
RESOLUTION NO. T-2022-1-00lR 

RESOLUTION AUTHORIZING THE CUNNINGHAM TOWNSHIP ASSESSOR TO SIGN A CONTRACT 

WITH PICTOMETRY INTERNATIONAL CORP. FOR CONNECT VIEW WEB VISUALIZATION OFFERING 

WHEREAS, The Township Assessor of Cunningham Township, Champaign County, Illinois is 

responsible for identifying, listing, appraising, and valuing, all real property in Cunningham Township; 

WHEREAS, Cunningham Township has approximately 11,000 parcels to be valued by the 

Cunningham Township Assessor; 

WHEREAS, the Cunningham Township Assessor has determined that orthogonal and oblique 

imagery would assist in capturing the property attributes of the 11,000 in the quickest and most accurate 

way possible, 

WHEREAS, the Cunningham Township Assessor's office has spent over $69,000 on orthogonal 

and oblique imagery over the past two years and is scheduled to spend approximately $30,000 over the 

next year, 

WHEREAS, despite this expenditure of funds the public currently does not have an easy way to 

access the imagery to date, 

WHEREAS, the Cunningham Township Assessor's office wishes to be as transparent as possible 

and the connect view service would allow taxpayers to access imagery that a great amount of money has 

been expended for, 

WHEREAS, the cost of 1 year of public access via the connect view service would not incur any 

additional expenditure by the township, 

NOW, THEREFORE, BE IT RESOLVED By the Township Board of the Town of Cunningham, that the 

Township Board authorizes the Township Assessor to sign the contract with Pictometry International 

Corp. for t he Connect View Web Visualization Offering 

APPROVED, this 10th day of January, 2022 by the Township Board of Cunningham Township, 

County of Champaign, State of Illinois. 

a 



AGREEMENT BETWEEN 
PICTOMETRY INTERNATIONAL CORP. ("PICTOMETRY") AND 

CUNNINGHAM TOWNSHIP, IL ("CUSTOMER") 

I . This order form ("Order Fonn"), in combination with the contract components listed below: 

Section A: Product Descriptions, Prices and Payment Tenns 
Section B: License Tenns: 
• Web ViStJalim.tion Offering Tenns and Conditions 
Section C: Non-Standard Tenns and Conditions 

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

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

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

ttJSTOMEll NOTICE ADDRESS PICTOMETRY NOTICE ADDRESS 
205 West Green St 25 Methodist Hill Drive 

··l:irhana;-H:.--6-1·80 I Rochester New York. 14623 
Attn: Wone Williams Assessor Attn: General Counsel 
Phone: (917) 361-0540 Fax: Phone: (585) 486-0093 Fax: (585) 486-0098 

Either party may change their respective notice address by giving writtcn notice of such change to the other party at the other 
party's then-cum:nt 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 give., when actually received or when delivery is refused. 

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

S. IN NO EVENT SHALL EITiffiR PARTY BE LIABLE, UNDER ANY CAUSE Of ACTION OF ANY KIND ARISING OUT 
OF OR RELATED TO THIS AGREEMENT (INCLUDING UNDER THEORIES lNVOL VING TORT, CONTRACT, 
NEGLIGENCE. STRICT LIABILITY, OR BREACH OF WARRANTY), FOR ANY LOST PROFITS OR FOR ANY 
INDIRECT, INCIDENT AL, CONSEQUENTIAL, PUNlTIVE, 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 this Agreement, the Iota! 
liability of Pictometry shall, in the aggregate, be limited to lhe aggregate amount received by Pictometry pursuant to this 
Agreement. 

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

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

I 0. In consideration of, and subject to, payment by Customer of the Fees specified in Section A of this Agreement, Pictometry agrees 
to provide Customer with access to and use of the products specified in Section A of this Agreement, subject to the terms and 
conditions set forth in this Agreement. Customer hereby agrees to pay the Fees specified in Section A of this Agreement in 
accordance with the stated payment tenns and accepts and agrees to abide by the tenns of this Agreement. 

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

PARTIES: 
CUSTOMER PJCTOMETRY 
CUNNJNGHAM TOWNSHIP. IL PlCTOMETRY I~TERNATIONAL CORP. 

a Delaware corooration 
SIGNATURE: SICNAT{.;RE: 

NAME: NAME: 

TITLE: TJTI,E: 

DATE: EXECUTl01" DATE: 

DATE OF RECEIPT (EFFECTIVE DATE): 
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SECTION A PRODUCT DESCRIPTIONS, PRICES AND PAYMENT TERMS 

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

Bll.LTO ISHIJ'TO 

ORDI.RI 
C2792SS34 

Cunninoham ToW11shio. IL Cunninaham Townshin. IL 
Wavne WiUillffl'I. As3c$sor Wavne William~ Assessor 
205 West Green St 205 West Green St 
Urbana. IL 61 801 Urbana. lL 61801 
(917) 361-0540 1917\ 361--0540 
wa ~ 

.us waync!a\ctao.us 

CUSTOMER ID SALES REP 
A634900 ldavis 

QTY PRODUCT NAME PRODUCT DESCRIPTION usrPRICE o·~· .!.'"'II AMOUNT' 
PRICE {%\ 

I ~ictometry Conn«t View - Pk:tometry Conne« View - CA (Custom Access) provides S 750.00 S0.00 $ 0.00 
~A visualizallOll-only access to the Pictomeuy-hosted CUSU>m (100%) 

imagery libraries specified elsewhere in this Agr=ncnt via 
a web application or scr,er ba.,ed inte~ion. Requires a 
customer-provided ~b application or server based 
lll)plicetion. With respect to imagery available through this 
product to third parties or the Public, Plcl.Omeuy reserves 
the right to reduce the resolution of the imagery available. 
Tenn commences on dale of activation The qun1ty 
repre!entS the number ofycan in lhc Connect tenn 

Applk:able Terms and Conclitions: Web Visualization 
Offcnng Tenn, IM1d Condiuons 

Product PaClllJICttn· 
Adlflln User Nor,v: 
Wayne Williams 
Ad111rn Usu Email: 
wayne@ctao.us 

1 Pictometry Connect - Third- Piciometry Connect • Third-Party Prodoct Activation S 0.00 S 0.00 
Pany Product Activation provides a I ffnsed P1ctomeuy customer a sccwity key 

which will enable them to access their CoMect account 
through an approved P1ctometry Thinl-Pany Application 
product. End Customer requires an existing Connect or 
Connect PFW / View IICCOUI\I. /\.uocialed Third-Party 
Application indica1ed within the ProdllCt Paramc~ 

Applicable Terms and Conditions. Order Form 

Product Parameters: 
56,wr llllfgrall(),r. 
IPA (Vi!Uiltzation Only) 
77rird-Porry I111rgra1or: 
JRM Consultins (Assessor IMS: lPA-Both 
Internal and PFW) 

SUBTOTAU $0.0( 

Thank you for choosing PictometJy as your service provider. TOI'AL $0.00 

1 Amount ~ r produa =- ((I-Discount%) • Qty • List Price) 
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Geofences: 
For the Pictomctry CoMect View - CA producl(s) in this project. the following ieofenccs apply: 

IL Chunpaip. IL Ch11111pai1n (Prima:y) 

FEES; PAYMENT TERMS 
All amounts due to Pic1ometry pursuent 10 this A1reement ("Fees") are expressed in United Stares dollan and do not include any duties, laxes 
(lncludinc. without limilltion, any sales. ute, ad valorem or withholdin&, value added or other w:es) or handling fees. all of which lllC in addition 10 
lhe UbOUnlS shown above and, to the eXllent applicable to purchues by Cu!lomer, shall be paid by Cu•omer to Picrometry without rcducin& any 
amounl owed 10 PictomctTy unlus docwnents satisfactory to Pietometry cvidcucina exemption from such cues i.s provided 10 Pict0metry prior to 
billing. To the extent any amounta properly invoiced pursuant to this Aarecment are not paid within thin)' (30) days followina the in\'Oic:c dllC date, 
such 11.11paid 1m011111J ahall acctlle, llld Customer shall pay, inlCIU II the l'lle of l .S% per month (or at the maximum nee allowed by law. if less). In 
addition, Customer shall~ Pictomerry all co11J Pictomerry incuiw in collecting past due amounts due under this Aim:ratnt includin&, but not 
limited to, attomeys' fees and court coslJ. 

Toaal P1y111e■b so.to 

Pa,e4 of7 Cunnin&},am To..,nahip. IL - C2792SS34 2021-12-23 C-0001-20200910.8 



SECTIONB 
PICTOMETRY WEB VISUALIZATION OFFERING 

TERMS AND CONDITIONS 

LICENSE TERMS 

These Piclometry Web Visualization Offering Terms and Conditions (the "WVO Terms and Conditions"), in combinauon with !he corresponding P1ciomet,y order 
form. 1fany, collectively constitw: lhe license agreement (lhe ~wvo License Apcement") that govemsyour u,c: of PiclOmctry web visualizauon olTenngs (the MWVO 
Serv=MJ. the images available in the WVO Sc1Yi"5, and all U10Ciated metadala and data layers included in. provuud w,\11, or derived liom lho9f images (the "WVO 
Licensed Content") provided by Pictomctty lntcmetional Corp. and its aftiliated companies (collectively, "Picunneuy") The terms "you~ and "yolll" in uppertac or 
lowercase shall mean the individual, entity (e g. corporation, limited ilabil1ty company, p&!'[Mr1hip. sole proprietor, etc.) or government agency entering into lhe WVO 
License Agreement 

J, GRANT OF RIGffl'S; RESTRICTIONS OS USE; OWNERSHIP 
1.1 You are granled a nonexclusive, nonuansferable, limited right to UJt: and lo provide public aa:css to, and use of, the WVO Services solely for J>WJlOSCS of 

providmg acuss to WVO Li=ued Content m response to human-irutJatcd, d~rctc loe¥Jan-specific reque!ll5 through a ,ingle web site opcraled exclusively 
by or for you to 51:n'e you and your public c011stttuencies and not f0< resele or redistribution or commemal u,e of any nature. 

1.2 You may not copy or n:Llin copies oflhe WVO Licensed Content obtained through the WVO Services or ponions !hereof onto any computef" or StOrage 
device or media fur the purpose of erecting or maint2ining one or more dalabties oflhal C01Unt Jbr use in substitution for ,ubsequenr access lo lhc oonlcnt 
lhrough the WVO Services or any other Pictomeiry Services, nor will your authorw: or pmnit any wcr of the WYO Services 10 do so. 

1.3 You may not exploit lhe 11oodwill of Pictomeuy, includmg its trademarts, service marb, or lo&0s W11hout lhe express written consent of Pictomelry. 
1.4 You may not remove, alter or obscure copyright notices or other notices contained in the WVO Licensed Content 
I S You may not offer a.'l)' pert of the WVO Set111ces or the WVO Licensed Corunt for commercial resale or commercial redis.tr...-butioo in any medium. 
1.6 All nght, title, and interest (mcludir« all copyrights, IIW!emarts and other intellectual property rights) in the WVO Services and the WVO Licensed Content 

in all =di• belong to Pictomctty or its lhinl pe.ny suppliers. Neither you nor any usm of the WVO Services or the WVO Ucensed Content acquire any 
proprietary mlel$ in the WVO Services, the WVO Licalsed ConLent, or any copies thereof, except thc limited use rights granted herein. 

2. TERMS OF ACCESS TO WVO SERVICES 
2 I You shall provide ta all end-users of the WVO Services on lhe page through which they ac~!ili such services conspicuous notice of the following lerms of 

accas. (a) WVO Licerued Coocent 1nil1ble lhrough the WVO is copyrighted material, (b) end-u,crs of the WVO Se,vices arc granted lhe n&ht to ac«ss 
and view lhe WVO Licensed ConLent through the WVO Services for personal use only and not for commc:~ial p~ oflll1)' type, (c) end-users of lhe 
WVO Servil'cs an: prohibited from reproducing, reselling. tr1111sferrin11, rediS11ibuting or creating derivative works from WVO LiCCMed Content, (d) all 
right, title, and interest (including all copyri&hrs, i,-ademarl$ and other intellectual property rights) in the WVO Services and !he WVO Licensed Content in 
all media be10118 10 Pictomcuy or ii, lhird party q,plicn, and (e) THE WVO SER VICES AND WVO LICENSED CONlF.l'fT ARE PROVIDED ON AN 
"AS IS".• AS AVAILABLE" BASIS ANO PICTOMETRY AND EACH THIRD PARTY SUPPLIER OF WVO LICENSED CONTENT EXPRESSLY 
DISCLAIM AU, OTHER WARRANTIES, INCLUDING THEW ARRANTIES OF MF.RCHANTABILtn' AND FITNESS FOR A PARTICULAR 
PURPOSE. 

2.2 The WVO Services. the WVO Licensed C0111en1, and fearure, and functionaliiy within the WVO Suviccs may be enhanced, added to, wilhdrawn, or 
ot~rwi~ ~h!lfl8od by Pictomeuy wilhouJ nOlice. 

2 3 You arc aware and ulldmland thai any user data collected 0< stored by lhc WVO Services may beaccusc:d by US law enforcement agencies under the US 
PA TIUOT Act You hereby release. and~ to hold Pi,;tornelly harmless from. all claims againSI Pictometry with respect to such IQ:eSS. 

3. DISCLAIMERS 
l I The WYO Services and the WVO Licensed Conto:nt arc pro~ided for visualization purposes only, are not aulhoriwive or definitive, utd do nOl constitule 

professional engineering or surveying scrvii:es. 
3.2 The WVO Servicn and the WVO l1ctnJed Contenl are not to be relied upon to precisely locate or determine property bowidaries and should not be uled in 

lieu of a profeuional survey where the accuracy of meaurements, distance, height, angle, area and volume, may have significant conseqUl!:IICes. 
3.3 All mea,urements and rq,ons genenlffl by the WVO Services or from the WVO Lioenxd Content are bMed upon second orde, visualization and 

measo.nment data I.hat do not prOYide authoritative o.-definitive mcasumnent te$UIIS s1utable for professional c:ogineennc or ~rvcymg purpo.,e$. 

3.4 Contour infonnation obtained from the WVO Servi(e, or contained in lhe WVO Licensed Conlent is gcnerlllcd from undersampled elevation daia, IS 

provided for informational pwposes only. and is not suitable for we as the basis for hydrog,-aphic compulation9, estimations or analyses. 
3 5 While \Jle WVO Services and the WVO Liccn.,ed Corum may be 0011sidered useful 91.1pplemms for life critical applil'ations, tt'ey ~ not designed or 

maintained to support such apphcauons and Piclometry and its thml pe.ny SU]lphers of the 'WVO Services and the WVO Licensed Content hereby diJ1Cl1im 
all lilbilicy for damages, claims 1111d expenses ari,ing from such use 

3 6 Your reliance on the WVO Service, and lhe WVO LiceMcd Conttnt should only be undenaken allcr an independent review of !heir accuracy, oomplelencss. 
efficacy, timehness and adequacy for your intended purpose 

J . 7 Pictometry and eech third pe.ny supplier of any poruon of lhe W VO Services or the WVO licensed Content assume no re,ponsibility for any cons,cqucnccs 
rcsul1ma: from the use of lhe WVO Services or the WVO Licelllled Content. 

3 8 Pictommy and eech third pmy supplier of any ponion oftheWVO Service.s or the WVO Licensed Conll:l'lthereby disclaim all liab1hcy for damages. claims 
and aperues 11.ri,ing from or in any way rcla&ed to the 110CUracy or ava11abihty of lhe WVO Services and the WVO Licensed Conlenl 

3 .9 By accepting these WVO Terms and Conditions orby UJl"8 the WVO Services or the WVO Licensed Contenl, you waive 1111)' and all right! you may hove 
apin,t Pictomctry, each th11tl party supplier of any portion of the WVO Services or the WVO L1ccnxd Content, and each of their directors, officers, 
members and employees. arunng out ofwc of or reliance upon lhe WVO Services or the WVO Licer!SCd Content. 

4. LIMITED WARRANTY 
4.1 Pictometry ttpmenlS and warranu lha1 it has lhe right and authoriiy to make the WVO Scr.~ce, end the WVO Licensed Content available to you as 

auth~ expressly by this WVO License Aa:reemcnt 
4.2 EXCEPT AS OTHERWISE PROVIDED IN SECTION 4.1, THE WVO SERVICES AND WVO LICENSED CONTENT .-\RE PROVIDED ON AN• AS 

IS', • AS AVAILABLE" BASIS AND PIC10METRY AND EI\CII Tl 1111.D P.-\RTY SUPPLIER OF WVO LICENSED CONTENT EXPRESSL V 
DISCLAIM ALL OTHER WARRANTIES, INCLUDING THE WARRANTIES OF MERCHANT ABII.ITI' AND FITNESS FOR A PARTICULAR 
PURPOSE 

!\. LIMITATION OF LIABILITY 
S.1 No Covered Party (as defined below) shall be liable forany loss, injury, claim. liability, or damage of any kind resulting in any way from (a) any ffl'Or, in or 

omissions ftom 1he WVO Services or the WVO Liccll5Cd Content.. (b) the unava,lability or 1ntem,puon of the WVO Services or any features lhcm,for the 
WVO Licena:d Conlent, (cl your or any other plltty's u.,e of lhe WVO Services or the WVO Licensed ConlC!lt, (d) the loss or cortuptlOII ofany data or 
eq111pment in comcction wilh the WVO Services or the WVO l.icensed Content,(~) lhe content. accuracy, or comple&eness of the WVO Licensed Conltm, 
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all ~dlcss of any a.1sistance received in lhe use of the WYO Service from a Covered Pany. (f) uiy delay or failure in performance beyond the reasonable 
control ofa CO\lcn:d l'llrty, or (g) any content retrieved from the Internet even if retrieved or linked to from wilhin the WYO Scivices. 

5.2 "Covered Pany" means (a) Picton,cny. iLs affiliates and 7ln'J officer, dirttior, employee, subcontractor, agent, successor. or assign of Pictometry or its 
affiliates; and (b}each lhin:I party supplier of any WVO Licensed Conlent. third pany alliance entity, lheir affiliates, and any officer, director, employee, 
subconlnlCtor, aiient, succesoot, or assign of any lhird party supplier of any WVO Licensed Content or third party allienceentity and their affiliaa:s. 

53 TO lliE PUU..EST EXTENT PERMISSIBLE BY APPLICABLE LAW, UNDER NO CIRCUMSTANCES WILL THE AGGREGATE LIABllllY OF 
THE COVERED PARTIES IN CONNECTION WITH ANY CLAIM ARISING OUT OF OR RELATING TO THE WYO SERVICES OR THE WVO 
LICENSED CONTENT OR THIS WYO LICENSE AGREEMENT EXCEED ll-¾E LESSER OF YOUR AClUAL DIRECT DAMAGES OR TiiE 
AMOUNT YOU PAID FOR THE WVO SERVICES fN THE TWENTY-FOUR MONTH PERIOD IMMEDIATELY PRECEDING 1lfE DA TE lliE 
CLAIM AROSE. YOUR RIGHT TO MONETARY DAMAGES IN lliAT AMOUNT SHALL BE IN LIEU OF ALL OIBER REMEDIES WHICH YOU 
MAY HA VE AGAINST ANY COVERED PARTY. 

5.4 TO THE FULLEST EXTENT PERMISSIBLE BY APPLICABLE LAW, NEl1HER YOU NOR THE COVERED PARTIES WILL BE LIABLE FOR 
ANY SPECIAL, INDIRECT, INCLDENTAL, OR CONSEQ(JENTIAL DAMAGES OF ANY KIND WHATSOEVER (INCLUDING, WllliOUT 
LIMITATION, ATTORNEYS' FEES) IN ANY WAY DUE TO, RESULTING JiROM, OR ARISING IN CONNECTION WITH 1liE WVO SERVICES, 
IBE WVO LICENSED CONTENT, OR nfE FAILURE OF ANY COVERED PARlY TO PERFORM !TS OBLIGATIONS. TIIE FOREGOING 
LIMITATION OF UABILllY SHALL NOT APPLY TO A PARIT'S INDEMNITY OBLIGATIONS OR YOUR {OR ANY OTHER WYO SERVICES 
USERS') INFRINGEMENT OF INTELLECTIJAL PROPERTY OR MISAPPROPRIATION OF PROPRIETARY DATA BELONGING TO 
PICTOMETR Y OR ITS IBIRD PARlY SUPPLIERS. 

5.5 Notwithstanding anything to the cont.nuy in this Sectioo 5: 
(a) lflhere is a breach oflhe wammty in Section 4.1 above, then Pictometry, Ill its option and expense, shall cilher defend or settle any action and hold yo11 

humless against proceedinp or damages of any kind or description based on a third party's claim of patenl, trademarlc, service marlc, copyright or 
trade seem infi'ingcment related to use oflhc WVO Services or lhc WYO Licensed Content, asserted against you by such third pany provided: (i) all 
USof of lhe WYO Services illld lhc WVO Licensed Content was in accordance with lhis WVO License Agreement; (ii} the claim, cause of action or 
infringement was not ea~d by you modifying or combming the WYO Services or lhe WVO Licensed Content wilh or inio other products, 
appliC81ions, imageg or data not approved by Pictomcny; {iii} yo11 give Pictomctry prompt notice of such claim; and (iv) you give Pictometry lhe right 
to control and direct lhc investigation, de~nse and settlement ofS11ch claim. You, at P.ictomeuy's expense, shall reasonably coopcrau: with PiclOmclry 
in comcction with the fo,egoing. 

(b) In addition to Section S.S(a), if the WVO Seivices, the ope.-.ion thereof or the WYO Licen!led Content become, oc in !he opinion of Pictometry are 
likely to become, the subject of a claim of infringemeni. Picrometry may, a1 il!l option and expcn,e, either: (i) procure for you the right to continue 
using lhe WYO Services or the WYO Licensed Con1cn1, (ii) replace or modify the WYO Services or lhe WYO Licensed Content JO lhal they become 
non-infringing; or (iii) terminate the WVO License Agreement on notice to yo11 tll1d @nint you a pro-rata refund or credit (whichever is applicable) fur 
any pre•paid fees or fixed charges. 

(c) The provisions ofSectiom 5.5(a) and (b) shall consrilUU! your sole and exclusive remedy for the re$peclive matters specified \herein. 

6. MISCELLANEOUS 
6. I The terms and conditions of this WVO Liceme Agrecmmt may be changed from time to time immedia~ly upon notice lO you. If any changes are made lO 

lhis WVO License Agreement. such changes will: (a) only be applied prospectively; and (b) not be specilically directed against you but will apply to all 
2imiJ~rJy_sjt1111~ Pictomeuy customers 11Sing lhe WVO Services. You may termina~ lhis WYO License Agreement upon written notice to Picinmetry if 
any change lO die terms and conditions of this WYO License A~cnt is una~eptable to you. For u:nnination to be effective under 11:iis Section 6. I, 
written notice oh:nni1111tion must be provided to J>iciometry within 90 dll)"s of the effective dale of the change. Cootinued we oflJle WVO Services 
following the effective dale of any chanae constitutes acceptance of lhe change, but docs not affect lhe foregoing termination righl Except as provided 
above, this WVO License Ai!'eement may not be supplemented, modified or otherwise revised unless signed by duly authorized representalivcs ofbolh 
panics. Funhermon:, I.his WVO license Agreement may not be supplemented, modified or Olhenoisc revi!ll:d 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 contJacts bearing eleclronic 
signaturH of authorized repreSCO!atives ofbo<h parties, provided such signalures include digilal certifications or are otherwise a111hcnticated. 

6.2 In lhe event of a breach of this WVO License Agreement by you or someone using lhe WVO Services, Pictometry may temporarily suspend or disconcinue 
providing ace~ to the WVO Services widiout notice and Pic1ometry may pursue 'llnY other legal remedies available to it. 

6.3 All notices and other communicarioos hereunder shall be in writing. Notices shall be deemed to have been properly given on the dlllle deposited in lhc mail. 
if mailed or on lhc dau: received, if delivered in any other maMer. Legal notices ro Pictomeny should be sent to Pictt:Jmetry. At1n: General Coun,el, 2S 
Methodist Hill Drive, Rochester, New York 14623. 

6.4 The failwe of you, Pictometry, or any third pany supplier of the WVO ~ices or any WYO Licensed Content to enforce any provision hereof shall not 
constilUle orbe constroed as a waiver of such provision or of the right to enfurce it at a laier time. 

6.5 You may not assign or Olherwisc transfer your righls or delegate your duties under this WVO Llceme Agreement without the prior written coMellt of 
PiclOffletry Any attempt by you to assign, oansfer or delepte your riglm or obligations under this WYO License Agreemmt without Pictomctry's consent 
shall be vQid, and shall alJO void lhe limited license granted to you by this WVO Liceiue Agreement This WYO License Agreement and any amendment 
thereto shall be binding on. and will inUJe to the benefit of the parties and their respective sui:cessors and permitted a.ssigns. 

6.6 This WVO License Agreement shall be governed by and interprered in accordBnCe wilh the laws of lhe SI.ale of New York, excludillJ: ii!! contliclJ of law 
principles. Unleu you are a government entity. in the event that any legal proceeding5 are commcriccd with respect to any matter wing under this WYO 
Licenae Airecmcnl, the parties ll)ccifically consent and agru !hat the courts of the Stale of New York or, in the al1cma1ive, the Federal Courts localed in the 
State of New York shall have exclusive jurisdiction over each of the parties and over lhe subject marter of any such pmceeding.s, 1111d that !he venue of any 
S11ch action shall be in Monroe County, New York or lhe U.S. District Coull for Lhe Western District of New York, as llflplicable. 

6.7 This WVO Licenae Ag,eement will be enforced lO the lilllest extent pennilled by applicable law. If any provision of this WYO License Agreement ill held lO 
be invalid or unenforceable to any exiem, then (a) such provision will be inu:rpreted, construed and reformtd to lhe extent reasonably required to ri:ndcr it 
valid, enforceable and consistent wilh its original intent and (b) S11ch invalidity or unenforceability will not affect any olher provision of this WYO License 
Agreement 

6.8 Where applicable, each affiliated company of Pictomctry and each third party supplier of the WVO Services or any WVO Licensed Content has lhe right lo 
assen and enforce the provisions of this WYO License Agreement directly on its own behalf as a lhircl party beneficiary. 

6.9 In the event of a breach of your obligatiom under lhis WVO License Agreement or your payment obligations wilh respect to access to the WVO Services or 
the WVO Licensed Content, you agree lO pay all of J>ictometry's cosu of enforeement and collection, including coutt costs and reasonable attomeys' fees. 

6. IO This WYO License Agreement C011Stitutes the entire 88rcement of the parties with respect to its slA:>ject ma1ter and replaces and supersedes any prior v,.Titten 
or ~erbal communications, rcpresentutions, proposals or quotations relating to that subject matter. 
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SECTIONC NON-STANDARD TERMS AND CONDITIONS 

I. Applicable Law: Notwithstanding anything to the conlnry set fonh elsewhere in this Agreement. this Asreemenr and any modifications, 
amendments or alterations shall be interpreted, consuued and enforced in all respects in accordlllCe with the laws of the Stele of Illinois, excludiq 
its conflicts of law principles. Each ptrty irrevocably consents to the exclusive jurisdiction of\he oowu of the State of lllinois in connection with any 
action to enforce the provisions of this Agreemmt, to recover damqes or other relief for breach or default under this Agreement. or otherwi1e arising 
under or by reason of this Agreement. 

!END OF NON-STANDARD TERMS A~D CONDITJO~SI 
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