
Agenda Item #: 3U-1 

PALM BEACH COUNTY 
BOARD OF COUNTY COMMISSIONERS 

AGENDA ITEM SUMMARY 

Meeting Date: November 7, 2017 [x] Consent [ ] Regular 
[ ] Public Hearing [ ] Workshop 

Department: 

Submitted by: Information Systems Services (ISS) 
Submitted for: Countywide GIS 

I. EXECUTIVE BRIEF 

Motion and Title: Staff recommends motion to: 

A. Approve Task Order No. 3 to Contract for Consulting/Professional Services (R2013-
1843) with Pictometry International Corp. in the not to exceed amount of $346,461.50 
for the period of December 15, 2017 to December 31, 2018; and 

B. Approve a Budget Amendment in the Information Technology Capital Improvements 
Fund to recognize $173,230 in revenue from the Property Appraiser's Office. 

Summary: Pictometry International of Rochester, New York provides detailed aerial 
photography which shows buildings, infrastructure and land from all sides, as well as a 
straight down perspective. Task Order No. 3 is for the third capture of the imagery. The 
Board's share of funding for the imagery is budgeted in multiple accounts established for 
Countywide GIS Capital Project activities. The Property Appraiser's Office's contribution of 
$86,615 in FY 2018 and $86,615 in FY 2019 for a total amount of $173,230 will increase the 
total budget of the project as necessary to fund all planned FY 2018 expenditures. 
Additional cost sharing contributions are anticipated from local municipalities and the Solid 
Waste Authority. (Countywide) (OW) 

Background and Justification: Pictometry provides a unique method for generating 
oblique gee-registered data images which are used by multiple agencies in Palm Beach 
County. Many cities use and benefit from the imagery and therefore, subject to budget 
availability, the County may receive some additional funding contributions in the future. 

Pictometry's proprietary technology for displaying oblique aerial photography was initially 
evaluated by the GIS Policy Advisory Committee and approved by the Board in 2007 
(R2007-1010). The original contract was awarded as a "sole source procurement" because 
there were no other companies producing oblique aerial imagery. Pictometry was 
subsequently reaffirmed as the sole source provider in 2013 when they were awarded their 
most recent contract (R2013-1843). 

This project is part of the ISS Countywide GIS Capital Project. The Countywide GIS 
Service Bureau manages the acquisition and distributiora of geospatial data, including aerial 
photographs, to other agencies across the County. Task Orders exceeding $100,000 in 
value require Board approval. 

(Continued on Page 3) 

Attachments: 

1. Task Order No. 3 for Pictometry International Corp. - (3) originals 
2. ISS Budget Amendment 
3. Contract for Consulting/Professional Services with Pictometry International Corp. (R2013-

1843) 

Recommended by: 
Department Director 

(O /15 / ,z 
Dat~ 1 

Approved by: tc6t~ 
County Administrator 



11. FISCAL IMPACT ANALYSIS 

A. Five Year Summary of Fiscal Impact 

Fiscal Years 2018 2019 2020 2021 2022 
Capital 
Expenditures $173,231 ) $173,230 0 0 
Operating Costs $0 0 0 0 

External Revenues ~(861615.00) ~(861615.00) ~ ~ 
Program Inc (County) Q Q Q Q 
In-Kind Match (County) Q Q Q Q 

NET FISCAL IMPACT $86,616 $86,615, l@ l@ 

# Additional FTE 
Positions (Cumulative) Q Q Q Q 

Is Item Included in Current Budget Yes _x_ No 

Capital Budget Number: Fund 3901 Dept 491 Unit 1367 Object 3401 
Revenue Budget Number: Fund 3901 Dept 491 Unit 1367 RevSrc 6690 

B. Recommended Sources of Funds / Summary of Fiscal Impact 

* Payments will be made to Pictometry in both FY 2018 and 2019. Additionally, 
revenue will be received from the Property Appraiser's Office in both FY 2018 
and 2019 

Ill. REVIEW COMMENTS 

B Fiscal and/or Contract Development & Control Comments: 

OFMB'Pf ,o/~ 

C: Other Department Review: 

Department Director 

THIS SUMMARY IS NOT TO BE USED AS A BASIS FOR PAYMENT. 
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(Continued from Page 1) 

The imagery acquired under this agreement can be used in perpetuity. Pictometry will 
provide up to 200 square miles of new imagery if required as a result of hurricanes, 
earthquakes, tornadoes or terrorist damage, at no additional cost. Pictometry International 
Corp. is co-joined with Eagle View Technologies, Inc. through the creation of a holding 
company where both companies continue to exist as independent entities. 
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ATTACHMENT 1 

TASK ORDER 

TASK ORDER# 3 

ACCOUNT# 3901-491-M0l0-3401 

CONSULT ANT Pictometry International Corp. 

CONTRACT R2013-1843 

COUNTY PROJECT MANAGER Christine Benkly PHONE 233-5305 

PROJECT NAME 2018 PBC Color Oblique Digital Imagery 

LOCATION Palm Beach County Urban Areas 

TASK DESCRIPTION Updated licensed imagery and software 

DELIVERABLES +/- See attached 

TASK ORDER TYPE Lump Sum 

CONSULTAN 

PALM BEACH COUNTY 
BOARD OF COUNTY COMMISSIONERS 

Mayor 

DUE DATE No later than December 31, 2018 

RETAINAGE 10% 

PALM BEACH COUNTY PROPERTY APPRAISER 

Dorothy Jacks ~~ 
APPROVED AS TO FORM 
A~,L SUFFICIENCY 

APPROVED AS TO 
TERMS AND CONDITIONS 

.
A.J.z:-·· J_ ·D:.-.. A <fLt 

/JUA;'-- fc:;.;yc~ 
ISS DEPARTMENT DIRECTOR 
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September 21, 201 7 

Christine Benkly 
Palm Beach County 
301 North Olive Avenue, 8th Fl 
West Palm Beach, FL 33401 

RE: Contract R2013-1843 between Pictometry International Corp. and Palm Beach County FL 
Task Order No. 3 

Dear Ms. Benkly: 

The total costs and itemized products for Task Order No. 3 are as follows: 

THIRD PROJECT 

QTY PRODUCT NAME PRODUCT DESCRIPTION LIST PRICE 
DISCOUNT 

AMOUNT 
PRICE{%) 

700 IMAGERY - NEIGHBORHOOD Product includes 4-inch GSD oblique frame images (4- $400.00 $360.00 $252,000.00 

- 4-way (NS) (4in) Per Sector way), 4-inch GSD orthogonal frame images, 1-meter GSD {10%) 

ortho mosaic sector tiles and one area-wide 1-meter GSD 

mosaic (ECW format). Orthogonal GSD: 0.32 feet/pixel; 

Nominal Oblique GSD (all values +/-10%): Front Line: 0.33 

feet/pixel, Middle Line: 0.36 feet/pixel, Back Line: 0.44 

feet/pixel. 
Applicable Terms and Conditions: Delivered Content 

Terms and Conditions of Use 

1,395 IMAGERY - COMMUNITY - 4- Product includes 9-inch GSD oblique frame images (4- $75.00 $67.50 $94,162.50 

way (CS) (9in) - Per Sector way), 9-inch GSD orthogonal frame images, 1-meter GSD (10%) 

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 

1 Media Drive Capacity 1.862T- External USB 2.0 / eSATA Externally Powered. Delivery $299.00 $299.00 

Drive Model 2.0T - media prices include copying a complete image library 

EXTPOWER onto media. Sub-warehousing extra. 
Applicable Terms and Conditions: Order Form 

1 Survey Report - Imagery Available with corresponding imagery purchase. Product $1,500.00 $0.00 $0.00 

Project - Compiled To Includes: Report signed/sealed by appropriately (100%) 

Accuracy Statement credentialed personnel. Report details production 

statistics including GPS/INS post processing and includes 

an NSSDA compliant "Compiled To" accuracy statement. 

Applicable Terms and Conditions: Order Form 

1 Oblique Imagery Bundle with Includes digital copy of the Licensed Documentation for $0.00 $0.00 

Two (2) Years of EFS the License Software, two (2) End User Training Sessions, 

Maintenance & Support one (1) Advanced User Technical Training, one (1) 

Administration/ IT Training Session, ten (10) 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 two 

years from the initia I date of shipment of the EFS 

software, along with a copy of the updated 

documentation. 

25 Methodist Hill Dr. I Rochester, NY 14623 I www.eagleview.com I 888.771.9714 
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Applicable Terms and Conditions: Software License 

Agreement 

State License Fee State license fee. $0.00 $0.00 

Applicable Terms and Conditions: Order Form 

Pictometry Connect - Early Pictometry Connect- Early Access provides authorized $10,000.00 $0.00 $0.00 

Access 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 

Par Library for Server Edition Par library for Pictometry Server Edition. $0.00 $0.00 

Applicable Terms and Conditions: 

Pictometry Connect - PFW- Pictometry Connect Public Facing Website account $1,000.00 $0.00 $0.00 

County provides visualization only to Pictometry-hosted imagery (100%) 

licensed to the customer via a web application or server 

based integration. Imagery is restricted to Pictometry-

hosted imagery licensed to the customer only and can be 

limited by resolution. Term is as listed below and begins 

from date of activation. Requires a customer provided 

web application or server based application. 

Applicable Terms and Conditions: Web Visualization 

Offering Terms and Conditions 

Pictometry Connect-100 Pictometry Connect-100 provides 100 users the ability to $6,000.00 $0.00 $0.00 

login and access Pictometry-hosted imagery licensed to (100%) 

the customer via a web application or server based 

integration. The default deployment for this account is 

through Pictometry Online. Term is as listed below and 

begins from date of activation. Includes unlimited access 

to Pictometry-hosted imagery licensed to the customer 

only. 
License Term: 2 Years 

Applicable Terms and Conditions: Online Services General 

Terms and Conditions 

EAP PROGRAM Refer to detailed description of EAP Program in attached $0.00 $0.00 

Agreement. 
Applicable Terms and Conditions: Order Form 

Electronic Field Study (EFS) One copy of Electronic Field Study software, latest $0.00 $0.00 

version. 
Applicable Terms and Conditions: Software License 

Agreement 

E-911 Interface - Unlimited Perpetual License. Product enables system interface but $15,000.00 $0.00 $0.00 

Seats in all PSAPS does not cover the actual integration. Licensee must (100%) 

engage third party to provide this integration. 

Applicable Terms and Conditions: Order Form 

SUBTOTAL-THIRD PROJECT I $346,461.50 

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 invoiced 

pursuant to this Agreement are not paid within thirty (30) days following the invoice due date, such unpaid amounts shall accrue, 

25 Methodist Hill Dr. I Rochester, NY 14623 I www.eagleview.com I 888.771.9714 
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INTELLIGENT IMAGES 

and Customer shall pay, interest at the rate of 1.5% per month ( or at the maximum rate allowed by law, ifless ). 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. 

THIRD PROJECT 
Due at Shipment of Imagery 
Due at First Anniversary of Shipment oflmagery 

Total Payments 

PRODUCT PARAMETERS 
THIRD PROJECT 
IMAGERY 

$173,230.75 
$173,230.75 

$346,461.S0 

Product: 
Elevation Source: 

IMAGERY - NEIGHBORHOOD - 4-way (NS) (4in) Per Sector 
Customer Provided - New - LiDAR 

Leaf 

Product: 
Elevation Source: 
Leaf 

CONNECT 
Product: 
Admin User Name: 
Admin User Email: 
Geo fence: 

Product: 
Admin User Name: 
Admin User Email: 
Geo fence: 

STANDARD ORTHO MOSAIC PRODUCTS 

Leaf Off: Less than 30% leaf cover 

IMAGERY - COMMUNITY - 4-way (CS) (9in) - Per Sector 
Customer Provided - New - LiDAR 
Leaf Off: Less than 30% leaf cover 

Pictometry Connect-100 
Christine Benkly 
cbenkly@pbcgov.org 

Pictometry Connect - PFW-County 
Christine Benkly 
cbenkly@pbcgov.org 

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. 

Economic Alliance Partnership (EAP) 
Customer is eligible for the EAP program described below for a period of two years from the Effective Date. Following payment to Pictometry 
of amounts due with respect to each subsequent capture, Customer will be eligible for the then-current EAP program for a period of two years 
from delivery of such subsequent capture. 

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

• Hurricane: areas affected by hurricanes of Category II and higher. (Coverage for hurricanes below Category II and for areas 
exceeding 200 square miles will be, subject to Pictometry resource availability, available to Customer at the then-current EAP rates.) 

25 Methodist Hill Dr. I Rochester, NY 14623 I www.eagleview.com I 888.771.9714 
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• Tornado: areas affected by tomados rated EF4 and higher. (Coverage for tomadosbelow EF4 and for areas exceeding200 square 

miles will be, subject to Pictometry resource availability, available to Customer· at the then-current EAP rates.) 
• Terrorist: areas affected by damage from terrorist attack. (Coverage for areas exceeding 200 square miles will be, subject to 

Pictometry resource availabiliy, available to Oistomer at the then-current EAP rates.) 
• Earthquake: areas affected by damage to critical infrastructure resulting from earthquakes measured at 6.0 or higher on the Richter 

scale. (Coverage for earthquakes rated below 6.0 on the Richter scale and for areas exceeding 200 square miles will be, subject to 

Pictometry resource availabiliy, available to Oistomer at the then-current EAP rates.) 
• Tsunami: areas affected by damage to critical infrastructure resulting from tsunamis. (Coverage for areas exceeding 200 square 

miles will be, subject to Pictometry resource availability, available to Customer at the then-current EAP rates.) 

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

term of ninety days from the dae of delivery of the EAP imagery. The Change Analysis software simultaneously compares pre and post disaster 

images to aid recovery and restoration efforts. 

Thank you. 

er 
Corporate Vice President 
EMW /ssm 
Encl. 

25 Methodist Hill Dr. I Rochester, NY 14623 I www.eagleview.com I 888.771.9714 
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ACCOUNT NAME AND NUMBER 

Revenues 

491-1367-6690 Other Contributions and Donations 

TOTAL RECEIPTS & BALANCES 

Expenditures 

491-1367-3401 Other Contractual Services 

TOTAL APPROPRIATIONS & EXPENDITURES 

Office of Financial Management and Budget 

INITIATING DEPARTMENT/DIVISION 
Administration/Budget Department Approval 

OFMB Department - Posted 

BOARD OF COUNTY COMMISSIONERS 
PALM BEACH COUNTY, FLORIDA 

BUDGET AMENDMENT 

FUND 3901 - INFORMATION TECHNOLOGY CAPITAL IMPROVEMENTS 

ORIGINAL 
BUDGET 

0 

11,843,284 

0 

11,183,284 

Signatures & Dates 

CURRENT 
BUDGET 

0 

10,414,995 

0 

10,414,995 

INCREASE 

173,230 

173,230 

173,230 

173,230 

Steve BPl°-n,'. Direcr, 1ss ~ M 

DECREASE 

0 

0 

0 

0 

10/11/11 

ADJUSTED 
BUDGET 

173,230 

10,588,225 

173,230 

10,588,225 

BGRV 490 101017 * 5 
BGEX 490 101017 * 68 

EXPENDED/ 
ENCUMBERED 

AS OF 10/11/2017 

0 

0 

REMAINING 
BALANCE 

173,230 

BY BOARD OF COUNTY COMMISSIONERS 

AT MEETING OF 

November 7, 2017 
Deputy Clerk to the 

Board of County Commissioners 
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1 3 
CONTRACT FOR CONSULTING/PROFESSIONAL SERVICES 

This Contract is made as of the ___ day of DEC 1 ~ i8Jl by and between Palm Beach 
County, a Political Subdivision of the State of Florida, by and through its Board of Commissioners, 
hereinafter referred to as the COUNTY~ and Pictometry International Corp. a corporation authorized 
to do business in the State of Florida, hereinafter referred to as the CONSULTANT, whose Federal 
I.D. is 16-15954 73. 

In consideration of the mutual promises contained herein, the COUNTY and the CONSULT ANT 
agree as follows: 

ARTICLE 1 - SERVICES 

The CONSULT ANT'S responsibility under this Contract is to provide access to and use of licensed 
imagery, software products and services as more specifically set forth in the Scope of Work detailed 
in Exhibit n A1', including Sections A through D thereof. The license terms specified in Sections B 
and C of the Scope of Work detailed in Exhibit "N' shall govern the use by COUNTY of licensed 
imagery, software products and services provided hereunder. 

The COUNTY'S representative/liaison during the performance of this Contract shall be Kelly 
Ratchinsky, Platform Services Director, telephone no. 561-355-4252. 

TI1e CONSULT ANT'S representative/liaison during the performance of this Contract shall be 
Carl J. Decator, Florida District Manager, telephone no.813-928-287 l. 

ARTICLE 2 - SCHEDULE 

A. COUNTY shall issue to CONSULTANT a Task Order for the First Project (as described in 
the Scope of Work detailed in Exhibit "A'') ("Task Order No. I") no later than January 14, 
2014. Conditioned upon COUNTY have timely issued Task Order No. 1 and made all 
required payments then due under Task Order No. 1, the COUNTY may issue a Task Order 
for the Second Project (as described in the Scope of Work detailed in Exhibit "A") ("Task 
Order No. 2") no later than December 15, 2015. Conditioned upon COUNTY have timely 
issued Task Order No. 2 and made all required payments then due under Task Order No. l 
and Task Order No. 2, the COUNTY may issue a Task Order for the Third Project (as 
described in the Scope of Work detailed in Exhibit "A") ("Task Order No. 3") no later than 
December 15, 2017 (Task Order No. C Task Order No. 2 and Task Order No. 3 each be·ing a 
"Task Order" and collectively being "Task Orders"). 

B. Each Task Order shall be in substantially the form of EXHIBIT B, and shall specify the 
respective Project described in the Scope of Work detailed in Exhibit "A" authorized by such 
Task Order, the schedule for such perfonnance, and the respective price to be paid set for 
such Project, all as set forth in the Scope of Work detailed in Exhibit "A". 

C. COUNTY shall not issue a Task Order to CONSUL TANT with respect to a Project until 
funds have been appropriated by COUNTY for the Project specified in the Task Order. 



ATTACHMENT 3 

ARTICLE 3 -PAYMENTS TO CONSULTANT 

A. Invoices received from the CONSULTANT pursuant to this Contract will be reviewed and 
approved by the COUNTY's representative, to verify that services have been rendered in 
conformity with the Contract. Approved invoices will then be sent to the Finance 
Department for payment. Invoices will normally be paid within thirty (3 0) days following 
the COUNTY representative's approval. 

B. Final Invoice: In order for both parties herein to close their books and records, the 
CONSULTANT will clearly state 11final invoice11 on the CONSULTANT'S finaVlast billing 
to the COUNTY. This shall constitute CONSULTANT'S certification that all services have 
been properly performed and all charges and costs have been invoiced to Pahn Beach 
County. Any other charges not properly included on this fmal invoice are waived by the 
CONSULTANT. 

ARTICLE 4 - TRUTH-IN-NEGOTIATION CERTIFICATE 

Signature of this Contract by the CONSULT ANT shall also act as the execution of a truth-in
negotiation certificate certifying that the wage rates, over-head charges, and other costs used to 
determine the compensation provided for in this Contract are accurate, complete and current as of 
the date of the Contract and no higher than those charged the CONSULT ANT'S most favored 
customer for the same or substantially similar service. 

The said rates and costs shall be adjusted to exclude any significant sums should the COUNTY 
determine that the rates and costs were increased due to inaccurate, incomplete or noncurrent wage 
rates or due to inaccurate representations of fees paid to outside consultants. The COUNTY shall 
exercise its rights under this Article 4 within three (3) years folJowing final payment. 

ARTICLE 5 - TERMINATION 

This Contract may be terminated by the CONSUL TANT upon sixty (60) days' prior written notice to 
the COUNTY's representative in the event of substantial faiJure by the COUNTY to perform in 
accordance with the terms of this Contract through no fault of the CONSULTANT. It may also be 
terminated, in whole or in part, by the COUNTY, with or without cause, immediately upon written 
notice to the CONSUL TANT. Unless the CONSULT ANT is in breach of this Contract, the 
CONSULTANT shall be paid for services rendered to the COUNTY'S satisfaction through the date 
of termination. After receipt of a Termination Notice and except as otherwise directed by the 
COUNTY the CONSUL TANT shall: 

A. Stop work on the date and to the extent specified. 

B. Tenninate and settle all orders and subcontracts relating to the performance of the 
tenninated work. 

C. Transfer all completed deliverables for which CONSUL TANT has been paid to the 
COUNTY. 

D. Continue and complete all parts of the work that have not been terminated. 
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ARTICLE 6 - PERSONNEL 

The CONSULTANT represents that it has, or will secure at Its own expense, all necessary personnel 
required to perform the services under this Contract. Such personnel shall not be employees of or 
have any contractual relationship with the COUNTY. 

All of the services required hereinunder shall be performed by the CONSULTANT or under its 
supervision, and all personnel engaged in performing the services shall be fully qualified and, if 
required, authorized or permitted under state and local law to perform such services. 

Any changes or substitutions in the CONSULTANT'S key personnel, as may be listed in Exhibit 
1'A 11

, must be made known to the COUNTY'S representative and written approval must be granted 
by the COUNTY's representative before said change or substitution can become effective. 

The CONSULTANT warrants that all services shall be performed by skilled and competent 
personnel to the highest professional standards in the field. 

All of the CONSULTANT'S personnel (and all Subcontractors), while on County premises, will 
comply with all COUNTY requirements governing conduct, safety and security. 

ARTICLE 7 - SUBCONTRACTING 

The COUNTY reserves the right to accept the use of a subcontractor or to reject the selection of a 
particular subcontractor and to inspect all facilities of any subcontractors in order to make a 
determination as to the capability of the subcontractor to perform properly under this Contract. The 
CONSULT ANT is encouraged to seek additional small business enterprises for participation in 
subcontracting opportunities. ff the CONSULT ANT uses any subcontractors on this project the 
following provisions of this Article shall apply: 

If a subcontractor fails to perfonn or make progress, as required by this Contract, and it is necessary 
to replace the subcontractor to complete the work in a timely fashion, the CONSULTANT shall 
promptly do so, subject to acceptance of the new subcontractor by the COUNTY. 

The Palm Beach County Board of Coimty Commissioners has established a minimum goal for SBE 
participation of 15% on all County solicitations. 

The CONSULT ANT agrees to abide by all provisions of the Palm Beach County Code establishing 
the SBE Program, as amended, and understands that failure to comply with any of the requirements 
will be considered a breach of contract. 

The CONSUL TANT understands that each SBE firm utilized on this Contract must be certified by 
Palm Beach County in order to be counted toward the SBE participation goal. 

The CONSULTANT shall provide. the COUNTY with a copy of the CONSULT ANT's contract with 
any SBE subcontractor or any other related documentation upon request. 

The CONSULT ANT understands the requirements to comply with the tasks and proportionate dollar 
amounts throughout the term of this Contract as it relates to the use of SBE firms. 



ATTACHMENT 3 

The CONSULTANT will only be pennitted to replace a certified SBE subcontractor who is 
unwilling or unable to perform. Such substitutions must be done with another certified SBE in order 
to maintain the SBE percentages established in this Contract. Requests for substitutions of SBE's 
must be submitted to the COUNTY' s representative and to the Office of Small Business Assistance. 

The CONSUL TANT shall be required to submit to the COUNTY Schedule 1 (Participation of SBE
M/WBE Contractors) and Schedule 2 (Letter of Intent) to further indicate the specific participation 
anticipated, where applicable. 

The CONSULTANT agrees to maintain aII relevant records and information necessary to document 
compliance with the Palm Beach County Code and will al low the COUNTY to inspect such records. 

ARTICLE 8 - FEDERAL AND STATE TAX 

The COUNTY is exempt from payment of Florida State Sales and Use Taxes. The COUNTY will 
sign an exemption certificate submitted by the CONSULTANT. The CONSULTANT shall not be 
exempted from paying sales tax to its suppliers for materials used to fulfi11 contractual obligations 
with the COUNTY, nor is the CONSUL TANT authorized to use the COUNTY'S Tax Exemption 
Number in securing such materials. 

The CONSULTANT shall be responsible for payment of its own and its share of its employees' 
payroll, payroll taxes~ and benefits with respect to this contract. 

ARTICLE 9 - AVAILABILITY OF FUNDS 

The COUNTY'S performance and obligation to pay under this contract for subsequent fiscal years 
are contingent upon annual appropriations for its purpose by the Board of County Commissioners. 

ARTICLE 10 - INSURANCE 

A. CONSULTANT shaH, at its sole expense, agree to maintain in full force and effect at all 
times during the life of this Contract, insurance coverages and limits (including 
endorsements), as described herein. CONSULTANT shall agree to provide the COUNTY 
with at least ten (l 0) day prior notice of any canceHation, non-renewal or material change to 
the insurance coverages. The requirements contained herein, as well as COUNTY'S review 
or acceptance of insurance maintained. by CONSULTANT are not intended to and shall not 
in any manner limit or qualify the liabilities and obligations assumed· by CONSULTANT 
under the contract. 

B. Commercial General Liability CONSULTANT shalI maintain Commercial General 
Liability at a limit of liability not less than $500,000 Each Occurrence. Coverage shall not 
contain any endorsement excluding Contractual Liability or Cross Liability unless granted in 
writing by County's Risk Management Department. CONSULTANT shall provide this 
coverage on a primary basis. 

C. Business Automobile Liability CONSULTANT shall maintain Business Automobile 
Liability at a limit of liability not less than $500,000 Each Accident for all owned, non-

4 
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owned and hired automobiles. In the event CONSULTANT doesn't own any automobiles, 
the Business Auto Liability requirement shall be amended allowing CONSULTANT to agree 
to maintain only Hired & Non-Owned Auto Liability. This amended requirement may be 
satisfied by way of endorsement to the Commercial General Liability, or separate Business 
Auto coverage form. CONSULTANT shall provide this coverage on a primary basis. 

D. Worker's Compensation Insurance & Employers Liability CONSULTANT shall 
maintain Worker's Compensation & Employers Liability in accordance with Florida Statute 
Chapter 440. CONSULT ANT shall provide this coverage on a primary basis. 

E. Professional Liability CONSULT ANT shall maintain Professional Liability or equivalent 
Errors & Omissions Liability at a limit of liability not less than $1,000,000 Each Claim. 
When a self-insured retention (SIR) or deductible exceeds $10,000, COUNTY reserves the 
right, but not the obligation, to review and request a copy of CONSULTANT'S most recent 
annual report or audited financial statement. For policies written on a HCJaims-Made" basis, 
CONSULT ANT shall maintain a Retroactive Date prior to or equal to the effective date of 
thjs Contract. The Certificate of Insurance providing evidence of the purchase of this 
coverage shall cJearly indicate whether coverage is provided on an "occurrence" or '~claims -
made" form. If coverage is provided on a '~claims - made" form the Certificate of Insurance 
must also clearly ind'icate the "retroactive date" of coverage. In the event the policy is 
canceled, non-renewed, switched to an Occurrence Form, retroactive date advanced, or any 
other event triggering the right to purchase a Supplement Extended Reporting Period (SERP) 
during the life of this Contract, CONSULTANT sha11 purchase a SERP with a minimum 
reporting period not less than 3 years. CONSULT ANT shall provide this coverage on a 
primary basis. 

F. 

G. 

Additional Insured CONSULTANT shaJI endorse the COUNTY as an Additional Insured 
with a CG 2026 Additional In.sured - Designated Person or Organization endorsement or its 
equivalent, to the Commercial General Liability. The Additional Insured endorsement shall 
read '~Palm Beach County Board of County Commissioners, a Political Subdivision of the 
State of Florida, its Officers, Employees and Agents." CONSULTANT shall provide the 
Additional Insured endorsements coverage on a primary basis. 

Waiver of Subrogation CONSULTANT hereby waives any and aU rights of Subrogation 
against the County, its officers, employees and agents for each required policy. When 
required by the insurer, or should a policy condition not permit an insured to enter into a pre
loss agreement to waive subrogation without an endorsement to the policy, then 
CONSULTANT shall agree to notify the insurer and request the policy be endorsed with a 
Waiver of Transfer of rights of Recovery Against Others, or its equivalent. This Waiver of 
Subrogation requirement shall not apply to any policy, which specifically prohibits such an 
endorsement, or which voids coverage should CONSULTANT enter into such an agreement 
on a pre-loss basis. 

Certificate(s) of Insurance Prior to execution of this Contract, CONSULTANT shall 
deliver to the COUNTY'S representative as identified in Article 26} a Certificate(s) of 
Insurance evidencing that all types and amounts of insurance coverages required by this 
Contract have been obtained and are in fu]l force and effect. Such Certificate(s) oflnsurance 
shall include a minimum ten (10) day endeavor to notify due to cancellation or non-renewal 
of coverage. The certificate of insurance shall be issued to 
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Palm Beach County 
c/o Penny L. Anderson 
301 N. Olive Avenue, 8th Floor 
West Palm Beach, FL 33401 

ATTACHMENT 3 

H. Umbrella or Excess Liability If necessary, CONSUL TANT may satisfy the minimum 
limits required above for either Commercial General Liability, Business Auto Liability, and 
Employer's Liability coverage under UmbreJla or Excess Liability. The Umbrella or Excess 
Liability shall have an Aggregate limit not less than the highest "Each Occurrence" limit for 
either Commercial General Liability, Business Auto Liability, or Employer's Liability. The 
COUNTY shall be specifical1y endorsed as an "Additional Insured" on the Umbrella or 
Excess Liability, unless the Certificate of Insurance notes the Umbrella or Excess Liability 
provides coverage on a "Follow-Form" basis. 

I. Rie;ht to Review COUNTY, by and through its Risk Management Department, in 
cooperation with the contracting/monitoring department, reserves the right to review, modify, 
r~ject or accept any required policies of insurance, including limits, coverages, or 
endorsements~ herein from time to time throughout the tenn of this Contract COUNTY 
reserves the right, but not the obligation, to review and reject any insurer providing coverage 
because of its poor financial condition or failure to operate legally. 

ARTICLE 11 - INDEMNIFICATION 

CONSULTANT shal] protect, defend, reimburse, indemnify and hold COUNTY, its agents, 
employees and elected officers harmless from and against aH claims, liability, expense, loss, cost, 
damages or causes of action of every kind or character, including attorney~s fees and costs, whether 
at trial or appellate levels or otherwise, arising during and as a result of their perfonnance of the 
terms of this Contract or due to the acts or omissions of CONSULTANT. 

ARTICLE 12 - SUCCESSORS AND ASSIGNS 

The COUNTY and the CONSULTANT each binds itself and its partners, successors, executors, 
administrators and assigns to the other party and to the partners, successors, executors, 
administrators and assigns of such other party, in respect to all covenants of this Contract. Except as 
above, neither the COUNTY nor the CONSUL TANT shaU assign, sublet, convey or transfer its 
interest in this Contract without the prior written consent of the other, except that CONSULTANT 
may assign or transfer this Contract in its entirety as part of the sale or transfer of all or substantially 
all of the business or assets ofthe CONSULTANT. Tfthe COUNTY does not approve the 
assignment or transfer, the COUNTY may, in its discretion, terminate the contract within 60 days of 
being notified of such an assignment or transfer by Pictometry. 

ARTICLE 13 - RE1\1EDIES 

This Contract shall be governed by the laws of the State of Florida. Any legal action necessary to 
enforce the Contract will be held in Palm Beach County. No remedy herein conferred upon any 
party is intended to be exclusive of any other remedy, and each and every such remedy shall be 
cumulative and shall be in addition to every other remedy given hereunder or now or hereafter 
existing at law or in equity, by statute or otherwise. No single or partial exercise by any party of any 
right, power, or remedy hereunder shall preclude any other or further exercise thereof. 
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No provision of this Contract is intended to~ or shall be construed to, create any third party 
beneficiary or to provide any rights to any person or entity not a party to this Contract, including but 
not limited to any citizen or employees of the COUNTY and/or CONSULTANT. 

ARTICLE 14 - CONFLICT OF INTEREST 

The CONSULT ANT represents that it presently has no interest and shall acquire no interest, either 
direct or indirect, which would conflict in any manner with the performance of services required 
hereunder~ as provided for in Chapter I 12, Part III, Florida Statutes, and the Palm Beach County 
Code of Ethics. The CONSULT ANT further represents that no person having any such conflict of 
interest sha1I be employed for said performance of services. 

The CONSULT ANT shall promptly notify the COUNTY's representative, in writing, by certified 
mail, of all potential conflicts of interest of any prospective business association, interest or other 
circumstance which may influence or appear to influence the CONSULTANTS judgment or quality 
of services being provided hereunder. Such written notification shall identify the prospective 
business association, interest or circumstance, the nature of work that the CONSULTANT may 
undertake and request an opinion of the COUNTY as to whether the association, interest or 
circumstance would, in the opinion of the COUNTY) constitute a conflict of interest if entered into 
by the CONSUL TANT. The COUNTY agrees to notify the CONSUL TANT of its opinion by 
certified. mail within thirty (30) days of receipt of notification by the CONSULTANT. If, in the 
opinion of the COUNTY, the prospective business association, interest or circumstance would not 
constitute a conflict of interest by the CONSULT ANT, the COUNTY shall so state in the 
notification and the CONSULT ANT shall, at its option} enter into said association, interest or 
circumstance and it shall be deemed not in conflict of interest with respect to services provided to 
the COUNTY by the CONSULTANT under the terms of this Contract. 

ARTICLE 15 - EXCUSABLE DELAYS 

The parties shall not be considered in default by reason of any failure in petformance if such failure 
arises out of causes reasonably beyond the control of the parties or its subcontractors and without 
their fault or negligence. Such causes include, but are not limited to, acts of God, force majeure, 
natural or public health emergencies, labor disputes, freight embargoes, and abnormally severe and 
unusual weather conditions. 

Upon the CONSULTANT'S request, the COUNTY shall consider the facts and extent of any failure 
to perform the work and, if the CONSULTANT'S failure to perform was without it or its 
subcontractors fault or negligence~ the Contract Schedule and/or any other affected provision of this 
Contract shal1 be revised accordingly, subject to the COUNTY'S rights to change, tenninate, or stop 
any or all of the work at any time. 

ARTICLE16-ARREARS 

The CONSULTANT shall not pledge the COUNTY'S credit or make it a guarantor of payment or 
surety for any contract, debt, obligation, judgement, I ien, or any form of indebtedness. The 
CONSULTANT further warrants and represents that it has no obligation or indebtedness that would 
impair its ability to fulfill the terms of this Contract. 
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ARTICLE 17 - RIGHTS TO USE DELIVERABLES 

With respect to each Project described in Exhibit "A" for which the COUNTY has issued a Task 
Order pursuant to this Contract, the CONSULTANT shall deliver to the COUNTY's representative 
for approval and acceptance, all discrete deliverables and means of access to the CONSULT ANT
hosted online services required by the Task Order before being eligible for final payment of amounts 
due pursuant to such Task Order. 

To the extent a1lowed by Chapter 119, Florida Statutes, all written and oral information not in the 
public domain or not previously known, and all information and data obtained, developed, or 
supplied by the COUNTY will be kept confidential by the CONSUL TANT and will not be disclosed 
to any other party, directly or indirectly, without the COUNTY'S prior written consent unless 
required by a lawful court order. The imagery, software products and services provided by the 
CONSULTANT to the COUNTY pursuant to this Contract are owned by the CONSUL TANT and 
licensed to the COUNTY for use in accordance with the license terms specified in Sections B and C 
of the Scope of Work detailed in Exhibit "A". 

All covenants, agreements, representations and warranties made herein, or othe1wise made in writing 
by any party pursuant hereto, including but not limited to any representations made herein relating to 
disclosure or ownership of documents, shall survive the execution and delivery of this Contract and 
the consummation of the transactions contemplated hereby. 

Notwithstanding any other provision in this Contract, aJl documents, records, reports and any other 
materials produced hereunder shall be subject to disclosure, inspection and audit, pursuant to the 
Palm Beach County Office of the Inspector General, Palm Beach County Code, Sections 2-421 - 2-
440, as amended except as modified in the Attached Exhibit A. 

ARTICLE 18 - INDEPENDENT CONTRACTOR RELATIONSHIP 

The CONSULTANT is, and shall be, in the performance of all work services and activities under 
this Contract, an Independent Contractor, and not an employee, agent, or servant of the COUNTY. 
All persons engaged in any of the work or services performed pursuant to this Contract shall at all 
times, and in all places, be subject to the CONSULTANT'S sole direction, supervision, and control. 
The CONSULT ANT shall exercise control over the means and manner in which it and its employees 
perform the work, and in all respects the CONSULTANT'S relationship and the relationship of its 
employees to the COUNTY shall be that of an Independent Contractor and not as employees or 
agents of the COUNTY. 

The CONSULT ANT does not have the power or authority to bind the COUNTY in any promise, 
agreement or representation. 

ARTICLE 19 - CONTINGENT FEES 

The CONStJLTA}ff warrants that it has not employed or retained any company or person, other 
than a bona fide employee working solely for the CONSULTANT to solicit or secure this Contract 
and that it has not paid or agreed to pay any person, company, corporation, individual, or finn} other 
than a bona fide employee working solely for the CONSULT ANT, any fee, commission, percentage, 
gift, or any other consideration contingent upon or resulting from the award or making of this 
Contract. 
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ARTICLE 20 - ACCESS AND AUDITS 

The CONSULTANT shall maintain adequate records to justify all charges, expenses, and costs 
incurred in estimating and performing the work for at least three (3) years after completion or 
termination of this Contract. The COUNTY shall have access to such books, records, and 
documents as required in this section for the purpose of inspection or audit during normal business 
hours, at the CONSULT ANT'S place of business. 

Palm Beach County has established the Office of the Inspector General in Palm Beach County Code, 
Section 2-421 - 2-440, as may be amended. The Inspector General's authority includes but is not 
limited to the power to review past, present and proposed County contracts, transactions, accounts 
and records, to require the production ofrecords, and to audit, investigate, monitor, and inspect the 
activities of the CONSULT ANT~ its officers, agents, employees, and lobbyists in order to ensure 
compliance with contract requirements and detect corruption and fraud. 

Failure to cooperate with the Inspector General or interfering with or impeding any investigation 
shall be in violation of Palm Beach County Code, Section 2-421 - 2-440., and punished pursuant to 
Section 125.69, Florida Statutes, in the same manner as a second degree misdemeanor. 

ARTICLE 21 - NONDISCR™INATION 

The CONSULT A NT warrants and represents that all of its emp1oyees are treated equally during 
employment without regard to race, color, religion, disability, sex, age, national origin~ ancestry, 
marital status, familial status, sexual orientation, gender identity and expression. 

ARTICLE 22 - AUTHORITY TO PRACTICE 

The CONSULT ANT hereby represents and warrants that it has and will continue to maintain aU 
licenses and approvals required to conduct its business, and that it will at an times conduct its 
business activities in a reputable manner. Proof of such l.icenses and approvals shall be submitted to 
the COUNTY's representative upon request. 

ARTICLE 23 - SEVERABILITY 

If any tenn or provision of this Contract, or the application thereof to any person or circumstances 
shall, to any extent, be held invalid or unenforceable, the remainder of this Contract, or the 
application of such tenns or provision, to persons or circumstances other than those as to which it is 
held jnvalid or unenforceable, shall not be affected, and every other term and provision of this 
Contract shall be deemed valid and enforceable to the extent permitted by law. 

ARTICLE 24 - PUBLIC ENTITY CRIMES 

As provided in F.S. 287.132-133, by entering into this contract or performing any work in 
furtherance hereof, the CONS ULT ANT certifies that it, its affiliates, suppliers, subcontractors and 
consultants who will perfonn hereunder, have not been placed on the convicted vendor list 
maintained by the State of Florida Department of Management Services within the 36 months 
immediately preceding the date hereof. This notice is required by F.S. 287.133(3)(a). 
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ARTICLE 25 - MODIFICATIONS OF WORK 

The COUNTY reserves the right to make changes in Scope of Work, including alterations, 
reductions therein or additions thereto. Upon receipt by the CONSULTANT of the COUNTY'S 
notification of a contemplated change, the CONSULTANT shall, in writing: (I) provide a detailed 
estimate for the increase or decrease in cost due to the contemplated change, (2) notify the 
COUNTY of any estimated change in the completion date, and (3) advise the COUNTY if the 
contemplated change shall affect the CONSULTANT'S ability to meet the completion dates or 
schedules of this Contract. 

If the COUNTY so instructs in writing, the CONSUL TANT shall suspend work on that portion of 
the Scope of Work affected by a contemplated change, pending the COUNTY'S decision to proceed 
with the change. 

If the COUNTY elects to make the change, the COUNTY shall initiate a Contract Amendment and 
the CONSUL TANT shall not commence work on any such change until such written amendment is 
signed by the CONSULTANT and approved and executed on behalf of Palm Beach County. 

ARTICLE 26 - NOTICE 

All notices required in this Contract shall be sent by certjfied mail, return receipt requested, hand 
delivery or other delivery service requiring signed acceptance. If sent to the COUNTY, notices shall 
be addressed to: 

Kelly Ratchinsky, ISS Platform Services Director 
301 N. Olive A venue, 8th Floor 
West Palm Beach, FL 33401 

With copy to: 

Palm Beach County Attorneis Office 
301 North Olive Ave. 
West Palm Beach, Florida 33401 

If sent to the CONSUL TANT~ notices shall be addressed to: 

Pictometry International Corporation 
Attn: Linda K. Salpini 
100 Town Centre Drive, Suite A 
Rochester, NY 14623 

ARTICLE 27 - ENTIRETY OF CONTRACTUAL AGREEMENT 

The COUNTY and the CONSULTANT agree that this Contract sets forth the entire agreement 
between the parties, and that there are no promises or understandings other than those stated herein. 
None of the provisions, terms and conditions contained in this Contract may be added to, modified, 
superseded or otherwise altered, except by written instrument executed by the parties hereto in 
accordance with Article 25- Modifications of Work. 
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ARTICLE 28 - CRIMINAL HISTORY RECORDS CHECK 

If CONSULTANT'S employees or subcontractors are required under this contract to enter a "critical 
facility," as identified in Resolution R-2003-1274, the CONSULTANT shall comply with the 
provisions of Chapter 2, Article IX of the Palm Beach County Code ("Criminal History Records 
Check" section). The CONSULTANT acknowledges and agrees that all employees and 
subcontractors who are to enter a '~critical facility" will be subject to a fingerprint based criminal 
history records check. Although COUNTY agrees to pay for all applicable FDLE/FBI fees required 
for criminal history record checks, the CONSULT ANT shall be solely responsible for the financial, 
schedule, and staffing implications associated in complying with this section of the Palm Beach 
County Code. 

ARTICLE 29 - REGULATIONS; LICENSING REOUIRE1\1ENTS 

The CONSULTANT shall comply with all laws, ordinances and regulations applicable to the 
services contemplated herein, to include those applicable to conflict of interest and collusion. 
CONSULT ANT is presumed to be familiar with all federal, state and local laws, ordinances, codes 
and regulations that may in any way affect the services offered. 

ARTICLE 30 - SCRUTINIZED COMPANIES (when contract value is greater than $1 million) 

As provided in F.S. 287.135, by entering into this Contract or performing any work in furtherance 
hereof, the CONSULTANT certifies that it, its affiliates, suppliers, subcontractors and consultants 
who will perform hereunder, have not been placed on the Scrutinized Companies With Activities in 
Sudan List or Scrutinized Companies With Activities in The Iran Petroleum Energy Sector List 
created pursuant to F.S. 215.473. 

If the County determines, using credible information available to the public, that a false certification 
has been submitted by CONSULT ANT, this Contract may be terminated and a civil penalty equal to 
the greater of $2 million or twice the amount of this Contract shall be imposed, pursuant to F.S. 
287.135. 
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IN WITNESS WHEREOF, the Board of County Commissioners of Palm Beach County, Florida 
has made and executed this Contract on behalf of the COUNTY and CONSULT ANT has hereunto 
set its hand the day and year above written. 

Name (type or print) 

APPROVED AS TO FORM 
AND LEGAL SUFFICIENCY 

By 

APPROVED AS TO TERMS 
AND CONDITIONS 

By 
Department Director 
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DEC 1 7 20.13 
PALM BEACH COUNTY 
BOARD OF COUNTY COMMISSIONERS: 

CONSULTANT: 

Typed Name 

Title 

( corp. seal) 



EXHffilT A: SCOPE OF WORK 

1 . This order form ("Order Form"), in combination with the Sections listed below: 

Section A: Product Descriptions, Prices and Payment Terms 
Section B: License Terms: 
• Delivered Content Terms and Conditions of Use 
• Online Services General Terms and Conditions 
• Web Visualization Offering Tenns and Conditions 
• Software License Agreement 
Section C: Non-Standard Terms and Conditions 
Section D: Sector Map 

ATTACHMENT 3 

collectively) constitute "Exhibit A') to the contract dated ____ by and between Pictometry International Corp. 
("Pictometry") and Palm Beach County, a Political Subdivision of the State of Florida e'Customer") (the collectively with Exhibit 
.. B ", the "Agreement"). 

2. In the event of any conflict among any contract components comprising the Agreement between the parties, order of precedence 
for resolving such conflict shall be, from highest (i.e., supersedes all others) to lowest (i.e., subordinate to all others): Non
Standard Terms and Conditio~, License Terms in order as listed above under the heading 'Section B: License Terms', and Order 
Form. 

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

CUSTOMER ?'<tOTICE ADDRE~ PlC'TOMETR\' NOUCE ADDRESS 
301 N Olive Avenue JOO To-vvn Centre Drive, Suite A 
West Palm Beach, Florida 33401 Rochester, NY 14623 
Attn: Kelly Ratchinsky, Attn: Contract Administration 
Phone: 561 355 4252 Fax: (561)355-3982 Phone: (585) 486-0093 Fax: (585) 486-0098 

Either 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 shall 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. The 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 the Agreement, provided no such assignment shall affect Pictometry's obligations hereunder, 
and (ii) Pictometry shall have the right to assign all its rights under the Agreement to any person or entity, provided the assignee 
has assumed all of Pictometrts obligations under the Agreement. 

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

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

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

8. In the event that any of the provisions of the Agreement shall be held by a court or other tribunal of competent jurisdiction to be 
unenforceable, such provision will be enforced to the maximum extent permissible and the remaining portions of the Agreement 
shall remain in full force and effect. 

9. Pictometry shall not be responsible for any failure on its part to perform due to unforeseen circumstances or to causes beyond 
Pictometry's reasonable control, including but not limited to acts of God, war, riot, embargoes, acts of civil or military authorities, 
fire, weather, floods> accidents, strikes~ failure to obtain export licenses or shortages or delays of transportation, facilities, fuel, 
energy, supplies, labor or materials. In the event of any such delay, Pictometry may defer performance for a period of time 
reasonably related to the time and nature of the cause of the delay. 
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10. In consideration of, and subject to, payment by Customer of the Fees specified in Section A oftltis Exhibit A, Pictometry agrees 

to provide Customer with access to and use of the products specified in Section A of this Exhibit A~ subject to the terms and 
conditions set forth in the Agreement. Customer hereby agrees to pay the Fees specified in Section A of this Exhibit A in 

accordance with the stated payment terms and accepts and agrees to abide by the terms of the Agreement. 
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SECTION A PRODUCT DESCRIPTIONS, PRICES AND PAYMENT TE&"1S 

Pictometry International Corp. 

I 
ORDER# 

I I 00 Town Centre Drive, Suite A C127544 
Rochester, NY 14623 

BILL TO SHIPlO 

! 
Palm Beach County~ FL Palm Beach County, FL 

I Penny Anderson Penny Anderson 
I 301 N Olive Avenue, 8th Floor 301 N Olive Avenue, 8th Floor 
I 

West Palm Beach, Florida 33401 West Palm Beach, Florida 33401 
(561) 355-4371 (561) 355-4371 
panderso@Jco.pa1m-beach.f1.us pandersora}co.palm-beach.fl.us 

CUSTOMERID I SALESREP FREQUENCY OF PROJ&T 
A116556 I CDeca Biennial 

FIRST PROJECT 
QfY PRODUCT NA\.iF. P.RODlTCl' D:E.SCRIPUON' LIST PRICE DISCOliNf AMOU"71 

PRICE(%) 
700 IMAGERY- Product includes 4-inch GSD oblique frame images ( 4- $400.00 $320.00 $2241000.00 

NEIGHBORHOOD - 4-way way), 4-inch GSD orthogonal frame images, 1-meter GSD 
(N5) (4in) Per Sector ortho mosaic sector tiles and one area-wide 1-meter GSD (20%) 

mosaic (ECW format). Orthogonal GSD: 0.32 feet/pixel; 
Nomjnal Oblique GSD (all values +/-10%): Front Line: 
0.33 feet/pixel, Middle Line; 0.36 feet/pixel, Back Line: 
0.44 foet/nixel. 

1395 IMAGERY - COMMUNITY Product includes 9-inch GSD oblique frame images ( 4- $75.00 $60.00 $83,700.00 
- 4-way (C5) (9in) - Per way), 9-inch GSD orthogonal frame images, I-meter GSD 
Sector ortho mosaic sector tiles and one area-wide I-meter GSD (20%) 

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. 

1 Media Drive Capacity External USB 2.0 / eSAT A Externally Powered. Delivery $299.0-0 $299.00 
l.862T- Drive Model 2.0T - media prices include copying a complete image library 
EXTPOWER onto media Sub-warehousing extra. 

1 Pictometry Connect-100 Pictometzy Connect-100 provides 100 users the ability to $6,000.00 $0.00 $0.00 
login and access Pictometry-hosted imagery licensed to the 
customer via a web application or server based integration. (100%) 
The default deployment for this account is through 
Pictometzy On1ine. Term is as listed below and begins from 
date of activation. Includes unlimited access to 
Pictometry-hosted imag~ry licensed to the customer only. 
License Tenn: 2 Year{s) 

1 Integrated Pictometry Integrated Pictometry Applications are web based $1,990.00 S0.00 $0.00 
Application technologies that allow a developer to embed a web 

instance into a product / application that connects to a (100%) 
customers Licensed Pictometry-hosted imagery. Currently 
supports JavaScript/ iFrame applications for both 
Visualization (External or Public Facing) use and/or 
Analytics (Internal with Measurement Tools) use. Requires 
a Pictometry Connect or Pictometry Connect PFW / View 
Account dependinR on use tvoe. 

1 Pictometry Connect - PFW- Pictometry Connect Public Facing Website account $1,000.00 $0.00 $0.00 
County provides visualization only to Pictometry-hosted imagery 

licensed to the customer via a web application or server (100%) 
based integration. Imagery is restricted to Pictometry-
hosted imagery licensed to the customer only and can be 
Hmited by resolution. Term is as listed below and begins 
from date of activation. Requires a customer provided web 
application or server based application. 
License Term: 2 Year(s) 

1 Survey Report - Imagery Available with corresponding imagery purchase. Product $1,500.00 $0.00 $0.00 
Project- Compiled To Includes: Report signed/sealed by appropriately 
Accuracy Statement credentialed personnel. Report details production statistics {100%) 

including GPS/INS post processing and includes an 
NSSDA compliant "Compiled To" accuracy statement 

I Par Library for Server Edition Par library for Pictometry Server Edition, $0.00 $0.00 
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1 State License Fee State license fee. $0.00 $0.00 
1 Oblique Imagery Bwidle with Includes digital copy of the Licensed Documentation for S0.00 $0.00 

Two (2) Years ofEFS the License Software, two (2) End User Training Sessions, 
Maintenance & Support one (1) Advanced User Technical Training, one (I) 

Administration/ IT Training Session, ten (10) hows of 
telephone support, one copy of Pictornetty Electronic Field 
Study (EFS) software, latest version, on the storage media 
specified herein, and access to download updated versions 
of the EFS I,,icensed Software for a period of two years 
from the initial date of shipment of the EFS software, along 
with a copy of the updated documentation. 

1 Electronic Field Study (EFS) One copy of Electronic Field Study software, latest version. $0.00 $0.00 
l E-911 Interface - Unlimited Perpetual License. Product enables system interface but $15,000.00 $0.00 $0.00 

Seats in all PSAPS does not cover the actual integration. Licensee tnust 
engage third party to provide this integration. (100%) 

1 EAPPROGRAM Refer to detailed description ofEAP Program in attached S0.00 $0.00 
A2JeeIItent 

SUBTOTAL- FIRST PROJECT $307,999.00 

i 

&ECO~l) PR.Omer 
QTY, PRODl.iCT NA..\iE PRODUCT DESCRIPTtON LIST PRlCE . . ois'c""OUNT AMOU:NT1 

PRIC'E(Olo) 
700 IMAGERY· Product includes 4-inch GSD oblique frame images ( 4~ $400.00 $340.00 $238,000.00 

NEIGHBORHOOD - +way way), 4-inch GSD orthogonal frame image~ 1-meter GSD 
(N5) (4in) Per Sector ortho mosaic sector tiles and one area-wide 1-meter GSD (15%) 

mosaic (ECW format). Orthogonal GSD: 0.32 feet/pixel; 
Nominal Oblique GSD (all values +/•10%,): Front Line: 
0.33 feet/pixel, Middle Une: D.36 feet/pixel, Back Line: 
0.44 feet/nix.el. 

1395 IMAGERY· COM:MUNITY Product includes 9-inch GSD oblique frame image.s ( 4- $75.00 $63.75 $881931.25 
• 4-way (CS) (9in) - Per way); 9-inch GSD orthogonal frame images, 1-meter GSD 
Sector ortho mosaic sector tiles and one area-wide 1-meter GSD (15%) 

I mosaic (ECW format). Orthogonal GSD; D, 75 feet/pixel; 
Nominal Oblique GSD (all values +/-10%): Front Line: 
0.74 feet/pixel, Middle Line: 0.85 feet/pixe~ Back Line: 
1.00 fcct/uixel. 

1 Media Drive Capacity External USB 2.0 / eSATA Externally Powered. Delivery $299.00 $299.00 
1.862T• Drive Model 2.0T - media prices include copying a complete image library 

EXTPOWER onto media. Sub-warehousing extra 

1 Survey Report- Imagery Available with corresponding imagery purchase. Product $1,500.00 $0.00 $0.00 
Project-Compiled To Includes: Report signed/sealed by appropria1ely 
Accuracy Statement credentialed personnel. Report details production statistics (10~/4) 

including GPS/JNS post processing and includes an 
NSSDA comnliant "Comniled To" accuracv statement. 

1 Par Librarv for Server Edition Par library for Pictometry Server Edition. $0.00 S0.00 
1 State License Fee State license fee. $0.00 $0.00 
1 Electronic Field Studv CEFS) One copy ofElectronic Field Study soft,,,.'8.I'e, latest version. $0.00 $0.00 
1 Oblique Imagery Bundle with Includes digital copy of the Licensed Documen1ation fot $0.00 $0.00 

Two (2) Years ofEFS the License Software, two (2) End User Training Sessions, 
I Maintenance & Support one (J) Advanced User Technical Training, one (1) 
I Administration/ IT Training Session, ten (10) 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 two yea.rs 

I 

I from the initial date of shipment of the EJ'.1S software, along 
with a copy of the updated documentation. 

I. 1 E-911 Interface - Unlimited Perpetual License. Product enables system interface but $15,000.00 $0.00 $0.00 
I Seats in rut PSAPS does not cover the actual integration. Licensee must 
1, 

engage third pa.rcy to provide this integration. (100%) 
1 EAPPROGRAM Refer to detailed description of EAP Program in attached $0.00 $0.00 

Agreement. 
1 Pictometry Connect - PFW- Pictometry Connect Public Facing Website account $1,000.00 $0.00 $0.00 

County provides visualization only to Pictomctry-hosted imagecy 
licensed to the customer via a web application or server (100%) 
based integration. Imagery is restricted to Pictometry-
hosted imagery licensed to the customer only and can be 
limited by resolution, Tenn is as listed below and begins 
from date of activation. Requires a customer provided web 
application or server based application. 
Ll«nse Tenn: 2 Year(s) 

1 Pictometry Connect-100 Pictometly Connect-100 provides 100 users the ability to $6,000.00 $0.00 $0.00 
login and access Pictometry-hostcd imagery licensed to th~ 
customer via a web application or server based integration. 
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ATTACHMENT 3 

The default deployment for this account is through 
Pictometry Online. Tenn is as listed below and begins from 

(100%) 

date of activation. Includes unlimited access to 
Pictometry-hosted imagery licensed to the customer only. 
License Term: 2 Year{s) 

SUBTOTAL- SECOND PROJECT $327,230.25 

TmRD PROJECT 
QTY PRODUCT NAME PRODUC1 ;DESCRIPTIOl'a LISI.PRICE Dl5COUNt AMOUNT1 

PRICE(%) 
700 IMAGERY- Product includes 4•inch GSD oblique frame ima~ (4- $400.00 $360.00 $2521000.00 

NEIGHBORHOOD - 4-way way}, 4-inch GSD orthogonal frame images, 1-meter GSD 

(NS) (4in) Per Sector ortho mosaic sector tiles and one area-wide 1-meter GSD (10%) 
mosaic (ECW fonnat). Orthogonal GsD: 0.32 feet/pixel; 
Nominal Oblique GSD (all values+/-10%): Front Line: 
0.33 feet/pixel, Middle Line: 0.36 feet/pixel, Back Line: 
0.44 feet/pixel. 

1395 IMAGERY - COMMUNITY Product includes 9-inch GSD oblique frame images ( 4- $75.00 $67.50 $94,162.50 
- 4-way (CS) (9in) - Per '\lVay), 9-inch GSD orthogonal frame images, 1-meter GSD 

Sector ortho mosaic sector tiles and one area-wide 1-meter GSD (10%) 
mosaic (ECW format). OrthogonaJ 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 feetfllixel. 

l Media Drive Capacity External USB 2.0 / eSATA Externally Powered. Delivery $299.00 $299.00 
I 1.862T-Drive Model 2.0T- media prices include copying a complete image library. 

I EXTPOWER onto media. Sub-warehousing extra. 

1 Pictometry Connect -PFW- Pictometry Connect Public Facing Website account $1,000.00 $0.00 $0.00 
Comity provides visualization only to Pictometry-hosted imagery 

licensed to the customer via a web application or server (100%) 
based integration. Imagery is restricted to Pictometry• 
hosted imagery licensed to the customer only and can be 
Limited by resolution. Term is as listed below and begins 
from date of activation. Requires a. customer provided web 
application or server based application. 
License Tenn: 2 Year(s} 

1 Pictometry Connect-I 00 Pictometry Connect-100 provides 100 users the ability to $6,000.00 $0.00 $0.00 
login and access Pictometry-hosted imagery licensed to the 
customer via a web application or server based integration. (100%) 
The default deployment for this accotmt is through 
Pictometry Online. Term is as listed below and begins from 
date of activation. Includes unlimited access to 
Pictometry-hosted .im.agezy licensed to the customer only. 
Ucense Term: 2 Year(s) 

l Survey Report - Imagery Available with corresponding imagery purchase. Product $1,500.00 $0.00 $0.00 
Project-Compiled To Includes: Report signed/sealed by appropriately 

I Accuracy Statement credentialed personnel. Report details production statistics (100%) 
including GPS/INS post processing and includes an 

I NSSDA compliant "Comniled To~ accuracy statement. 
I I Oblique lmagery Bundle with Includes digital copy of the Licensed Documentation for $0.00 $0.00 

Two (2) Years ofEFS the License Software, two (2) End User Training Sessions, 

Maintenance & Support one (1) Advanced User Technical Training, one (1) 
Administration / IT Training Session, ten (10) hours of 
telephone s.upport, 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 two years 
from the initial date of shipment of the EFS software, along 
with a conv of the updated documentation. 

1 Par Librarv for Server Edition Par library for Pictometry Server Edition. S0.00 $0.00 
l Electronic Field Study (EFS} One copy of Electronic Field Study software, latest version. $0.00 $0.00 
1 State License Fee State license fee. $0.00 S0.00 
1 E-911 Interface - Unlimited Perpetual License. Product enables system interface but $15,000.00 $0.00 $0.00 

Seats in all PSAPS does not cover the actual integration. Licensee must 
engage third party to provide this integration. (100%) 

1 EAPPROGRAM Refer to detailed description ofEAP Program in attached $0.00 $0.00 
A~reement 

SUBTOTAL-THIRD PROJECT $346.461.50 

i 

I Thank ~ou for choosing Pictometry as your service Erovider. I 
1Amount per product= ((I-Discount¾) * Qty* List Price) 

TOTAL I $9s1_.690.1s I 
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ATTACHMENT 3 

FEES; PAYMENT TERMS 
All amounts due to Pictometry pursuant to this Agreement ("Fees'') are in expressed .in United States dollars and do not include any duties, taxe~ 
(including, without limitation, any sales, use, ad valorem or withholding, value added or other taxes) or handling fees, all ofwhicli 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 invoiced pursuant to this Agreement are not paid within thirty (30) days following the invoice due date, such unpaid 
amounts shall accrue, and Customer shall pay, interest at the rate of 1.5% per month (or at the maximum .rate allowed by law, ifless). In addition, 
Customer shall pay Pictometry all costs Pictometry incurs in collecting past due amol.lllts a.mmmt due under this Agreement including, but not limited to, 
attorneys' fees and court costs. 

FIRST fROJECT 

Due at Shipment oflmagery 
Due at First Anniversary of Shipment of Imagery 

Total Payments 

SECOND PROJECT 

Due at Shipment oflmagery 
Due at First Anniversary of Shipment of Imagery 

Total Payments 

TIDRD PROJECT 

Due at Shipment of Imagery 
Due at First Anniversary of Shipment of Imagery 

Total Payments 

PRODUCT PARAMETERS 

™AGERY - FIRST PROJECT 
Product~ IMAGERY - NEIGHBORHOOD - 4-way (N5) (4in) Per Sector 
Ortho Tile Projection: State Plane, NAD83 
Ortho TJJe Format: TrFF 
Units: 
Elevation Source: 
Leaf: 
Special Instructions: 

Produd: 
Ortlw Tile Projection: 
Ortho Tile Format: 
Units: 
Elevation Source: 
Leaf: 
Special Instmctions: 

Feet 
Customer Provided - LiDAR 
Less than 30% leaf cover (Off) 

IMAGERY - COMMUNITY - 4-way {CS) (9in) - Per Sector 
State Plane, NAD83 
TIFF 
Feet 
Customer Provided - LiDAR 
Less than 30% leaf cover (Ofl) 

IMAGERY - SECOND PROJECT 
Product: IMAGERY - NEIGHBORHOOD -4-way (NS) (4in) Per Sector 
Ortho 7Yle Projection: State Plane, NAD83 
Ortha Tile Format: TIFF 
Units: Feet 
Elevation Source: Customer Provided- LiDAR 
Leaf: Less than 30% leaf cover (Oft) 
Special Jnstrocticms: 

Product: 
Ortho Tile Projection: 
Ortho Tile Format: 
Unfts: 
Elevat,ion Source: 
Leaf: 
Special Instructions: 
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IMAGERY - COMMUNITY - 4-way (CS) (9in)- Per Sector 
State Plane, NAD83 
TIFF 
Feet 
Customer Provided - LiDAR 
Less than 30% leaf cover (Oft) 
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$153,999.50 
$153 j999 .50 

$307,999.00 

$163,615.25 
$163,615.00 

$327,230.25 

$173,230.75 
$173,230.75 

$346,461.50 
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IMAGERY -THIRD PROJECT 
Product: IMAGERY - NEIGHBORHOOD - 4-way (NS) (4in) Per Sector 
Ortho Tile Projection: State Plane, NAD83 
Orrho Tile Format: TIFF 
Units: Feet 
Elet•ation Source: Customer Provided - LiDAR 
Leaf: Less than 30% leaf cover (Oft) 
Special Instroctions: 

Product: 
Ortho Tile Projection: 
Ortho Tile Format: 
Units: 
Elevation Source: 
Leef: 
Special Inst.ructions: 

IMAGERY - COMMUNITY - 4-way (C5) (9in) - ~er Sector 
State Plane, NAD83 
TIFF 
Feet 
Customer Provided - LiDAR 
Less than 30% leaf cover (Off) 

ATTACHMENT 3 

Standard Ortho Mosaic Products: Pictometry standard ortbo trtosaic 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 harul~touched corrective processes, there may be inherent artifacts in some of the 
resulting mosaics. While Pictometry works to minimize. such anifacts, the Pictometry standard ortho mosaic products are provided on an 'AS IS' basis with 
respect to visible cutlines along mosaic seams resulting from the fullowing types of artifacts: 
L 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 ta.ken 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; 
vL 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 individu~l 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 Pictometty standard ortho mosaic products. 

CONNECT- FIRST PROJECT 
Product: Picto:metry Connect-100 
Admin User: Kelly Ratchinsky 
Admin User Email: kratchin@co.palm-beach.fl.us 
&quested Activation: 
Special Instructions: 

Product: 
Admin User: 
.Admin User Email: 
Requested Activation: 
Special Insrructions: 

Pictometry Connect - PFW-County 
Kelly Ratchinsky 
kratchin@co.palm-beach.fl.us 

CONNECT-SECOND PROJECT 
Product: 
Admin User: 
Admit1 User Email: 
Requested Activation: 
Special Instructions: 

Product~ 
Admin User: 
Admin User Email: 
Requested Activcttion: 
Special Instmctions: 

Pictometry Connect - PFW-County 
Kelly R.atchinsky 
kratchln@co.palm-beach.fl.us 

Pictometry Connect-100 
Kelly Ratchinsky 
kratchjn@co.palm-beach.fl.us 

CONNECT-THIRD PROJECT 
Product: 
Admin User: 
Admin User Email: 
Requested Activation: 
Special Instructions: 

Product: 
Admin. User: 
Admin User Email: 
Requested Activation: 
Special Instructions: 
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Pictometry Connect - PFW-County 
Kelly Ratchinsky 
.kratchin@co. palm•beach. fl, us 

Pictometry Connect.100 
Kelly Ra.tchinsky 
kratchin@co.pa]m-beach.fl. us 
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CONNECT: GEOFENCES-

CONNECT-SERVER INTEGRATION -FffiST PROJECT 
Product: Int~ted Pictometry Application 
Server Integration: IPA(Both Visualization & Analytics) 
Special Jmtructions: 
Technical Contact: 
Company Name: 
Phone Number: 
Email Address: 

Kelly Ratch:insky 
Palm Beach County, FL 
561355 4252 
ktatchin@co.pa1m-beach.fl.us 

Economic Alliance Partnership (EAP) 

ATTACHMENT 3 

Customer is eligible for the EAP program described below for a period of two years ·trom the Effective Date. Following payment to Pictometry of 
amounts due with respect to each subsequent capture, Customer will be eligible for the then-current EAP program for a period of two years from 
delivery of such subsequent capture. 

A. Disaster Coverage Imagery at No Additional Charge - Pictometry will, upon request of Customer and at no additional charge, provide 
updated imagery ofup to 200 square miles of affected areas (as detennined by Pictometry) upon the occurrence ohny of the following events 
during any period CuS.1:omer is eligible for the EAP program: · 

• Hurricane: areas affected by hurricanes of Category II and higher. (Coverage for hurricanes below Category II and for areas exceeding 
200 square miles will be, subject to Pictometry resource availability, available to Customer at the then-current EAP rates.) 

• Tornado: areas affected by tomados rated EF4 and higher. (Coverage for tornados below EF4 and for areas exceeding 200 square miles 
will be, subject to Pictometry reso'Ul'Ce availability, available to Customer at the then-current E.AP rates.) 

• Terrorist: areas affected by damage from terrorist attack. (Coverage for areas exceeding 200 square miles will be, subject to Pictometry 
resource availability. available to Customer at the then-current EAP rates.) 

• Earthquake: areas affected by damage to critical infrastructure resulting :from earthquakes measured at 6.0 or higher on the Richter scale. 
(Coverage for earthquakes rated below 6.0 on the Richter scale and for areas exceeding 200 square miles will be~ subject to Pictometry 
resource availability, available to Customer at the then-current EAP rates.) 

• Tsunami: areas affected by dam.age to critical infrastructure resulting from tsunamis. (Coverage for areas exceeding 200 square.miles vv:ill 
be. subject to Pictometry resource availability, available to Customer at the then-current EAP rates.) 

B. Software- Use ofPictometry Change Analysis'fM_ Pictometry's EAP program includes the use of Change Analysis softw'are for a term of 
ninety days from the date of delivery of the EAP imagery. The Change Analysis software sinndtaneously compares pre and post disaster images 
to aid recovery and restoration efforts. 
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SECTIONB 

PICTOMETRY DELIVERED CONTENT 
TERMS AND CONDIDONS OF USE 

ATTACHMENT 3 

LICENSE TERMS 

These Pictometry Delivered Content Terms and Conditions of u~ (the "'Delivered Content Terms and Conditions"), in combination with the corresponding 
Agreement into which these tenns 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 Tenns and Conditions the ter:tns "'you" and "your'' 
in uppercase or lowercase shall mean the Customer that entered into the Agreement into which the Delivered Content ierms and Conditions are in~orporated. 

1. DEFINITIONS 

1.1 "Authoriz.ed 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 Tenns 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, 
(ii) it is located within and only accessible from raciliti~ that are owned or leased by you or an Authorized Subdivision, and {iii) it js 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, tnetadata, data layers, models, reports and other geographic or structural visualizations or embodiments. included 
in, provided with~ or derived from the infonnation delivered to you by o:r on behalf of Pictometry pursuant to 1he 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. PictometJy expressly waives such 
requirement for·any individual, has entered into a written agreement with Pictometty 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: 

(i) Authorized Users for perfonnance of public responsibilities of you or Authorized Subdivisions that are to be performed entirely within 
facilities of you or Authoriz.ed Subdivisions~ 
(ii) Project Participants undet 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 responsihilities of you or Authorized Subdivisions to be perfonned 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 m11ltiple properties or structures) to the individual members of the public 
requesting 1hem. 

2.2 You may not repr-Oduce, distribute or make derivative works based upon the Delivered Content in any medium, 01!(tept as expressly permitted in the 
Delivered Content Terms and Coo.ditions. 

2.3 You may not offer any part of the Delivered Content for commercial resale or cotntnercial 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 explojt the goodwill of Pictometry, includj.ng its trademarks, service tnatks, 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, trademarlcs 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 Pictometty 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 o'WJled 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. 

3.l 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 10 Pictometry alt claimed or suspected defe.cts in Delivered Content. 

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

3.4 Authorized 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 Partidpants, 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. Pictomctty retains the right to restrict or revoke access 
to Delivered Content by any Pr~ject Participant who does not comply with the terms of the Delivered Content Terms and Conditions. 

4. LICENSEDURATION; EFFECTOFTERMJNATION 

4.1 Tenn. The license granted to you in the Delivered Content Tenns and Conditions is perpetual, subject to Pictometry' s right to tenninate 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 tertnination 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 IUld servel'3 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;CONFIDENITALITY 

5.1 Use of Pictometry1s Marks. You agree not to attach any additional trademarks, trade names, logos or designations to any .Delivered Content or to any 
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ATTACHMENT 3 

copies of any Delivered Content without prior written approval from Fictometry. You may, however, include an appropriate government seal and your 
contact information so long as the seal and contact infonnation in no way obscure or deface the Pictometry marks. You further agree that you will not use 
any Pictometty tradetnark, irade 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 coternunous with the license granted to you in the Delivered Content Terms. 

5.2 Confidentiality of Deliveml 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. 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 grant.ed 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 wiauthorized use, disclosure, copying, and dissemination, and that 
access to 1he Delivered Content and each part thereof will be strictly limited. 

6. LIMITED WARRANTY; DISCLAIMER OF WARRANTIES 

6.1 Limited Warranties; Exclusive Remedy. Pictometry warrants that tho Delivered Content will contain true and usable copies of the designated imagery 
as of the date of capture. As the sole and exclusive retnedy 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. 

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

6.3 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 

7.1 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. 

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

(END OF DELIVERED CONfENf TERMS AND CONDITIONS] 
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SECTIONB 

PICTOMETRY ONLINE SERVICES 
GENERAL TERMS AND CONDITIONS 

ATTACHMENT 3 

LICENSE TERMS 

These Pictome1Iy Online Services General Tl','rnl,s and Conditions (the "General Terms and Conditions"), in combination with the corresponding Pictometry order 
fonn, if any, collective1y constitute the license agreement {the "License Agreement") that governs your use of the Pictotnetty online services (the "Online 
Services"), the images available in the Online Services, and all associated rnetadata and data layers included in, provided with, or derived from 1hose images (the 
"Licensed Contertt") provided by Pictometty International Corp. and its aff"xliated companies (collectively, "Picrometry"). The terms "you" and "your" in uppercase 
or lowercase shall mean the individual, entity (e.g., coi;poration, limited liability company, partnership, sole proprietor, etc.} or government agency entering into 1he 
License Agreement 

1. 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 10 copy limited portions of the Licensed Content onto your computer to facilitate preparation 
ofhardcopies 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 Senrices 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 1hat 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 i1s affiliates, either directly or indirectly. 
1.5 You may not exploit the goodwill of PictometJ:y, 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 1he Licensed Content to compete with any businesses of Pictometry. 
1.9 You may not use infonnation 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. 

1.1 0 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 On]ine Services is permitted only via manually conducted, discrete, human-initiated individual search and retrieval 
activities. · 

1.11 All right, title, and interest (including an copyriBJlts, trademarks and o1her intellectua1 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 1he Online Services or the Licensed Content acquire any 
proprietary interest in the Online Services, the Licensed Content, or any copies thereof, exce})t the limited use rights granted herein. 

l. 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 ("Pictotnetry 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 
Pictotnetry 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 otheiwise wish to terminate the Eligible 
User's access to the Online Services. You are responsible for all use of the Online Services accessed with Pictometzy Credentials issued to your Eligible 
Users, including associated charges, whether by Eligible Users or others. You will use reasonable commercial efforts 1o prevent unauthoriz.ed 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, withdravm, or 
otherwise changed by Pictometry without notice. 

2.3 You are aware and understand 1hat 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 hannless from, all claims against Pictometry with respect to such access. 

3. 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 volwne, 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 infonnation 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 1he Licensed Content may be considered useful supplements for life critical applications, 1hey 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 pmpose. 

3 .7 Pictometry and each third party supplier of any portion of the Online Services or the Licensed Co:nt~t 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 1he Online Services or the Licensed Content, you waive any and all rights you may have 
against Pictometzy, each third party supplier of any portion of 1he 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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4. LJMITED WARRANTY 

4.1 Pictometry represents and warrants 1hat 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, TIIE ONLINE SERVICES AND LICENSED CONTENT ARB PROVIDED ON AN ~AS 
IS", "AS AVAIIABLE1' BASIS AND PICTOMETRY AND EACH THIRD PARTY SUPPLIER OF LICENSED CONTENT EXPRESSLY DISCLAIM 
ALL O'IHER WARRANTIES, INCLUDING THEW ARRANTIES OF :MERCHANTABILITY AND FITNESS FOR AP ARTICULAR PURPOSE. 

5. LIMITATION OF LIABILITY 

5.1 No Covered Party (as defmed below) shall be liable for any loss, injuzy, claim, liability, or damage of any kind resulting in anyway 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, ( 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, ( 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 frotn the Internet even if retrieved or linked to from within the Online Services. 

5.:Z "Covered Party'1 means (a) Pictometry and any officer, director, employee, subcontractor, agent, successor, or assign ofPictometty; end {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 
Tl-IE COVERED P ARTIBS IN CONNEC!lON WITH ANY CLAIM: ARISJNG 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 TIIE AMOUNT 
YOU PAID FOR THE ONLINE SERVICES IN THE TWELVE MONTH PERIOD IMMEDIATELY PRECEDING TIIE DATE THE CLAIM AROSE. 
YOUR RIGHT TO MONETARY DAMAGES IN TIIAT AMOUNT SHALL BE IN LIEU OF ALL OTHER REMEDIES WHICH YOU MAY HA VE 
AGAINST ANY COVERED PARTY. 

5.4 TO THE FULLEST EXTENT PERMISSIBLE BY APPLICABLE LAW, NEITIIER 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 LIMITATI,ON 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 
PICTOMBTRY OR ITS THIRD PARTY SUPPLIERS. 

5 .5 Notwithstanding anything 10 the contrary in this Section 5: 
(a) Iftbere is a breach of the warranty in Section 4.1 above, then PictometJy, 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 p;my provided; (i) all 
use of the Online Services and the Licensed Cont.ent 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 Pictometty 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 PictometJ:y' 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, Pictometty 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) tenninate 1he 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 .S(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 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 v.ritten notice to 
Pictometry if any change to the terms and conditions of this License Agreement is unacceptable to you. For tenninati.on 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 In the 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 v.riting ordisp]ayed electronica.Uy 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 I>i:ctometry should be sent to Pictometry, Attn: General Counsel, 100 Town 
Centre Drive, Suite A, Rochester, New York 14623. 

6.4 The failure of you, Pictometty, 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 co.osent 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 respe.ctive successors and permitted 
assigns. 

6.6 This License Agreement shall be governed by and interpreted in accordance with the laws of the State ofNew York, excluding its conflicts of law 
principles. Unless you are a government entity, in the event that any legal proceedings are commenced with respect to any matter arising under this 
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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 License Agreement will be enforced to the fullest extent permitted by applicable Jaw. 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, enfon;:eable and consistent with its original intent and (b) such invalidity or unenforceability will not affect any other provision of this License 
Agreement. 

6.8 Where applicable, each affiliated company of Pictometiy and each thin! party supplier of the Online Services or any Licensed Content has the right to 
assen and enforce the provisions of this License Agreement dire.ctly on its ovm behalf as a third party beneficiary. 

6.9 In the event of a breach of your obligations under this License Agreement or your payment obligations with respect to access to the Online Services or 
the Licensed Content, you agree to pay all of Pictometry's costs of enforcement and colle.ction, including court costs and reasonable attorneys' fees. 

6.10 This License Agreement constitutes the entire agreement of the parties with respect to its subject matter and replaces and supersedes any prior written or 
verbal communications, representations, proposals or quotations relating to that subject matter. 

[END OF ONLINE SERVICES GENERAL TERMS AND CONDfIIONS] 
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TERMS AND CONDITIONS 

ATTACHMENT 3 

LJCENSETERIUS 

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 ''WYO License Agreement'') that governs your use of Pictometty 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 tenns "you" and ''your" in 
uppercase or lowercase shall mean 1he individual, entity (e.g., corporation, limited liability company, partnership, sole proprietor, etc.) or govemment agency 
entering into the WVO License Agreement. · 

1. GRANT OF RIGIITS; 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 s.ite ope.rated 
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 WYO 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 WYO Setvices or any other Pictometry Services, nor will your authorize or permit any user of the WYO 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. 
15 You may not offer any part of the WYO Services or the WYO Licensed Content for commercial resale or commercial redistribution in any medillllL 
1.6 AU right, title. and interest (including all copyrights, trademarks and other intellectual property rights) in the WYO 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 WYO Licensed Content 
acquire any proprietary interest in the WYO Services, the WVO Licensed Content, or any copies thereof, except tbe 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 Licen~ Content through the WYO 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 WYO Licensed Content, 
(d) all right, title, and interest (including all copyrights, trademark:; 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 ( e) TIIE WVO SER VICES AND WVO LICENSED CONTENT ARE 
PROVIDED ON AN "AS IS", "AS AV AIIABLE1

' BASIS~ PICTOMETRY AND EACH THIRD PARTY SUPPLIER OF WVO LICENSED 
CONTENT EXPRESSLY DISCLAIM ALL OTIIER w ARRANTIES, INCLUDING nm WARRANTIES OF MERCHANTABIUTY AND FITNESS 
FORA PARTICULAR PURPOSE. 

2.2 The WYO Services, the WVO Licensed Content, and features. and functionality within the WYO Services may be enhanced, added to, withdrawn, or 
othenvise changed by Pictometry withom notice. 

2.3 You are aware and 1.mderstand that any user data collected or stored by the WYO 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 t.o 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 WYO Services and the WYO Licensed Content~ 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 resufts 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 undersamplea 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 1he 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 acruracy, 
completeness, efficacy, timeliness and adequacy for your intended purpose. 

3.7 Pictometry and each third party supplier of any portion of the WVO Setvices 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 Setvices 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 Pictometry represents and warrants that it has the right and authority to make the WVO Services and the WYO Licensed Content available to you ·as 

authorized expressly by this WVO License Agreement. 
4.2 EXCEPT AS OTHERWISE PROVIDED IN SECTION 4.1, THE WVO SERVICES AND WVO LICENSED CONTENT ARE PROVIDED ON AN 

"AS TS", "AS AVAILABLE" BASIS AND PICTOMETRY AND EACH THIRD PARTY SUPPLIER OF WVO LICENSED CONTENT EXPRESSLY 
DISCLAIM ALL OTIIER WARRANTIES, INCLUDING THEW ARRANTIES OF MERCHANTABILITY AND FITNESS FOR AP ARTICULAR 
PURPOSE. 

5. LIMITATION OF LIABILITY 
5.1 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'~ use ofthe WVO Services oi: the WVO Licensed Content, (d) 1he loss or corruption of any data 
or equipment in connection with the WVO Services or the WVO Licensed Content,. ( e) the content, accuracy, or completeness of the WYO Licensed 
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Content, all regardless of any assistance received in the use of the WVO Service from a Covered Party, (f) any delay or failure in petfonnance 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) Pictometty. its affiliates and any officer, director. employee, subcontractor, agent, successor, or assign of Pictomeuy or its 
a:ffilmtes; 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 1heir affiliat:es. 

5.3 TO TIIE FULLEST EXTENT PERMISSIBLE BY APPLICABLE LAW, UNDER NO CIRCUMSTANCES WILL THE AGGREGATE LIABILITY OF 
THE COVERED PARTIES IN CONNECTION WITH ANY CLAIM ARIS1NG OUT OF OR REIA.TING TO THE WVO SERVICES OR THE WVO 
l..ICENSED CONTENT OR THIS WVO LICENSE AGREEME'NT EXCEED THE LESSER OF YOUR ACTUAL DIRECT DAMAGES OR TIIE 
AMOUNT YOU PAID FOR THE WYO SERVICES IN Tim TWENTY-FOUR MONTH PERIOD IMMEDIATELY PRECEDING THE DATE THE 
CLAJM: AROSE. YOUR RIGHT TO MONETARY DAMAGES IN THAT AMOUNT SHALL BE IN LIEU OF ALL OTHER REMEDIES WlllCH 
YOU MAY HA VE AGAINST ANY COVERED PAR'IY. 

5.4 TO THE FULLEST EXTENT PERMISSIBLE BY APPLICABLE LAW, NEITHER YOU NOR TIIE COVERED PARTIES WILL BE LIABLE FOR 
ANY SPECIAL, INDIRECT, INCIDENTAL, OR CONSEQUENTIAL DAMAGES OF ANY KIND WHATSOEVER (INCLUDING, WlTHOUT 
LTh1IT ATION, ATTORNEYS' FEES) IN ANY WAY DUE ·To. RESUL TJNG FROM, OR ARISING IN CONNECTION WITII THE WVO 
SERVICES, THE WYO LICENSED CONTENT, OR THE FAILURE OF ANY COVERED PARTY TO PERFORM ITS OBLIGATIONS. THE 
FOREGOING LIMITATION OF LIABILITY SHALL NOT APPLY TO AP ARTY'S INDEMNITY OBLIGATIONS OR YOUR (OR ANY OTHER 
WVO SERVICES USERS') INFRINGEMENT OF INTELLECTUAL PROPERTY OR MISAPPROPRIATION OF PROPRIETARY DATA 
BELONGING TO PJCTOMETRY OR ITS THIRD PAR1Y SUPPLIERS. 

5. 5 Notwithstanding anything to the conmuy 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 WYO 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 WYO Services or the WVO Licensed Content wi1h 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 
Pictornetry the right to control and direct the investigation. defense and settlement of such claim. You, atPictometry's expense, shall reasonably 
cooperate with Pictometry in connection with 1he 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 tJXed charges. 

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

6. MISCELLANEOUS 
6.1 The tenns and conditions of this WYO License Agreement may be changed from time to time immediately upon 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 tenninate this WYO 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 
Sec1fon 6.1, written no1ice of tennination must be provided to Pictometry within 90 days of the effective date of the change. Continued use of1he 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 authoriz.ed representatives 
of both parties. Furthennore, this WVO License Agreement may not be supplemented, modified or o1herwise revised by email exchange, even if 1he 
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 1he WVO Services without notice and Pictometry may purs'U.e 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, 100 Town Centre Drive, Suite A, Rochester, New York I 4623. 

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 \Vaiver 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 w,der 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 Pictometzy'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 
amen~ent thereto shall be binding on, and will inure to the benefit of the parties and their respective successors and pennitted assigns. 

6.6 This WVO License Agreement shall be governed by and interpreted in accordance with the laws of the State of New York, excluding its conflicts oflaw 
principles, Unless you are a government entity, in 1he event that any legal proceedings are commenced with respect to any matter arising under this 
WYO 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 ofNew York shall have exclusive jurisdiction over each of 1he parties and over the subject matter of any such proceedings,. and that 
the venue of any such action shall be in Monroe Cowity. New York or the U.S. District Court for the Western District ofNew 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 unenforce.ability 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 WYO 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 benefici{ll)'. 

6.9 In the event of a breach of your obligations under this WVO License Agreement or your payment obligations vvith respect to access to the WVO Services 
or the WVO Licensed Content, you agree t.o pay all of Pictometry's costs of enforcement and collection, including court costs and reasonable attorneys' 
fees. 

6J O This WVO Llcense Agreement constitutes the entire agreement of the parties with respect to its subject matter and replaces and supersedes any prior 
written or verbal communications, representations, proposals or quotations relating to that subject matter, 

[END OF WEB VISUALIZATION OFFERING TERMS AND CONDITIONS] 
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ATTACHMENT 3 

SECTIONB LICENSE TERMS 

PICTOMETRY SOFlW ARE 
LICENSE AGREEMENT 

PLEASE READ 'IHIS SOFTWARE LICENSE AGREEMENT (11LICENSE") 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, INSfALL OR USE THE SOFTWARE. 

1. GENERAL The software ("Pictomeuy 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 tenns of this License. Pictometry reserves all rights not 
expressly granted to you in this License. 

2. 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 intemal use. USe of the 
functionality provided by the Pictometry Software other than for your internal use is prohibited, except with the prior written approval ofPictometry. You 
may make one copy of the Pictometry Software in machine~rea.dahle 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. 

3. 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 Pic1ometry and its Hcensors. You will not assert any right, title or interest in the Proprietary Materials 
provided to you under this License, except for the express license granu:d to you hereunder. You will not remove any ~opyright or other proprietary notice 
or legend co$ined on or included in any Proprietazy 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. 

4. DISCLAIMERS OF WARRANTY. USE OF THE PICTOMETRY SOTIWARE IS AT YOUR SOLE RISK. TO THE MAXIMUM EXTENT 
PERMITTED BY APPLICABLE LAW, THE PICTO:METRY SOFfW ARE IS PROVIDED "AS IS", WITII ALL FAULTS AND WITHOUT 
WARRANTY OF .AN.Y KIND, AND PICTOMETRY HEREBY DISCLAIMS ALL WARRANTIES WITH RESPECT TO THE PICTOMETRY 
SOFI'W ARE, WHETHER EXPRESS, IMPLIED OR STATUTORY, INCLUDING, BUT NOT LIMITED TO, THE IMPLIED WARRANTIES OF 
MERCHANTABILITY AND OF FITNESS FORA PARTICUI.AR PURPOSE. PICTOMETRY DOES NOT WARRANT THAT THE FUNCTIONS 
CONTAINED IN OR PROVIDED BY THE PICTOMETRY SOFIWARE WILL MEET YOUR REQUIREMENTS, THAT THE OPERATION OF THE 
PICTOMETRY SOFTWARE WILL BE UNINTERRUPTED OR ERROR-FREE, OR TIIAT DEFECTS IN THE PROPRIBTARY MATERIALS Wil.,L 
BE CORRECTED. 

5. LIMITATION OF LIABILITY. IN NO EVENT WILL PICTOMETRY BE LIABLE FOR ANY INCIDENTAL, SPECIAL, INDIRECT OR 
CONSEQUENTIAL DAMAGES WHATSOEVER., INCLUDING, WTIHOUT LIMITATION, DAMAGES FOR LOSS OF PROFITS, LOSS OF DATA, 
BUSJNESS INTERRUPTION OR ANY OTHER COMMERCIAL DAMAGES OR LOSSES ARISING OUT OF OR RELATED TO YOUR USE OR 
INABILITY TO USE THE PICTOME1RY SOFTWARE, HOWEVER CAUSED, REGARDLESS OF TIIE THEORY OF IJABILITY (CONTRACT, 
TORT OR OTHERWISE), EVEN IF PICTOMETRY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. IN NO EVENT WILL 
PICTOMETRY'S TOTAL LlABILITY TO YOU FOR ALL DAMAGES (OTHER THAN AS MAYBE REQUIRED BY APPLICABLE LAW IN CASES 
INVOLVING PERSONAL INJURY) CAUSED BY, ARISING OUT OF OR IN ANYWAY RELATED TO THE PICTOMETRY SOFTWARE EXCEED 
TIIE AMOUNT OF FIFTY DOLLARS ($50.00). THE FOREGOING LIMITATIONS WJLL APPLY EVEN IF THE ABOVE STATED REMEDY FAILS 
OF ITS ESSENTIAL PURPOSE. 

6. 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. 

7. MISCELLANEOUS PROVISIONS. 

A. Restric:ted 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 DF ARS 252227-7013, Rights in Technical Data and Computer Sofuvare 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 
govenunental entities, The Pictometry Software is developed for gen~I use in a variety of applications and is not developed or intended for use in 
any inhe~tly 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 Stat.es ~xport control laws. You will not directly or indirectly export or re-ex.port the Pictometry Software in 
violation of the Export Administration Regulations of the U.S. Department of Commerce. 

C. Governm.1 Law. This License will be governed by and interpreted in accordance with the laws of the State of New York. excluding .its conflict of 
Jaws principles. 

D. Assi:nment. You may not assign this License without Pictometris prior written consent Any assignment in violation of th.is License will be null, 
void and of no force and effect. For all purposes under this Llcense, any merger, consolidation, spin-off, acquisition or ch.mge-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 e.nfurceable to the maximum extent compatible wi1h the law as it will then appear. The total invalidity oc 
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ATTACHMENT 3 

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 tennination will survive indefinitely. 

F. Force Majeure. Neither party will be liable fo:r 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 patty will be liable for any delay or failure in the performance of its 
obligations under this License that directly results from any failure oftbe other party to petfonn 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 tenn 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 vvaiver 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. Entire Agreement; Construction. This License contains the entire understanding of the parties with respect to the subject matter hereof and 
supersedes any prior or contemporaneous understandings regarding that subject matter. No amendment to or modification of this License will be 
binding unless in writing and signed by Pictometry. There are no representations, vvammties, or obligations of any party- not expressly contained 
herein. 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 
ofil 

r£ND OF SOFTWARE LICENSE AGREEMENT) 

Page 17 of 19 Palm Beach County, FL- C127544 20131108 CMT-00054-20130520 



ATTACHMENT 3 

SECTIONC NON-STANDARD TERMS AND CONDITIONS 

1. Online Services Eligible Users: Notwithstanding anything in the Online Services General Terms and Conditions incorporated in this Agreement 
to the contrary, the terms 1Eligible User• and 1Eligible Users• as defined in those Online Services General Terms and Conditions shall; for the 
purposes of this Agreement, also include each 1Authorized User' as that term is defined in the Delivered Content Terms and Conditions of Use 
incorporated in this .Agreement. 

2. Nonvithstanding anything to the contrary set forth elsewhere in this Agreement, this Agreement and any modifications, amendments or alterations 
shall be interpreted, construed and enforced in all respects in accordance with the laws of the State ofFlorida, excluding its conflicts of)aw 
principles. 

3. Notwithstanding anything to the contrary set forth elsewhere in this Agreement, this Agreement will terminate in the event that you fail to comply 

with any of the terms of this Agreement or otherwise breach this Agreement if you fail to cure that failure or breach within thirty days after receipt of 

written notice thereof from Pictometry. The foregoing does not apply to failures or breaches pertaining to your obligations of confidentiality and 

non-disclosure. failures or breaches of which will result in automatic and immediate termination without notice from Pictometry. 

[END OF NON-STANDARD TERMS AND CONDITIONS) 
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SECTIOND SECTORMAP 
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TASK ORDER# 

ACCOUNT# 

TASK ORDER 

CONSULTANT 

CONTRACT 

COUNTY PROJECT MANAGER Kelly Ratchinsky PHONE 355-4252 

PROJECT NAME 

LOCATION 

TASK DESCRIPTION 

DELIVERABLES +/-

TASK ORDER TYPE Lump Sum 

TOT AL AMOUNT 

DUE DATE 

RETAINAGE 10% 

PROJECT MANAGER DATE -------- -----
Signature 

CONSULTANT ---------~ Printed Name/fitle: 

PALM BEACH COUNTY 
BOARD OF COUNTY COMMISSIONERS 

Chair 

APPROVED AS TO FORM 
AND LEGAL SUFFICIENCY 

COUNTY ATTORNEY 

DATE_~~~= 

APPROVED AS TO 
TERMS AND CONDITIONS 

ISS DEPARThfENT DIRECTOR 
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