KEYSTONE-

DIGITAL IMAGERY LICENSE AGREEMENT

This Digital Imagery License Agreement (the "License") is entered into as of , 2008
between Keystone Aerial Surveys, Inc., a Pennsylvania corporation having its principal place of business at
Northeast Philadelphia Airport, Grant & Ashton Roads, Philadelphia, PA 19114 ("Keystone") AND:

LICENSEE: (NAME)

(ADDRESS)
DIGITAL IMAGERY: [DESCRIBE HERE OR STATE " AS DESCRIBED IN SCHEDULE A ATTACHED"]
LICENSE FEE: [INSERT HERE OR HERE OR RELY ON THE QUOTE/PURCHASE ORDER?]

This is a license, not a sale. The Digital Imagery is provided under the terms of this License
Agreement which states what you, as the Licensee, may and may not do with the Digital Imagery and contains
limitations on warranties and remedies.

1. GRANT OF LICENSE. Subject to the terms and conditions of this License, Keystone grants you, the
Licensee, a non-exclusive, non-transferable, non-assignable limited license to use the Digital Imagery solely in
support of Licensee's own business purposes, including the right to make modifications and create derivative
and value-added products from the Digital Imagery (the "Derivative Products"). Any Derivative Products made
by or for you shall be subject, however, to all of the use restrictions and prohibited uses set forth in this
License. The license rights granted to you under this License are contingent upon payment in full of the license
fee to Keystone.

2. TERM AND TERMINATION. This License shall continue for a long as you are in compliance with the terms
and conditions of this License Agreement. The License will terminate immediately if you fail to comply with any
of its terms and conditions. You agree, upon termination, to discontinue all use of the Digital Imagery and
erase, destroy or return to Keystone all of the Digital Imagery, including copies maintained in computer memory
or data storage under your control, and to certify in writing to Keystone that you have done so. The Licensee
Responsibilities, Limited Warranty and Disclaimer, Limitation of Liability and Indemnification provisions set out
below shall continue in force after termination.

3. PERMITTED USES. You may use the Digital Imagery in support of your own internal business activities,
including research, planning, development and marketing. You may incorporate the Digital Imagery into your
own original work, and create, market and sell Derivative Products for use in engineering, photogrammetric,
demographic and GIS-related applications. In connection with those activities, you may use and display the
Digital Imagery in your own advertising and promotional materials, provided that such materials relate solely to
your own products and services. Your may provide your customers and other end users with copies of the
Digital Imagery if required as an integral part of a work product created by you, but you may not provide them
with Digital Imagery or permit them to use Digital Imagery separately or as part of any products they might
create, use or sell. You may make one copy of the Digital Imagery for backup or archival purposes which may
only be used if any portion of the original Digital Imagery becomes defective, is destroyed or irretrievably lost.



4, PROHIBITED USES. You may not do anything with the Digital Imagery that is not expressly permitted. In
addition, you may not:

® Sell, sublicense, distribute or otherwise grant rights or make available all or a portion of the Digital
Imagery for use or distribution separately or detached from a Derivative Product;

® Create and produce Derivative Products, or allow others to do so, which are competitive with
Microsoft's online/internet mapping, search, 3D models, or white or yellow page directory services;

® License, distribute, and or sell the Digital Imagery or Derivative Products to entities that create,
produce, license or provide products or services which are competitive with, Microsoft's online/internet
mapping, search, 3D models, or white or yellow page directory services including but not limited to the following
companies or their successors: Yahoo! Maps, America Online (MapQuest), Google, Amazon (A9), Ask.com,
Multimap, Maporama, VillageWare, Webraska, ESRI, Maplnfo;

® Ship, transfer, distribute or export the Digital Imagery or Derivative Products into any country, or
make use of them in any manner prohibited by the United States Export Administration Act or any other
applicable U. S. or other jurisdiction's export laws, restrictions or regulations.

® Use or permit the use of all or any portion of the Digital Imagery as a trademark or service mark,
claim any proprietary rights of any sort in all or any portion of the Digital Imagery, or alter or remove any
copyright or proprietary notice contained in or on the Digital Imagery; or

® Use all or any portion of the Digital Imagery in any way that could be considered defamatory,
libelous, pornographic, obscene, immoral, fraudulent or criminal, or use the Digital Imagery for any purpose
prohibited by law.

5. LICENSEE RESPONSIBILITIES. You agree to be responsible for assuring that your employees, agents,
representatives, customers and any other users of the Digital Imagery and Derivative Products are informed of,
understand, and comply with all of the use restrictions and prohibitions, limitations and obligations set forth in
this License.

6. UNAUTHORIZED Use. Without limiting Keystone's rights or remedies with respect to the Digital Imagery,
unauthorized use of the Digital Imagery or a Derivative Product may constitute copyright infringement, entitling
Keystone and its imagery partners to exercise all rights and remedies under United States or other copyright
laws, including but not limited to, an injunction preventing further use, and any and all monetary damages and
other relief deemed appropriate by a court of competent jurisdiction.

7. LiMITED WARRANTY AND DISCLAIMER. Keystone warrants that the Digital Imagery will meet the
applicable Digital Imagery description and, for a period of ninety (90) days from the date of download or
delivery to you, will be free from any defects caused during the production process or delivery to you.
Keystone's entire liability and your exclusive remedy under this warranty will be replacement of incorrect or
defective Digital Imagery which must be reported to Keystone within the ninety (90) day period and returned
promptly following your discovery of the error or defect. Keystone will not be responsible for defects resulting
from misuse, improper storage or other adverse conditions outside its control.

WITH THE EXCEPTION OF THE PRECEDING WARRANTY, THE DIGITAL IMAGERY IS PROVIDED WITHOUT
WARRANTY OF ANY KIND, EXPRESS OR IMPLIED, AND ALL WARRANTIES OF MERCHANTABILITY, NON-
INFRINGEMENT, AND FITNESS FOR A PARTICULAR PURPOSE ARE DISCLAIMED. KEYSTONE DOES NOT
WARRANT THAT THE IMAGES WILL MEET THE LICENSEE'S OR NEEDS OR EXPECTATIONS, OR THAT USE
OF THE IMAGES WILL BE ERROR FREE OR UNINTERRUPTED. NO INFORMATION PROVIDED BY KEYSTONE
OR ITS AGENTS, EMPLOYEES, RESELLERS OR DISTRIBUTORS SHALL CREATE A WARRANTY, OR IN ANY
WAY INCREASE THE SCOPE OF THIS LIMITED WARRANTY, AND THE LICENSEE IS NOT ENTITLED TO RELY
ON ANY SUCH INFORMATION.



8. LIMITATION OF LiABILITY. Under no circumstances whatsoever will Keystone be liable to you or any
other party for any damages, including lost profits, lost savings, or other incidental, special or consequential
damages arising out of, or relating to any Digital Imagery or Derivative Product, the use or inability to use the
Digital Imagery or Derivative Products, whether based in warranty, tort, contract, failure of essential purpose, or
otherwise, regardless of whether Keystone has been advised of the possibility of such damages. In no event
shall Keystone's liability hereunder exceed the license fees paid by you as Licensee under this Agreement.

9. INTELLECTUAL PROPERTY RIGHTS. Keystone and/or its imagery partners retain all right, title and interest,
including copyright and other intellectual property rights, in and to the Digital Imagery. This License does not
grant Licensee, its customers or others any intellectual property or proprietary rights in the Digital Imagery.

10. TRACKING AND AUTHENTICATION. You acknowledge and agree that Digital Imagery may contain tracking
and authentication measures to enable, but not obligating, Keystone to confirm and detect compliance by you
and others with the terms and conditions of this License. You further agree that Keystone may include, and
require that you include, appropriate copyright notices on the Digital Imagery and Derivative Products.

11. INDEMNIFICATION. Licensee agrees to defend, indemnify and hold harmless Keystone, its officers,
employees, agents, representatives and imagery partners from and against all claims and expenses, including
reasonable attorney's fees, arising out of any unauthorized use by you of any Digital Imagery or Derivative
Products, or by any third party to which Licensee has provided copies of or access to any Digital Imagery or
Derivative Products, or any breach by Licensee of the terms of this Agreement.

12. ENTIRE AGREEMENT. This License, together with any contract or purchase order, constitutes the
complete and exclusive agreement between Keystone and Licensee relating to its subject matter. This License
supersedes all prior and contemporaneous representations, correspondence, proposals or agreements relating
to its subject matter, whether oral or written. This License may be modified only by a written amendment
signed by both Keystone and the Licensee. If any provision is determined to be invalid or unenforceable, the
remaining provisions of this License shall continue to be valid and enforceable.

13. No AssIGNMENT. Neither this License nor any of the rights granted by it may be assigned or
transferred by the Licensee without the prior written consent of Keystone. This restriction on assignments or
transfers shall apply to assignments or transfers by operation of law, as well as by contract, merger or
consolidation. Any attempted assignment or transfer in derogation of this prohibition is void.

14. GOVERNING LAw. This License Agreement shall be governed by and construed in accordance with the
laws of the Commonwealth of Pennsylvania.

LICENSOR: LICENSEE:

KEYSTONE AERIAL SURVEYS, INC.

By: By:

NAME: NAME:
TITLE: TITLE:
DATE: DATE:




