
INTERt.OCA!.. AGREEMENT IBETWEEN 
THE WILLIAMSON CENTRAl. APPRAISAL DISTRICT AND 

WILLIAMSON COUNTY, TEXAS 
REGARDING THE 2010 PICTOMETRY AERIAL PHOTO PROJECT 

This Interlocal Agreement ("Agreement") is made by and between the Williamson Central Appraisal 
District, (the "WCADd

) and Williamson County, (the "County"), both acting by and through their duly 
au thorized representatives. 

WIT N E SSE T H: 

WHEREAS, the WCAD and the County are authorized to enter into this Agreement pursuant to the 
provisions of the Interlocal Cooperation Act, Texas Government Code Section 791.00 et seq; 

WHEREAS, the WCAD entered into that certain agreement with Pictometry International, Corp. 
("Pictometry") known as the Pictometry International Corp. General License Terms and Conditions wherein 
the WCAD received a license to use Pictometry's aerial image software and data (the "Pictometry 
Agreement") . A copy of the form of the Pictometry Agreement is attached hereto and incorporated herein 
as Exhibit "An; 

WHEREAS the County currently has a need for such services and goods and would like to enter 
into this Agreement whereby the County would be able to use Pictometry's aerial image software and data 
strictly in accordance with the terms and conditions of the Pictometry Agreement; 

WHEREAS, the WCAD is willing to agree, only to the extent authorized by Pictometry and the 
Pictometry Agreement, to allow the County to use Pictometry's aerial image software and data at no cost to 
the County; 

NOW, THEREFORE, the WCAD and the County agree as follows: 

I. OBLIGATIONS AND AGREEMENTS OF THE WCAD 

A. Only to the extent authorized by Pictometry and only in strict accordance with the terms and 
conditions set forth in the Pictometry Agreement, the WCAD will allow the County to use the 
Licensed Products described in the Pictometry Agreement at no charge. 

B. The WCAD will be considered as the Licensed Agency for Pictometry's aerial image software and 
data, and will therefore handle all dealings with Pictometry. Updates, bug-fixes and general 
support issues shall be forwarded to the WCAD so that the WCAD can communicate such issues 
to Pictometry. 

C. The WCAD will not be obligated to provide any support or services to the County's end-users or 
any other services that are not speci fically set forth herein. 
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II. OBLIGA nONS AND AGREEMENTS OF THE COUNTY 

A. The County accepts and approves, as to both form and substance, each term and condition of the 
Pictometry Agreement and hereby acknowledges that it understands that the WCAD may allow the 
County to use the Licensed Products described in the Pictometry Agreement only to the extent 
authorized by Pictometry and only in strict accordance with the terms and conditions set forth in the 
Pictometry Agreement. 

B, The County does hereby agree to be bound by, and to assume and comply with each and all of the 
terms, covenants and conditions of the Pictometry Agreement (as defined in the Pictometry 
Agreement) in the same manner and to the same extent as if it were a party thereto. 

C. The County acknowledges and agrees that Pictometry and the WCAD may amend all or any 
portion of the Piclometry Agreement, as set forth therein, and the County hereby agrees to be 
bound by any such amendment. The WCAD shall give the County reasonable notice prior to the 
effective date of any such amendment and, if such amendment is adverse to the County, the 
County may, within thirty (30) days of receiving such notice from the WCAD, terminate its further 
participation in this Agreement by giving prior written notice to the WCAD. In the event of such 
termination, the terms set forth under Section III below and the terms of the Pictometry Agreement 
shall control. 

D. The County shall pay the WCAD $0.00 (zero dollars) in exchange for the right to use Pictometry's 
aerial image software and data and to participate in the Project. 

E, THE COUNTY AGREES AND ACKNOWLEDGES THAT THE WCAD SHALL NOT BE LIABLE FOR ANY AND ALL 

CLAIMS THAT COUNTY MAY HAVE NOW OR IN THE FUTURE AGAINST PICTOMETRY ON THE BASIS OF BREACH 

OF CONTRACT, CONSTRUCTIVE FRAUD, FRAUD, BREACH OF WARRANTY OF ANY KIND, INCIDENTAL AND 

CONSEQUENTIAL DAMAGES, LOSS OF USE, REPLACEMENT COSTS, REPAIR COSTS, LOSS OF VALUE, LOSS OF 

REVENUE, LOSS OF DATA OR EQUIPMENT, COST OF RECOVERING SOFTWARE, DATA, OR MATERIALS, THE 

COST OF SUBSTITUTE SOFTWARE, DATA, OR MATERIALS, CLAIMS BY THIRD PARTIES, ATTORNEY'S FEES AND 

LEGAL EXPENSES, EXEMPLARY DAMAGES, PRE-JUDGMENT AND POST-JUDGMENT INTEREST, TAXES, AND 

AGREEMENTS, WARRANTIES, OR REPRESENTATIONS RELATED IN ANY WAY , DIRECTLY OR INDIRECTLY, WITH 

THE PRODUCTS OR SERVICES PROVIDED BY PICTOMETRY. AND ANY OTHER DAMAGES OF ANY NATURE 

WHATSOEVER ALLEGEDLY SUSTAINED BY THE COUNTY, ITS AGENTS. OFFICERS, EMPLOYEES OR ANYONE 

HAVING A CLAIM BY, THROUGH OR UNDER THE COUNTY. 

F. THE COUNTY AGREES AND ACKNOWLEDGES THAT THE WCAD IS ALLOWING THE COUNTY TO USE 

PICTOMETRY'S AERIAL IMAGE SOFTWARE AND DATA, AS WELL AS ANY OTHER GOODS OR SERVICES THAT 

ARE OFFERED PURSUANT TO THIS AGREEMENT OR THE PICTOMETRY AGREEMENT, ON AN 'AS IS' BASIS 

WITHOUT WARRANTY OF ANY KIND, EITHER EXPRESS OR IMPLIED INCLUDING, WITHOUT LIMITATION ANY 

WARRANTY OF MERCHANT ABILITY AND FITNESS FOR A PARTICULAR PURPOSE. THE WCAD DOES NOT 

ASSUME ANY RESPONSIBILITY FOR DEFECTS IN PICTOMETRY'S AERIAL IMAGE SOFTWARE AND DATA OR IN 

ANY OTHER GOODS OR SERVICES THAT ARE OFFERED PURSUANT TO THIS AGREEMENT OR THE PICTOMETRY 

AGREEMENT, OR IN THE ACCURACY OR APPLICATION OF OR ERRORS OR OMISSIONS IN SAID GOODS AND 

SERVICES AND DOES NOT WARRANT THAT THE FUNCTIONS CONTAINED THEREIN WILL MEET THE COUNTY'S 

REQUIREMENTS. OR THAT THE OPERATION OF SAID GOODS AND SERVICES WILL BE UNINTERRUPTED OR 

ERROR-FREE, OR THAT ANY DEFECTS IN SAME WILL BE CORRECTED. 
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III. TERM AND TERMINATION 

A. Term. This Ag reement shall be effective from and after the date of execution by all parties and 
shall terminate on the sixth anniversary following such date, unless sooner terminated pursuant to 
the terms hereof. 

8. Termination of Pictometry Agreement. In the event that either Pictometry or the WCAD terminates 
the Pictometry Agreement pursuant to its terms, this Agreement shall thereafter terminate as wel l. 
As soon as possibly practical, the WCAD shall provide notice to the County of such termination of 
the Pictometry Agreement. 

C. Termination for Convenience. Either party may terminate this Agreement for convenience and 
without cause or further liability upon thirty (30) days written notice to the other party. 

D. Termination for Cause. If either party defaults in the performance of any of the terms or conditions 
of this Agreement, the non-defaulting party shall deliver written notice of such default to the 
defaulting party. Such notice must specify the nature of the default and inform the defaulting party 
that unless the default is cured within thirty (30) days of receipt of the notice, additional steps may 
be taken to terminate this Agreement. 

E. Effect of Termination or Expiration. As with other matters pertaining to this Agreement, the County 
acknowledges that the terms and conditions of the Pictometry Agreement shall control in relation to 
the actions and conditions that are required following the termination or expiration of this 
Agreement and/or the Pictometry Agreement. 

IV. MISCELLANEOUS 

A. Definitions. For purposes of this Agreement, the terms set forth herein shall have the same 
meanings and definitions as the terms set forth in the Pictometry Agreement. 

8. Severability. If any section, subsection, sentence, clause or phrase of this Agreement is for any 
reason held to be unconstitutional, void, or invalid, the validity of the remaining portions of the 
Agreement shall nol be affected thereby. It is the intent of the parties signing this Agreement that 
no portion of it, or provision or regulations contained in it shall become inoperative or fail by reason 
of unconstitutionality or invalidity of any other section, subsection, sentence, clause, phrase, 
provision, or regulation of this Agreement. 

c. Law and Venue. This Agreement shall be govemed by the laws of the State of Texas. The 
obligations under this Agreement are performable in Williamson County, Texas. It is expressly 
understood that any lawsuit or litigation arising out of or relating to this contract will take place in 
Williamson County, Texas. 

D. Alteration, Amendment, or Modification. Except as otherwise set forth herein, this Agreement may 
not be altered, amended, or modified except in writing, approved by all parties hereto. 
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E, Notice. Notices to either party shall be in wri ting, and may be either hand delivered or sent by 
certified or registered mail, postage paid, return receipt requested. If sent to the parties at the 
addresses designated herein, notice shall be deemed effective upon receipt in the case of hand 
delivery and three days after deposit in the U.S. Mail in case of mailing. 

The address of County for all purposes shall be: 

The address for the WCAD for all notices hereunder shall be: 

Williamson Central Appraisal District 
Harry Gibbs (or successor) 
Board of Directors Chairman 
625 FM 1460 
Georgetown, Texas 78626 

with a copy to: Williamson Central Appraisal District 
Alvin Lankford (or successor) 
Chief Appraiser 
625 FM 1460 
Georgetown, Texas 78626 

F. Independent Relationship. Both parties hereto, in the performance of this Agreement, shall act in 
an individual capacity and not as agents, employees, partners, joint ventures or associates of one 
another. The employees or agents of one party shall not be deemed or construed to be the 
employees or agents of t.he other party for any purposes whatsoever. 

G. No Waiver of Immunities. Nothing in this Agreement shall be deemed to waive, modify or amend 
any legal defense available at law or in equity to the parties hereto, their past or present officers, 
employees, or agents or employees, nor to create any legal rights or claim on behalf of any third 
party. Neither party waives, modifies, or alters to any extent whatsoever the availability of the 
defense of governmental immunity under the laws of the State of Texas and of the Uni ted States. 

H, Compliance with Laws. The parties hereto shall comply with all federal , state, and local laws, 
statutes ordinances, rules and regulations, and the orders and decrees of any courts or 
administrative bodies or tribunals in any matter affecting the performance of this Agreement, 
including, without limitation, Worker's Compensation laws, minimum and maximum salary and 
wage statutes and regulations, licensing laws and regulations, 

I . Force Majeure. If the party obligated to perform is prevented from performance by an act of war, 
order of legal authority, act of God, or other unavoidable cause not attributable to the fault or 
negligence of said party, the other party shall grant such party relief from the performance of this 
Agreement. The burden of proof for the need of such relief shall rest upon the party obligated to 
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perform . To obtain release based on force majeure, the party obligated to perform shall file a 
written request with the other party . 

J. No Third Party Beneficiaries. This Agreement is for the sole and exclusive benefit of the parties 
hereto and nothing in this Agreement, express or implied, is intended to confer or shall be 
construed as conferring upon any other person any rights. remedies or any other type or types of 
benefits. 

K Incorporation of Exhibits and Attachments. All of the Exhibits referred to in this Agreement are 
incorporated by reference as if set forth verbatim herein. 

L Execution in Counterparts. This Agreement may be executed in counterparts, each of which, when 
executed and delivered, shall be deemed to be an original and all of which together shall constitute 
one and the same document. 

L Specific Performance. The parties hereto acknowledge that, in the event that a party defaults on 
any obligation under this Agreement and such default is not cured as set forth herein above, 
remedies at law will be inadequate and that. in addition to any other remedy at law or in equity, 
each party will be entitled to seek specific performance of this Agreement. 

N. Entire Agreement. This Agreement constitutes the entire agreement between the parties hereto, 
and supersedes all their oral and written negotiations, agreements, and understandings of every 
kind. The parties hereto understand, agree, and declare that no promise, warranty, statement, or 
representation of any kind whatsoever, which is not expressly stated in this Agreement, has been 
made by any party hereto or its officer, employees, or other agents to induce execution of this 
Agreement. 

WHEREFORE, premises considered, in this Interlocal Agreement is executed to be effective the date 
of the last party to sign . 

WILLIAMSON COUNTY, TX 

BY~~· · 
~ted Name: #4.- ). 4- rrri 

Capacity: ~ (/, .. 1,. 7(1//l-7' . , 

Date: ~ tr 17- 20/{/ 
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WILLIAMSON CENTRAL 
APPRAISA 1ST T 

Alvin Lankford 

Chief Appraiser I 
Date: 3{a'1 /6 
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EXHIBIT "A" 

Pictometry Agreement 
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PICTOMETRY INTERNATIONAL CORP. 
GENERAL LICENSE TERMS AND CONDITIONS 

TillS AGREEM ~ T i mad as of the date sel fonh belo\ (I he "Effecti ve Date") by and between Pictometry International. orp., a Dclav.arc 
corporation with offices at 100 Town Centre Drive, Suite A, Rochester. Y 146r ("Pictomelry"), and Williamson Central ppraisal District with 
ofiices located at 626 FM 1460, Georgetowll, Texas (tb "Licensee"). 

Imending to be legally bound, Pietometry and the Licensee (each a "party") hereby agree: 

l. ART I L E - DEFINITION for purposes of this Agreement: 
1.1 "PiClo rnClric Licensed Images" ("Liccnsetl Im age ") mean Mogonal and oblique digital images o f portion of the earth 's surface. 

captured from airborne platfornls using Piclometry's patented and proprietary hardware and software capture system. 
\,2 " C ommu oi ty Image " (" 1") means a sel of vie , ,each covering an entire Image ector. Ooe view from directly overhead and other views 

from dilTerent oblique angles. 
1.3 " Neighborhood Im age. " ("N I" ) mean a et ofovedapping. orthogonal and oblique views blanketing tJle entire sector, providing for a higher 

degree of detail tJlan Community Images. 
1.4 " 'mage Seclo r" means a portion of an image co llection project and defined as approximately one square mile in area. 
I.::; "Geogr aphi(' MclaDala" (hMctadata") means data supplied by Pictometry that is captured from airborne platforms using Pictomelry -s 

patented and proprietary hardware and software capture sy tern. 
1.6 "EIl'cCronic F ie ld tudy" (" E FS") mean a proprictary sofh are lin file srru ture package that allows for thc d i play. navigation. 

measurement. ann lation and ana lysis ofPictomctric Licensed Images. 
1.7 " PictolllCl ry Licl'llscd Software" ("Licensed So ftw are" ) means any proprietary ofiware provided by Pictometry . This include. but is not 

limited to. programs such as EF and hangc Analysis and program modules such as 911 or GIS integration / interface. 
l. " ' mage W a l'chou c" (" IW") mean a hierarchical storage y tern of Pictometric Images, as well as data and elevati n models. that allow 

fast. random access by geo-Iocation. 
1.9 "Oigi ta l I~valion Model" (" OEM") nll'.3 ns a general definition for a file containing ground elevlllion data. Thi may be a digital elevation 

modcl. a digital terrain model, or a reflective surface model and is meant 10 encompass all means of production, including LIDAR and stereo 
pairs. 

1.10 "Licensed Oocurm;nlation" ("Documenta fion") means written and/or electronic materials containing instruction and other infornlation 
related to the use of the icensed Image and the Licensed oftware. 

2. /\ RT I LE - G EN RAL 
2.1 Licensed Prod ucts. Thi Agreeme.nt pertains 10 the particular Images described in chedule A and allnched 10 this greernent (the "License 

Images"). the particular copics o f the ofh are listed in Schedulc A (the "Licensed Software"). the associated Metadllla (the " Licensed 
Mctadata''), and the DEM de cribed in Schedul A auached to this Agreement (the "Licensed DEM"), all of which. along with the 
Documentation. are together referred to as the "Licensed Products." The terms and conditions of this Agreement may also appl) to other 
product or services that rna fTom time to time be licenscd from Pictometry by the LicenS<.."C. 

2.2 Sy te m 1 nstll ll:llio n. Pictometry hall install 3 copy orthe Licensed Products on storage media either provided by Licensee or purchased from 
PiclOmetry, as 'pccified in chcdule A . With the assistance of Pic tome try, me Licensee will install the Licen ed Products from that media onto 
computers. including server computers. The Licensee will be responsible for assuring that tJle computer system being used for these purposes 
will saLisfY the minimum system requirements set forth on Schedule A. Licensee and its Authorized Subdivisions (as pro ided in ection 2. ') 
may usc and exccute the Licensed $ofivJare for official purposes only. 

2.3 L.i('en ee Ia. A utho ri'le Subdiv' ions a nd ·cr . The Licensee may authorize any department. sub unit. or location within the Licell.$ee 
(hereinafter "Authorized Subdi i ions") 10 have the Licensed Products installed on computers owned (or leased) and u.o;ed by those Authorized 
Subdivision. The installation of the Licensed Imagery and E - , and the training of me Licensee and Authorized Subdi i ion Personnel 
("Authorized Users"). may be performed only by Pictometry or by the Licensee's employees v ho have received special training from 
PieLOmetry. A ll Authorized Subdivisions and Authorized Users shall operate under this Agreement as agents of the Licen ec and comply with 
all obligations of Licensee with respeci to the use and distribution of tile Licensed Products. and Pictometry may look to the Licensee alone for 
assuring ompliance \ ilh lhe tenns and conditions of thi ' greemenl. Licensee agrees: (a) that it \\@ not aJlov any persons other than 
Authorized Users to u -c or operate. or to have any other acce. (0, any of the Licensed Products (othcr than as described in Article 3.1 of thi. 
Agreement), (b) that it \ ill not allow access t any of the Licensed ofiware except through Licensee and Authoriz:ed Suhdlvision 
workstations. and (c) that it will cause 1111 Authorized Users to comply with all of the term. conditions, and limitations applicable to thc 

ic.ens e under Ih i Agreement. 
J. ARTI LE - r.RANT OF LI CE E 

3.1 License Gntlll, se aod Certa in Fees. In con ideration for the payment oftbe License Fees provided for in Anicle 4 below. and subject to 
the other terms and conditions f thi Agreement. Pictomctry hereby grants to Licensec, and Licensee hereby accepts, a noncxclusive. 
nontransferable, limited license (the" icensc") for the following: 
(0) In slallatio n. To install the Image Warehouse on servers and install related Licensed Products on workstations. all ofwhieh shllll be o\·vTled 

(or leased) by shall be located on the owned or leased property of. shall be under th", control of. and hall be used only b} the Licensee or 
b) uthorized ubdi isions. None of the Licensed Products (except Licensed Image) shall be accessed except through such designated 
server and workstation . 

(b) Doe u menta tion . T copy and use the related Documentation included in the Licensed Products in connection with the activities 
described in ilii Section 3, J. 

(c) ses. Through Authorized U crs only, to use and operate the Licensed 'o/lware on th Sf:· designated servers and workstations in the 
conduct f Lhe public bus inc s of the Licensee, or of the Authoriz.ed ubdivisions, and to use the Licensed Products in the following 
activities (and no o lhers): 

(I For Inte rna l Businc s. To use and execute the Licensed Products for internal pursuit of its or their public responsibilities. 
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4. 

3.~ 

3.3 

AR 
~ .I 

(2) Fo r Persoll Doing BlIsine \Vith Licensee ("Project Participants"). Under the supervision of Authorized Users, allo\\ 
rcpresentati cs of persons doing business with the Licensee or an Authori7ed ubdivision on Licensee Projecls (defined below) 
to use and execute tbe Licensed Software at the Licensee's or Authorized ubdivisions facilities only. For tbese purpose • . 
"Licensee Projects" shall mean any plan or effort. tangible or in tangiblt:, such as construction, real e tate di position, facilities 
management. environmental studies, or public information brochures or notices used or to be used by the Licensee or an 
II ulhorized Subdivision in pursuit of its publi responsibilities. The Licensee or ulhorized Subdi isions shall cau e each 
Project Participant to agree to use the hard copies (or jpg copie ) of Licensed Images solely in connection wilh the Licensee's or 
AUlhorized Subdi ision's Project. 

(3) For Public c. Through Allthorized User only, to use and execute the Licensed Software solely for the purpose of making 
hard copics and/or digital copies of Licensed Images for persons desiring them (which copies may contain ann tations of 
infomlation tored in the Licensed oft_vare and related 10 the property shown). Reproductions of individual (or limiled 
quantitie of) Licensed Images using the Licensed Software. or reproduction or copying of the Licensed Images in any fonn by 
any other means by Licensee or an Authorized ubdivi ion Ihereor, shall be permitted for distribution to Licensee's or 
Subdivision's constitllency and/or public users. Licensee may charge reproduction fees or no fees 10 the persons or entilies 
receiving the Images. 

Li mitatio n ' on LicCIl 'c. Licensee agrees: (a) that nOlhing under Illis Agreement authorizes it to engage in any service bureau work. to exercise 
or pro ide any multiple-user license, or to elller into any time-sharing arrangement. except as expre sly authorized with respect to Authorized 

ubdivi ion, (b) thaI Licensee will not authorize or allow an. remote acce ,by an. unauthorized persons, 10 the Licensed Product except as 
expressly pr vided in this Agreement for Licensee and Authorized Subdivisions workstation , (c) thaI Pictometry shall not Ix obligated to 
revisc, improve. or olherwi e change the Licen cd Software in any way, (d) that the Licensee is responsible for selecting. ulhorized Users wh 
arc qualitied 10 operate the Licensed Producl on licensee workstations and are familiar with the Licensed Products and trained as provided in 

ection 2.3, (e) U1at the Licensee and its AUlhorized ubdi isions may nOI copy, download. tore. publish, tran 'mit. transfer, sell. or otherwise 
install or usc Ih Licensed Product (except for Licensed Images) in any fornl or by any mCHIlS, except (i) as expressly pernlil1ed by Ihis 
Agreement. (ii) with Pictometry' prior written permission, or (iii) to the extent not expressly prohibited by this greement. as aJlo\\ed under 
the fair use pro i ion of the Copyright Act (17 U . . C. § 107). Licensee agrees that it will deliver to all recipients of any hard copies. and 10 
any other per ons \ ho may have access to any of the Images, all such disclaimers and other infornlation so as to a s ist those persons in 
underslanding the limitations on the accurac of the information developed through Ihe Li ensed Products. For purpo es of thi Agreement 
scrvice bureau work shall be deemed to include. without limitation. use of the Licensed Product to process or to gencrnte OUlput data for the 
benefit of or for purposes of, rendering services to, any third party over thc Internet or other public communication medium. uthoriLed 
access hrough designated servers and workstations include remote access by Licensee' employees for the busin sslgovemmcntal purposes of 
Licensee. 
Pictomet ry' Reserved Right. Pietometry reserves the right. at its sole dis retion and without liability to iccn ee. to create new ver ions of. 
or modules, \ ith additional funclionaliry for any pan of the Licensed Products, \ hich may be acquired on a none clusive basis by Licensee 
under a separate agreement. PictometT) may in addition, produce upgrades to enhance opcralions of Ihe Licensed Products, which will be 
supplied \ ithoUl additional cost to Licensee during the initial term of this License Agrecment. 
I LE - LIC . NS ' EES 
Licen e ecs. In consideration for the License, and .ubject to lhe other terms and conditions of this Agreemenl, the Licensee her.:by agrees to 
pay to Pictometr)' the fees described on chedule A (altogether t11 .. icense Fees") and payment . hall be made as provided in Schedule 
Any Ia~. including ales lUX. is in addition to the License Fees and is thc re ponsibility of the Licensee unless documentation ofta.'< cxcmption 
is provided to Pic tome! . All License Fees shall be earned on tht:: date Licensed Products are shipped For the convenience of the Licensee. 
the payment of thcse fees may be. pread over the initial term of this Agreement as provided on the attached chedule A. 

5. A.RTl CLE - OBLlGA n O NS OF" L1C [ SEE 
-. ! Geographic Data. If available, Licensee agrec 10 provide 10 Pictornetry geographic data in indu try stand.ard format, shape. OBI", etc., 

including digital elevation models. street centerline maps, tax parcel maps, centroids, etc., which data, to the extent practi able, hall be 
incorporated into tJle Image Library licensed to the Licensee. Licensee agree that an of this dat.a that is owned by the Licensee. rna) be 
distributed by Pictometry with the Image Library that is used in the Pictometry On-Line product and In licensing the Image Library to other 

:\.2 
licensees. At no time shall rictometry claim owner hip oftha! data. 

otitic;.1 ion . Li en ee will: (a) notiry Pictometry ill writing of any laim or proceeding involving any orthe Licensed Products withlllten (10) 
days after Licensce Icarn 0 the claim or proceeding; and (b) repo rt promptly to Pictomelry all claimed or su~peeted defects in any Licensed 
Product 

6. ARTI L. E - A IGNt\I ';" ;'J' 
6.t G enera l. The provisions of Ihis grecment shall be binding upon and inure to the benefit of the parties, their ucce ' ors and pcrmined assigns. 

but shall not be assignable by either party except as provided in ections 6.2 and 6.3 below. 
6.2 AssignlTlcnt By Licensce. This Agreement will n I be assi nable by Licensee. and Licensee may n t delegate its dUlie" hereunder without the 

prior written con enl of Pict merry, 
6.3 Assignment By Pictometry. Pictometry shall have tile right to a sign its rights to receive License Fees under thi Agreement., but no such 

assignmenl shall affect Pictometry's obligations hereunder. fn addition, Pictometry shall have the right 10 as ign all its rights to any person or 
enliry. provided the assignee has assumed all of Pictometry's obligations under this Agreement. Except as pro ided ab vc in Ihis C lion 6.3, 
lhis Agreement will not be a. Signable by Pictometry . 

ARTl C L - DURA no, AND TERM ! A JON OF L1C E 
7.1 ["i lia l enn . The initial teml oflhi Agreement shall commence upon the shipment ofsubstanlially all of the Image Warehouse and the initial 

teml hall expire as indicated 0 11 Schedule A, unless the parties enter into a ",rinen agreement extending Ihal initial term. AI the end of thai 
inilial leml or this greemenL and fier all Liccnse Fees for the initial term bave been paid, this License shall automalically conven to a 
royalty- free. perpetual license and Pictomelry shall allow the Licen ec to keep. use, and operate the Licensed Products forever. Licensee will 
be re ponsihle for ongoing supportlmaintcnancc/upgTade rees for this Perpetual License unle ' thc Licensee has renewed this Lil:cn e for 
additionallmage Libraries. Undcr the Perpetual Licensc, Li en ee' obligation under this agreement ' hall continue in perpetuity except for its 
obligations (0 pay License Fees. Pictomctry shall have no obligations under this Agreement except for tho e with regard 10 the additional 
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Support. Upgrodes and Main tcnance for their Licensed oftware. If Licensee renews this License Agreement for an additional term. all 
upport, upgrades and maintenance on Licensed Products under a perpetual license shall be provided at no ch3rge 10 Licen ee during the term 

oflhc renewal Effeclive as of the expiration orthe initial tcml as provided in Schedule II , Licensee will no longer be able 10 add image~ to the 
existing Image Librn!)' unless a re newa l occurs. 

7.2 Termina tion fo r C ause. This Agreement may be temlinated b ' either party in the event tbat Ibe other part. nas failed to perform a material 
obligation or ha otberwise breached a material term of this Agreement. and if that othcr part has failed to cure that failure or breach within 
thirty (30) day after receipt 0 writ"ten notice thereof from the other party. 

7.3 Effect of Termination. Upon termination of this Agreement as provided in ection 7.2 above Licensee hall immediately cease any and nil 
further use of the Licensed Products and shall promptly purge a ll copies of the Licensed Products from all computers and work Lations nn 
which any ofthelll may be stored or available at the time. Within thirty (30) days of the date of termination of this Agreement.. Licensee shall 
also pay Pictometry all amounl • if any. due he reunder. The provision of Articles 6. 7, 8, 9 and 10 of this Agreement shall survive any 
termination of!ll is g reemenl. 

8. .-\RTI CL - NTELLE \I L PROPERTY RI GHTS AN D RE E RVATION or OWl ER HIP 
8.1 Liccn "cd Proclnct . The parties acknowledge and agree that Pictomctry shall have and retain sole and exclusive o wnership and all right. title. 

and interest in and to any Licensed Images, Licen cd Mc!adata, Licensed of\ware, Licensed DEM and Licensed Documentation prOliid..:d 
Illder thi Agreement and all copyrights. patents, trad marks, trade names. logo . trade ecret, and otller proprietary rights in or associated 
with each of the Licensed Products (altogether the "Proprictary Ri ghts"). Licensee agJees: (a) that it will never assert or el3im any interest in. 
or do anything that may adve r c ly af1ect the validi!), of, or infringe o n. or affect Pietometry's right. lit le, and inlerest in, allY Proprietary Right, 
and (b) thm it wi ll use reasonable efforts to protcet the Proprietary Rights. including placing or maintaining all copyright, patent, and other 
notices and other i.ndications of PietomelI),' ownership Ibereof on all Licensed Products and on all copie of Licensed Images and all other 
property of Pictomet!)' when instructed by Pictometry, and (c) that it w ill notify Pictometry promptly after leaming about any actual or 
uspected breach of any Proprietary Rights. 

8.2 11 e of Piclorndry's Marks. Licensee agrees not to attaeh any additional trodemarks, trade names logo or designation to any Liccnsed 
Products or 10 any copies of an. of the Licensed Images without prior writlen approval from Pictome!ry Licensee may. however. include a 
Licensee seal and Licensee' .\taci information so long as the seal and contact infomlation in no way obscure or deface the Pictomctry marks. 
Licensee further agree$ that Liccnsec will not use any Pictometry trademark., trade name, logo, or de ignation in connection wilb an product or 

rvice other than the PictOmctry Licensed Image and the other Pietometry Licen cd Products. Licensee' nonexclusi c righ 10 use 
Pictomctry' trndemarks. trade l1ame, logos, and designations is coterminous w ith thi' Agreement 

8. 3 E t('d"olli(" lind Other Publish in". Except as pro ided in Article ~ . J o f this Agreement, Licensee is specifically prohibited from publi hing 
any Licensed Products (other than Licensed Images) in any \Va . wbe ther separately or as part of any other publication. For these purpose,. 
publishing includes. making available on the Internet or World Wide Web or any other general access e lcclronic network, mClhod or medium. 

8,4 C onliucnliality of Lkcll , cd P"oduct . The Licensed Products are commercially valuable. proprietary product · owned by Pictometry, the 
design and development of which reflect an investment of considerable time, efli rt. and money. The Licensed Product nre tre:Hed b) 
Pictomelry as contidential and contain substantial trade secrets of Pictometry. Licensee agrees thal it will not dis lose, provide a copy of. or 
disseminale lhe Licensed Products (other than Licen ed Images) or any part thereof to !Illy person who does not need 10 obtain access thereto 
consi tent with Licensec's rights and obligations under this Agreement. Licen ee agrees to use its best elfort to assure (a) that all it personnel. 
and any olhers afTorded access to the Licensed Products. will protect the Products against unauthorized us . disclosure. copying, and 
di semination, and (b) that access 10 the Licensed Products and each part thereof will be strictly limiled. Licensee understands lhal Pictomct1) 
does nOI di close source code and Licensee agrees that it will take all reasonable aClion to assure that person who might access the Licensed 

ollware will n t "unlock" or "reverse engineer" any part of the Licensed Softwar so a to find or uncover the source code or other lrade 
ecret includeJ therein. 

9. ARTlCLE - I.LM rTFD W RRAN Y; DL LA Ji\I ER OF \VA Rr{A I IES; LI~f1TED RE.\1 DI E 
9.1 Lim ited W arrnntie. Pictometry warrants that the Licensed Images and the Licensed Produc~ installed by Pictometry on any AuthoriLcd 

Workslalion upplied by Licen 'ee pursuant to (his Agreement will be true and usable copies as of the dale of capture. poll notice 10 

Piclomctry of any breach of that warranly. Pictometry \ ill use it reasonable efforts to correct tne problem so as to allow the I.icen d Products 
to produce Images and related data that are usable for the gcneral purposes ill!cnded. Thc foregoing warranty is the sole and exclusive warranty 
thai Pictomclry makes wilh respect to the Licensed Products. and Ihl: remedy set forth abovc is the 'i(llc and cxclu ive r<:medy for breach of that 
warranty. 

9.2 Discla il1lCl' of Other Wa'Tllntics, Except as pro ided in ,ectio n 9.1 abovc, EACH OF HE LlCEN ED PROD CT IS PROVIDED TO 
· 1 N BE "AS IS" D ' W ITH ALL FAULT ." PI TOMETRY MAKES NO OTHER \ ARRA TIE OR REPRE TATIO OF 
A I KID, ' PRE .; . IMPLIED, O R STATUTORY. ALL I 1PLlED W RR TIE . TNCLUDI G BUT OT LI IITED TO 
WARRANTIES OF PERFORMA 'CE. IE RC I--( TAB1LlTY, FITNE S FO R A PARTICULAR P RPO E, ACC RACY. A D 
o II FRINGEME T, A RE l-IEREBY DI CLAI MED A ' D EX LUDED B PICTOMETRY. 

9.3 Limitations a nd ' elusions o f Jhmcdic ' . The remedy set forth in Section 9.1 is the sole and e.~c1usive remedy provided ror breach of !lIe 
arran!)' given. \ ith respec t to any other claims tha t Licensee may ha e a t any time against Pictometry on any maner relaling to this 

Agreement. or the installation. operation, design. distribution. or use of the Licensed Products. the total liability of Pictomel!) shall in the 
aggregate be limi ted to the agyegate amounts of money that Licensee has paid to PiclOmetry under this Agrecmenl. In addition. because of 
scheduling and other considerat ions in preparing current Licensed Images. Pictometry cannot assure de livery of the Licensed Products on a 
pecitied deli ery date, and Piclo melry shall not be l iable for any such late delivery except in a case of its gros negligence or "illful 

misconduct. NO EVE T l-I L lTl-fER PARTY BE LIABLE, UNDER ANY AUSE OF ACTIO OF A Y KTND IIRI ING OUT 
OF O R RELATED TO Tl-flS GREEMENT. THE LICE SED PRODUcr, OR [MAGES (I CLUDTNG DER THEORJE 
Ir OLVI G TO RT, CONTRA T, EGLlG· E, TRJCT LI ABILITY, OR BREACII 01-' WARRANTY), FOR ANY lOT PROFIT 
O R FOR A Y I !DJ " T. ( ' IDENTAL, CO SEQ • TIAL, P I ITIVE. OR OTHER SPECIAL DAMAGES SUFFERED BY THE 
OTHER PARTY OR BY IT U TOMER OR OTHER , 1; VEl IF A PARTY HAS BEE ADVI ED OF THE PO IBILITY OF SUell 
DAMAGES. 

9A Im agel _ Spe.cifica tion . Ground ample Distance ("GSD") may be atTected by Air Tramc Control r terrain restriclions. Images shall have 
an uno sLTucted view of the ground. In conlrolled airspace around airports (and other areas) and in areas of rapid elevation change. the image 
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footprint izcs and resolutions ma vary . There may be varying degr.,es ofground illumination and color variations due to lighting and cloud 
hndo\\s. Pictomctry's Orthogonal images provide the co rdinate accuracy fulfilling mo [planemetric requirements. PictometI) data, however, 

arc not intended lor authoritative or definitive mapping or surveying replacement I f there is a need for authoriLative mapping producll, 
additional work is required by licensed individual in order to certify Pictornetry's orthogonal imagery. 

10. ART ICL ' - GENERA 
10.1 Entire AJ! reemcnt. This Agreement, which includes the Bl1ached Schedules. contains the entire agreement bet cen the parties and upersede 

all written or oral agreements, descriptions. representations, and understandings with respect to the subject malleT hereof. Where differences 
occur between the main body of the Agreement and the auached chedules. the Schedule shall supersede the Agreement. Liccnsee 
acknowledges that it i not entering into thi Agreement on the basis of any representations not expressl, contained herein. Any modifications 
of this Agreement must be in writing and signed by a duly authorized orncer oreach par1y. 

10 . .2 R ights of O lhl'l·s. This Agreement i solely in tended to provide rights to and be enforceable by Pictometry and Licen' e (including its 
A uthorized ubdivisions). 0 other person shall acquire or enforce any rights or any representations or warranties given under this Agreement. 

to.3 Wa ive,". 1 he \ niver by either party of any default by the other shall not waive subsequent defaults of the arne or different kind. 
10.4 Notie. All notices and demands hereunder shall be in writing and shall be delivered by per onal service, mail. courier service, or conl1rme 

facsimile transmission at Lhe address of the receiving party set forth belo ' (OT at uch different address as may be design3ted by one party by 
\ rilten notice 10 the other). All notice. r demands by mail shall be em by certified or registered nited tntes mail, return receipt requested. 
and all notice and demands sholl be deemed complete upon receipt. 

I f to Licen~ee: 
Company : Williamson Central Appraisal District 
Address; 625 FM 1460 

Georgetown, Te;.(BS 78626 
I\ ltcnlion : Harry Gibbs. Board hairnlan 
Email; nlvinl'{('wcad.org 

Phone: (512) 930-3787 Fax: (512) 930-0391 

If to Licensee Bill in g: 

Company : Williamson Central ppraisal District 
Addres: 625 PM 1460 

Georgelown, Texas 78626 
""emion: Alvin Lankford. Chief Appraiser 
Email: alvinl((vwcad.org 

Phone: (512) 9'0-3787 Fa;: (5 11) 930-039 1 

Irlo Piclomelry: 
Company : 
Addre s: 

Email: 

Phone ; 

Pictomerry International. Corp. 
100 Town Centre Drive. uile A 
Rochester, I 14623 
Attention : 

If t.o PictOn1etry Billing: 

Company: Pietollleiry International. Corp. 
Addre s: 100 To\ n Centre Drive. Suite A 

Rochester. Y I 623 
nention: Accounts Receivable 

Email: .f>, ccountsRecei vablew · P iClornetry.com 

Phone: (5 -) 486-0093 Fax: (58 -) 486-0098 

10.5 .Export Co n trol. Licensee agrees to comply fully with the export law and regulations of the nited Stales Government with respect to the 
Licensed Products supplied b, Pictometry. Accordingly, Licensee agrees that all technical data. software, or other information or as istance 
(other than publici, available information) furnished by Pictometry. and any product thereor, shall nOI be rc-cxpolled by Licensee. OT its 
authoril.ed transferees, if any. directly or indirectly from thc United States unless explicitly permirtcd by U .. expoll control 1<1\\ and 
regulation .. These obligations or lhe Licensee shall survive any satisfaction, termination, or discharge of this Agreement. 

10.6 Scvcr·~, bil i(y. In the event that any of the provisions of this grecment shall be held by El court or other tribunal of compelent juriwiction to be 
unenforceable, such pr vision will be enforced to the maximum ext nt permissible and the remaining portions of this Agreement !ihall remain 
in full force and effect. 

10.7 For'''1' Majeure. P ictomctTY shall not be responsible for any failure to perform due to unforeseen circum lance or to cau es beyond 
Pictometry' reasonable ontrol, including but not limited to acts of God, war. riot. embargoes. aclS of civil or military authorities. fire. noods. 
accidents. strike, failure 10 obtain expoll licenses or hortages or delay of transportation, facilities. fuel, energy. upplies. labor or materials. 
I n the event of any such delay. Pictomelry may defer the delivery of Licenscd Products for a period equal to the lime of the delay. 
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