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CUSTOMER NAME: Fauquier County, VA
Altn: Eric Maybach
CUSTOMER ADDRESS: 10 Hotel Street
Warrcnlon, Virginia 20186
CUSTOMER PHONE: (540)422-8158
CUSTOMER E-MAIL. eric.maybach@fauqmercounty.gov
MASTER SERVICES AGREEMENT

This Master Services Agreement (~Agreement”) is entered nto as of the date of last signature below (the “Effective
Date™) by and between the Customer identificd above ("Customer™) and Pictometry Intermational Corp. dba
EaglcVicw, & corporation formed under the lows of the State of Delawarc, with a place of busincss at 25 Methodist
Hill Drive, Rochester, NY 14623 (“EagleView™}). Custorer and EagleView may be referred to individually as “Party™
and, collectively, as “Parties.” EagleView will provide the Products and Services in accordance with and subject to
the conditions of this Agrcement during the applicable Temm.

GENERAL TERMS AND CONDITIONS
1. DEFINITIONS

1.1 » Account”™ means an account created for Customer by LagleView for the purpose of providing access 10
the Products and Services.

1.2 “Activation™ means the point in time when Customer has access to an Account and the Products and
Services are available to Customer

1.3 “Authorized User™ means: (i) any employec or elected or appointed official of the Customer authorized by
Customer 10 use the Products and Scrvices; (1i) any additional uscrs as may be defined in an Order Form (such as
govemmental subdivisions and their ecmployees or clected or appointed officiuls) alt of whom arc considered to he
agents of Customer for the purposcs of Section 1.3; or {iti} n contractor of Custamer, so long as Customer gives
written notice of 1ts itent to use such contractor to EagleView prior to being granted access to the Products and
Services and, unless EagleView expressly waives such requirement for any individual, has entered into a written
agrecment with CagleView authorizing such access.

14. wConfidential [nformation™ means any non-public information that is identified as or would be
reasonably understood 10 be confidential and‘or proprictary as disclosed by a Patty (*Discloser”) lo another Party
(“Recipiemt™) Confidential Information of EagleView includes, but is not limited to: (a) the Products and Services
including any rclated software code and Documentation; (b} the tenms of this Agreement including all Order Forms
and statements of work, as applicable. and related pricing, und (c) EsgleView's roadmaps, product plans, product
designs, architecture, technology and technical information, security audit reviews, business and marketing plans,
and business processes, however disclosed. Confidential Information will not include information that was (a) at the
time of disclosure, through no fault of the Recipient, already knows and gencrally available to the public: (b) at the
time of disclosurc to Recipicat already rightfully knews to the Recipient without any obligation of confidentiality,
(c) disclosed to the Recipient by a third party who Irad the right to make the disclosure without any confidentiality
restrictions; or (d) independently developed by the Recipicnt without access to or usc of the Discloser’s Confidental
{nformation,

1.5. “Pocumentation” means the materials describing the features and functions of the Products and Services
as inay be updated from time to time by EagleView

1.6. “Fee™ means the fees charged by EagleView for the Products and Services as identified in an Order Form
or an invoice issucd by EaglcView.
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1.7 “Intellectusl Property Rights” mcans all worldwide mtellcctual propersy rights whether registered or
unregistered including copytights, patents, patent applications. trudemarks, service marks, trade sceects, and all other
proprietary rights

1.8. “Malware” means any software program or code intended to harm, desteoy, interfere with, corrupt, or
causc undesired effects on program files, data, or other information, cxecutable code. or application softwarce
macros.

1.9. »Qrder Form® means 2 mutually agrecable order signed and dated by both Partics describing the Products
and Services purchased by Customer. The Partics may enter into several Order Forms with cach Order Form made
pan of this Agreemient. In the event of  conflict between the terms of this Agreement and an Order Form, the Order
Form will prevail; provided that notwithstanding anything to the contrary, no Order Form shall exist or be effective
except to the extent it is governed by this Agreement.

1.10. “Products and Services" mcans EagleView's proprielary products, services and content, whether or not
identified in an Order Form, developed and owned or licensed by EaglcView, its Affiliates (defined as its directors,
officers, employees, agents, representatives. advisors, and persons or entilics which are controlled by or are under
common controf with EagleView), and/or their licensars.

2. ACCESS AND USE OF THE PRODUCTS AND SERVICES

2.1, Access to the Products and Services. Subject to Customer's compliance with the terms of this
Agrecment, EagleView hercby grants to Customer the right to access and use the Products and Scrvices identificd
on on Order Form(s) for its internal business puspose on a limited, revocable, non-exclusive, non-trunsferable basis
in accordance with the scope of usc identified in the Ocder Form. Unless a different term of the license grant to
Products and Servives is sel forth in an Order Form, the right o access and use the Products and Services for its
internal business purpose during the tcrm of any Order Form(s) is the only right granted to Customer under this
Agrcement and any Order Form(s). EagleView will have no liability for any loss or damage arising from Customer's
failure 10 comply with the terms of this Agreement. FaglcView wilt provide Customer 3 primary admunistrator
Account for managing and grantmg access 10 its Authorized Users. Customer will be responsible for activating
Authorized Users through use of the Accaunt. Customer and its Authorized Users are responsible for mamnaiming
the confidemtialuy of all passwords

2.2, Access Restrictions. Access by Customer and its Authorized Users to the Products and Services is subject
to the following condilions:

2.2 Customer will not access the Products and Scrvices or Confidential Information of EagleView ina
way that might adversely affect the security, stability, performance, or functions of the Products and Services

2.2.2. Customer will not directly or indirecily: (a) resell or sublicense the Products and Scrvices, (b)
modify, disassemble, decompress, reverse compile, reverse asscmble, reverse engineer, or translate any
portion of the software related 1o the Products and Services; (¢) ereate derivative works from the Products and
Services; (d} use the Producis snd Services in violation of applicable law or the rights of others; (c) perform
any vulnerability or penetration testing of the Products and Services; (f) cause harm in any way to the
Products and Services or cause Malware to harm the Products and Services; (g) work around the Products and
Services' technical limitations: (h) remove any propriesary notices from the Products and Services, software
eelated to the Products and Services, documentation or any other EagleView matenals furnished or made
available hereunder: (i) access the sofiware related to the Products and Services in order (o build &
competitive product or service, or () copy uny features, functions or graphics of the software reluted to the
Products and Senices

2.2.3. Customer will not use the Products and Services in cutnection with any data that: (a) may create a
risk of harm ar loss to any person o property. (b) constitutes or contributes to a crime o tort, (€ 15 illegal,
unlaw ful, harmful, pornographic, defamatory. infringing. or invasive of personal privacy or publicity rights.
{d) contains any information that Customer does not have the right to use: or (¢} use the Products and
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Scrvices, or any software or documentation related (o the Products and Services, in violation of export
control laws and regulations.

2.24. Customer and its Authorized Users shatl only use the Products and Services for the use and
purpose set out in this Agreement, and for no other purpose.

1.28. EagleView may suspend the Products and Services if EagleView determines, in its reasonable
discretion, that suspension is necessary to protect Customer or the Products and Services {rom operational,
security, or other material risk, or if the suspcasion is ordered by a court or other tribunal, In such cvent(s),
EagleView will provide notice of suspension to Customer as soon as reasonably practicable,

23, Account Use. Customer is responsible for maintaining and keeping confidential its Account information,
including passwords, usernames, and cmail addresses. If Customer becomes awarc of: (i) any violation of the terms
of this Agreement by an Authonized User or unauthorized access to an Account, or (i) any compromise to an
Account including unauthorized access (o or disclosurc of any Account information, passwords, usemames or login
credentials, then Customer must prompily suspend any relevant access and notify EagleView.

24 Reservation of Rights. Exccpt for the limited rights expressly granted herein, EagleView and its Affiliates
retain all right, title and intcrest in ail Intclicctua! Property Rights and technology retated to EagloVicw’s proprietary
Products and Services. Customer will preserve and keep intacs all EagleView copyright, patent, and/or trademark
notices presented in connection with the Products and Services. Customer will not assert sny implicd or other rights
in or to any of EagleView's Intcllectust Property Rights or Products and Services. From time to time, Customer
may provide suggestions, ideas, cnhancement requests, or other information on its use of the Products and Services
(“Feedback"”). Customer agrees that EagleView will have all right, nitle, and interest to use such Feedback without
any restrictions and without any payment or cther compensaltion to Customer

" 8(‘; Ve

34, Fees, Customer will pay the Fees within thinty {;B{dnys of receipd of invoice. EagleView will have the right
to assess a lale payment charge on any overduc amounts cqual 10 the lesser of: (i} one and one-half percent (1.5%) per
month, or {ii} the maximum rate allowed by applicablc law. Additionat or diffcrent payment terms may be set forth
in the Order Form. All Fees paid pursuant to this Agreement aod any applicable Order Farm arc non-refundable and
all Products and Services ordered pursuant to an Order Form are non-cancelable, unless expressly stated to the contrary
in the Order Form. In the cvent that EagleView seeks legal recourse for the collection of any unpaid Fees from
Customer, Custemer will be responsible for all of EagleView's costs of such collection action if EagleView is the
prevailing party. If any Fecs are overduc by morc than thirty (30) days, EagleView may, without limiting its other
tights and remedies, suspend the Products and Scrvices until such amounts are paid in full, provided thut, EagleView
will give Customer at least ten {£0) days" prior noticc that its accoun is overdue.

3. PAYMENT

3.2, Pricing Changes. If any Order Form is subject to sencwsl or extension, automatic or otherwise,
EagleView may adjust the pricing for any Products and Services upon any rencwal or extension of an Order Form
by providing notice thereof at least nincly (90) days prior to the date for such rencwal or extension.

3.3. Taxes. The Fees do not include any levies, duties excise, sales, use, value added or other faxes, tariffs, or
duties that may apply to the Products and Scrvices (“Taxes™). Customer is responsibic for paying all Taxcs
associated with its purchases hereunder. If EagleView has the legal obligation 1o collect Taxes from Customer,
Customer will pay that amount to EagleView unless Customer provides EaglcView with a valid tax exemplion
certificate authorized by the applicable taxing authority prior to billing. For clarity, EagleVicw is solely responsible
for 1axes assessable against it based on its income, property, and employees.

4. TERM AND TERMINATION
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4.1 Term. The term of this Agreement will commence on the Effective Date and will remain in cffect for so
long as there exists an open Order Form and for o period of twelve {12) months thescatter (“Term™). After
cxpiration or early ternination, Custemer will not have any access to content or any Products and Scrvices.

4.2. Termination; Suspension. Either Parfy may terminate this Agreement or any Order Form upon written
notice to the other Party if: (i) the non-terminating Party materially breaches this Agrecment or any Order Form and
fails to cure such breach within thirty {30) days of delivery of written notice: or (ii) if the other Party becomes the
subject of a petition in bankrupicy or any other procecding relating 10 insolvency, reccivership, liquidation. or
assignment for the benefit of creditors. EagleView may suspend access to the Products and Services in the event
Customer is in material breach of this Agreenient and such breach has not beea cured within thirty (30) days™ wrinien
natice to Customer. In the event of suspension due to Customer’s material breach of this Agreement. Customer will
remain liable for all Fees applicable to the Tenm that would have been paid had aceess to the Products and Services
not been suspended.

43. Effect of Termination on Fees: EagleView Breach. In the event this Agreement is terminated by
Customer for a mulerial breach by EagleView, (a) where EngleView has fully delivered imagery to Customer, no
refund of fees will be made, or (b} wheee Customer, al the time of lerminstion. is accessing on-line imagery and data
access and or soflware related to any Products and Serviees. EagleView will refund any unused proraied, prepaid
fces for the Products and Scrvices.

44, Effect of Terminatlon on Fees: Customer Breach. In the cvent this Agreement is terminated by
EaglcVicw for a material breach by Customer or due to section 4.2 {ii} applying, Customer will be responsible lor
all Fees and Taxes under any current Order Form(s).

4.5. Survival. Upon any cxpirution or tcrmination of any Order Form or this Agreement, the following scctions
will survive with respect thereto: 2.4 (Rescrvation of Rights), 3 (Payment), 5 (Confidentiality). 7 (lndemnification),
8 (Limitation of Liability). and 9 (General Provisions).

5. CONFIDENTIALITY

5.1. Obligations. Each Party will hald the olher Party’s Confidential Information in confidence with at least as
much care as it holds its own Confideatial Information, aud neither Party will disclose any of the other Pany’s
Confidential Information to any third party. Each Porly may use the Confidential Information solely for purposes of
its performance under this Agreement, and may disclose such mformation to its employccs, subcontractors and
professional advisors only on a necd-to-know basis, provided that suc h employees, subcontractors and professional
advisors are bound by obligations of confidentiality at least as restrictive as those set forth in this Agreement.

5.2. Required Disclosure. The Recipient may disclose Confidentini nformation as required by court order,
Freedom of Information Act regucst, o otherwise by law, provided that it gives the Discloser prior writtca notice of
such disclosure (10 the extent lcgally permitted) as well as reasonable assistance if Discloscr seeks n protective order
10 prevent the disclosure. Any disclosure pursuant to this Section 5.2 will be restricted to include the least amount
of Confidential Information necessary to comply with the law or order. All costs incumed by the Recipient in
connection with complying with such order will be paid selely by the Recipient.

6. WARRANTIES

6.1 Mulual Warranties. Each Party represents and warrants to the other Party that: (i) it is an organization
duly organized. validly cxisting and in good standing under the laws of the jurisdiction of its formation, has ail
requisite power and authority to carry on its business and te own and operate its propertics and assets: and (ii) the
individual signing this Master Services Agreenient and any Order Forms has ihe requisite authority to bind the party
to this Agreement and the Order Form, respectively

6.2. EagleView Warranty. EagleView warrants that (1) 11 will provide the Products und Scrvives with
commercially reasonable care and skilk: and (11) the Products and Services will conform v the then-current
Documentation in all material respects. I the event of a breach of this warranty, Customer’s sole und exclusive
remedy will be us deseribed in Section 4.3 Payments Upon Ternunauon
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6.3. Disclaimer. EXCEPT FOR EXPRESS WARRANTIES SET FORTH IN THIS AGREEMENT,
EAGLEVIEW MAKES NO ADDITIONAL REPRESENTATION OR WARRANTY OF ANY KIND, WHETHER
EXPRESS, IMPLIED IN FACT OR BY OPERATION OF LAW, OR STATUTORY. AS TO ANY MATTER
WHATSOEVER. EAGLEVIEW EXPRESSLY DISCLAIMS ALL IMPLIED WARRANTIES OF
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE AND NON-INFRINGEMENT.
EAGLEVIEW DOES NOT WARRANT THAT THE PRODUCTS AND SERVICES (INCLUDING ANY
SUPPORT SERVICES) WILL BE ERROR FREE, WILL MEET CUSTOMER'S REQUIREMENTS, OR WILL
BE TIMELY OR SECURE. CUSTOMER WILL NOT HAVE THE RIGHT TO MAKE OR PASS ON ANY
REPRESENTATIONS OR WARRANTY ON BEHALF OF CUSTOMER TG ANY THIRD PARTY. TO THE
MAXIMUM EXTENT PERMITTED BY LAW, THE PRODUCTS AND SERVICES AND SUPPORT SERVICES
ARE PROVIDED "AS IS.*

7. INDEMNIFICATION

7.1 EagleView Indemnification. EagleView will defend Customer against any claim, demand, suit or
procecding made by a third party alleging that the Products and Scrvices infringes the intellectual property rights of
such third party and will pay all costs or damages that arc finally awarded by a court of competent jurisdiction
(including reasonable attomeys’ fees) or agreed to in a written scttlement signed by EapleView; provided, however,
that Customer will: (&) notify EagleView in writing within ten (10) calcndar days of its receipt of notice of the claim,
(ii) give EaglcView sole control of the defense and settlement of the claim (except that EagleView will not sctle any
ctaim that results in liability or an admission of liability by Customer without Customer's prior written conscnt), and
(iii} provide EagleView with all reasonablc assistance, information, and authority necessary to perform
EagleView's obligations under this paragraph. Notwithstanding the forcgoing, EagleView will have no liability for
any claim of infringement or misappropriation to the extent such claim esises from: (i) usc of the Products and
Services in combination with materials including soflware, hardware, or content'not fumished by EagleView, or (ii)
Customer's breach of this Agreement.

7.2 Remedies. In the event the Products and Services are held or is believed by LagleView 1o infringe or
misappropriatc any Intellcctual Property Rights of a third party, EagleView will have the option, at us cxpense, o
(i) replace the Products and Service with a non-infringing cquivalent, (i) modify the Products and Services to be
non-infringing, (iii) obtain for Customer a license to continuc using the Products and Services; or (1v) lerminate this
Agreement of any retevant Order Form and refund any prepaid, prorated fecs for the remainder of the Term. The
forcgoing remedies constitule Customer’s sole and exclusive remedics and EagleView's sole liability with respect (o
any third-party infringement claim

73 Customer Indemnification. Customer will, 81 ils expense, defend EogleView from and against all third
party claims and will pay any costs, losses or damages that arc finally awarded {including reasonable attoracys’
fecs) or agreed to in settlement to the extent ansing out of C ustomer’s breach of this Agreement, provided that (1)
CaglcView notifies Customer in watng within ten (10} calendar days of its receipt of written notice of the claim. (1)
Customer has sole control of the defense and scitlement of the claim (cxcept that Custemer will not settle any claim
that results in liability or an admission of liability by CagleVicw without EagleVicw's prior wrilten consent), and
(iii) EaglcView provides Customer with all reasonable assistance. information, and authority necessary to perfonn
Customer’s obligations under this paragraph

8. LIMITATION OF LIABILITY

8.1, Consequentiat Damages. TO THE EXTENT PERMITTED BY LAW. IN NO EVENT WILL CITHLER
PARTY OR ITS AFFILIATES BC LIABLE TO THE OTHER FOR ANY INDIRECT. INCIDENTAL.
CONSEQUENTIAL, COVER, BUSINISS INTERRUPTION, SPECIAL, OR PUNITIVE DAMAGES OF ANY
KIND OR NATURE. INCLUDING, BUT NOT LIMITED TO. LOSS OF USE, DATA, PROFITS, REVENUE. OR
GOODWILL. WHETHER AN ACTION 1S BASED IN CONTRACT, TORT, OR OTHERWISE, REGARDLESS
OF WHETHER EITHER PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGLS.

8.2 Limitation of Liability. CXCLUDING EITHER PARTY'S INDEMNIFICATION OBLIGATIONS
PURSUANT TO SECTION 7, TO THE CXTENT PERMITTED BY LAW, THE AGGREGATE AND
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CUMULATIVE LIABILITY OF E{ITHER PARTY INCLUDING ALL THEIR AFFILIATES REGARDLESS OF
THE FORM OF ACTION, WHETHER IN CONTRACT OR TORT (INCLUDING BUT NOT LIMITED TO
NEGLIGENCE) WILL IN NO EVENT EXCEED THE TOTAL AMOUNT OF FEES PAID AND PAYABLE BY
CUSTOMER IN THE TWELVE MONTHS PRECEDING THE ACTIONS GIVING RISE TO THE CLAIM.

9, GENERAL PROVISIONS

9.1 Export Laws. The Products and Scrvices and derivatives thercof may be subject to export laws and
regulations of the United States and other jurisdictions. EagleView and Customer cach represent that it is not named
on any U.S. government denied-party list. Customer will not PErmit any user 10 access, use, eXport, reexport, or
wransfer, disecily or indirectly, any Products and Services or content in 2 U.5.-embargoed country or region
{including but not limited to Cuba, Iran. Nosth Korea, Sudan, Syria, Crinea, or Russia) or in violation of any U.S
export law or regulation,

9.2, No Third-Party Beneficiaries. Fxcept os specifically identificd in this Agreement, nothing in this
Agreement is intended Lo confer upon any person other than the Parties and their respective successors or permiticd
assigns, ony rights, remedics, obligations, or liabilitics whatsocver.

9.3 Independent Contractors. Nothing conlained in this Agreement will be deemed or construcd as creating
a joint venture or partnership between any of the Purtics hereto. Neither Party will have the power or authority (o
conirol the activities or operations of the other. At all times, the status ol the Parties will be that of independent
contractors

9.4, Force Majeure. Except with respect to Customer’s payment obligations, cach Party will be excused from
performance under this Agreement, will not be deemed to be in breach hercof, and will have no liability to the other
Party whatsoever if either party is prevenied from performing any of its obligations hereunder, in whole or in pant, as
a result of a Force Majcure Event. A “Force Majeure Event™ means an event or occurrence beyond the control of
the nonpeeforming Party, such as an act of God or of the public enemy, emnbargo or other act of government in either
its sovercign or contractual capacity, government regulation, tras ¢ ban or requesl, court order, civil disturbance,
terrarism, war, quarantine restriction, epidemic, virus, fire, weather. flood, accident, sirike, slowdown, delay n
transportation, clecincal power outuge, interruplion or degrudation in clectronic communications systems, snabihity
to obtaun necessary labor. matcrials or munufacturing facititics, and other similar events. n the event of any delay
resulting from & Foree Majeure Event. any dute of dehivery hereunder wilk be extended for a period cqual to the tme
lost becausc of the delay.

9.5. Security Assessment. Upon reasonable request, EagleView will assist Customer in its BagleView secunity
visk asscssments by complcting forms and providing reports that provide Customer with gencrally available
information relating to EagleVicw's information sceurity practices. Such information will include high level
averviews of implemented security measures, such as access controls, encryption, or other means, where
appropriate, and will provide details relating to how Customer’s Confidential Information is discloscd, accessed.
processed. and stored (as applicable).

9.6. Assignment. Neither Party may assign any of its nghts or obligations hercunder, whether by operation of
law or othenrwise, without the other Party's prior written conseat (not to be unrcasenably withheld); provided.
however, cither Party may assign this Agrecment in its eatirety (including all Order Forms), without the other
Party's consent to its Affiliate or in connection with a merger, acquisition, coTporal reorganization, or sale of all or
substantially all of its gssets. Subject to the foregoing. this Agrcement will bind and inure t the benedit of the
Partics and their respective successors and permilted assigns

8.7. Governing Law. This Agreement will be governed by the lows of the state the Customer is located in
without regard to conflict of lTaw principles. The Parties agree that any claims, legal proceedings. disputes and
liugation asising out of or in conncetion with this Agrecmient will be brought solely in the siate or federal courts
{ocated in the jurisdiction in which the Customer is based

9.8 Severabllity & Walver, The failure of either Pariy o exercise any right or the waiver by vither Party of
any breach. will not prevent o suhsequent exercise of such right or be deemed a waiver of any subseyuent breach of
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the same, or any other provision of this Agreement. All waivers must be in writing and signed by the Party waiving
its rights. [fany section of this Agreement is held to be invalid or unenforceable, the remaining sections of this
Agreement will remain in force to the extent feasible.

9.9. Notices. Notwithstanding anything to the contrary in this Agrecment, notices and other communications
may be given or made pursuant 1o this Agreement via clectronic mail. Nowwithstanding the foregoing, any notice
conceming a material breach, violation, or termination hereof must be in writing and will be delivered: (a) by
certified or registered mail; or {b) by an intemationally recognized express courier or overnight delivery service. All
written notices or other written communications to EagleView will be provided to the address listed above and
addressed 1o: ATTENTION: LEGAL DEPARTMENT. All written natices to Customer will be seat to the address
identificd on the Order Form and addresscd to the individual signing szid Order Form and will be deemed to have
been duly given when delivered personalty, when deposited in the U.S. mail, certified or registered mail, or when
deposited with an ovemight courier or delivery service. With respect 1o notices and other communications regarding
EagleVicw's privacy policy, support plan, or other similar provisions, such notices will be deemed given when
posted to EagleView's website (www.eagleview.com) or e-mailed to the Customer's Account administrator(s).

9.10.  Executien in Counterparts. This Agreement may be exceuted in onc or more counterparts, cach of which
will be deemed to be an original and all of which together will constitute only one agreement. The exccution and
delivery of counterparts of this Agreement by clcetronic mail, elecwronic form (including execution by way of an
clectronic or other signature stamp), websitc submission, facsimile, or by original manual signature, regardless of
the means or any such variation in pagination or appearance will be binding upon the Partics exccuting this
Agreement.

941.  Order of Precedence. In the cvent of any conflict, or inconsistency among the terms and conditions
contained in documents comprising the Agrecment, such conflict or inconsistency shall be resolved uccording to the
foilowing order of precedence, with the first dacument listed having the highest precedence: any exhibits in the
order af their attachment (for example, Exhibit A, then Exhibit B, etc.), the Order Form. and this Agreement.

942,  Entire Agreement, This Agrcement, atong with the Order Fonn(s), and any ottached cxhibits, which arc
all incorparated into this Agreement by reference. contains the entire understanding of the Partics with respect to the
subject matter hereof and supersedes all prios agreements. oral or wnilten, and al! other communications between the
Parties relatmg 1o such subject matier. The Pantics agree that any term or condition stated in & Customer purchase
order is null and void. This Agrecment may not be amended or modificd except by mutual writien agreemient, In
the event that any court holds any provision of this Agreement as null. voud, or otherwise incffective or mvalid, such
provision will be deemed to be restated o reflect as acarly as possible the onginal imcations of the Parlics in
accordance with applicable law, and the remaining provisions wilt remain in full force and effect. The
uncnforceabitily of any provision of this Agreement will not affect the validity of the remaining provisions hereof.
A waiver by cither Party of a breach or faiturc to perform hereunder will not constitule a waiver of any subsequem
breach or failure.

Customer Piclomcnplona Co% dba EagleView
- . By: ?_.

Namc: Robert Locke

Title. _President

Date. 6/21/2024
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EXHIBIT A
AGREEMENT NON-STANDARD TERMS AND CONDITIONS

The terms and conditions of this Exhibit A include all mutually agrecd upon changes to the terms and conditions of
this Agreement. In the cvent of any conflict, or inconsistency among the terms and conditions contained in
documents comprising the Agreement, such conflict or inconsistency shall be resolved according to the foilowing
order of precedence, with the first document listed having the highest precedence: any exhibits in the order of their
attachment {for example, Gxhibit A, then Exhibit B, ctc.). the Order Form, and this Agreement.

Not applicable to this Agreement.
[Remainder of page inienvivnalhy lef blank}
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