses arising from or in any way related to the accuracy or availability of the WVO Services and the WVO Licensed Content.

3.9 By accepting these WVO Terms and Conditions or by using the WVO Services or the WVO Licensed Content, you waive any and all rights you may have
against Pictometry, each third party supplier of any portion of the WVO Services or the WVO Licensed Content, and each of their directors, officers,
members and employees, arising out of use of or reliance upon the WVO Services or the WVO Licensed Content.

4. LIMITED WARRANTY

4.1 Pictomelry represents and warrants that it has the right and authority to make the WVO Services and the WVO Licensed Content available to you as
authorized expressly by this WVO License Agreement.

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

S. LIMITATION OF LIABILITY

5.1 To the extent not prohibited by law, no Covered Party (as defined below) shall be liable for any loss, injury, claim, liability, or damage of any kind resulting
in any way from (a) any errors in or omissions from the WVO Services or the WVO Licensed Content, (b) the unavailability or interruption of the WVO
Services or any features thereof or the WVO Licensed Content, (c) your or any other party’s use of the WVO Services or the WVO Licensed Content, (d) the
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loss or corruption of any data or equipment in connection with the WVO Services or the WVO Licensed Content, (¢) the content, accuracy, or completeness

of the WVO Licensed Content, all regardless of any assistance received in the use of the WVO Service from a Covered Party, (f) any delay or failure in

performance beyond the reasonable control of a Covered Party, or (g) any content retrieved from the Internet even if retrieved or linked to from within the

WVO Services.

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

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

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

5.5 Notwithstanding anything to the contrary in this Section 5:

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

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

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

6. MISCELLANEOUS

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

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

6.3 All notices and other communications hereunder shall be in writing. Notices shall be deemed to have been properly given on the date deposited in the mail,
if mailed or on the date received, if delivered in any other manner. Legal notices to Pictometry should be sent to Pictometry, Attn: General Counsel, 25
Methodist Hill Drive, Rochester, New York 14623.

6.4 The failure of you, Pictometry, or any third party supplier of the WVO Services or any WVO Licensed Content to enforce any provision hereof shall not
constitute or be construed as a waiver of such provision or of the right to enforce it at a later time.

6.5 You may not assign or otherwise transfer your rights or delegate your duties under this WVO License Agreement without the prior written consent of
Pictometry. Any attempt by you to assign, transfer or delegate your rights or obligations under this WVO License Agreement without Pictometry’s consent
shall be void, and shall also void the limited license granted to you by this WVO License Agreement. This WVO License Agreement and any amendment
thereto shall be binding on, and will inure fo the benefit of the parties and their respective successors and permitted assigns.

6.6 This WVO License Agreement shall be governed by and interpreted in accordance with the laws of the State of Tennessee. Unless you are a government
entity, in the event that any legal proceedings are commenced with respect to any matter arising under this WVO License Agreement, the parties specifically
consent and agree that the courts of the State of New York or, in the alternative, the Federal Courts located in the State of New York shall have exclusive
jurisdiction over each of the parties and over the subject matter of any such proceedings, and that the venue of any such action shall be in Monroe County,
New York or the U.S. District Court for the Western District of New York, as applicable. .

6.7 This WVO License Agreement will be enforced to the fullest extent permitted by applicable law. If any provision of this WVO License Agreement is held to
be invalid or unenforceable to any extent, then (a) such provision will be interpreted, construed and reformed to the extent reasonably required to render it
valid, enforceable and consistent with its original intent and (b) such invalidity or unenforceability will not affect any other provision of this WVO License
Agreement.

6.8 Where applicable, each affiliated company of Pictometry and each third party supplier of the WVO Services or any WVO Licensed Content has the right to
assert and enforce the provisions of this WVO License Agreement directly on its own behalf as a third party beneficiary.

[END OF WEB VISUALIZATION OFFERING TERMS AND CONDITIONS]
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.

EXHIBIT B LICENSE TERMS

PICTOMETRY SOFTWARE
LICENSE AGREEMENT

PLEASE READ THIS SOFTWARE LICENSE AGREEMENT ("LICENSE") CAREFULLY BEFORE DOWNLOADING, INSTALLING OR USING
THE 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, INSTALL OR USE THE SOFTWARE. :

GENERAL. The software (“Pictometry Software”) and any written materials that accompany the software (“Documentation) in any media or form are licensed,
not sold, to you by Pictometry International Corp. ("Pictometry") for use only under the terms of this License. Pictometry reserves all rights not expressly granted
to you in this License.

LICENSE. Subject to the terms and conditions of this License, you are granted a limited, non-transferable, terminable, non-sublicenseable, non-exclusive license
to install and use the Pictometry Software and the Documentation (collectively, the “Proprietary Materials”) solely for internal use. Use of the functionality
provided by the Pictometry Software other than for your internal use is prohibited, except with the prior written approval of Pictometry. You may make one copy
of the Pictometry Software in machine-readable form for backup purposes only; provided that the backup copy must include all copyright and other proprietary
notices contained in the original. You will not and will not enable others to decompile, reverse engineer, disassemble, attempt to derive the source code of,
decrypt, modify, create derivative works of, or tamper with or disable any security or monitoring features within the Pictometry Software. Any attempt to do so is
a violation of the rights of Pictometry and its licensors.

TITLE. The Proprietary Materials are confidential information of, trade secrets of, and are proprietary to Pictometry. Title to the Proprietary Materials is and will
remain in Pictometry and its licensors. All applicable rights to patents, copyrights, trademarks, trade secrets, and other intellectual property rights in the
Proprietary Materials are and will remain in Pictometry and its licensors. You will not assert any right, title or interest in the Proprietary Materials provided to youn
under this License, except for the express license granted to you hereunder. You will not remove any copyright or other proprietary notice or legend contained on
or included in any Proprictary Materials and you will reproduce all such information on all copies made hereunder. You will keep the Proprietary Materials free of
all claims, liens and encumbrances.

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

LIMITATION OF LIABILITY. TO THE EXTENT NOT PROHIBITED BY LAW, IN NO EVENT WILL PICTOMETRY BE LIABLE FOR ANY
INCIDENTAL, SPECIAL, INDIRECT OR CONSEQUENTIAL DAMAGES WHATSOEVER, INCLUDING, WITHOUT LIMITATION, DAMAGES FOR
LOSS OF PROFITS, LOSS OF DATA, BUSINESS INTERRUPTION OR ANY OTHER COMMERCIAL DAMAGES OR LOSSES ARISING OUT OF OR
RELATED TO YOUR USE OR INABILITY TO USE THE PICTOMETRY SOFTWARE, HOWEVER CAUSED, REGARDLESS OF THE THEORY OF
LIABILITY (CONTRACT, TORT OR OTHERWISE), EVEN IF PICTOMETRY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. IN
NO EVENT WILL PICTOMETRY'S TOTAL LIABILITY TO YOU FOR ALL DAMAGES (OTHER THAN AS MAY BE REQUIRED BY APPLICABLE
LAW IN CASES INVOLVING PERSONAL INJURY) CAUSED BY, ARISING OUT OF OR IN ANY WAY RELATED TO THE PICTOMETRY
SOFTWARE EXCEED THE AMOUNT OF FIFTY DOLLARS ($50.00). THE FOREGOING LIMITATIONS WILL APPLY EVEN IF THE ABOVE STATED
REMEDY FAILS OF ITS ESSENTIAL PURPOSE.

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

MISCELLANEOUS PROVISIONS.

A.  Restricted Rights. Pictometry Software acquired with United States Government funds or intended for use within or for any United States federal agency is
provided with “Restricted Rights” as defined in DFARS 252.227-7013, Rights in Technical Data and Computer Software and FAR 52.227-14, Rights in
Data-General, including Alternate III, as applicable. Pictometry must be notified in advance of any license grants to United States federal governmental
entities. The Pictometry Software is developed for general use in a variety of applications and is not developed or intended for use in any inherently
dangerous applications or applications that could lead to property damage, personal injury or death. If you use the Pictometry Software in such applications,
then you will be responsible for taking all appropriate fail-safe, backup, redundancy, and other measures to ensure the safe use of the Pictometry Software in
such applications, including but not limited to, in any nuclear, aviation, mass transit, public safety or medical applications.

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

C.  Governing Law. This License will be governed by and interpreted in accordance with the laws of the State of Tennessee

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

E.  Partial Invalidity; Survival, If any provision of this License is held invalid or unenforceable by competent authority, that provision will be construed so as
to be limited or reduced to be enforceable to the maximum extent compatible with the law as it will then appear. The total invalidity or unenforceability of any
particular provision of this License will not affect its other provisions and this License will be construed in all respects as if the invalid or unenforceable provision
were omitted. The provisions of this License that by their nature would survive its termination will survive indefinitely.
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F.  Force Majeure. Neither party will be liable for any costs or damages due to nonperformance under this License arising out of any cause not within the
reasonable control of such party and without its fault or negligence. Neither party will be liable for any delay or failure in the performance of its obligations
under this License that directly results from any failure of the other party to perform its obligations as set forth in this License.

G. Waiver. No waiver of a breach of any term of this License will be effective unless in writing and duly executed by the waiving party. No such waiver will
constitute a waiver of any subsequent breach of the same or any other term of this License. No failure on the part of a party to exercise, and no delay in
exercising any of its rights hereunder will operate as a waiver thereof, nor will any single or partial exercise by a party of any right preclude any other or
future exercise thereof or the exercise of any other right. No course of dealing between the parties will be deemed effective to modify, amend or discharge
any part of this License or the rights or obligations of any party hereunder.

H. The headings in this License are for convenience only. They do not constitute a portion of this License and will not be used in any construction of it.

[END OF SOFTWARE LICENSE AGREEMENT]
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ACORD
v

CERTIFICATE OF LIABILITY INSURANCE

6/20/2019

DATE (MM/DD/YYYY)

1/29/2019

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED

IMPORTANT: If the!certificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed.
If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement. A statement on
this certificate does not confer rights to the certificate holder in lieu of such endorsement(s).

PRODUCER [ .ockton Insurance Brokers, LLC A
icense #OF15 PHONE FAX
'(I;}?r; Emi)arcgtli:em?ginter, Suite 600 Q’.&n’iﬁm | S
San Francisco CA 94111 ADDRESS:
(415) 568-4000 INSURER(S) AFFORDING COVERAGE NAIC #
insURER A : Great Northern Insurance Company 20303
INSURED  EagleView Technology Corporation insurer B : Chubb Indemnity Insurance Company 12777
1458639 Eagle View Technologies, Inc. msureRr ¢ : Columbia Casualty Company 31127
Pictometry International Corp. INSURER D :
Rochester NY 14623
: INSURER F :
COVERAGES EAGTE01 CERTIFICATE NUMBER: 15855717 REVISION NUMBER: KXXXXXX

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

INSR ADDL|SUER]

POLICY EFF

POLICY EXP

LTR TYPE OF INSURANCE INSD | WVD POLICY NUMBER (MM/DD/YYYY) | (MM/DDIYYYY) LIMITS
A | X | COMMERCIAL GENERAL LIABILITY Y | N 3589-3989 6/20/2018 | 6/20/2019 | EACH OCCURRENCE s 1,000,000
- DAMAGE TO RENTED
CLAIMS-MADE m OCCUR PREMISES (Ea occurrence)__| $ 1,000,000
L MED EXP (Any one petson) $ 10,000
] PERSONAL & ADV INJURY | § 1,000,000
GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $ 2,000,000
roucy || 5B% Loc PRODUCTS - COMPIOP AGG | 5 2,000,000
OTHER: $
| AUTOMOBILE LIABILITY NOT APPLICABLE oty NALELIMIT s XX XXXX
ANY AUTO BODILY INJURY (Per persan) | § XXX XXXX
OWNED SCHEDULED :
L ﬁ}g&s ONLY ﬁg}:logWNED BODILY INJURY (Per accident)[ $§ WYX XXX XX
|| AUTos ONLY AUTOS ONLY {Pox acdenty O § XXXXXXX
8 XXXXXXX
|__|uMeReLLALIAB | | occuR NOT APPLICABLE EACH OCCURRENCE § XXXXXXX
EXCESS LIAB CLAIMS-MADE AGGREGATE § XXXXXXX
DED l l RETENTION § $§ XXXXXXX
WORKERS COMPENSATION PER oTH-
B | AND EMPLOYERS' LIABILITY YIN Y| 7175-05-10 6/20/2018 61202019 | X l STATUTEJ ER
ANY PROPRIETOR/PARTNER/EXECUTIVE
OFFICERIMEMBER EXCLUDED? N/A E.L. EACH ACCIDENT $ 1,000,000
g\nand:zory_g: an)1 E.L. DISEASE - EAEMPLOYEE| $ 1.000.000
es, describe unaer
DESCRIPTION OF OPERATIONS below E.L. DISEASE - PoLicY LIMIT [ $ 1.000.000
C |E&O Policy/Cyber Policy - N | N| 596672378 (PL) 6/20/2018 | 6/20/2019 | $5,000,000 each claim/aggregate
Claims Made Form $100,000 Retention
Retro Date 5/7/2007

DESCRIPTI.ON OF QPERATIONS /LOCATIONS / VEHICLES (ACORD 101, Additional Remarks Schedule, may be attached if more space is required)
METRO, its officials, officers, employees, and volunteers are included as Additional Insured to the extent provided by the policy language or endorsement issued
or approved by the insurance carrier. Waiver of Subrogation applies per attached endorsement(s) or policy language.

PO Box 196300 Suite 108
Nashville TN 37219-6300

I

CERTIFICATE HOLDER CANCELLATION  See Attachments
16855717
DEPARTMENT OF LAW; SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF," NOTICE WILL BE DELIVERED IN
g\ggﬁﬁfﬁsﬁm RISK MANAGEMENT METROPOLITAN | AccorDANCE WITH THE POLICY PROVISIONS.

AUTHORIZED REPRK ATIVE
&m‘b.}v\ Bw-n&-\

ACORD 25 (2016/03)

© 1988-2015 ACORD CORPORATI®N. All rights reserved.

The ACORD name and logo are registered marks of ACORD
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WORKERS' COMPENSATION AND EMPLOYERS' LIABILITY INSURANCE POLICY
WC 124 (4-84) WC 00 03 13
WAIVER OF OUR RIGHT TO RECOVER FROM OTHERS ENDORSEMENT

This endorsement changes the policy to which it is attached effective on the inception date of the policy
unless a different date is indicated below.

(The following "attaching clause" need be completed only when this endorsement is issued subsequent to preparation
of the policy.)

This endorsement, effective on 6/20/2018 at 12:01 A.M. standard time, forms a part of

Policy No. 7175-05-10 of the Chubb Indemnity Insurance Company

Issued to EagleView Technology Corporation ; Pictometry International Corp.

Endorsement No.

We have the right to recover our payments from anyone liable for an injury covered by this policy. We will
not enforce our right against the person or organization named in the Schedule. This agreement applies
only to the extent that you perform work under a written contract that requires you to obtain this
agreement from us.*
- This agreement shall not operate directly or indirectly to benefit any one not named in the Schedule.

Schedule

Persons or organizations that you are obligated, pursuant to written contract or agreement between you
and such person or organization, to provide with such insurance as is afforded by this policy; but they are

insureds only if and to the minimum extent that such contract or agreement requires the person or
organization to be afforded status as an insured.

WC 124 Copyright 1983 National Council on Compensation Insurance. Page 1 of 1
(4-84) WC 00 03 13

Attachment Code: D496942
Certificate ID: 15855717
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Liability Insurance ‘

Endorsement

Policy Period: 6/20/2018 - 6/20/2019

Effective Date: 6/20/2018

Policy Number: 3589-3989

Insured: EagleView Technology Corporation

Eagle View Technologies, Inc.

Pictometry International Corp.

Name of Insurance Company: Great Northern Insurance

Company
Date Issued: 6/20/2018

This Endorsement applies to the following forms:

GENERAL LIABILITY
Who Is An Insured

Additional Insured -
Scheduled Person
Or Organization

Liability Insurance

Under Who Is An Insured, the following provision is added:

Persons or organizations shown in the Schedule are insureds; but
they are insureds only if you are obligated pursuant to a contract or
agreement to provide them with such insurance as is afforded by
this policy:

However, the person or organization is an insured only: .

e if and then only to the extent the person or organization is
described in the Schedule;

s to the extent such contract or agreement requires the person or
organization to be afforded status as an insured;

« for activities that did not occur, in whole or in part, befare the
execution of the contract or agreement; and

» with respect to damages, loss, cost or expense for injury or
damage to which this insurance applies.

No person or organization is an insured under this provision:

« thatis more specifically identified under any other provision of
the Who Is An Insured section (regardless of any limitation
applicable thereto). '

e with respect to any assumption of liability (of another person or
organization) by them in a contract or agreement. This
limitation does not apply to the liability for damages, loss, cost
or expense for injury or damage, to which this insurance
applies, that the person or organization would have in the
absence of such contract or agreement.

Additional Insured - Scheduled Person Or Organization continued

Form 80-02-2367 (Rev. 5-07) Endorsement Page 1

Attachment Code: D496940
Certificate ID: 15855717
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Liability
Endorsement :
(Continued)

Under Conditions, the following provision is added to the condition titled Other Insurance.

Conditions
Other Insurance - If you are obligated, pursuant to a contract or agreement,
Primary, to provide or organization shown in the Schedule with
Noncontributory primary insurance is primary and we will not seek
Insurance - contribution from insurance available to such person or
Scheduled Person Or organization.
Organization
Schedule
i
Persons or organizations that you are obligated, pursuant
to a contract or agreement, to provide with such
insurance as is afforded by this policy.
All other terms and conditions remain unchanged.
Liability Insurance Additional Insured - Scheduled Person Or Organization last page
Form 80-02-2367 (Rev. 5-07) Endorsement Page 2

Attachment Code: D496940
Certificate ID: 15855717



DocuSign Envelope ID: 0AB9B4F3-B1CD-4010-BDOC-F4E4A77FE106

Docu?’gn;

MSECURED

Subject: Metro Contract 437561 with Pictometry International Corp. (Assessor)
Source Envelope:

Document Pages: 36 Signatures: 4 Envelope Originator:
Certificate Pages: 17 Initials: 6 Procurement Resource Group
AutoNav: Enabled 730 2nd Ave. South 1st Floor
Envelopeld Stamping: Enabled Nashville, TN 37218

Time Zone: (UTC-06:00) Central Time (US & Canada) prg@nashville.gov

IP Address: 170.190.198.190
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Signer Events Timestamp
Terri R Troup Sent: 2/7/2019 1:12:31 PM
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Senior Procurement Officer Viewed: 2/7/2019 1:29:11 PM
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County Signature Adoption: Pre-selected Style
Security Level: Email, Account Authentication Using I Address: 170.190.198.190
(None)
Electronic Record and Signature Disclosure:

Not Offered via DocuSign
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Security Level: Email, Account Authentication Signed: 2/11/2019 2:37:32 PM
(None)
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Security Level: Email, Account Authentication
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iD: 2875¢cc5b-7acd-4765-bd5a-f523a4a4f01d

Brian Brockmann
brian.brockmann@eagleview.com
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Metro

Security Level: Email, Account Authentication
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Security Level: Email, Account Authentication
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Security Level: Email, Account Authentication
{None) Using IP Address: 170.190.198.100

Electronic Record and Signature Disclosure:
Accepted: 3/7/2019 10:10:33 AM
ID: 71eef36f-fc29-456a-a1b9-56b5615¢88df

Balogun Cobb
balogun.cobb@nashville.gov 6(;

Security Level: Email, Account Authentication
(None) .
Signature Adoption: Pre-selected Style

Using IP Address: 170.190.198.144

Electronic Record and Signature Disclosure:
Accepted: 2/28/2019 2:08:45 PM
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Procurement Resource Group

prg@nashville.gov

Metropolitan Government of Nashville and Davidson
County

Security Level: Email, Account Authentication
(None)

Electronic Record and Signature Disclosure:
Not Offered via DocuSign

Sent: 2/28/2019 7:45:43 AM
Viewed: 2/28/2019 12:48:50 PM
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Sent: 2/28/2019 2:10:30 PM
Resent: 3/8/2019 9:13:32 AM

i

Heather Curran
Heather.Curran@eagleview.com
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Accepted: 2/14/2019 9:28:59 AM
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Security Level: Email, Account Authentication

(None)

Electronic Record and Signature Disclosure:
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Security Level: Email, Account Authentication
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Electronic Record and Signature Disclosure:
Not Offered via DocuSign
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ORIGINAL

METROPOLITAN COUNTY COUNCIL

Resolution No. £s53014-/L 5Y

A resolution approving a contract between
the Metropolitan Government of Nashville
and Davidson County and Pictometry
International Corp. to provide digital
orthophoto and oblique images, maintenance,
and other related services for the
Metropolitan Government of Nashville and
Davidson County.

Introduced APR - 2 20'9

Amended

rdopted APR - 2 2019

socied /APR =3 2019

Séerropolitan May& | \

2019 AR 25 Pu1:39
FILED METROPOLITAN CLERE

Metro Council Office

LR 2 2 0oi3
Tiney/uyt_By:
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Status: Original
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Using IP Address: 170.190.198.100

Timestamp

Sent: 2/14/2019 9:25:19 AM
Viewed: 2/14/2019 9:28:59 AM
Signed: 2/14/2019 9:32:01 AM

Sent: 2/12/2019 9:00:09 AM
Viewed: 2/12/2019 9:01:55 AM
Signed: 2/14/2019 6:34:14 PM

Sent: 2/14/2019 6:34:16 PM
Viewed: 2/20/2019 2:10:06 PM
Signed: 2/20/2019 5:16:03 PM

Sent: 2/20/2019 5:16:06 PM
Viewed: 2/20/2019 10:52:17 PM
Signed: 2/25/2019 10:26:08 AM

Sent: 2/25/2019 10:26:11 AM
Viewed: 2/25/2019 12:45:02 PM
Signed: 2/27/2019 5:55:01 PM

Sent: 2/27/2019 5:55:04 PM
Viewed: 2/28/2019 7:45:31 AM
Signed: 2/28/2019 7:45:40 AM



DocuSign Envelope ID: 0AB9B4F3-B1CD-4010-BDOC-F4E4A77FE106

Signer Events

Sally Palmer
sally.palmer@nashville.gov

Security Level: Email, Account Authentication
(None)

Electronic Record and Signature Disclosure:
Accepted: 4/3/2019 3:39:03 PM
ID: dd34e927-c6a3-4196-af19-c447532ce053

Balogun Cobb
balogun.cobb@nashville.gov

Security Level: Email, Account Authentication
(None)

Electronic Record and Signature Disclosure:
Accepted: 2/28/2019 2:08:45 PM
ID: 76369b5d-07b8-4375-a7a0-bfc7c5ec7ade

Procurement Resource Group

prg@nashville.gov

Metropolitan Government of Nashville and Davidson
County

Security Level: Email, Account Authentication
(None)

Electronic Record and Signature Disclosure:
Not Offered via DocuSign

In Person Signer Events
Editor Delivery Events
Agent Delivery Events
Intermediary Delivery Events
Certified Delivery Events

Carbon Copy Events

Heather Curran
Heather.Curran@eagleview.com

Security Level: Email, Account Authentication
(None)

Electronic Record and Signature Disclosure:
Accepted: 2/14/2019 9:28:59 AM
ID: 2875cc5b-7acd-4765-bd5a-f523a4a4f01d

Jason Bobo
Jason.Bobo@nashville.gov

Security Level: Email, Account Authentication
(None)

Electronic Record and Signature Disclosure:
Not Offered via DocuSign

Quan Poole
Quan.Poole@nashville.gov

Security Level: Email, Account Authentication
(None)

Electronic Record and Signature Disclosure:

Signature

Completed

Using IP Address: 170.190.198.100

Bl

Signature Adoption: Pre-selected Style
Using IP Address: 170.190.198.144

Pre

Signature Adoption: Pre-selected Style
Using IP Address: 170.190.198.190

Sighature
Status
Status
Status
Status

Status

COPIED

COPIED

COPIED

Timestamp

Sent: 2/28/2019 7:45:43 AM
Viewed: 2/28/2019 12:48:50 PM
Signed: 2/28/2019 12:56:50 PM

Sent: 2/28/2019 12:56:52 PM
Viewed: 2/28/2019 2:08:45 PM
Signed: 2/28/2019 2:10:25 PM

Sent: 2/28/2019 2:10:30 PM

Resent: 3/8/2019 9:13:32 AM
Viewed: 4/4/2019 9:36:59 AM
Signed: 4/4/2019 9:37:12 AM

Timestamp
Timestamp
Timestamp
Timestamp
Timestamp

Timestamp

Sent: 2/12/2019 9:00:10 AM
Viewed: 2/12/2019 9:03:23 AM

Sent: 2/28/2019 2:10:28 PM

Sent: 3/8/2019 9:13:31 AM
Viewed: 3/8/2019 9:14:23 AM



DocuSign Envelope ID: 0AB9B4F3-B1CD-4010-BDOC-F4E4A77FE106

Carbon Copy Events Status Timestamp
Not Offered via DocuSign
Elizabeth Waites Sent: 4/4/2019 9:37:15 AM
Elizabeth.Waites@nashville.gov Co PI E D
Security Level: Email, Account Authentication
(None)

Electronic Record and Signature Disclosure:
Not Offered via DocuSign

Tina Burt

Tina.Burt@nashville.gov CO PI E D
Security Level: Email, Account Authentication

(None)

Electronic Record and Signature Disclosure:
Not Offered via DocuSign

Sent: 4/4/2019 9:37:16 AM

Notary Events Sighature Timestamp
Envelope Summary Events Status Timestamps
Envelope Sent Hashed/Encrypted 4/4/2019 9:37:16 AM
Certified Delivered Security Checked 4/4/2019 9:37:16 AM
Signing Complete Security Checked 4/4/2019 9:37:16 AM
Completed Security Checked 4/4/2019 9:37:16 AM
Payment Events Status Timestamps

Electronic Record and Signature Disclosure





