AGREEMENT BETWEEN
PICTOMETRY INTERNATIONAL CORP. (“PICTOMETRY”) AND
EFFINGHAM COUNTY, GA (“CUSTOMER”}

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

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

e Delivered Content Terms and Conditions of Use
Section C: Non-Standard Terms and Conditions

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

2. Inthe event of any conflict among any contract components comprising this Agreement, order of precedence for resolving such
conflict shall be, from highest (i.e., supersedes all others) to lowest (i.e., subordinate to all others): Section C: Non-Standard
Terms and Conditions; Section A: Product Descriptions, Prices and Payment Terms; License Terms in order as listed above
under the heading 'Section B: License Terms'; and Order Form.

3. All notices under this Agresment shall be in writing and shall be sent to the following respective addresses:

ICUSTOMER NOTICE ADDRESS i il i My PICTOMETRY NOTICE ADDRESS .o
901 North Pine St Suite 106 25 Methodist Hill Drive
Springfieid, GA 31329 Rochester, New York 14623
Atin; Jennifer Keyes, Deputy Chief Appraiser Attn; General Counsel
Phone; (912) 754-2125 Fax: (912) 754-9506 Phone; (585) 486-0093 Fax: (585) 486-0098

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

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

5, INNO EVENT SHALL EITHER PARTY BE LIABLE, UNDER ANY CAUSE OF ACTION OF ANY KIND ARISING OUT
OF OR RELATED TO THIS AGREEMENT (INCLUDING UNDER THEORIES INVOLVING TORT, CONTRACT,
NEGLIGENCE, STRICT LIABH.ITY, OR BREACH OF WARRANTY), FOR ANY LOST PROFITS OR FOR ANY
INDIRECT, INCIDENTAL, CONSEQUENTIAL, PUNITIVE, OR OTHER SPECIAL DAMAGES SUFFERED BY THE
OTHER PARTY OR OTHERS, EVEN IF A PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.

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

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

8. In the event that any of the provisions of this Agreement shall be held by a court or other tribunal of competent jurisdiction fo be
unenforceable, such provision will be enforeed to the maximum extent permissible and the remaining portions of this Agreement
shall remain in full force and effect.
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9. Except with respect to Customer’s payment obligations for services delivered, reports delivered or any ongoing subscription
payment obligation, each party will be excused from performance under this Agreement, will not be deemed to be in breach
hereof, and will have no Hability to the other party whatsoever if either party is prevented from performing any of its obligations
hereunder, in whole or in part, as a result of a Force Majeure Event. A “Force Majeure Event” means an event or occurrence
beyond the control of the nonperforming party, such as an act of God or of the public enemy, embargo or other act of government
in either its sovereign or contractual capacity, government regulation, travel ban or request, court order, civil disturbance,
terrorism, war, quarantine restriction, epidemic, virus, fire, weather, flood, accident, strike, slowdown, delay in transportation,
electrical power outage, interruption or degradation in electronic communications systems, inability to obtain necessary labor,
materials or manufacturing facilities, and other similar events. In the event of any delay resulfing from a Force Majeure Event,
any date of delivery hereunder will be extended for a period equal to the time lost because of the delay.

10. In consideration of, and subject to, payment by Customer of the Fees specified in Section A of this Agreement, Pictometry agrees
to provide Customer with access to and use of the products specified in Section A of this Agreement, subject fo the terms and
conditions set forth in this Agreement. Customer hereby agrees to pay the Fees specified in Section A of this Agreement in
accordance with the stated payment terms and accepts and agrees to abide by the terms of this Agreement.

This Agreement shall become effective upon execution by duly authorized officers of Customer and Pictometry and receipt by
Pictometry of such fully executed document, such date of receipt by Pictometry being the “Effective Date.”

PARTIES:
SCUSTOMER 0 i i SR - = PICTOMETRY = B R
EFFINGHAM COUNTY, GA PICTOMETRY [NTERNATIONAL CORP

a Delaware corporation
SIGNATURE: SIGNATURE:
4 (PB
NAME: NAME:
Q@Q@‘/ &wd&i@ Brian Brockmann
TITLE: /.. : - TITLE: _ ,
Viee Chagyman ©.C5.0.C Corporate Vice President
DATE: EXECUTION DATE:
June 15,202 6/21/2021
DATE OF RECEIPT (EFFECTIVE DATE): o0 o

\>7=rFn
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SECTION A

Pictometry International Corp.
25 Methodist Hill Drive
Rochester, New York 14623

PRODUCT DESCRIPTIONS, PRICES AND PAYMENT TERMS

C15300162

BILL'TO:

SHIP. TO

Effingham County, GA

R.C. Barenchik, GIS Manager

Effingham Coﬂnty, GA

901 North Pine Street
Springfield, GA 31329-0307

R.C. Barenchik, GIS Manager

901 North Pine Street

(912) 754-8050 ; 4502

Springfield, GA 31329-0307

(912) 754-8050 ; 4502

reharenchiki@effinghamecounty.org

rebarenchik@effinghameounty.org

CCUSTOMERID - i

Alle961

KLamo

PRODUCT DESCRIPTION

LISTERICE |

‘DISCOUNT [ AMOUNTL
PRICE(%) i : 2

ChangeFinder - Change
Detection; Digital Parcel Fife
Provided

38724

Existing bu;ldmg outllnes ﬁom a spemf ed older imagery
source are updated and classified relative to the most-nadir
single-frame orthogenal image in & specified, newer
Pictometry imagery source. Pictometry delivers updated
digital building outlines from the newer imagery source
and their classification attributes in shapefile and
gecdatabase formats. Coverage includes only locations
specified in a single, customer-provided digital parcel
shapefile. Parcels in the specified locations must be
generally contiguous, All Pictometry imagery to be used
must be licensed or owned by the custemer. Final invoiced
amount will be adjusted for the actual quantity of records in|
the parcel file used for production, Use of older non-
Pictometry-sourced building outline dafa requires
accepfance in advance.

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

Product Parameters:
Data Source — Base:
Pictometry Outlines
Data Source Year — Base:
2018
Data Source — Comparisen:
Pictometry Imagery
Data Source Year — Comparison:
2021
Deck Ildentification:
Inclided in Building Qutlines
Regional Status Report Requested:

Modified Technical Specifications:

Parameter Changes

Prior to commencement of production, Customer
may make changes to these product parameters by
providing Pictometry with written authorization
{email being acceptable).

5041 $11,776.84

28.724 ChangeFinder - PoolFinder

Service

The locations of swimming pools are identified and
categorized as "in-ground", "above-ground” or
"undetermined.” Pictometry defivers digital point locations
of visible pools and their attributes in shapefile and
geodatabase forinats. This product is available only in

combination with a Change Detection or Change Detection

$ 0.08 $2,297.92
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and Building Cutline product. Final invoiced quantity is
the same as for the Change Detection product.

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

Product Parameters:
Data Source — Base:
Pictometry Ontlines
Data Source Year— Base:

Data Source — Comparison:
Pictomnetry Imagery
Data Source Year — Comparison:

Deck Hentification:
Included in Building Outlines
Regional Status Report Requested:

Modifted Technical Specifications:

Parameter Changes

Prior to commencement of production, Customer
may make changes to these product parameters by
providing Pictometry with written authorization
(email being acceptable).

1 ChangeFinder - Project Fee  This is a flat fee per project. One project set-up fee is $ 1,000.00 $ 1,000.00
. required for each Change Detection, Change Detection and
Building Outlines, or Building Outline line item in the
Applicable Terms and Conditions: Order Form
SUBTOTAL; $15,074.76
Thank you for choosing Pictometry as your service provider. T TOTAL | $15,074.74

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

FEES; PAYMENT TERMS

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

limited to, attorneys’ fees and court costs,

Due at Delivery at the end of first year
Due at Delivery at the end of second year
Due at Delivery af the end of third year
Fotal Payments
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SECTION B LICENSE TERMS
PICTOMETRY DELIVERED CONTENT
TERMS AND CONDITIONS OF USE

These Pictometry Delivered Content Terms and Conditions of Use (the “Delivered Confent Terms and Conditions™), in combination with the corresponding Agreement
into which these terms are incorporated, collectively set forth the terms and conditions that govemn 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 incozporated.

1. DEFINITIONS

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

12 “Authorized System” means a workstation or server that meets each of the following criteria (i) it is cwned or leased by you or an Authorized Subdivision, (ii)
it is located within and onty 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 Systen.

14 “Delivered Content™ means the images, metadata, data layers, medels, reports and other geographic or structurat 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 individuat, has entered into a written agreement with Pictometry authorizing such access.

2. GRANT OF RIGHTS; RESTRECTIONS 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:
(i} 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 preparaticn 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
(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) fo the individual members of the public requesting
them.
22 Youmay rot 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 Youmay 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 Youmay not remove, alter or cbscure copyright notices or other notices contained in the Delivered Content.
2.7 All right, title, and interest (including all copyrights, rademarks and other intellectual property rights) in Delivered Content in all media beleng to Pictometry
or its third party suppliers, Neither you nor any users of the Delivered Content acquire any proprietary interest in the Delivered Confent, or any copies thereof,
excepi the limited use rights granted herein.

3. OBLIGATIONS OF CUSTOMER

3.1 Geographic Data. If available, you agree to provide to Pictomeiry geographic data in industry standard format (e.g., shape, DBF) including, but nof limited
to, digital elevation models, street centerline maps, fax 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 produets and services, provided
that at no time shall Pictomeiry ¢laim ownership of that data.

3.2 Notification. You shall (a) notify Pictomeiry 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 compiiance by each Authorized User with the Delivered Content Terms and
Conditions.

3.4 Authorized Subdivision Cempliance. You shell 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 defailed description of the scope and nature of the
Project Participants® planzed work and the intended use of the Delivered Content in such work. Pietometry retains the right to restrict or revoke access fo
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 Terminatien. Upon termination of the license granted to you in the Detivered 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.

5, TRADEMARKS; CONFIDENTIALITY
5.1 Tse of Pictometry’s Marks. You agree not to attach any additional trademarks, trade names, logos or designations to any Delivered Content or to aity copies
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5.2

of any Delivered Content without prior writien 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 Pictemetry 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 nonesxclusive 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
develepment of which refiect an investment of considerable time, effort, and money. The Delivered Confent is treated by Pictometry as confidential and
contains substantial trade secrets of Pictometry. 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 o 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. LIMITED WARRANTY; DISCLAIMER OF WARRANTIES

6.1

6.2

6.3

Limifed Warranties; Exclasive Remedy. Pictometry warrants that the Delivered Content will contain frue and usable copies of the designated imagery as
of the date of capture. As the scle and exclusive remedy for any breach of the foregoing warranty, Pictometry shall use reasonable efforts to correct any
deficiency that precludes use of the Delivered Content in the manner intended.

Disclaimer of Other Warranties. Except as provided in Section 6.1, above, THE DELIVERED CONTENT IS FROVIDED TO YOU "AS 18" AND “WITH
ALL FAULTS.” PICTOMEIRY MAKES NO OTHER WARRANTIES OR REPRESENTATIONS OF ANY KIND, EXPRESS, IMPLIED, OR
STATUTORY. ALL IMPLIED WARRANTIES, INCLUDING BUT NOT LIMITED TG WARRANTIES OF PERFORMANCE, MERCHANTABILITY,
FITNESS FOR A PARTICULAR PURPOSE, AND ACCURACY, ARE HEREBY DISCLAIMED AND EXCLUDED BY PICTOMETRY,

Limitatien of Liability. With respect to any other claims that you may have or assert against Pictometry on any meatter relating to the Delivered Content, the
total Hability of Pictometry shail, 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. MISCELLANEOQUS PROVISIONS

7.1

72

Restricted Rights, Delivered Content acquired with United States Govemment 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, Righis in Technical Data and Computer Software and FAR 52 227-14, Rights in Data-
General, including Alternate 111, as applicable.

Governing Law, This License Agreement shall be governed by and interpreted in accordance with the laws of the State of New York, excluding its
conflicts of law principles.

[END OF DELIVERED CONTENT TERMS AND CONDITIONS]
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SECTION C NON-STANDARD TERMS AND CONDITIONS

1. Applicable Law: Notwithstanding anything to the contrary set forth elsewhere in this Agreement, this Agreement and any modifications,
amendments or slterations shall be interpreted, construed and enforced in all respects in accordance with the laws of the State of Georgia, excluding
its conflicts of law principles. Each party irrevocably consents to the exclusive jurisdiction of the courts of the State of Georgia in connection with
any action to enforce the provisions of this Agreement, to recover damages or other relief for breach or default under this Agreement, or otherwise

arising under or by reason of this Agreement.

[END OF NON-STANDARD TERMS AND CONDITIONS]
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