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                                       City Purchasing          General Information 206-684-0444

Current Contract Information

	ALERTS

This contract is not intended for anything that is more properly classified as Public Works.  

This contract is limited to only those items expressly provided for in this contract.

Do not use for federally funded purchases without a specific review for your grant funding requirements.

	Contract Title  ESRI, GIS Software and Services (RESTRICTED CONTRACT for use by SPU which manages the ESRI GIS software for the City)


	Contract #2261


	Buyer
	Name:  Vivian Uno

	Phone:  206-684-0449

	E-Mail:  Vivian.Uno@seattle.gov


	Vendor 

	Name  Environmental System Research Institute (ESRI)


	ID #0000009402


	Vendor Address

	Street City/State:  606 Columbia St. NW #213, Olympia, WA

	Zip
98501-1099

	Vendor Contact
	Name:    Matthieu Denuelle 

	
	Phone: 360-204-6207 (Cell)
360-754-4727, Ext. 8916 (office)

      
	Fax:


	E-Mail:  mdenuelle@esri.com



	WMBE Status
	 FORMDROPDOWN 


	Description


	· This contract is a result of a sole-source request executed 2/16/07.


	Contract Term
	3/2/2007 – 5/5/2015

	Future Extension Option
	None

	Freight Terms
	FOB Destination, PP & Allowed

	Prompt Pay Discount
	Net-30

	Delivery ARO
	N/A

	Order Instructions
	For Use By: SPU on behalf of the City
	Order Limit:  N/A

	Contracting Options
	This is the only City contract for this product.  Unless a separate competitive process is undertaken, this contract must be used when a product is sought that matches contract offerings. Call the Buyer for advice.  Charlie Spear, the City’s GIS Coordinator for this contract (or designee) is the only City employee authorized to purchase off of this contract.


	Contract Change History
	Contract Start date

3/2/2007
Change Order #1 – 
a) Terminates Attachment 1 Master Purchase Agreement Contract No. 2006MPA6922 (in receipt) effective May 5, 2010. 

b) Incorporates Enterprise License Agreement ESRI Contract No. 2009ELA6722 effective as of May 5, 2010. 

c) Extends the term of the City’s Vendor Contract #0000002261 through May 5, 2015.

d) Revises the delivery and invoicing instructions. 

e) Revises the ESRI representative
6/2/2010
Change Order #2 – 

Change Order #3 

Change Order #4- 



	Comprehensive Contract


[image: image1.emf]0000002261v1.pdf


	Current Pricing
See Contract
	Original ITB / RFP 
N/A


	Vendor Emergency Contact Information

	Emergency Contact Name
	Nathalie Smith

	Emergency Phone Number
	Work # forwards to cell

	Back-Up Emergency Phone Number 
	360-754-4727, ext. 8958, e-mail:  nsmith@esri.com

	Contact information for company locations areas outside Seattle that can be called upon in an emergency

Alternative Address
	Nathalie Smith

	Alternative Location Address
	606 Columbia St. NW, Olympia, WA  98501

	Alternative Location Business Phone
	(360) 754-4727, ext. 8958 

	Alternative Location Emergency Phone
	(360) 561-4243     

	Alternative Location E-mail Address
	nsmith@esri.com

	--
	

	Out of State Location Address
	380 New York Street, Redlands, CA  92373

	Out of State Location Phone – Business Hours
	(909) 793-2853 8am-5pm

	
	(888) 377-4575 

	Disaster Response Web Site
	http://www.esri.com/disaster_response/index.html
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‘C” VENDOR CONTRACT

The City of Seattle Vendor Contract # Date Change Order #
f&%‘;ﬁiﬁg&iﬁ?‘ﬁf?s 0000002261 6/2/2010 1
PO Box 94687 Payment Terms Freight Terms
Seattle, WA 98124-4687 Net 30 days Prepay & Add to Invoice:FOB: Destination
Buyer: Fax: Phone:
Vivian Uno 206-233-5155 206-684-0449

Vendor #: 000009402

ENVIRONMENTAL SYSTEM RESEARCH Ship and Bill To:

INSTITUTE (ESRI) Charlie Spear
606 COLUMBIA St NW #213 City GIS Coordinator
Olympia, WA 98501-1099 Seattle Public Utilities
Contact: Matthieu Denuelle th i

700 5™ Ave Suite 4900
Phone #: 360-204-6207 (Cell) PO Box 34018

360-754-4727, Ext. 8916 (Office) Seattle WA 98124-4018

E-mail: Charles.spear(@seattle.gcov
Phone: 206-684-0628
Fax: 206-684-8914

ENVIRONMENTAL SYSTEM RESEARCH INSTITUTE (ESRI) was awarded a negotiated contract for providing
the City of Seattle CITY DEPARTMENTS with ESRI SOFTWARE & SERVICES per Attachment 1 Master
Purchase Agreement Contract No.2006MPA6922 (in receipt) effective March 2, 2007 — March 2, 2012. Change
Order #1, terminates Attachment 1 Master Purchase Agreement Contract No. 2006MPA6922 (in receipt),
incorporates Enterprise License Agreement ESRI Contract No. 2009ELA6722, extends the term of the City’s
Vendor Contract #0000002261 through May 5, 2015, revises the ESRI representative, and revises the delivery and
invoicing instructions.

Effective May 5, 2010, this contract shall be subject to Enterprise License Agreement, ESRI Contract No.
2009ELA6722 which supersedes and replaces Master Purchase Agreement Contract No. 2006MPA6922.
Enterprise License Agreement, ESRI Contract No. 2009ELA6722 shall be effective May 5, 2010 through May 5,
2015.

Vendor Contract Effective Date: March 2, 2007 — March 2, 2012

Vendor Contract Change Order 1: a) Terminates Attachment 1 Master Purchase Agreement Contract No.
2006MPA6922 (in receipt) effective May 5, 2010,
b) Incorporates Enterprise License Agreement ESRI Contract No. 2009ELA6722
effective as of May 5, 2010.
¢) Extends the term of the City’s Vendor Contract #0000002261 through May 5,
2015.
d) Revises the delivery and invoicing instructions.
e) Revises the ESRI representative

Orders shall be placed by Seattle Public Utility Department. Invoices shall be mailed in duplicate to the Seattle
Public Utility Department as specified above. Each invoice shall indicate Contract #0000002261.

XQ/\!-?\?F\ DWL,. D\'*’RC’*—‘-’\‘-EL L |°[ l

Authorized Signature/Date






Vivian Uno is the buyer on this contract and can be reached at 684-0449.

The City may award contracts to other vendors for similar products or services.
If prompt delivery/service or pick-up of contract materials cannot be performed, please notify Vivian Uno,

ESD/Purchasing Services, at 684-0449,

Authprized Signature/Date

&{‘g\ Borule Yelorny, P

[0





ENTERPRISE LICENSE AGREEMENT
(E119 8/08)

ESRI, 380 New York St., Redlands, CA 92373-8100 USA « TEL 909-793-2853 « FAX 909-793-5953

Agreement No. 2009ELA6722

This Enterprise License Agreement including the documents listed below (collectively, "Agreement" or "ELA") is between
the City of Seattle, WA ("City"), and Environmental Systems Research Institute, Inc. ("ESRI" or “Vendor™), and is effective
as of May 5, 2010 ("Effective Date"). This Agreement provides for the licensing and deployment of certain ESRI Software,
delivery of ELA maintenance, and provision of ESRI International User Conference registrations and any additional services
as specified herein.

This Agreement is comprised of the following documents which are incorporated herein by reference:

Applicable federal, state and local statutes, laws and regulations
City of Seattle Terms and Conditions

Enterprise License Agreement signature page(s), E119
Enterprise License Terms and Conditions, E512, including;

Fr S B

Appendix A, Software and Deployment Schedule

Appendix B, Enterprise License Fee Schedule

Appendix C, City Annual Deployment Report

Appendix D, ELA Points of Contact

Appendix E, Tier 1 Help Desk Authorized Individuals

5. License Agreement—Agreement No. 2009MLA6722 note: Licensee is defined on first page of item 2 above.

=  General License Terms and Conditions, E200
= ESRI Exhibit 1, Scope of Use, E300

4. Enterprise Advantage Agreement Addendum ESRI Enterprise Advantage Program (EAP) Addendum. All contact
with ESRI with regard to the EAP and administration by City shall be through the designated City EAP Point of
Contact.

City’s Public Utility Department (SPU), acting on behalf of City --will be responsible for Deployment administration and
coordination activities, annual Deployment report generation, overall license administration, and User Conference
registration administration for all Licensees. The parties acknowledge that they have read and understand this Agreement
and agree to be bound by the terms and conditions contained herein.

This Agreement constitutes the sole and entire agreement of the parties as to the subject matter set forth herein and
supersedes any previous agreements, proposals, presentations, understandings, and arrangements between the parties relating
to such subject matter. Any modifications or amendments to this Agreement must be in writing and signed by an authorized
representative of each party.

ACCEPTED AND AGREED:
CITY OF SEATTLE ENVIRONMENTAL S\YST MS RESEARCH
INSTITUTE/INC, |
(ESRIY )/ /
?Wk&?y‘cafn By/{,“) tt éfin-(J )
Authorized Signature Authonzed Slgnature
Printed Name: PO—ML\O\_, o K\&—f\o\%&u Printed Name: Chris Johnson
Title: ’D\A{J-e’r\f \Sor— Title: Manager, Domestic Contracts
Date: W[4 [0 Date: May 12, 2010
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| ESRI | ENTERPRISE LICENSE TERMS AND CONDITIONS

ESRI, 380 New York St Redlands, CA 92373-8100 USA - TEL 909-793-2853 » FAX 909-793-5953

ARTICLE 1—DEFINITIONS

All definitions in other parts of the ELA will have the same meaning in this Enterprise License Terms and Conditions. In
addition, the following definitions apply to the ELA:

= "Deploy," "Deployment," or "Deployed" means to redistribute, or the redistribution of, the Enterprise License
Software (and its related keycodes/registration files), or its having been redistributed, by City, during the term of this
ELA for installation and use on Licensee's hardware.

= "ELA Fee" means the fee set forth in Appendix B, ELA Fee Schedule.

»  "ELA Maintenance" means Tier 2 Support, updates, and patches provided by ESRI for Enterprise License Software
and Rolled-In Software.

= "Enterprise License Software" means the Software (including Data, Web Services, and Documentation provided
with the particular item) identified in Table A-1 and Table A-2 of Appendix A, Software and Deployment Schedule.
Enterprise License Software does not include unit-priced item(s) or ESRI technology that may be embedded in
third-party products purchased by Licensee.

= "Incident" means a failure of the Software to operate according to the Documentation where such failure
substantially impacts operational or functional performance.

= "License Agreement" means the General License Terms and Conditions (E200) and Exhibit [, Scope of Use (E300),
referenced on the signature page of this ELA. (2009MLA6722)

= "Licensee" means City inclusive of its departments (including the SPU), boards, agencies, and offices. For
avoidance of doubt, the definition of Licensee will not include consultants or contractors.

= "Rolled-In Software" means Software of the same type as Enterprise License Software that Licensee acquired for
use prior to the Effective Date that is current on paid maintenance (as shown in ESRI's customer service records)
and that is eligible to receive ELA Maintenance during the term of the ELA.

= "Technical Support" means a process to attempt to resolve reported Incidents through error correction, patches, hot
fixes, and workarounds; replacement deliveries; or any other type of Software, Data, or Documentation corrections
or modifications specified in the most current applicable ESRI U.S. Software Maintenance Program.

= "Tier 1 Help Desk" means City point of contact from which all Tier 1 Support will be given to Licensee.

= "Tier | Support" means the Technical Support provided by the Tier 1 Help Desk as the primary contact to Licensee
in its attempted resolution of reported Incidents.

s "Tier 2 Support" means the Technical Support provided by ESRI to the Tier 1 Help Desk when the Incident cannot
be resolved through Tier | Support.

ARTICLE 2—GRANT OF LICENSE

2.1 Grant of License. Licensee's use of the Enterprise License Software is subject to the License Agreement and any
additional terms set forth in this Article 2 and in Article 3 below. Rolled-In Software will be licensed in accordance with
the License Agreement.

2.2 Beta License. Beta licenses are not available under this ELA. Therefore, Section 3.2, Beta License, in the License
Agreement is deleted in its entirety.

2.3 Consultant Access. Section 3.4, Consultant Access, in the License Agreement is modified such that use of any
Enterprise License Software is restricted to use by consultants and contractors for the sole benefit of Licensee while (i)
working on-site at Licensee's facilities or (ii) remotely using/accessing Enterprise License Software from Licensee's on-site
computers or machines.
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ARTICLE 3—SCOPE OF USE

There are Additional Restrictions, Permitted Uses, and Uses Not Permitted for City and Licensee incorporated into this ELA.
The Permitted Uses and Uses Not Permitted sections of the General License Terms and Conditions portion of the License
Agreement, are modified by Sections 3.1 and 3.2 as follows:

3.1 Additional Permitted Uses. The following additional Permitted Uses are hereby granted to City for the Enterprise
License Software:

For the term of the ELA, SPU IT Department may copy and Deploy the Enterprise License Software to Licensees up to the
quantities of licenses granted in Appendix A. No other Licensee has a right to copy (except as permitted in the License
Agreement) or Deploy the Enterprise License Software.

3.2 Uses Not Permitted. In addition to the restrictions set forth in the License Agreement, the following Uses Not
Permitted apply to the Enterprise License Software:

a. City shall not transfer, redistribute, or Deploy the Enterprise License Software outside the United States or its
territories or possessions without the prior written permission of ESRI and agreement on additional fees, if any.

b. Licensee shall not use the Enterprise License Software outside the United States or its territories or possessions
without the prior written permission of ESRI and agreement on additional fees, if any. Any such export will be
subject to U.S. Export Control Regulation requirements of the License Agreement.

¢. Licensee shall not transfer, redistribute, or assign Enterprise License Software to any third party without prior ESRI
written permission.

d. Licensee shall not Deploy or use the Enterprise License Software for its School District or Library Department use,
except for their internal administrative use.

ARTICLE 4—MAINTENANCE

4.1 ELA Maintenance. ELA Maintenance is included in the ELA Fee. Rolled-In Software and Enterprise License
Software will receive ELA Maintenance, provided that standard maintenance is available for each item. ELA Maintenance
includes benefits specified in the most current applicable ESRI U.S. Software Maintenance Program document (found at
www.esri.com/legal) as modified by this Section 4.1,

a. Tier 1 Support Provided by City

1.

3.

Tier 1 Help Desk shall provide Tier 1 Support to all Licensees.

The Tier 1 Help Desk shall use analysts fully trained in the Software they are supporting.

At a minimum, Tier 1 Support will include those activities that assist the user in resolving how-to and
operational questions as well as questions on installation and troubleshooting procedures.

Tier | Support analysts shall be the initial points of contact for all questions and Incidents. Tier 1 Support
analysts shall obtain a full description of each reported Incident and the system configuration from the
Licensee. This may include obtaining any customizations, code samples, or data involved in the Incident.
The analyst may also use any other information and databases that may be developed to satisfactorily
resolve Incidents.

If the Tier | Help Desk cannot resolve the Incident, an authorized Tier 1 Help Desk individual may contact
ESRI for Tier 2 Support. The Tier 1 Help Desk shall provide support in such a way as to minimize repeat
calls and make solutions to problems available to Licensee.

City may assign up to the quantity of named Tier | Help Desk individuals prescribed in Appendix B. These
individuals will be identified in Appendix E and are the only individuals (callers) authorized to contact
ESRI directly for Tier 2 Support.

b. Tier 2 Support Provided by ESRI

1.
2.

ESRI shall log the calls received from the Tier 1 Help Desk individuals.
ESRI shall review all information collected by and received from Tier 1 Help Desk individuals including
preliminary documented troubleshooting provided by Tier | Help Desk when Tier 2 Support is required.
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3. ESRI may request that Tier | Help Desk individuals provide verification of information, additional
information, or answers to additional questions to supplement any preliminary information gathering or
troubleshooting performed by Tier | Help Desk.

4, ESRI shall attempt to resolve the Incidents submitted by Tier 1 Help Desk by assisting the Tier 1 Help
Desk individuals and not the Licensee.

5. When the Incident is resolved, ESRI shall communicate the information to the Tier 1 Help Desk
individuals, and the Tier 1 Help Desk shall disseminate the resolution to the Licensee.

6. ESRI may, at ESRI's sole discretion, make patches, hot fixes, or updates available for downloading from
ESRI's Web site or deliver them on media.

ARTICLE 5—ORDERING, ADMINISTRATIVE PROCEDURES, DELIVERY, AND DEPLOYMENT REPORT

5.1 Purchase Orders, Delivery, and Deployment

a.  Annual payments will be due and payable within thirty (30) days of the anniversary date of the ELA, with the initial
payment due within thirty (30) days of execution of the ELA.

b. ESRI shall deliver the number of sets of media listed in Appendix B that contain the Enterprise License Software to
City for City's Deployment to Licensees. ESRI shall ship the media to the ship-to address identified in Appendix D, ELA
Points of Contact, FOB destination with shipping charges prepaid. City may purchase additional media sets at the prices
in effect at the time of purchase.

c. ESRI shall provide City with hardware keys ordered on an as-required basis. The maximum cumulative total of
hardware keys provided will not exceed the number listed in Appendix B. Additional hardware keys may be ordered at
the prices in effect at the time of purchase.

d. ESRI shall provide registration numbers or keycodes, as applicable, to activate the nondestructive copy protection
program that enables the Enterprise License Software to operate.

e. City shall Deploy, install, configure, and track the Deployment status of Enterprise License Software.

5.2 Purchase Order Requirements

a. Any purchase orders issued by City will reference, incorporate, and be subject to the terms and conditions of this
ELA. No additional, conflicting, or different terms contained in a purchase order or ordering document will be
binding. All orders and deliveries pertaining to this ELA will be processed through City's centralized point of
contact.

b. The following information will be included in each purchase order:

ESRI customer number and the ship-to address as identified in Appendix D.

Purchase order number.

Applicable annual payment due.

On the face of the purchase order, print the following statement: "Governed by and subject to Enterprise
License Agreement No. 2009ELA6722."

ol i

5.3 Annual Report of Deployments. At each anniversary date and ninety (90) days prior to the expiration date of this
ELA, City shall provide a written report, as set forth in Appendix C, to ESRI detailing all Deployments made. The report
will be subject to audit by an authorized representative of ESRI.

5.4 ESRI International User Conference Registration. City will receive ESRI International User Conference
registrations annually during the term of this ELA in the quantities set forth in Appendix B. City is responsible for
distributing the registrations to Licensees. Third parties may not represent or attend on behalf of City at any ESRI
International User Conference.

ARTICLE 6—POINTS OF CONTACT; NOTICES
6.1 Points of Contact. Each party shall identify points of contact for administrative and technical issues in Appendix D.

6.2 Notices. Except as set forth in Section 6.1, any notice, report, demand, or other communication will be properly given
when made in writing in English and sent by courier; registered or certified airmail; or facsimile or other electronic
transmission, and confirmed by courier or by registered or certified airmail, properly addressed to the appropriate party at
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the address set forth below, until changed by notice in writing by either party hereto. If sent by courier or airmail, notice
will be effective seven (7) days from the date of deposit with the courier service or post office. If sent by electronic
transmission, notice will be effective upon receipt, provided confirmation is given as specified herein. Notices will be
given at the following addresses:

To: ESRI To: City of Seattle
380 New York Street FAS
Redlands, CA 92373-8100 Purchasing Services Division
Attn.: Manager, Contracts and Legal Services 700 Fifth Avenue, Suite 4112
Seattle, WA 98104

Attention: Vivian Uno, Buyer Supervisor
ARTICLE 7—TERM, TERMINATION, AND EXPIRATION

7.1 Term. The term of the ELA will be for the period listed in Appendix B, (commencing on the Effective Date) unless
this ELA is terminated earlier as provided herein.

7.2 Termination for a Material Breach. Either party may terminate this ELA for a material breach by the other party.
The breaching party will be given a period of ten (10) days from date of written notice to cure any material breach. Upon
termination of this ELA by ESRI for a material breach, all licenses Deployed will also terminate, and no further payments
or fees are due. Upon material breach by ESRI, The City may terminate this ELA and no further payments or fees are due.
Licensee shall uninstall, remove, and cease to use all Enterprise License Software; training materials; and any whole or
partial copies, modifications, or merged portions in any form. Except for a material breach of the License Agreement,
Licensee may continue to use Rolled-In Software, provided Licensee complies with the terms and conditions of the License
Agreement. Further, ESRI agrees that Licensee is not required to pay a maintenance reinstatement fee for lapsed
maintenance for Rolled-In Software if Licensee orders maintenance at time of ELA termination. Other items that may be
included in this ELA such as EAP, Virtual Campus annual user license, access codes, Virtual Campus dollar credits, and
User Conference registrations, will also terminate if this ELA is terminated.

7.3Termination for Non-appropriation of Funds: The City may terminate this Agreement at any time without notice
due to non-appropriation of funds, whether such funds are local, state, or federal grants, and no such notice shall be
required notwithstanding any notice requirements that may be agreed upon for other causes of termination,

7.4 Termination of Acts of Insolvency: The City may terminate this Agreement by written notice to ESRI if ESRI
becomes insolvent, makes a general assignment for the benefit of creditors, suffers or permits the appointment of a receiver
for its business or assets, becomes subject to any proceeding under any bankruptcy or insolvency law whether domestic or
foreign, or is wound up or liquidated, voluntarily or otherwise.

7.5Termination for Gifts or Gratuities: The City may terminate this Agreement by written notice to ESRI if Seattle
finds that any gratuity in the form of entertainment, a gift, or otherwise was offered to or given by ESRI or any agent
therefore to any City official, officer, or employee, as defined above.

7.6 License Term and Use upon Expiration of ELA Term. Upon expiration of this ELA, the License Agreement will
survive, and Licensee may continue to use the Deployed Enterprise License Software and Rolled-In Software in
accordance with the terms and conditions set forth in the License Agreement. Licensee may order maintenance upon
expiration of ELA Term for Rolled-In Software for the next year without paying a maintenance reinstatement fee for
lapsed maintenance. Licensee shall notify ESRI of the quantity and type of licenses for which Licensee elects to purchase
standard maintenance. If maintenance is not ordered for Rolled-In Software or Enterprise License Software upon expiration
of the ELA, it lapses. If, at a later date, Licensee decides to reinstate maintenance, Licensee must pay maintenance fees
(e.g., back maintenance fees) from the date of ELA expiration. City will not Deploy additional copies of the Enterprise
License Software beyond the quantities in use upon termination or as of the date of expiration.

ARTICLE 8 - CONFIDENTIALITY
1. ESRI understands that any records (including but not limited to bid or proposal submittals, the Agreement, and any

other contract materials) it submits to the City, or that are used by the City even if ESRI possesses the records, are public
records under Washington State law, RCW Chapter 42.56. Public records must be promptly disclosed upon request
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unless a statute exempts them from disclosure. ESRI also understands that even if part of a record is exempt from
disclosure, the rest of that record generally must be disclosed.

2. If the City receives a public disclosure request made pursuant to RCW 42.56, the City will not assert an exemption
from disclosure on behalf of ESRI. For i) Software, Data, Documentation, Web Services, or ii) other materials that the
Vendor has properly identified as exempt from disclosure under RCW 42.56, the City will notify ESRI of the request and
postpone disclosure for ten business days to allow ESRI to file a lawsuit seeking an injunction preventing the release of
documents pursuant to RCW 42.56.540. Unless ESRI obtains and serves an injunction upon the City before the close of
business on the tenth business day after the date of the notification, the City may release the documents. It is ESRI’s
discretionary decision whether to file the lawsuit.

3. The City of Seattle will provide reasonable notice to ESRI of any public disclosure request related to ESRI's records.
If Seattle notifies ESRI under Paragraph B 2 of a public disclosure request, and ESRI believes records are exempt from
disclosure, it is ESRI's responsibility to make determination and pursue a lawsuit under RCW 42.56 to enjoin disclosure.
ESRI must obtain the injunction and serve it on the City before the close of business on the tenth business day after the
City sent notification to ESRI. It is ESRI's discretionary decision whether to file the lawsuit

4. If ESRI does not obtain and serve an injunction upon the City within 10 business days of the date of the City’s
notification of the request, ESRI is deemed to have authorized releasing the record.

5. Notwithstanding the above, ESRI must not take any action that would affect (a) the City’s ability to use goods and
services provided under this Agreement or (b) ESRI’s obligations under this Agreement.

6. ESRI will fully cooperate with the City in identifying and assembling records in case of any public disclosure request.
ARTICLE 9 - RELATIONSHIP OF THE PARTIES

The ELA does not constitute a partnership, joint venture, or agency between ESRI and City. Neither ESRI nor City will hold
itself out as such, nor shall ESRI or City be bound or become liable because of any representation, action, or omission of the
other.

ARTICLE 10 - FORCE MAJEURE

If the performance of any obligation under this ELA is prevented, restricted, or interfered with by reason of fire, flood,
earthquake, explosion, or other casualty or accident; strikes or labor disputes; inability to procure or obtain delivery of parts,
supplies, or power; war, threat of or actual terrorist act, cyberattack, or other violence; any law, order, proclamation,
regulation, ordinance, demand, or requirement of any government agency; or any act or condition whatsoever beyond the
reasonable control of the affected party, the party so affected, upon giving prompt notice to the other party, will be provided a
temporary extension for a period of time as may be reasonably necessary to allow for such delay, prevention, interference, or
restriction.

ARTICLE 11 - GIS STANDARD

City shall officially name ESRI as its GIS standard and act as a reference for other ESRI customers and potential customers
as long as the ELA remains in effect. This ELA will not be construed or interpreted as an exclusive dealings agreement, and
City reserves the right to purchase from third parties any of their requirements for GIS software, or related services.

City agrees that ESRI may publicize the existence of the ELA. Any other requests for publicity shall be handled in
accordance with Article 20 of City of Seattle Terms and Conditions.

ARTICLE 12 - ADMINISTRATIVE REQUIREMENTS

12.1 OEM Licenses. If Licensee obtains Software, Data, Web Services, or any component thereof as part of an original
equipment manufacturer (OEM) software program or product developed and licensed by an OEM business partner of
ESRI, Licensee will not be entitled to or seek any discount from the OEM business partner or ESRI, directly or indirectly,
as a result of or based upon the availability of such Software, Data, or Web Services, as Enterprise License Software under
this ELA. In addition, such Software, Data, Web Services, or any component thereof included in the OEM software
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program or product will be licensed through the license agreement provided by the OEM business partner and not through
this ELA.

12.2 Conversion of Enterprise License Software—Limited Quantity or Unit-Priced Item. Newer or updated
Enterprise License Software may contain or be developed with (i) newly acquired technology obtained through a
significant investment or (ii) third-party intellectual property that requires a unit-based royalty fee or prohibits Deployment
under a site or enterprise license. ESRI reserves the right to exclude such newer or updated versions of the Enterprise
License Software from the list of items eligible to be Deployed in unlimited quantities. Such items can be made available
to City on a limited quantity basis or as unit-priced items. In such event, Licensee may continue to use the older (previous)
version Deployed, and ESRI will provide Technical Support in accordance with the ESRI Product Life Cycle Support
Policy.

12.3 Obsolescence. During the term of this Agreement, some of the items listed in Appendix A may become obsolete or
will no longer be commercially offered or may no longer be available for Deployment. Licensee may continue to use
Enterprise License Software that has been Deployed, but support and upgrades for older items may not be available. ELA
Maintenance and maintenance and availability of Enterprise License Software identified in Appendix A will be subject to
each item's Life Cycle Support Status, which can be found at http://support.esri.com/index.cfm?fa=software.gatewav by
selecting the product type and clicking the Product Life Cycle link for specific product plans. ESRI's Product Life Cycle
Support Policy, available at http://support.esri.com/knowledgebase/relatedDocs/ProductLifeCycele.pdf, defines the support
phases and overall support plans.

ARTICLE 13 - GENERAL PROVISIONS

13.1The General Provisions and Limitations of Liability of the License Agreement will apply to the entire ELA. If there
is a conflict among any of the other terms and conditions in the various documents, the order of descending precedence
will be as follows: (1) E119 Signature Page, (2) E512 ELA Terms and Conditions, (3) E300 Scope of Use, and (4) E200
General License Terms and Conditions. In the event this ELA includes Enterprise Advantage Program, the terms and
conditions of the Enterprise Advantage Program Addendum will take precedence over the provision of the ELA with
respect to the Enterprise Advantage Program. Except as otherwise expressly provided herein, any amendment or
Addendum to this ELA must be in writing and signed by an authorized representative of each party.

13.2Survival of Certain ELA Clauses. The provisions of Articles 7.4 and 8 of this Enterprise License Terms and
Conditions document (E512) will survive the expiration or termination of this ELA.
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APPENDIX A
SOFTWARE AND DEPLOYMENT SCHEDULE

City may Deploy the Enterprise License Software up to the total quantity of licenses indicated below to Licensees. The

quantities identified are the cumulative quantities available in any given year for the term of this ELA.

Table A-1
Enterprise License Software—Unlimited Quantities

Item

Total Qty./Seats
to Be Deployed

Desktop Software

ArcView" Unlimited
ArcEditor* Unlimited
ArcInfo® Unlimited
Desktop Extension Software

Spatial Analyst, 3D Analyst, Network Analyst, Geostatistical Analyst, Schematics, Publisher, Unlimited
ArcScan, Maplex Unlimited
Server Software

ArcGIS Server Basic, Standard, Advanced Unlimited
ArcIMS Unlimited
Server Software Extensions

Spatial, Network, 3D, Image Server, and Job Tracking Extensions Unlimited
Development Tool

ArcGIS Engine Runtime" Unlimited
ArcGIS Engine Runtime Extensions: Geodatabase update, 3D, Spatial, Maplex, and Network. Unlimited
Tool Set

Production Line Tool Set Foundation (MPS_ Atlas, Job Tracking Analyst, Data Reviewer) Unlimited

* A maximum of 50,000 transactions per license, per year are provided under this ELA for Bing Maps (formerly Virtual Earth) with select version 9.3.1 or

higher desktop GIS software. Additional transactions may be purchased via a subscription at then-current commercial pricing.

Table A-2
Enterprise License Software—Limited Quantities

Item

Total Qty./Seats
to Be Deployed

ESRI Developer Network (note: four (4) existing licenses will be designated Rolled In Software) 0
ArcPad (note: forty (40) existing licenses will be designated Rolled In Software) 0
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APPENDIX B
ELA FEE SCHEDULE

The ELA Fee is $2,305,000. The ELA Fee is in consideration of the Enterprise License Software, ELA Maintenance, ESRI

International User Conference registrations, and the Enterprise Advantage Program.

Year 1 Year2 Year 3 Year 4 Year 5 ELA Fee
(2010) (2011) (2012) (2013) (2014)

Payments $400,000 $430,000 $460,000 $490,000 $525,000 | $2,305,000

One (1) ESRI Enterprise included included included included included n/a

Advantage Program annual

subscription. Includes 100

hours of tech advisor time per

year and 100 credits per year

Number of ESRI International User

Conference Registrations 15/year

Number of ESRI Developer Summit

Registrations 2/year

Number of Tier 1 Help Desk 5 Primary

Individuals 5 Secondary

Number of Sets of Media 5

Maximum Number of Hardware Keys 100

Term of ELA pursuant to Section 7.1 Five (5) years
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APPENDIX C
CITY ANNUAL DEPLOYMENT REPORT

SAMPLE REPORT—This report will be provided to ESRI as an Excel spreadsheet or comparable format.

ENTERPRISE LICENSE COUNTS

Unlimited Qty. Licenses Limited Qty. Licenses

Licensee and Location

Licenses will be counted by product and location annually.
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APPENDIX D
ELA POINTS OF CONTACT

Either party may change its point of contact by written notice to the other party.

I.  ESRI paint of contact for order processing issues:

Name: Customer Service
ESRI Redlands
380 New York Street
Redlands, CA 92373-8100
E-mail: servicewsesri.com
Phone: 888-377-4575
Fax: 909-307-3083

2. ESRI contact for Tier 2 Support issues:

E-mail: support@resri.com

Phone: 909-793-3774 (domestic U.S. only)
Fax: 909-792-0960

Web:  supportiesri.com

3. City centralized point of contact for order release and administrative issues:

Name: Charlie Spear

City GIS Coordinator

Seattle Public Utilities

700 5™ Ave Suite 4900

PO Box 34018

Seattle WA 98124-4018

E-mail: Charles.spearf{diseattle.yrov
Phone: 206-684-0628

Fax: 206-684-8914

4. All deliverables to City will be shipped to the address listed below:

Name: Charlie Spear

City GIS Coordinator

Seattle Public Utilities

700 5™ Ave Suite 4900

PO Box 34018

Seattle WA 98124-4018

E-mail: Charles.spearia'scattle.cov
Phone: 206-684-0628

Fax: 206-684-8914

5. All notices to City will be mailed to the address listed below:

Name: Vivian Uno

Buyer Supervisor

FAS

Purchasing Services Division
700 Fifth Ave, Suite 4110

PO Box 94687

Seattle WA 98124-4687

E-mail: Vivian.unofseattle . cov
Phone: 206-684-0449

Fax: 206-233-5155











APPENDIX E
TIER 1 HELP DESK AUTHORIZED INDIVIDUALS

Below are named Tier 1 Help Desk individuals authorized to seek Tier 2 Support from ESRI. Substitutes/Changes to Tier 1
Help Desk authorized individuals may be made by written notice to ESRI.

1. Name: 4, Name:
Address: Address:
Phone: Phone:
Fax: Fax:
E-mail: E-mail:

2. Name: 5. Name:
Address: Address:
Phone: Phone:
Fax: Fax:
E-mail: E-mail:

3. Name:

Address:
Phone:
Fax:
E-mail:
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GENERAL LICENSE TERMS AND CONDITIONS
(E200 6/08)

ESRI, 380 New York St., Redlands, CA 92373-8100 USA - TEL 909-793-2853 « FAX 908-793-5953

ARTICLE 1—DEFINITIONS
Definitions. The terms used are defined as follows:

a. "Beta" means any alpha, beta, or prerelease Software, Data, Documentation, or Web Services.

b. "Data" means any ESRI or third-party digital dataset(s) including, but not limited to, geographic vector data
coordinates, raster, reports, or associated tabular attributes, licensed under this License Agreement.

c. "Documentation" means all printed and digital materials including, but not limited to, help files, user reference
documentation, training documentation, or technical information and briefings.

d. "Samples" means sample code, sample applications, add-ons, or sample extensions of Software, Data,
Documentation, or Web Services.

e. "Software" means all or any portion of ESRI's proprietary software technology accessed or downloaded from an

authorized ESRI Web site or delivered on any media in any format including backups, updates, service packs,

patches, hot fixes, or permitted merged copies.

"Term License" means licenses provided for use in a limited time period or on a subscription or transaction basis.

g.  "Web Services" means software services or ESRI or third-party data provided by ESRI that perform geographic
information system (GIS) functions, tasks, or data services and are accessed over the Internet.

™

ARTICLE 2—INTELLECTUAL PROPERTY RIGHTS AND RESERVATION OF OWNERSHIP

Software, Data, Web Services, and Documentation are licensed and not sold. ESRI and its licensors own Software, Data,
Web Services, and Documentation, which are protected by United States and applicable international laws, treaties, and
conventions regarding intellectual property and proprietary rights including trade secrets. Licensee agrees to use reasonable
means to protect Software, Data, Web Services, and Documentation from unauthorized use, reproduction, distribution, or
publication. ESRI and its third-party licensors reserve all rights not specifically granted in this License Agreement including
the right to change and improve Web Services.

ARTICLE 3—GRANT OF LICENSE

3.1 Grant of License. Subject to the terms of this License Agreement, ESRI grants to Licensee a personal, nonexclusive,
nontransferable license for use within the United States solely to

a. Use the type and number of copies of Software, Data, and Documentation and access Web Services (i) for which the
applicable license fees have been paid, (ii) for Licensee's own internal use, and (iii) in accordance with Exhibit 1 and
the licensed configuration on file as authorized by ESRI.

b. Access and use any secure ESRI Web site resources made available to Licensee for Licensee's own internal use,
provided that Licensee follows ESRI's terms of use policy specified therein. All password or controlled access
information provided by ESRI shall be treated as ESRI confidential information and will not be disclosed unless
required by law.

3.2 Beta License. Licensee may be accepted into a current Beta Testing Program.

a. If accepted into the Beta Testing Program, ESRI will provide to Licensee access to Beta and will grant Licensee a
personal, nonexclusive, nontransferable, royalty-free license to use Beta at the authorized and identified test sites
solely for the purpose of testing Beta as delivered, in accordance with the Beta Testing Program guidelines and the
terms of this License Agreement. This grant of license is effective from the date accepted into the program or date of
receipt of any Beta until the date of the commercial release of Software from ESRI Customer Service or the date of
termination of the Beta Testing Program for the specific Beta, whichever is sooner.

b. Licensee agrees to provide suggestions or comments regarding performance, usability or effectiveness, bug reports,
test reports, or other feedback (collectively, "Feedback") to ESRI with respect to Beta. ESRI retains title to such
comments and may freely use, disclose, reproduce, license, distribute, and otherwise commercialize any Feedback.
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¢. Beta and Feedback contain confidential information and trade secrets that are proprietary to ESRI. Licensee agrees
to use commercially reasonable means (at least as great as those used by Licensee for its own confidential
information) to maintain the integrity, confidentiality, and ESRI proprietary rights in Beta and Feedback.

d. Beta is subject to change prior to its commercial release or may never be commercially released. Licensee
acknowledges that Beta is not suitable or licensed for full use in any production system and accepts all responsibility
for use and any results generated.

3.3 Evaluation License. ESRI may from time to time offer Term License(s) for Software, Data, Web Services, or
Documentation for Licensee's evaluation only.

3.4 Consultant or Contractor Access. Subject to Section 3.1, ESRI grants Licensee the right to provide access to and use of
Software, Data, Web Services, or Documentation to any consultant or contractor of Licensee exclusively for the benefit of
Licensee. Licensee shall be solely responsible for compliance by consultants and contractors with this License Agreement.
Access to or use of Software, Data, Web Services, and Documentation by consultants or contractors not exclusively for the
benefit of Licensee is prohibited.

ARTICLE 4—SCOPE OF USE
4.1 Permitted Uses

a. Licensee may install and store Software, Data, and Documentation on electronic storage device(s).

b. Licensee may make one (1) copy of Software, Data, and Documentation for archival purposes. Licensee may make
routine computer backups.

¢. Licensee may customize Software using any (i) macro or scripting language, (ii) published application programming
interface (API), or (iii) source or object code libraries, but only to the extent that such customization is described in
Documentation.

d. Licensee may use, copy, or prepare derivative works of Documentation supplied in digital format and thereafter
reproduce, display, and redistribute the customized documentation only for Licensee's own internal use. Portion(s) of
Documentation supplied in digital format merged with other software and printed or digital documentation are subject to
this License Agreement. Licensee shall include the following copyright attribution notice acknowledging the proprietary
rights of ESRI and its licensors: "Portions of this document include intellectual property of ESRI and its licensors and are
used herein under license. Copyright © [/nsert the actual copyright date(s) from the source materials] ESRI and its
licensors. All rights reserved.”

4.2 Uses Not Permitted

a. Except as provided herein, Licensee shall not sell, rent, lease, sublicense, lend, assign, or time-share Software, Data,
Web Services, or Documentation. Licensee shall not act as a service bureau or commercial application service provider
(ASP) that allows third-party access to Software, Data, Web Services, and Documentation. A commercial ASP means a
Licensee who uses Software, Data, Web Services, or Documentation for a site or service and operates the site or the
service for a profit or generates revenue by charging for access to the site or service.

b. Licensee shall not redistribute Software, Data, or Web Services to unauthorized third parties, in whole or in part,
including, but not limited to, extensions, components, or DLLs without the prior written approval of ESRI.

c. Licensee shall not reverse engineer, decompile, or disassemble Software, Data, Web Services, or Documentation except
to the extent that such activity is expressly permitted by applicable law notwithstanding this restriction.

d. Except to the extent that applicable law prohibits this restriction, Licensee shall not make any attempt to circumvent the
technological measure(s) that controls access to or use of Software, Data, Web Services, and Documentation.

e. Licensee shall not redistribute Software registration number/license authorization file(s), developer license file(s), or
Web Services access codes to unauthorized third parties without the prior approval of ESRI.

f. Licensee shall not use Software or Web Services to transfer or exchange any material where such transfer or exchange is
prohibited by intellectual property laws or any other applicable laws.

g. Licensee shall not remove or obscure any ESRI or its licensors' patent, copyright, trademark, or proprietary rights notices
contained in or affixed to Software, Data, Web Services, or Documentation.

h. Licensee shall not unbundle individual or component parts of Software or Data for independent use.

ARTICLE 5—TERM AND TERMINATION

This License Agreement is effective upon acceptance. This License Agreement and any licenses granted hereunder shall
continue until (i) such time that Licensee elects in writing to discontinue use of Software, Data, Web Services, or
Documentation and terminates the license; (ii) expiration of a Term License; or (iii) either party terminates the license for a
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material breach that is not cured within ten (10) days of written notice to the other party, except that termination is immediate
for a material breach of a nature that is impossible to cure. Upon termination of a license, Licensee shall (i) cease access and
use of Web Services and clear Web Services client-side data cache and (ii) uninstall, remove, and cease to use all Software,
Data, and Documentation and any whole or partial copies, modifications, or merged portions in any form.

ARTICLE 6—LIMITED WARRANTIES AND DISCLAIMERS

6.1 Limited Warranties. Except as otherwise provided in this Article 6, ESRI warrants that (i) the unmodified Software will
substantially conform to the published Documentation and (ii) media on which the Software, Data, and Documentation is
provided will be free from defects in materials and workmanship under normal use and service for a period of ninety (90)
days from the date of receipt.

6.2 Data and Web Services Disclaimer. Data and Web Services may contain some nonconformities, defects, errors, or
omissions. THE DATA AND WEB SERVICES ARE PROVIDED "AS IS" WITHOUT WARRANTY OF ANY KIND.
Without limiting the generality of the preceding sentence, ESRI and its licensors do not warrant that Data and Web Services
will meet Licensee's needs or expectations, that the use of Data and Web Services will be uninterrupted, or that all
nonconformities can or will be corrected. ESRI and its licensors are not inviting reliance on Data or Web Services, and
Licensee should always verify actual Data or Web Services.

6.3 Special Disclaimer. SAMPLES, HOT FIXES, EVALUATION SOFTWARE, AND BETA ARE DELIVERED "AS IS"
WITHOUT WARRANTY OF ANY KIND. LICENSEE ASSUMES ALL RISK AS TO THE QUALITY AND
PERFORMANCE OF THE SAMPLES, HOT FIXES, EVALUATION SOFTWARE, AND BETA.

6.4 Internet Disclaimer. BOTH PARTIES EXPRESSLY ACKNOWLEDGE AND AGREE THAT THE INTERNET IS A
NETWORK OF PRIVATE AND PUBLIC NETWORKS AND THAT (i) THE INTERNET IS NOT A SECURE
INFRASTRUCTURE, (ii) NEITHER PARTY HAS CONTROL OVER THE INTERNET, AND (iii) NEITHER PARTY IS
LIABLE FOR DAMAGES UNDER ANY THEORY OF LAW RELATED TO THE DISCONTINUANCE OF
OPERATION OF ANY PORTION OF THE INTERNET OR POSSIBLE REGULATION OF THE INTERNET THAT
MIGHT RESTRICT OR PROHIBIT THE OPERATION OF THE WEB SERVICE.

6.5 General Disclaimer. EXCEPT FOR THE ABOVE EXPRESS LIMITED WARRANTIES, ESRI DISCLAIMS ALL
OTHER WARRANTIES OF ANY KIND, EITHER EXPRESS OR IMPLIED, INCLUDING, BUT NOT LIMITED TO,
THE IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, AND SYSTEM
INTEGRATION, AND NONINFRINGEMENT OF INTELLECTUAL PROPERTY RIGHTS. ESRI DOES NOT
WARRANT AND DISCLAIMS THAT SOFTWARE, DATA, WEB SERVICES, OR DOCUMENTATION WILL MEET
LICENSEE'S NEEDS; THAT LICENSEE'S OPERATION OF THE SAME WILL BE UNINTERRUPTED, ERROR-FREE,
FAULT-TOLERANT, OR FAIL-SAFE; OR THAT ALL NONCONFORMITIES CAN OR WILL BE CORRECTED.
SOFTWARE, DATA, WEB SERVICES, AND DOCUMENTATION ARE NOT DESIGNED, MANUFACTURED, OR
INTENDED FOR USE IN ENVIRONMENTS OR APPLICATIONS THAT MAY LEAD TO DEATH, PERSONAL
INJURY, OR PHYSICAL PROPERTY/ENVIRONMENTAL DAMAGE. ANY SUCH USE SHALL BE AT LICENSEE'S
OWN RISK AND COST.

6.5 Exclusive Remedy. Licensee's exclusive remedy and ESRI's entire liability for breach of the limited warranties set forth
in this Article 6 shall be limited, at ESRI's sole discretion, to (i) replacement of any defective media; (ii) repair, correction, or
a workaround for Software subject to the ESRI Support Services Policy; or (iii) return of the license fees paid by Licensee for
Software or Documentation that does not meet ESRI's limited warranty, provided that Licensee uninstalls, removes, and
destroys all copies of Software or Documentation and executes and delivers evidence of such actions to ESRI.

ARTICLE 7—LIMITATION OF LIABILITY

7.1 Disclaimer of Certain Types of Liability. ESRI AND ITS LICENSORS SHALL NOT BE LIABLE TO LICENSEE
FOR COSTS OF PROCUREMENT OF SUBSTITUTE GOODS OR SERVICES; LOST PROFITS, LOST SALES, OR
BUSINESS EXPENDITURES; INVESTMENTS; BUSINESS COMMITMENTS; LOSS OF ANY GOODWILL; OR FOR
ANY INDIRECT, SPECIAL, INCIDENTAL, OR CONSEQUENTIAL DAMAGES ARISING OUT OF OR RELATED TO
THIS LICENSE AGREEMENT OR USE OF SOFTWARE, DATA, WEB SERVICES, OR DOCUMENTATION,
HOWEVER CAUSED ON ANY THEORY OF LIABILITY, WHETHER OR NOT ESR1 OR ITS LICENSORS HAVE
BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGE. THESE LIMITATIONS SHALL APPLY
NOTWITHSTANDING ANY FAILURE OF ESSENTIAL PURPOSE OF ANY LIMITED REMEDY.
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7.2 General Limitation of Liability. EXCEPT AS PROVIDED IN ARTICLE 8—INFRINGEMENT INDEMNITY, ESRI'S
TOTAL CUMULATIVE LIABILITY HEREUNDER, FROM ALL CAUSES OF ACTION OF ANY KIND, INCLUDING,
BUT NOT LIMITED TO, CONTRACT, TORT (INCLUDING NEGLIGENCE), STRICT LIABILITY, BREACH OF
WARRANTY, MISREPRESENTATION, OR OTHERWISE, SHALL NOT EXCEED THE AMOUNTS PAID BY
LICENSEE FOR SOFTWARE, DATA, WEB SERVICES, OR DOCUMENTATION PURSUANT TO THIS LICENSE
AGREEMENT.

7.3 Applicability of Disclaimers and Limitations. Licensee agrees that the limitations of liability and disclaimers set forth
in this License Agreement will apply regardless of whether Licensee has accepted Software, Data, Web Services, or
Documentation or any other product or service delivered by ESRI. The parties agree that ESRI has set its prices and entered
into this License Agreement in reliance on the disclaimers and limitations set forth herein, that the same reflect an allocation
of risk between the parties, and that the same form an essential basis of the bargain between the parties. THESE
LIMITATIONS SHALL APPLY NOTWITHSTANDING ANY FAILURE OF ESSENTIAL PURPOSE OF ANY LIMITED
REMEDY.

ARTICLE 8—INFRINGEMENT INDEMNITY

8.1 ESRI shall defend, indemnify, and hold harmless Licensee from and against any loss, liability, cost, or expense, including
reasonable attorneys' fees, which may be incurred by Licensee against any claims, actions, or demands by a third party
alleging that Software infringes a patent, copyright, trademark, trade secret or any other intellectual property provided

a. Licensee promptly notifies ESRI in writing of the claim;

b. Licensee provides to ESRI all documents that Licensee has received describing the allegations of infringement;

. ESRI has sole control of the defense of any actions and negotiations related to the defense or settlement of any
claim; and

d. Licensee cooperates fully in the defense of the claim.

8.2 If Software is found to infringe a patent, copyright, or trademark, ESRI, at its own expense, may either (i) obtain rights
for Licensee to continue using Software or (i) modify the allegedly infringing elements of Software while maintaining
substantially similar software functionality or data/informational content. If neither alternative is com mercially reasonable,
the infringing item(s) shall be returned to ESRI, the license shall terminate, and Licensee shall uninstall the infringing items.
ESRI's entire liability shall then be to indemnify Licensee pursuant to Section 8.1 and to refund license fees paid by Licensee
for the infringing item(s) within the past five (5) years of the finding of infringement.

8.3 ESRI shall have no obligation to defend Licensee or to pay any resulting costs, damages, or attorneys' fees for any claims
or demands to the extent arising from Licensee’s use of the Software, Data, Web Services, or Documentation outside of the
scope of this License Agreement. ESRI shall have no obligation to defend Licensee or to pay any resulting costs, damages, or
attorneys' fees for any claims or demands alleging the infringement of Software solely by (i) the combination of or
integration with a product, process, or system not supplied by ESRI; (ii) material alteration by anyone other than ESRI or
contractors acting on behalf of ESRI; (iii) use after Licensee has been notified of possible infringement; or (iv) use after
modifications are provided or a return is ordered by ESRI under Section 8.2.

8.4 In no event shall the indemnification set forth in this Article 8 apply to any Samples, hot fixes, Beta, or evaluation
software delivered hereunder.

THE FOREGOING STATES THE ENTIRE OBLIGATION OF ESRI WITH RESPECT TO INFRINGEMENT OR
ALLEGATION OF INFRINGEMENT OF INTELLECTUAL PROPERTY RIGHTS OF ANY THIRD PARTY.

ARTICLE 9—GENERAL PROVISIONS

9.1 Future Orders. Updates or released new Software, Data, Web Services, and Documentation may require additional or
differing terms for use. New or updated Software, Data, Web Services, and Documentation shall be governed by the then-
current ESRI license terms and conditions. Updated versions of the license terms and conditions will be available on ESRI's
Web site, included with a quote, or included with the deliverable Software, Data, Web Services, or Documentation.

9.2 Export Control Regulations. Licensee expressly acknowledges and agrees that Licensee shall not export, reexport,
transfer, or release Software, Data, Web Services, or Documentation, in whole or in part, to (i) any U.S. embargoed country
(or to a national or resident of any U.S. embargoed country); (ii) any person on the U.S. Treasury Department's list of
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Specially Designated Nationals; (iii) any person or entity on the U.S. Commerce Department's Table of Denial Orders; or
(iv) any person or entity where such export, reexport, or provision violates any U.S. export control laws or regulations
including, but not limited to, the terms of any export license or licensing provision and any amendments and supplemental
additions to U.S. export laws as they may occur from time to time.

9.3 Taxes and Fees, Shipping Charges. License fees quoted to Licensee are exclusive of any and all taxes or fees,
including, but not limited to, sales tax, use tax, value-added tax (VAT), customs, duties, or tariffs, and shipping and handling
charges.

9.4 No Implied Waivers. The failure of either party to enforce any provision of this License Agreement shall not be deemed
a waiver of the provisions or of the right of such party thereafter to enforce that or any other provision.

9.5 Severability. The parties agree that if any provision of this License Agreement is held to be unenforceable for any
reason, such provision shall be reformed only to the extent necessary to make the intent of the language enforceable.

9.6 Successor and Assigns. Licensee shall not assign, sublicense, or transfer Licensee's rights or delegate its obligations
under this License Agreement without ESRI's prior written consent, and any attempt to do so without consent shall be void.
This License Agreement shall be binding upon the respective successors and assigns of the parties to this License Agreement.
Notwithstanding, a government contractor that has acquired Software, Data, Web Services, or Documentation under contract
to the government may assign this License Agreement to its government customer upon written notice to ESRI, provided the
government customer assents to the terms of this License Agreement.

9.7 Survival of Terms. The provisions of Articles 2, 5, 6, 7, 8, and 9 of this License Agreement shall survive the expiration
or termination of this License Agreement.

9.8 Equitable Relief. Licensee agrees that any breach of this License Agreement by Licensee may cause irreparable damage
and that, in the event of such breach, in addition to any and all remedies at law, ESRI shall have the right to seek an
injunction, specific performance, or other equitable relief in any court of competent jurisdiction.

9.9 Government Licensee. The Software, Data, Web Services, and Documentation are commercial computer software,
commercial data, commercial computer software documentation, and commercial Web Services. This License Agreement
contains ESRI's commercial license terms and conditions for such items. The commercial license rights in this License
Agreement strictly govern Licensee's use, reproduction, or disclosure of the Software, Data, Web Services, and
Documentation. No other license terms or conditions shall apply unless expressly agreed in writing by ESRI and Licensee.
ESRI Software source code is unpublished and all rights to the Software, Data, Web Services, and Documentation are
reserved under copyright laws of the United States. In the event any court, arbitrator, or board holds that Licensee has greater
rights to any portion of the Software, Data, Web Services, or Documentation under applicable public procurement law, such
rights shall extend only to the portion affected, and use, duplication, or disclosure by Licensee is subject to restrictions as
provided in FAR 52.227-19(b) (DEC 2007), FAR 52.227-14 (ALT III) (DEC 2007), DFARS 252.227-7015 (NOV 1995), or
NFS 1852.227-86 (DEC 1987), or the local, state, or foreign equivalent, as applicable.

9.10 Governing Law, Dispute Resolution

Licensees in the United States of America, lts Territories, and Outlying Areas. This License Agreement shall be governed by
and construed in accordance with the laws of the State of Washington without reference to conflict of laws principles, except
that U.S. federal law shall govern in matters of intellectual property. Except as provided in Section 9.8, any dispute arising
out of or relating to this License Agreement or the breach thereof, which cannot be settled through negotiation, shall be
resolved in accordance with the Parties’ legal rights. This License Agreement shall not be governed by the United Nations
Convention on Contracts for the International Sale of Goods, the application of which is expressly excluded. Either party
shall, at the request of the other, make available documents or witnesses relevant to the major aspects of the dispute.

9.11 Maintenance. Maintenance for qualifying Software or Data consists of updates and other benefits such as access to
technical support, specified in ESRI's most current applicable software maintenance policy.
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EXHIBIT 1
SCOPE OF USE
(E300 12/09)

ESRI, 380 New York St., Redlands, CA 92373-8100 USA - TEL 809-793-2853 « FAX 909-793-5953

Desktop GIS

ArcReader (20 and 25)

ArcView (1 or 2 and 25 and 44)
ArcEditor (1 or 2 and 25, 26, and 44)
Arcinfo (2, 25, 26, and 44)

ArcGIS Desktop Extensions (7)

ArcView 3.x and Extensions (1, 7, and 17)

Server GIS
= ArcGIS Server and Extensions
— Workgroup (either 3 or 5 and 8, 9, 25, 28, 29,
30, 32, 38, 39, 40, and 45)
— Enterprise (either 3, 4, or 5 and 8, 9, 25, 27, 31,
38, 39, 40, and 45)
— ArcGIS Server Geoportal Extension (either 4 or
5and 7, 47, and 52)
= ArcIMS
— ArcIMS and Extensions (either 3, 4, or 5 and 8§,
10, and 31)
— ArcIMS ArcMap Server (either 3, 4, or 5
and 31)
= Tracking Server (either 4 or 5 and 31)
® ArcGIS Server Image Extension (either 3, 4, or 5
and 8, 31, and 42)
— ArcGIS Server Image Extension Service Editor
(D
=  RouteMAP IMS (either 3, 4, or 5 and 8, 25, and 31)
= ESRI Business Analyst Server (5, 8, 9, 21, 25, 28,
31, 39, 40, 45, and 48)

Mobile GIS

= ArcPad (1, 12, 13, and 25)

* ArcPad Application Builder (1 and 25)

= ArcGIS Mobile Deployments (1, 15, 16, and 25)

Developer GIS

s ESRI Developer Network (EDN) Software, Web
Services, and Data (6, 7, 24, 25, 26, 34, 33, and 36)

= ArcGIS Engine Developer Kit and Extensions
(1 and 14, 15, 22, 25, 26, and 43)

= ArcGIS Engine Runtime and Extensions (1, 15, 22,
25, and 26)

= MapObjects—Windows Edition (1, 14, 15, 16,
and 18)

=  MapObjects—IJava Edition (1, 5, 8, 15, 18, and 19)

= MapObjects LT (1, 14, and 16)

= NetEngine (1, 5, and 15)

The scope of use for the ESRI Software, Data, Web Services, and Documentation identified below is described in the
applicable footnotes identified in parentheses.

NetEngine Internet (3)
ESRI Business Analyst Server Developer (6, 25, 35,
and 51)

GIS Viewers and Connectors

Maplt (11, 25, 31, 35, 49, and 50)
ArcExplorer—Java and Windows Editions
(20 and 25)

ArcGIS Explorer (20 and 25)

ArcGIS for AutoCAD (1, 20, and 25)
Geoportal Clients for ArcGIS (7, 20, and 52)

Business GIS

ESRI Business Analyst (1 or 2 and 25, 45, and 48)
BusinessMAP (1 and 25)

ArcLogistics (either 1 or 2 and 25)

ArcLogistics Connect (6, 20, 25, 34, 35, and 46)
ArcLogistics Server (5, 8, 9, 21, 25, 28, 39, 40,
and 45)

ArcLogistics Navigator (1, 25, and 46)
ArcLogistics Navigator Deployments (1, 15,

and 16)

Cartographic Production

Maplex (1)

Production Line Tool Set (PLTS) for ArcGIS, GIS
Data ReViewer, Map Production System—Atlas,
Job Tracking for ArcGIS (JTX) (either 1 or 2), Job
Tracking for ArcGIS Server (either 4 or 5 and 7)

Web Services

ArcGIS Online (6, 25, 33, 34, and 33)

Data

ESRI Data & Maps (either | or 5 and 23 and 37)

ESRI Data (either 1, 2, or 5 and 25 and 48)

— Demographic, Consumer Spending, Market
Potential, Retail MarketPlace, Business, Traffic,
Shopping Center, Cable Boundaries, Banking,
and Crime

Tapestry Segmentation (either 1, 2, or 5 and 21

and 48)

Address Coder (either 1, 2, or 5 and 21, 22, 235,

and 48)

SourcebooksAmerica (1 and 21)

ArcGIS Data Appliance (6, 23, 25, and 41)

StreetMap Premium (either 1, 2, 4, or 5 and 6, 23,

and 25)
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10.

1.

12.
13.

15,
16.

18.
19.

20.

"Single Use License." Licensee may permit a single authorized end user to install and use the Software, Data, and
Documentation on a single computer for use by that end user on the computer on which the Software is installed. Remote
access is not permitted. Licensee may permit the single authorized end user to make a second copy for end user's
exclusive use on a portable computer as long as only one (1) copy of the Software, Data, and Documentation is in use at
any one (1) time.

"Concurrent Use License.” Licensee may install and use the Software, Data, and Documentation on computer(s) on a
network, but the number of simultaneous users may not exceed the number of licenses acquired.

"Development Server License." Licensee may install and use the Software on a single computer to design and build
applications that interface with or utilize server Software as described in the Documentation.

"Staging Server License." In addition to the Development Server License rights, Licensee may use and install the
Software for the following purposes: user acceptance testing, performance testing, load testing of other third-party
software, staging new commercial data updates, and training activities.

"Deployment Server License." In addition to the Staging Server License rights, Licensee may install and use the
Software or Data to provide services to multiple users on the same or other computer(s).

Provided only as a Term License.

Extensions to Software programs follow the same scope of use as that granted for the corresponding Software programs.
The administration tools for the Software may be copied and redistributed throughout Licensee's organization.
User-developed ArcGIS Server administration tools may be copied throughout Licensee's organization, but the
ArcCatalog application (found in ArcGIS Desktop) may not be copied.

The ArcIMS license includes the right to deploy MapObjects—Windows Edition applications on the Internet or intranet.
Licensee shall not develop client/server solutions with the ArcIMS Java Archive (JAR) files without a license for the
MapObjects—IJava Edition Developer Kit.

Licensee may install and use the Software to provide services to multiple users on the same or other computer(s). The
Software is licensed per server. The licensed server is the server on which Licensee installs the Spatial Data Service.
ArcPad SOFTWARE IS NOT LICENSED FOR NAVIGATIONAL USE.

"Dual Use License" means the Software may be installed on a desktop computer and used simultaneously with either a
personal digital assistant (PDA) or handheld mobile computer as long as the Software is only used by a single individual
at any one (1) time.

. Developers must include the following attribution with any deployed MapObjects application: "Portions of this computer

program are owned by LizardTech, Inc., and are Copyright © 1995-2002 LizardTech, Inc., and/or the University of
California. All rights reserved. U.S. Patent No. 5,710,835."

Deployment licenses for desktop or Internet application(s) may be subject to payment of additional license fees.
Licensee may deliver applications to its sublicensee(s) provided Licensee uses a written sublicense agreement that
protects ESRI's rights in its Software, Data, Web Services, and Documentation to the same extent as the ESRI License
Agreement including, but not limited to, the following terms:

a. Sublicensee may not reverse engineer, decompile, or disassemble the ESRI Software, Data, Web Services, or
Documentation, except to the extent permitted by applicable law; copy for commercial use; transfer; or assign
its rights under the license grant;

b. Sublicensee may not use any ESRI Software, Data, Web Services, or Documentation, in whole or in part,
separate from Licensee's executable application; and

¢. Third-party dependent or required components are redistributable subject to permission from the owner or
author.

. Licensee may use Business Objects Crystal Reports software only with the ArcView 3.x Software with which it was

acquired and subject to the Crystal Reports License Agreement available on the media. Licensee may not use a software
program or system to cache or queue report requests.

The deployment license is per application per computer.

The MapObjects—IJava Edition contains Java Archive files, which indicate they are authentic ESRI-certificated files
when used over the Internet. Licensee shall not use ESRI certification or reference ESRI as a source of trusted content in
any modified MapObjects Java Archive files. Licensee may deploy the unmodified Java class ESRI certified libraries as
an integral part of the Licensee's application(s).

Licensee may reproduce and deploy the Software provided all the following occur: (a) The Software is reproduced and
deployed in its entirety; (b) a license agreement accompanies each copy of the Software that protects the Software to the
same extent as the ESRI License Agreement, and the recipient agrees to be bound by the terms and conditions of the
license agreement; (c) all copyright and trademark attributions/notices are reproduced; and (d) there is no charge or fee
attributable to the use of the Software.
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22,

23,

24,

25

26.
27.

28.
29.

30.
31,

32.
33.

34.
35.
36.

37.

Licensee shall not withhold any substantial right (e.g., extension of credit) from any individual based solely on the
individual's place of residence, as profiled in the Tapestry Segmentation system.

(a) ArcGIS Engine Runtime licenses shall not be used for Internet and Server development and deployment. (b) An end
user must license either ArcGIS Engine Runtime Software or other ArcGIS Desktop Software (ArcView, ArcEditor, or
Arclnfo) to obtain the right to run an ArcGIS Engine application on one (1) computer. (¢) The ArcGIS Engine Runtime
extensions shall not be used in combination with ArcGIS Desktop Software to run ArcGIS Engine applications. A single
user can have multiple applications installed on one (1) computer for use only by that end user.

Licensee may redistribute the Data as described in the Redistribution Rights Matrix available at http://www.esri.com/
legal/, in the Help system, or in supporting metadata files, subject to the specific attribution descriptions and
requirements for the dataset accessed.

EDN Software, Web Services, and Data may only be used by one (1) named developer per subscription solely for the
purposes of research, development, testing, and demonstration of a prototype application. EDN Software and Data may
be installed on multiple computers for use by any named EDN developer.

Use of included third-party owned data shall be subject to the Use of Data Restrictions found at hitp://www.esri.com/

modification is unacceptable to Licensee, Licensee may cancel a subscription upon written notice to ESRI, or
discontinue use of the Data or Web Services, as applicable. If Licensee continues to use the Data or Web Services,
Licensee will be deemed to have accepted the modification.

An ArcSDE Personal Edition geodatabase is restricted to four (4) gigabytes of Licensee data.

ArcGIS Server Web ADF Runtime Software may not be deployed independently of Licensee's ArcGIS Server Enterprise
configuration.

Limited to ten (10) concurrent end users of applications other than ArcGIS Server. This restriction includes use of
ArcGIS Desktop products, ArcGIS Engine products, and third-party applications that connect directly to any ArcGIS
Server geodatabase. There are no limitations on the number of connections from Web applications.

Can only be used with SQL Server 2005/2008 Express.

Restricted to a maximum total of four (4) gigabytes of Licensee data.

Redundant Software installation(s) for failover operations may be implemented during the period the primary site is
nonoperational. The redundant Software installation(s) shall remain dormant, except for system maintenance and
updating of databases, while the primary site or any other redundant site is operational.

No redundant Software installation is permitted.

a.  ArcGIS Online may only be utilized in conjunction with the following Software:

i. ArcGIS Desktop

ii. ArcGIS Server (including the Web ADF)

iii. ArcGIS Mobile

iv. ArcGIS Explorer

v. ESRI Business Analyst Server Developer

vi. Maplt

vii. The ArcGIS APIs (including JavaScript™, Adobe® Flex®, and Microsoft® Silverlight™/WPF™)
viii. ArcLogistics Connect

b. Licensee's access and use of ArcGIS Online Standard Services shall be subject to Licensee's consent to the terms
and conditions of ESRI Web Site and Service Terms of Use Agreement (G-577) found at http:/www esri.com/

¢.  ArcGIS Desktop Licensees that are current on maintenance may access and use Microsoft® Bing Maps™ subject to
Licensee's consent to the terms and conditions of Bing Maps for ArcGIS Desktop Users Services Agreement
(G-600) found at hitp://'www.esri.com/legal/.

Licensee's organization is limited to the number of specified credits, transactions, geography, or number of users as
described in the online product description.

Licensed end users shall not share the client-side data cache derived from ArcGIS Online with other licensed end users
or third parties.

Licensee may not download or store resulting data or information except for results derived from using ArcWeb Services
Address Manager.

Data provided with StreetMap USA may be used for mapping, geocoding, and routing purposes but is not licensed for
dynamic routing purposes. For instance, StreetMap USA may not be used to alert a user about upcoming maneuvers
(such as warning of an upcoming turn) or calculating an alternate route if a turn is missed.
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38.

39,

40.

41.

42.

43.

44.

45.

46.

47,
48.

49,

50.
3.

52.

The ArcGIS Server 3D extension included with ArcGIS Server Standard (Workgroup or Enterprise) may only be used
for generating globe data cache(s) or publishing a globe document as an ArcGIS Globe Service. No other use of the
ArcGIS Server 3D extension Software is permitted with ArcGIS Server Standard.

Any editing functionality included with ArcGIS Server is not permitted for use with ArcGIS Server Basic (Workgroup or
Enterprise).

Geospatial Enterprise JavaBeans (EJB) provided with ArcGIS Server (Workgroup or Enterprise) are permitted for use
only with ArcGIS Server Advanced.

Licensee may only use Data from a single state with the Single State version of ArcGIS Data Appliance. This restriction
applies to a large-scale (i.e., scale levels below 1:100,000) street map, transportation layer, boundaries and places layer,
and one (1)-meter or better resolution imagery included in the USA Collection. This restriction does not apply to the
small-scale (i.e., scale levels above 1:100,000) maps provided in the World Collection, which are intended for display at
global and regional scales.

Licensee has the right to one (1) desktop deployment of the ArcGIS Server Image extension Service Editor for every
four (4) cores of ArcGIS Server Image extension that is licensed. Additional Service Editor desktop deployments can be
licensed for an additional fee.

Licensee may develop an unlimited number of applications on a single computer and deliver the applications to end users
with or without the Engine Runtime Software.

For any operating system environment in which Licensee runs instances of the Concurrent Use license management
software, Licensee may run up to the same number of passive failover instances of the Concurrent Use license
management software in a separate operating system environment for temporary failover support.

Data licensed with ESRI Business Analyst and ESRI Business Analyst Server are restricted to use with the respective
Business Analyst extension and are not for general use with ArcGIS Desktop or ArcGIS Server Software.

Licensee should not follow any route suggestions that appear to be hazardous, unsafe, or illegal. Licensee assumes all
risk of using this navigation Software.

Licensee may only use the Software in conjunction with a minimum of ArcGIS Server Standard.

Licensee may include reports and maps created from the Software or Data in hard-copy or read-only formats for
presentation packages or marketing studies for subsidiaries and customers. The total content of the ESRI reports and
maps must be less than twenty percent (20%) of Licensee's total content of the presentation package or marketing study.
Full, complete, stand-alone reports or maps created from the Software or Data and not part of a presentation package or
marketing study cannot be resold, sublicensed, or otherwise transferred without prior, written permission of ESRI.
Licensee's third-party customer may only receive reports and maps generated by Licensee and may only use the maps
and reports received from Licensee for internal purposes. In no case shall Licensee redistribute the Data in digital
formats.

ESRI Mapilt Silverlight Web or WPF applications may not be deployed independent of Licensee's Maplt deployment
configuration.

Licensee has the right to one (1) desktop deployment of the Spatial Data Assistant for each ESR1 Maplt Server License.
ESRI Business Analyst Server Developer and Data may only be installed on one (1) server per license solely for the
purposes of research, development, testing, and demonstration of a prototype application.

Source code is the intellectual property of ESRI. Licensee's access to and use of any source code file identified as
"Software" in a README file or at http://'www.esri.com/lecal/ should be treated as a trade secret for Licensee's own
internal use only and not for further redistribution or access by unlicensed third parties. Licensee shall not modify the
Software, Documentation, Data, or source code to incorporate, embed, link, or otherwise include any code, libraries, or
data licensed or distributed under an open source licensing or distribution models similar to Free Software Foundation's
GNU's General Public License (GPL) or GPL-compliant licenses, including, without limitation, the Artistic License
(e.g.. Perl), the Mozilla Public License, the Netscape Public License, and the Sun Community or Industry Standards
License, that could require a user to make its proprietary source code available to a requesting third party.
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m ENTERPRISE ADVANTAGE PROGRAM
ELA ADDENDUM (E125-ELA)

ESRI, 380 New York St.,, Redlands, CA 92373-8100 USA » TEL 909-793-2853 « FAX 909-793-5953

EAP Agreement No. 2009EAP6722

This Enterprise Advantage Program (EAP) Enterprise License Agreement (ELA) Addendum is composed of this page and
the related Terms and Conditions contained in Articles 1 through 12 below. This EAP ELA Addendum adds additional terms
and conditions to the ELA with respect to the EAP.

ESRI offers an Enterprise Advantage Program to Licensees current on ESRI software maintenance that are implementing or
have implemented a geographic information system (GIS) enterprise solution based on ESRI software. Licensee agrees to
contract with ESRI for and ESRI agrees to provide Licensee with certain enhanced consulting services, training, and support
available under the Enterprise Advantage Program for the authorized Licensee location as described herein. The Enterprise
Advantage Program is not designed for ESRI to provide project-specific professional services (e.g., application or database
development for solutions or applications).

All Licensee contact regarding EAP activities shall be through the point of contact identified below.

Authorized EAP Contact Information
(to be completed by Licensee)

Contact: Telephone:
Address: Fax:
City, State, ZIP: E-mail:

This EAP ELA Addendum supersedes any previous agreements or understandings related to the Enterprise Advantage
Program. All other terms and conditions of the ELA and any preceding addenda shall remain in full force and effect.
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ARTICLE 1—DEFINITIONS

Capitalized terms that have not been defined in this EAP Agreement shall have the meaning found in the applicable ESRI
license agreement.

"Map Data" means any digital dataset(s) including geographic data, vector data coordinates, raster data, or associated tabular
attributes supplied or used in the performance of this EAP Agreement.

"PSS" means Premium Support Services.
"Secure Formats" means object code, executable code, or similar formats.
"Term" means the initial term of this EAP Agreement.

"Work Product" means reports, documented analysis, sample code, prototype/unsupported code, or technical memorandums
provided under this EAP Agreement.

ARTICLE 2—ENTERPRISE ADVANTAGE PROGRAM

2.1 Enterprise Advantage Program Description. The Enterprise Advantage Program is a menu of services, training, and
support that provides Licensee with the flexibility to select components that best meet its needs. The Enterprise Advantage
Program components include the following:

a. Assigned Technical Advisor. An ESRI Technical Advisor who has expertise in ESRI GIS software capabilities and
has the ability to analyze and assess optimal solutions in the context of GIS enterprise implementation will be
assigned to Licensee. Licensee will receive up to the number of ordered Technical Advisor Hours. Licensee may
elect to retain additional Technical Advisor Services blocks (100 hour blocks) for a supplemental price. Technical
Advisors are not substitutes for services provided by ESRI Support Services or the Professional Services Division.
Licensee will continue to contact ESRI Support Services as the first point of contact for all technical support
inquiries. If a custom application or other services are required, Licensee will need to use ESRI Professional
Services. If Licensee requests the Technical Advisor to come to Licensee's site, Licensee will pay reasonable travel
costs. The assigned Technical Advisor in coordination with the assigned Account Manager shall

(1) Advise Licensee on GIS strategies, architectures, and product selection;

(2) Advise Licensee on training needs, available business partner solutions, and business case development;

(3) Actas Licensee's technical advocate in dealing with ESRI;

(4) Participate in annual account reviews; and

(5) Serve as point of escalation if Licensee is not satisfied with the resolution of an incident through ESRI
Support Services.

b. Annual Account Review. Licensee may attend a one (1)-day annual GIS strategy and account review with Licensee's
Account Manager and Technical Advisor at ESRI headquarters in Redlands, California. Key ESRI technical and
industry specialists may also attend the review to answer questions and discuss Licensee's ideas and suggestions
regarding ESRI software and support strategies. Licensee is responsible for its own travel expenses. As an option to
hosting the review in Redlands, ESRI may conduct the review at the appropriate ESRI regional office to suit
Licensee's convenience, and ESRI's Redlands staff will have the option to participate either by telephone or by
webcast.

¢.  System Environment Profile. ESRI will provide Licensee access to ESRI's Premium Support Services Web site to
enable Licensee to complete and maintain an inventory of Licensee's relevant GIS technical environment to assist
the Technical Advisor(s) and PSS Coordinator in supporting Licensee's environment as appropriate.

d. Learning and Services Credits

(1) Licensee will receive the number of ordered Learning and Services Credits. Licensee may use the credits
toward any combination of consulting services support, training, premium support, or related travel expenses as
described below.

(2) Licensee may order, for an additional price, one (1) additional block of Learning and Services Credits during
the initial term of the EAP Agreement and one (1) additional block of Learning and Services Credits for each
Renewal Term.
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(3) If Licensee requests additional blocks of Learning and Services Credits over and above the initial additional
block provided for in the preceding paragraph, Licensee must order the Learning and Services Credits and
Technical Advisor Services bundle.

(4) Learning and Services Credit may be exchanged as follows:

Technical Consulting Services Support consisting of review of technology strategy, systems design,
prototyping, and other general technical consulting services support activities (Any project-related
activities requiring a deliverable other than consulting time will be scoped, budgeted, and scheduled

through a separate agreement.) 1 credit = 2 hours
Annual Premium Support Limited 15 credits = 5 Incidents
Annual Premium Support Limited 25 credits = 10 Incidents
Annual Premium Support Unlimited 75 credits = Unlimited Incidents
Instructor-led Training for one person at an ESRI Facility 1 credit = 1 day
Licensee site Instructor-led Training (up to 12 people) 9 credits = | day

Including Mobile Lab 1 credit = 1 day

Phone Support | credit = 1 course
Virtual Campus Dollars 1 credit = 480 Virtual Campus dollars
Virtual Classroom Course 1.5 credits = 1 course
Related ESRI travel and per diem expenses as quoted

Note: Offerings above may be added or removed from time to time in conformance with the EAP
requirements.

(3) Unused Learning and Services Credits may be carried over to future years as long as Licensee remains an ESRI
Enterprise Advantage Program customer. If this EAP Agreement expires (exclusive of termination for default),
any unused credits will expire six (6) months after the expiration of this EAP Agreement; however, the
Technical Advisor Services will not be available during this post-Term period.

(6) ESRI will provide EAP Contact with a monthly report outlining usage of Enterprise Advantage Program
Learning and Services Credits to date of usage.

Exclusive Enterprise Webcast. ESRI will provide an e-mail invitation to the EAP Contact for a quarterly webcast
presenting business and technical information related to enterprise GIS.

2.2 Learning and Services Credit Use

a.

Current on Maintenance. Licensee must remain current on standard maintenance during the term of this EAP
Agreement. Standard maintenance is described at http://www.esri.conv/legal, which may be changed from time to
time.

Authorization of Credit Use. Licensee will contact its Account Manager or Technical Advisor to consume Learning
and Services Credits for a particular request. ESRI will submit to Licensee a Learning and Services Credit estimate
by e-mail for confirmation and authorization for use of the credits.

Travel and Per Diem. Any ESRI travel and per diem will be quoted separately. Licensee may direct ESRI to use
credits for travel and per diem as stated in Enterprise Advantage Program Description, Section 2.1 above, or
Licensee will issue a purchase order and ESRI will invoice Licensee for the travel and per diem expenses as
described below in Article 6.

Notification of Consumed Credits. ESRI will notify Licensee in the event the authorized Learning and Services
Credits are consumed prior to completion of the requested work. Licensee may elect to direct use of additional
credits, if available; procure additional Learning and Services Credits; or notify ESRI to stop work on such
requested work. ESRI reserves the right to discontinue work when the authorized credits are consumed.

Review of Proposed Activities. Any activities proposed to be completed under the Enterprise Advantage Program
will be subject to review and approval by ESRI to ensure alignment with the intent of the program.

2.3 Defense or Military Application. At the time the Learning and Services Credits are requested or before any services are
provided by the Technical Advisor, Licensee will inform ESRI if any of the requested services, consulting, training, or
support provided by ESRI is directly related to a defense article or for a military application.
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ARTICLE 3—LICENSE GRANT

3.1 Training. The terms of the ESRI License Agreement shall be applicable to all Licensee course participants and for all
Software, Data, Web Services, and Documentation licensed for use in any training course to be conducted. For on-site
training, temporary Software licenses may be issued by ESRI where there is an insufficient number of Software licenses
available at the training facility. Licensee shall uninstall the temporary Software licenses at the conclusion of the training
course.

3.2 Work Product. ESRI hereby grants to Licensee a nonexclusive, royalty-free license in the Work Product to use in
connection with Licensee's authorized use of the Software and Data for support of which the Work Product was supplied.

3.3 PSS. The terms and conditions of the License Agreement for the affected Software will govern any updates, patches, hot
fixes, or software provided under this EAP Agreement.

ARTICLE 4—WARRANTIES AND DISCLAIMERS
4.1 Warranties and Disclaimers

a.  All services, training, and Work Product will be provided in a professional and workerlike manner.

b. ESRI warrants for a period of thirty (30) days after delivery of the services that the services will conform to
professional and technical standards of the software industry.

¢.  Map Data Disclaimer. Map Data may contain some nonconformities, defects, errors, or omissions. MAP DATA [S
PROVIDED "AS IS" WITHOUT WARRANTY OF ANY KIND. Without limiting the generality of the preceding
sentence, ESRI and its licensors do not warrant that the Map Data will meet Licensee's needs or expectations, that
the use of the Map Data will be uninterrupted, or that all nonconformities can or will be corrected. ESRI and its
licensors are not inviting reliance on the Map Data, and Licensee should always verify actual Map Data.

4.2 General Disclaimer. EXCEPT FOR THE ABOVE EXPRESS LIMITED WARRANTIES, ESRI DISCLAIMS ALL
OTHER WARRANTIES OF ANY KIND, EITHER EXPRESS OR IMPLIED, INCLUDING, BUT NOT LIMITED TO,
THE IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, SYSTEM
INTEGRATION, AND NONINFRINGEMENT OF INTELLECTUAL PROPERTY RIGHTS. ESRI DOES NOT
WARRANT AND DISCLAIMS THAT THE ENTERPRISE ADVANTAGE PROGRAM OR ANY WORK PRODUCT
PROVIDED HEREUNDER WILL MEET LICENSEE'S NEEDS; THAT LICENSEE'S OPERATION OF THE SAME
WILL BE UNINTERRUPTED, ERROR-FREE, FAULT-TOLERANT, OR FAIL-SAFE; OR THAT ALL
NONCONFORMITIES CAN OR WILL BE CORRECTED. WORK PRODUCT IS NOT DESIGNED, MANUFACTURED,
OR INTENDED FOR USE IN ENVIRONMENTS OR APPLILCATIONS THAT MAY LEAD TO DEATH, PERSONAL
INJURY, OR PHYSICAL PROPERTY/ENVIRONMENTAL DAMAGE. ANY SUCH USE SHALL BE AT LICENSEE’S
OWN RISK AND COST.

ARTICLE 5—LIMITATION OF LIABILITY

5.1 Disclaimer of Certain Types of Liability. ESRI SHALL NOT BE LIABLE TO LICENSEE FOR COSTS OF
PROCUREMENT OF SUBSITTUTE GOODS OR SERVICES; LOST PROFITS, LOST SALES, OR BUSINESS
EXPENDITURES; INVESTMENTS; BUSINESS COMMITMENTS; LOSS OF ANY GOODWILL; OR ANY INDIRECT,
SPECIAL, INCIDENTAL, OR CONSEQUENTIAL DAMAGES ARISING OUT OF OR RELATED TO THIS EAP
AGREEMENT OR USE OF THE WORK PRODUCT, HOWEVER CAUSED ON ANY THEORY OF LIABILITY,
WHETHER OR NOT ESRI HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGE. THESE LIMITATIONS
SHALL APPLY NOTWITHSTANDING ANY FAILURE OF ESSENTIAL PURPOSE OF ANY LIMITED REMEDY.

5.2 General Limitation of Liability. ESRI'S TOTAL CUMULATIVE LIABILITY HEREUNDER FOR DIRECT
DAMAGES SHALL IN NO EVENT EXCEED THE AMOUNT ACTUALLY PAID BY LICENSEE FOR THE EAP
PROGRAM.

5.3 Applicability of Disclaimers and Limitations. The parties agree that ESRI has set its prices and entered into this EAP
Agreement in reliance on the disclaimers and limitations set forth herein, that the same reflect an allocation of risk between
the parties, and that the same form an essential basis of the bargain between the parties. THESE LIMITATIONS SHALL
APPLY NOTWITHSTANDING ANY FAILURE OF ESSENTIAL PURPOSE OF ANY LIMITED REMEDY.

Page 4 of 9 E125-ELA 7/09










ARTICLE 6—COMPENSATION

6.1 The fees for the initial term of the EAP are included in the ELA Fees. Fees for additional Learning and Services Credits
or Technical Advisor Services will be invoiced upon receipt of Licensee's order. Licensee shall pay ESRI within thirty (30)
calendar days of receipt of invoice.

6.2 Pricing for new ESRI service offerings will be in accordance with ESRI's most current price schedule at the time of
purchase.

6.3 Licensee may elect to use Learning and Services Credits for actual travel expenses plus a standard burden or to be
invoiced at the actual cost for travel expenses plus a standard burden. Meals will be charged on a per diem basis.

ARTICLE 7—TERM AND TERMINATION
7.1 The Term of this EAP Addendum shall run concurrent with the term of the ELA.

7.2 Either party may elect not to renew the EAP Agreement for its sole convenience at the end of any term upon thirty (30)
days' written notice to the other party, in which event the EAP shall expire.

7.3 Either party may terminate this EAP Agreement for a material breach that is not cured within ten (10) days after written
notice to the other party or for bankruptcy or insolvency of the other party.

7.4 Upon termination or expiration of this EAP Agreement

a. Except when termination results from nonrenewal, all outstanding Learning and Services Credits shall be subject to
cancellation, acceptance, or rejection at the sole discretion of ESRI.

b. Except where a provision specifically provides otherwise, any cause of action or claim of one (1) party accrued to or
to accrue because of any breach or default of the other party and any accrued license rights shall survive to the
degree necessary to permit their complete fulfillment or discharge.

ARTICLE 8—CONFIDENTIALITY

8.1 Confidential Information. It may be necessary for ESRI or Licensee to disclose to the other party certain confidential
information under this EAP Agreement. The access code or password for the PSS Web site and any Work Product is
confidential information of ESRI. Licensee data contained in the ESRI PSS Web site database is confidential information of
Licensee. Each party shall use the confidential information described above only for exchanging information needed to
provide the PSS contemplated by this EAP Agreement. Within sixty (60) days of termination of this EAP Agreement, each
party shall return or cease to use the confidential information of the other party.

8.2 Work Product

a. Licensee agrees not to reverse engineer or decompile Work Product delivered only in Secure Formats. For Work Product
delivered in source code or other human-readable formats, Licensee shall have met its obligations under this EAP
Agreement if its use is limited to such items in Secure Formats, provided that the means for reverse engineering,
decompiling, or disassembling Work Product is withheld from such disclosure, , and the person or entity in receipt of
such Work Product similarly agrees not to perform such acts or allow others to do so.

b. Except as provided in the preceding paragraph, , Licensee shall not disclose the Work Product to employees or third
parties without the advanced written consent of ESRI. However, Licensee may, without such consent, make such
disclosures to employees, City officials, or its contractors to the extent reasonably required to allow Licensee to use the
Software or Data in a manner authorized under applicable licenses.

¢. The disclosures permitted under this Section 8.2 shall not relieve Licensee of its obligation to maintain the Work Product
in confidence and comply with all applicable laws and regulations of the United States, including, without limitation, its
export control laws. Furthermore, before disclosing all or any portion of the Work Product to employees or third parties
as permitted in the preceding paragraph, Licensee shall inform such employees or third parties of the obligations in this
EAP Agreement and obtain their agreement to be bound by them.

Notwithstanding any other provisions in this Article 8, ESRI understands that any records it submits to the City, or that are
used by the City, even if ESRI possesses the records, are public records under Washington State Law, RCW Chapter 42.56.
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Public records must be promptly disclosed upon request unless a statute exempts them from disclosure. ESRI also
understands that even if part of a record is exempt from disclosure, the rest of the records generally must be disclosed. Upon
receipt of a public disclosure request that includes records submitted to the City by ESRI, the City’s obligation shall be
limited to providing notification of the request to ESRI and providing a reasonable opportunity for ESRI to pursue a court
injunction preventing release.

ARTICLE 9—PREMIUM SUPPORT SERVICES TERMS AND CONDITIONS
9.1 Should the Licensee choose to use Learning and Services Credits for PSS, the terms of this Article 9 shall also apply.

9.2 Licensee may use Learning and Services Credits for PSS (annually) for any product covered under ESRI's standard
maintenance subscription. Licensee may order Annual PSS Limited or Annual PSS Unlimited, and such PSS shall be
provided for the Term of the EAP Agreement.

9.3 Premium Support Description. PSS shall provide (1) a designated Premium Support Coordinator ("PSC"),
(2) telephone and e-mail support accessible to Licensee during normal business hours, (3) Priority Incident Management, and
(4) other additional enhanced support and services.

9.4 Premium Support Coordinator. ESRI shall assign a PSC to Licensee. The assigned PSC shall work directly with
Licensee's authorized contact and shall oversee all of Licensee's open Incidents.

The PSC shall

a. Be familiar with Licensee's GIS software architecture and infrastructure to perform the scope of support pursuant to
this Article 9;

b. Verify that all open Incidents of Licensee are prioritized above Incidents opened pursuant to Standard Maintenance;

c.  Work closely with Senior Support Analysts toward the resolution of all open Incidents; and

d. Provide Licensee with a daily status update on all open Incidents or as agreed upon by PSC and Licensee.

9.5 Telephone and E-Mail Support. ESRI shall provide support to Licensee for Software by telephone or e-mail and shall
include the following:

a. Licensee may open an Incident by calling Support Services or logging the Incident via the PSS Web site. An
automated e-mail acknowledgment shall be sent to Licensee for a new Incident logged via the PSS Web site. The
assigned PSC shall use commercially reasonable efforts to call or send an e-mail response within one (1) hour of
receipt of a new Incident to notify Licensee that the logged Incident is in the initial stage of review;

b. Licensee shall have a separate and dedicated telephone number to call Support Services that includes a personalized
greeting and Priority Incident Management; and

c. PSS shall be available to Licensee from 5:00 a.m. to 5:00 p.m., Monday through Friday, Pacific standard time. In the
event that PSC is not available during such time, Licensee's telephone calls and e-mails shall be routed to a Senior
Support Analyst who can assist Licensee until PSC becomes available.

9.6 Priority Incident Management. Priority Incident Management shall include the following:

a. Incidents reported by Licensee shall be given priority handling after the initial Incident is created and documented;

b. Incidents shall be monitored by PSC, and PSC shall provide Licensee with a daily status update on all open
Incidents:

c. Software defects affecting Licensee shall be a priority for discussion of the User Advocacy Group; and

d. For identified Software defects that are approved for an out-of-cycle hot fix or patch, PSC shall assist in presenting
the hot fix or patch to Licensee and verify that the delivered hot fix or patch addresses the reported issue.

9.7 Other Additional Enhanced Support and Services. ESRI shall further provide the following to Licensee:

a.  Authorized Callers. Licensee may designate up to two (2) specific authorized callers who may contact PSC, thereby
providing continuity and promoting the improvement of services by building technical and business knowledge of
the parties.

b.  Premium Support Web Site Access. Licensee shall have access to the PSS Web site at http:/support.esri.com/pse.
PSC shall log and track the status and completion of all identified Incidents on this Web site. Licensee's authorized
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callers may log and view their Incidents, initiate chat sessions and remote screen sharing with PSC, and access other
PSS-related tools and information through this Web site.

c. System/Environment Profile. Through the PSS Web site, Licensee shall have access to an ESRI database to enter and
maintain data regarding Licensee's equipment, applications, and skill sets associated with ESRI technology.

d. PSS Software Alert Newsletter. Licensee shall receive a news bulletin that discusses key current issues in Software

being investigated by ESRI.

e. Quarterly Teleconference Meeting. ESRI and Licensee shall conduct a quarterly teleconference meeting to discuss
Licensee's Incidents. ESRI shall make available the assigned Account Manager, PSC, Premium Support Manager,
and other ESRI staff as deemed necessary by ESRI.

9.8 PSS Restrictions and Exclusions

a. Excluded Software. PSS is not available for third-party software. ESRI is not responsible for errors attributable to
third-party software used in conjunction with or built upon Software.

b. Territory. PSS is available only within the United States and its territories.

c. Acknowledgment. Licensee acknowledges and agrees that the report of an error or defect of the Software to PSS is
not a guarantee that it can or will be corrected. At ESRI's sole discretion, Software is corrected on a priority basis
and is subject to release schedules determined by ESRI.

d. Hardware Support. ESRI does not provide support for hardware, graphics cards, monitors, plotters, graphics
printers, digitizers, modems, and so forth, except to answer questions regarding how standard, supported devices
interface with Software.

e. On-Site Support. PSS does not include on-site support.

ARTICLE 10—CONSULTING SERVICES SUPPORT TERMS AND CONDITIONS

10.1 Should Licensee choose to use Learning and Services Credits for consulting services support, the terms of this
Article 10 shall also apply.

10.2 Patents and Inventions

a.

Each party shall retain title to any inventions, innovations, and improvements ("Inventions") made or conceived solely
by its principals, employees, consultants, or independent contractors (hereinafter called "Inventors") during the term of
this Addendum. The parties shall jointly own any Inventions made or conceived jointly by Inventors from both parties.
With respect to such Inventions of Licensee relating to the Software, Licensee hereby grants and agrees to grant to ESRI
an irrevocable, royalty-free, nonexclusive, worldwide right and license, with right to sublicense, use, make, sell, offer to
sell, or import such Inventions for any purpose, whether or not patented in the country of such past or intended use.
Except as provided in the next paragraph, where an Invention is jointly owned, each party shall share equally the costs of
acquiring protection for the Invention and furnish the other joint owner with assistance reasonably required for acquiring
protection.

A joint owner ("Assigning Owner") electing not to acquire or maintain protection on any Inventions in any country or
countries shall assign such of its rights in such Inventions to the other joint owner ("Beneficial Owner") as is necessary
to enable the Beneficial Owner to protect such Inventions in such country or countries at its expense and for its exclusive
benefit. In such event, the Assigning Owner shall make available to the Beneficial Owner the Assigning Owner's
Inventors and shall otherwise cooperate with the Beneficial Owner in order to assist the Beneficial Owner in protecting
such Inventions. The Beneficial Owner shall reimburse the Assigning Owner for all reasonable out-of-pocket expenses
incurred in rendering such assistance. If any such Inventions are so protected by the Beneficial Owner, then the
Assigning Owner shall have a license with respect to the subject matter of such protected Inventions in such country or
countries.

Neither party may license, transfer, sell, or otherwise alienate or encumber its interest in jointly owned Inventions
without the written consent of the other party, which is hereby given to ESRI for Inventions relating to the Software and
shall otherwise not be unreasonably withheld by either party.

10.3 Ownership. Except as specifically granted in this EAP Agreement, ESRI or its licensors own and retain all right, title,
and interest in the Work Product.

ARTICLE 11—TRAINING TERMS AND CONDITIONS

11.1 Should Licensee choose to use Learning and Services Credits for training, the terms of this Article 11 shall also apply.
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11.2 Training Location. Training may be conducted at Licensee's site or at an ESRI learning center.

11.3 Course Descriptions. The ESRI Software training courses offered, location, dates during which the courses are to be
conducted, number of participants, and prices to be paid to ESRI are as set forth in the ESR/ Course Catalog or at ESRI's
training Web site (http://training.esri.com). Licensee Site pricing and schedule information are available on request. All
courses shall be conducted in substantial conformity with course descriptions outlined on the ESRI training Web site
(http://training.esri.com). ESRI reserves the right to modify course content when necessary due to Software technical
capabilities or limitations.

11.4 ESRI's Responsibility

a. ESRI shall provide an instructor qualified to conduct the course(s) as well as all necessary training materials sufficient
for the number of registered participants. ESRI will provide each student with a course manual.

b. ESRI's Training Event Assistant, through whom all course(s), dates, and locations shall be confirmed, can be reached via
the contact information as listed in the Licensee Site Training Request Form, found at http://downloads2.esri.com/
Campus/documents/regapp.pdf,

c. Scheduled dates for the learning center training class shall be confirmed by the Training Event Assistant approximately
ten (10) business days prior to the start date.

d. Licensee Site classes shall be confirmed by the Training Event Assistant upon receipt of payment/order information and
completed Licensee Site Training Request Form.

11.5 Licensee's Responsibilities

a. Licensee must ensure that ESRI copyrights are observed and that neither Licensee nor any third party copies or
distributes any training materials provided for training purposes.

b. Licensee is not authorized to resell ESRI training seats, unless explicitly authorized by ESRI in writing.

c. Licensee is responsible for confirming that all registered students meet the applicable minimum prerequisites for the
applicable class set forth on ESRI's training Web site.

d. Licensee shall submit to the Training Event Assistant a list of student names at least three (3) business days before the
class start date for checking export license compliancy.

e. Travel is Licensee's responsibility. ESRI assumes no responsibility for nonrefundable travel arrangement losses resulting
from denial of a student's(s") participation due to U.S. government export licensing requirements, course scheduling
changes, or cancellations. Even though ESRI strives to confirm all classes, class cancellations are sometimes
unavoidable.

f.  Licensee must notify the Training Event Assistant of any cancellation, rescheduling, or participant substitution
requirements and receive confirmation of change(s) prior to the class start date.

11.6 Unique ESRI Learning Center Terms. Where courses are to be conducted at ESRI facilities, the following restrictions
and requirements apply:

Seating is limited in some classes. Registrations are always processed, using a standard student registration application,
on a first come, first served basis. Waiting lists are used when necessary. Class schedules and registration applications
are attached to every course catalog and are available on the Web at http:/training.esri.com. Registrations must be
submitted in advance.

11.7 Unique Licensee Site Terms. Where courses are to be conducted at Licensee's facilities, Licensee shall provide
physical training facilities that meet the following minimum requirements or modifications as mutually agreed to by both
parties:

a. Licensee shall, where possible, provide a one (1)-room facility, sufficient for a training course for up to twelve (12)
persons (or such other number as may be agreed to by ESRI's Training Event Assistant). The facility shall have
appropriate climate control and lighting as well as sufficient power and number of outlets to accommodate the
required number of computers and other equipment to be used.

b. Where the ESRI Mobile Lab is utilized for a scheduled class:

(1) Licensee shall be responsible for any and all loss, damage, or theft to the Mobile Lab while in Licensee's
possession. Licensee should immediately report any damage or missing items, upon receipt, to the Training
Event Assistant.
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(2) Licensee shall keep the Mobile Lab equipment in a secure, locked area between class sessions.

(3) Licensee shall sign release form at completion of course that outlines status of Mobile Lab and makes the
Mobile Lab equipment available for freight pickup immediately on conclusion of the ESRI course(s).

(4) Licensee shall ensure no one except registered students uses the Mobile Lab equipment.

¢.  Where the ESRI Mobile Lab is not utilized for a scheduled class:

(1) Licensee shall supply all computer hardware for the training course(s). Computers must be platforms fully
supported by ESRI. All computer hardware shall be configured with an appropriate release of an operating
system to run the current release version of the ESRI required Software.

(2) There shall be a minimum of one (1) computer and color monitor for every participant.

(3) ESRI will not be liable for any damage or loss to Licensee computer hardware or software where ESRI has
provided telephone support to Licensee for its computer hardware configuration for the scheduled class.

d. Licensee shall provide other peripheral devices including, but not limited to, digitizers and plotters/printers, as
required by the training course being conducted, and they should be fully supported by Licensee.

e. Licensee shall be responsible for providing one (1) high-resolution PC projector and screen as well as one (1) large
writing board. Where Licensee cannot make a PC projector available, it must contact the Training Event Assistant
no less than ten (10) business days prior to start date.

f.  Licensee shall limit the number of course participants to twelve (12) students per course. Additional students, up to a
maximum of fifteen (15), may be added to some classes for an additional fee.

g. Licensee shall complete and submit an ESRI Licensee Site Training Request Form, as provided by the Training
Event Assistant, no less than four (4) weeks prior to the start of any course. Final schedule is subject to mutual
agrecment.

11.8 Software Licenses. The terms of the ESRI license agreement shall be applicable to all Licensee course participants and
for all Software and Documentation licensed for use in any training course to be conducted. For Licensee Site training,
temporary Software licenses may be issued by ESRI where there is an insufficient number of Software licenses available at
the training facility. Licensee shall uninstall the temporary Software licenses at the conclusion of the training course(s).

11.9 Cancellation and Rescheduling Policy. Licensee may cancel or reschedule student attendance in a learning center class
or a Licensee Site class up to three (3) working days before the scheduled class start date. In such event, Licensee will be
responsible for any reasonable travel and shipping expenses incurred by ESRI. Where Licensee does not notify ESRI at least
three (3) days prior to the scheduled training date for a learning center class or a Licensee Site class, Licensee will be liable
for the full payment of the student enrollment or ESRI will deduct the appropriate number of Learning and Services Credits.

In the event that ESRI is unable to conduct the training on the scheduled date, ESRI will make reasonable attempts to notify
Licensee at least three (3) business days before the scheduled date. ESRI will either reschedule the training or cancel the
order without ESRI incurring any liability.

Class participants may transfer to another class up to two (2) times at no additional charge. Subsequent transfers will be
assessed an additional nonrefundable transfer fee. Student substitutions, when a student’s place in class is filled by another
person from the same organization, are allowed provided that the ESRI Training Event Assistant is notified three (3) business
days in advance of class start date.

ARTICLE 12—GENERAL PROVISIONS

12.1 Intellectual Property Rights Attribution. Licensee shall retain any copyright, patent, or trademark notices on all items
licensed under this EAP Agreement and shall take other necessary steps to protect ESRI's or its licensor's intellectual

property rights.

12.2 Export Control. ESRI's technology is subject to U.S. export control laws and regulations—ESRI's Software, data,
documentation, and any underlying information or technology may not be exported, reexported, or provided in whole or in
part to (i) any country to which the United States has embargoed goods; (ii) any person on the U.S. Department of the
Treasury list of Specially Designated Nationals; (iii) any person or entity on the U.S. Department of Commerce Table of
Denial Orders; or (iv) any person or entity where such export, reexport, or provision violates any U.S. export control law or
regulation.
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City of Seattle Terms and Conditions

1. Advance Payment Prohibited

The City does not accept requests for early payment, down payment or partial payment, unless
the Bid or Proposal Submittal specifically allows such pre-payment proposals or alternates within
the bid process. Annual ELA Fee Payments will be paid at the beginning of each ELA year period
they are due.

2. Travel

If certain travel is pre-approved by the City, the following requirements shall apply. All such
expenses must be pre-approved in writing by the City. For the purposes of this section,
Contractor's standard burden shall not exceed fifteen percent (15%) of other direct costs.

e City will reimburse the Contractor at actual cost plus standard burden for expenditures
that are pre-approved by the City in writing. Such direct project costs may not be charged
as part of overhead expenses. Direct charges may include but are not limited to the
following items: travel, printing, long distance telephone, supplies, computer charges, and
fees of subconsultants or subcontractors.

e The billing for direct expenses specifically identifiable with the scope of work shall be an
itemized listing of the charges and if required, supported by copies of the original bills,
invoices, expense accounts, or other supporting documents used by the Contractor to
generate invoice(s) to the City.

e The City will reimburse the actual cost plus standard burden for travel expenses incurred
as evidenced by invoices and, when required, copies of receipts supporting such travel
expenses, and in accordance with the City of Seattle Travel Policy.

e Airfare: Airfare will be reimbursed at the actual cost of the airline ticket. The City will
reimburse for Economy or Coach Fare only. Receipts detailing each airfare are required.

e Meals: Meals will be reimbursed at the Federal Per Diem daily rate for the city in which
the work is performed and do not require receipts or additional documentation. The City
will not reimburse for alcohol at any time.

e Lodging: Lodging will be reimbursed at actual cost plus standard burden incurred up to a
maximum of the published Runzheimer Cost Index for the city in which the work was
performed. Receipts detailing each day/night lodging are required. The City will
reimburse at the single occupancy rate. As an alternative, lodging billed at the published
Federal Per Diem daily rate for the city in which the work is performed does not require
receipts or additional documentation. In this case, the invoice needs to state that "the
lodging is being billed at the Federal Per Diem daily rate."

e Vehicle mileage: Vehicle mileage will be reimbursed at the Federal Internal Revenue
Service Standard Business Mileage Rate in affect at the time the mileage expense is
incurred (currently at 50 cents a mile).

e Rental Car: Rental car expenses will be reimbursed at the actual cost of the rental.
Rental car receipts are required for all rental car expenses (the City will only pay for the
rental of "Compact" vehicles unless three or more persons are sharing one vehicle in
which case a "Mid-sized" vehicle rental is acceptable).

e Miscellaneous Travel (e.g. parking, gas, taxi, shuttle, tolls, ferry fees, etc.):
Miscellaneous travel expenses will be reimbursed at the actual cost incurred. Receipts
are required for each expense of $10.00 or more.










¢ Miscellaneous Other Business Expenses (e.g. printing, photo development, binding):
Other miscellaneous business expenses will be reimbursed at actual cost incurred.
Receipts are required for all miscellaneous expenses that are billed, unless otherwise
indicated.

3. Taxes, Fees and Licenses

e Taxes: Where required by state statute, ordinance or regulation, Vendor shall pay for and
maintain in current status all taxes that are necessary for contract performance. Unless
otherwise indicated, The City agrees to pay ESRI for State of Washington sales or use taxes
on all applicable consumer services and materials purchased as invoiced. No charge by the
Vendor shall be made for federal excise taxes and The City agrees to furnish Vendor with an
exemption certificate where appropriate.

e Fees and Licenses: Vendor shall pay for and maintain in a current status, any license fees,
assessments, permit charges, etc., which are necessary for contract performance. It is the
Vendor's sole responsibility to monitor and determine any changes or the enactment of any
subsequent requirements for said fees, assessments, or charges and to immediately comply
with said changes during the entire term of this Contract. Vendor must pay all custom duties,
brokerage or import fees where applicable as part of the contract price. Vendor shall take all
necessary actions to ensure that materials or equipment purchased are expedited through
customs.

e Vendor is to calculate and enter the appropriate Washington State and local sales tax on the
invoice. Tax is to be computed on new items after deduction of any trade-in, in accordance
with WAC 458-20-247 .

4. Warranties

a. Warranty Against Planned Obsolescence

The Vendor warrants that the products proposed to and acquired by the City under this Contract
are new and of current manufacture.

b. No Surreptitious Code Warranty

Contractor does not employ the use of any virus, worm, trapdoor, or backdoor and/or any
operational limiting routine (hereinafter collectively referred to as "Disabling Codes") in the
Software that would otherwise intentionally cause the Software to become incapable of being
used in the manner in which it was designed or intended; or damage, destroy, or erase Licensee's
data due to the remote activation or implementation of said Disabling Codes by Contractor.
Certain Software does however contain a nondestructive, license management software program,
or copy protection mechanism that administers and controls the distribution of the licensed copies
of the Software to end users through the use of a software keycode, hardware key, or other
mechanism. Contractor uses commercially reasonable efforts to check ESRI Software against
known viruses at the time of manufacture using commercially available antivirus software, but
cautions Licensee to use and update virus definitions with its own antivirus software whenever it
loads new software on its system.

c. No Liens

The Vendor warrants that the Vendor is authorized to provide full use of the Software to the City
as provided herein. ESRI will indemnify and hold harmless the City from any lien, claim or
encumbrance inconsistent with any of the City’s rights under this Contract by Vendor or any other
person making a claim under or through the Vendor or by right of paramount title.










d. Date Warranty

The Vendor warrants that all Software provided under this contract: (a) does not have a life
expectancy limited by date or time format; (b) will correctly record, store, process, present
calendar dates; (c) will lose no functionality, data integrity, or performance with respect to any
date; and (d) will be interoperable with other software used by City that may deliver date records
from the Software, or interact with date records of the Software (“Date Warrant”). In the event a
Date Warranty problem is reported to Vendor by City and remains unresolved after three calendar
days, at City's discretion, the Vendor shall send, at Vendor's sole expense, at least one qualified
and knowledgeable representative to City's premises. This representative will continue to address
and work to remedy the failure, malfunction, defect, or nonconformity on City's premises. This
Date Warranty shall last perpetually. In the event of a breach of any of these representations and
warranties, Vendor shall indemnify and hold harmless the City from and against any and all harm,
injury, damages, costs, and expenses incurred by Purchaser arising our of said Breach.

e. Survival of Warranties and Representations

The representations and warranties of the Vendor made pursuant to this Contract shall survive
the delivery of the Software, the payment of the ELA Fee, and the expiration or earlier termination
of this Contract.

5. Protection of Persons and Property

e Person
The Vendor and the City shall each take reasonable precautions for the safety of employees of
the other, and shall each comply with all applicable provisions of federal, state, and local laws,
codes and regulations to prevent or avoid any accident or injury to a person on, about or adjacent
to any premises where work under this Contract is being performed.

e Property
The Vendor shall take reasonable steps to protect the City’s property from injury or loss arising in
connection with the Vendor's performance or failure of performance under this Contract.

e No Smoking

The Vendor shall not allow any employee of the Vendor or any sub or agent thereof to smoke
inside any City facility.

e OSHA/WISHA
The Vendor certifies that products are designed and manufactured to meet the current federal
and state safety and health regulations, including Federal Occupational Safety and Health Act of
1970 (OSHA), the Washington Industrial Safety and Health act of 1973 (WISHA). Vendor shall
indemnify, defend, and hold the City harmless from all damages assessed against the City as a
result of the failure of the products furnished under this Contract to so comply.

6. Representations

Vendor represents and warrants that it has the requisite training, skill and experience necessary
to provide EAP services Work and is appropriately accredited and licensed by all applicable
agencies and governmental entities.

7. Affirmative Efforts for Utilization of Women and Minority Subcontracting, Non-
Discrimination

a. During the performance of this contract, Vendor shall comply with all federal and
applicable state nondiscrimination laws, including but not limited to: Title VII of the Civil
Rights Act, 42 U.S.C. 1201 et seq; the Americans with Disabilities Act (ADA); and Title 49.60
RCW, Washington Law Against Discrimination.










b. Fair Contracting Practices Ordinance: Vendor shall comply with the Fair Contracting
Practices Ordinance of The City of Seattle (Ordinance 119601), as amended. Conduct made
unlawful by that ordinance constitutes a breach of contract. Engaging in an unfair contracting
practice may also result in the imposition of a civil fine or forfeiture under the Seattle Criminal
Code as well as various civil remedies.

¢. Inaccordance with Seattle Municipal Code Chapter 20.42, Vendor shall actively solicit the
employment and subcontracting of women and minority group members when necessary and
commercially useful for purposes of fulfilling the Statement of Work required for this Contract.
Vendors shall actively solicit subcontracting bids from sub as needed to perform the work of
this contract, from qualified, available and capable women and minority businesses. Vendors
shall consider the grant of subcontracts to women and minority bidders on the basis of
substantially equal proposes in the light most favorable to women and minority businesses.

At the request of The City, Vendor shall promptly furnish evidence of the Vendor's compliance
with these requirements.

d. If upon investigation, the Director of Executive Administration finds probable cause to
believe that the Vendor has failed to comply with the requirements of this Section, the Vendor
shall notified in writing. The Director of Executive Administration shall give Vendor an
opportunity to be heard, after ten calendar days' notice. If, after the Vendor's opportunity to
be heard, the Director of Executive Administration still finds probable cause, s’he may
suspend the Contract and/or withhold any funds due or to become due to the Vendor, pending
compliance by the Vendor with the requirements of this Section.

e. Any violation of the mandatory requirements of this Section, or a violation of Seattle
Municipal Code Chapter 14.04 (Fair Employment Practices), Chapter 14.10 (Fair Contracting
Practices), Chapter 20.45 (City Contracts — Non-Discrimination in Benefits), or other local,
state, or federal non-discrimination laws, shall be a material of contract for which the Vendor
may be subject to damages and sanctions provided for by the Vendor Contract and by
applicable law. In the event the Vendor is in violation of this Section shall be subject to
debarment from City contracting activities in accordance with Seattle Municipal Code Section
20.70 (Debarment).

Equal Benefits

a. Compliance with SMC Ch. 20.45: The Vendor shall comply with the requirements of SMC
Ch. 20.45 and Equal Benefits Program Rules implementing such requirements, under which the
Vendor is obligated to provide the same or equivalent benefits (“equal benefits”) to its
employees with domestic partners as the Vendor provides to its employees with spouses. At
The City's request, the Vendor shall provide complete information and verification of the
Vendor’'s compliance with SMC Ch. 20.45. Failure to cooperate with such a request shall
constitute a material breach of this Contract. (For further information about SMC Ch. 20.45 and
the Equal Benefits Program Rules call (206) 684-0430 or review information at
http://cityofseattle.net/contract/equalbenefits/.)

b. Remedies for Violations of SMC Ch. 20.45: Any violation of this Section shall be a material
breach of Contract for which the City may:

¢ Require the Vendor to pay actual damages for each day that the Vendor is in violation of
SMC Ch. 20.45 during the term of the Contract; or
Terminate the Contract; or

e Disqualify the Vendor from bidding on or being awarded a City contract for a period of up to
five (5) years; or

* Impose such other remedies as specifically provided for in SMC Ch. 20.45 and the Equal
Benefits Program Rules promulgated thereunder.
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9. General Legal Requirements

a. General Requirement: Vendor, at no expense to The City, shall comply with all applicable
laws of the United States and the State of Washington; the Charter and ordinances of The
City; and rules, regulations, orders, and directives of their administrative agencies and the
officers thereof. Without limiting the generality of this paragraph, the Vendor shall specifically
comply with the following requirements of this section.

b. Licenses and Similar Authorizations: Vendor, at no expense to The City, shall secure and
maintain in full force and effect during the term of this Contract all required licenses, permits,
and similar legal authorizations, and comply with all requirements thereof.

¢. Performance Standard. All duties by Vendor or designees shall be performed in a
manner consistent with accepted practices for other similar Work.

10. Indemnification

Vendor shall defend, indemnify, and save City harmless from and against all claims, including
reasonable attorneys’ fees resulting from such claims, by third parties for any or all injuries to
persons or damage to property of such third parties to the extent arising from intentional, willful, or
negligent acts or omissions of Vendor, its officers, employees, or agents, or Subcontractors, their
officers, employees or agents. This Article is subject to the general limitation of liability in Article
7.2 of the General License Terms and Conditions.

11. Insurance

Except as specified otherwise, Vendor shall obtain at time of award and maintain in force,
minimum coverages and limits of liability of insurance specified below. If the Vendor fails to
obtain or maintain these coverages, the City may withdraw its intent to award. All costs are borne
by the Vendor.

1. MINIMUM COVERAGES AND LIMITS OF LIABILITY. Vendor shall at all times during the
term of this Agreement maintain continuously, at its own expense, minimum insurance
coverages and limits of liability as specified below:

A. Commercial General Liability (CGL) insurance, including:
- Premises/Operations
- Products/Completed Operations
- Personal/Advertising Injury
- Contractual
- Independent Contractors
- Stop Gap/Employers Liability
with minimum limits of liability of $1,000,000 each occurrence combined single limit bodily
injury and property damage (“CSL"), except:
$1,000,000 Personal/Advertising Injury
$1,000,000 each accident/disease/employee Stop Gap/Employer’s Liability

B. Automobile Liability insurance, including coverage for owned, non-owned, leased or hired
vehicles with a minimum limit of liability of $1,000,000 CSL.

C.  Worker's Compensation for industrial injury to Vendor's employees in accordance with the
provisions of Title 51 of the Revised Code of Washington.










2. CITY AS ADDITIONAL INSURED. The City of Seattle shall be included as an additional
insured under CGL and Automobile Liability insurance for primary and non-contributory limits
of liability.

3.  NOLIMITATION OF LIABILITY. The limits of liability specified herein in subparagraph 1.A.
are minimum limits of liability only and shall not be deemed to limit the liability of Vendor or
any Vendor insurer except as respects the stated limit of liability of each policy. Where
required to be an additional insured, the City of Seattle shall be so for the full limits of liability
maintained by Vendor, whether such limits are primary, excess, contingent or otherwise.

4. MINIMUM SECURITY REQUIREMENT. All insurers must be rated A- VII or higher in the
current A.M. Best's Key Rating Guide and licensed to do business in the State of
Washington unless coverage is issued as surplus lines by a Washington Surplus lines
broker.

5. SELF-INSURANCE. Any self-insured retention not fronted by an insurer must be disclosed.
Any defense costs or claim payments falling within a self-insured retention shall be the
responsibility of Vendor.

6. EVIDENCE OF COVERAGE. Prior to performance of any scope of work under paragraph 5.,
Vendor shall provide certification of insurance acceptable to the City evidencing the minimum
coverages and limits of liability and other requirements specified herein. Such certification
must include a copy of the policy provision documenting that the City of Seattle is an
additional insured for commercial general liability insurance on a primary and non-
contributory basis. Certification should be issued to The City of Seattle, Risk Management
Division, Seattle, WA and shall be delivered in electronic form either as an email attachment
to riskmanagement@seattle.qov or faxed to (206) 470-1270.

12. Review of Vendor Records

Vendor and its Subcontractors shall maintain books, records, documents and other evidence
relating to this Contract, including but not limited to protection and use of City’s Confidential
Information, and accounting procedures and practices which sufficiently and properly reflect all
direct and indirect costs of any nature invoiced in the performance of this Contract. Vendor shall
retain all such records for six (6) years after the expiration or termination of this Contract.
Records involving matters in litigation related to this Contract shall be kept for six (6) years from
the date of expiration or termination of this Contract whichever is later.

All such records shall be subject at reasonable times and upon prior notice to examination,
inspection, copying or audit by personnel so authorized by the City's Contract Administration
and/or the Office of the Auditor and federal officials so authorized by law, rule, regulation or
contract, when applicable, at no additional cost to the City. During this Contract’s term, Vendor
shall provide access to these items at a mutually agreeable time and place. Vendor shall be
responsible for any audit exceptions or disallowed costs incurred by Vendor or any of its
Subcontractors. Vendor shall incorporate in its subcontracts this section’s records retention and
review requirements.

It is agreed that books, records, documents and other evidence of accounting procedures and
practices related to Vendor's cost structure, including overhead, general and administrative
expenses, and profit factors shall be excluded from City's review unless the cost or any material
issue under this Contract is calculated or derived from these factors.

13. Independent Contractor

The relationship of Vendor to The City by reason of this Contract shall be that of an independent
Vendor. This Contract does not authorize Vendor to act as the agent or legal representative of the
City for any purpose whatsoever. Vendor is not granted any express or implied right or authority to
assume or create any obligation or responsibility on behalf of or in the name of The City or to bind
The City in any manner or thing whatsoever.
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It is the intention and understanding of the Parties that Vendor shall be an independent Vendor
and that the City shall be neither liable for nor obligated to pay sick leave, vacation pay or any
other benefit of employment, nor to pay any social security or other tax that may arise as an
incident of employment. The Vendor shall pay all income and other taxes as due. Industrial or
other insurance that is purchased for the benefit of the Vendor shall not be deemed to convert this
Contract to any employment contract. It is recognized that Vendor may or will be performing
professional Work during the term for other parties and that The City is not the exclusive user of
the Work that Vendor will provide.

14. Assignment

Neither party shall assign any of its obligations under this Contract without mutual written consent,
which shall not be granted or withheld without reasonable cause. Seattle's consent to any
assignment shall not release the Contractor from liability under this Contract, or from any
obligation to be performed under this Contract, whether occurring before or after such consent or
assignment.

15. Subcontracting

Any subcontract made by Vendor for work in the direct performance of this Contract shall
incorporate by reference all the terms of this Contract. Vendor shall ensure that all subcontractors
comply with the obligations and requirements of the subcontract. City's consent to any
assignment or subcontract shall not release the Vendor from liability under this Contract, or from
any obligation to be performed under this Contract, whether occurring before or after such
consent, assignment or subcontract.

16. No Conflict of Interest.

Contractor confirms that Contractor does not have a business interest or a close family
relationship with any City officer or employee who was, is, or will be involved in the Contractor
selection, negotiation, drafting, signing, administration, or evaluating the Contractor's
performance.

17. No Gifts or Gratuities.

Contractor shall not directly or indirectly offer anything of value (such as retainers, loans,
entertainment, favors, gifts, tickets, trips, favors, bonuses, donations, special discounts, work or
meals) to any City employee, volunteer or official, that is intended, or may appear to a reasonable
person to be intended, to obtain or give special consideration to the Vendor. Promotional items
worth less than $25 may be distributed by the vendor to City employees if the Vendor uses the
items as routine and standard promotions for business. Any violation of this provision may result
in termination of this Contract. Nothing in this Contract prohibits donations to campaigns for
election to City office, so long as the donation is disclosed as required by the election campaign
disclosure laws of the City and of the State.

18. Current and Former City Employees, Officers, and Volunteers.

Throughout the life of the contract, Contractor shall provide written notice to City Purchasing and
the City Project Manager of any current or former City employees, officials or volunteers, that are
working or assisting on solicitation of City business or on completion of the awarded contract. The
Vendor must be aware of the City Ethics Code, Seattle Municipal Code 4.16 and advise
Contractor workers as applicable.

19. Contract Workers with 1,000 Hours

Throughout the life of the Contract, Contractor shall provide written notice to City Purchasing and
the City Project Manager of any contract worker that shall perform more than 1,000 hours of
contract work for the City within a rolling 12-month period. Such hours include those that the
contract worker performs for the Contract, and any other hours that the worker performs for the
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City under any other contract. Such workers are subject to the requirements of the City Ethics
Code, Seattle Municipal Code 4.16. The Contractor shall advise their Contract workers as
applicable.

20. Publicity

No news release, advertisement, promotional material, tour, or demonstration related to the City’s
purchase or use of the Vendor's product or any work performed pursuant to this Contract shall be
produced, distributed or take place without the prior, specific approval of the City’s Project
Manager or his’her designee.

21. Key Persons
Vendor shall not transfer or reassign any individual designated in this Contract as essential to the
Work, without written notice to the City.

22. Background Checks
241 Background Checks

The City may require background/criminal checks during the course of the contract for essential
City purposes. The City does not intend to request background checks/verifications unless
essential in the opinion of the City. Note that, in particular, Seattle City Light has regulatory
requirements promulgated by organizations with jurisdiction over Seattle City Light, which require
any contract worker that has access to certain locations/systems/data (“SCL Designated Access”)
to undergo a background/criminal check before that worker can have authorized cyber or
authorized unescorted physical access to those locations/systems/data. The requirements apply
to all Vendor workers and mandate an appropriate Personnel Risk Assessment and security
awareness training as directed by Seattle City Light. See the City Contract (Terms and
Conditions).

This section covers background/criminal checks for Vendor workers before they work on certain
City tasks, systems and/or locations, to include the discovery and verification of criminal
convictions and civil findings. The City may, at its option, determine that only a criminal history
check will be performed. This section also covers the requirements if cyber security training is
required.

If the City notifies the Vendor to undergo background/criminal checks or cyber security training for
vendor workers, the following shall apply.

A. GENERAL REQUIREMENTS

1. The City shall alert the Vendor that the contract task is “High Security” at the time
the work request is made to the Vendor or as soon as practical thereafter.

2. Should the Vendor believe it cannot meet these obligations by the scheduled
work start dates, the Vendor may seek mutual agreement to a revised start date,
or if none is reached, decline the work.

3. The City may require that any Vendor worker receiving SCL Designated Access
undergo a background/criminal history check and receive appropriate cyber
security training. The Seattle Police Department (SPD) shall conduct all criminal
history checks for Seattle Police Department services.

4, The Vendor shall provide a list of names, specified identification information
(social security number, birth date and address) and a release signed by the
worker for the City to perform a background/criminal history check. Vendor must
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10.

11.

12.

provide the information to the City before any worker will receive be cleared for
work. The list must be submitted at a date mutually agreed upon.

The City will conduct a background check using either the Seattle Police
Department or any agency with whom the City selects. The City will review the
resultant background/criminal history check results. The City shall notify the
Vendor of acceptance or rejection of personnel in a timely manner. The City will
perform the background check at City cost.

For workers rejected by the City, the Vendor will submit to the City alternative
names for background checks. Vendor will submit those names promptly, as
mutually agreed upon between the Vendor and the City.

The Vendor has responsibility to abtain City approval for a sufficient quantity of
personnel to provide adequate coverage during the contract term. The City may
allow the Vendor to submit a greater number of individuals for background
checks and approval than is necessary to accomplish the contract tasks, in order
to assure adequate coverage for the contract work (i.e. receive authorization for
back-up crew members in the event of an absence by a scheduled crew
member).

Notwithstanding the schedules and responsibilities herein, the City and the
Vendor may need to consider individuals for emergency replacement in the event
a worker cannot perform or is terminated. In such event, the City may allow the
Vendor to submit additional names in anticipation of such future need.

The City shall not unreasonably withhold approval of such individuals, although
the City is not under the obligation to accept individuals that would otherwise be
rejected as not suitable.

The Background/Criminal check must be renewed every four years for vendor
workers. If the worker was required by the City to undergo a background check
and/or cyber security training, the Vendor must likewise notify the City when that
worker approaches four years. This notice to the City must be no less than sixty
(60) days before the end of the four-year period. At that time, to comply with
appropriate regulatory requirements, the City may require another background
check/criminal.

The Vendor shall provide to the City, no less than eight (8) hours from when the
status change becomes effective, notice of any Vendor worker who is: (i)
reassigned or no longer requires Designated Access to perform the contract
tasks, or (ii) terminated by the VVendor for any reason. In no case shall such notice
be greater than eight (8) hours.

The Vendor shall immediately notify the City Project Manager to report if a worker
has a change in criminal history or background status. The City may initiate a
new background/criminal check for this or other cause during the term of the
worker’s access to the City.

For furniture moves, on the day(s) of service, at the job site, the Crew Chief is to
submit the names of those present at the job site to the City Building Service
Manager. The City Project Manager is responsible for rejecting any individuals
that have not been approved by the City. Should such a rejection result in a
failure by the Vendor to meet the Vendor obligations for a crew of sufficient size
to complete the move, the Vendor assumes all resulting liabilities and damages in
accordance with the contract and all terms and conditions.










B. CYBER TRAINING REQUIREMENTS
The City may require that any Vendor worker receive appropriate cyber security training.
Such workers must receive cyber security training once each year they work under the
contract.

C. ROUTINE ELEMENTS OF A BACKGROUND/CRIMINAL REPORT
Routine background/criminal history check reports shall include identity verification (e.g.
social security number verification) and a search of records from any federal, state or
county court in the United States, an international records search, and records of all
convictions or releases from prison within the last ten (10) years.

D. NON-ROUTINE ELEMENTS OF A BACKGROUND/CRIMINAL REPORT

1.
2.

The City may search for dependency actions.

The City may search for information on protection proceedings related to sex
offender, assault, abuse, or exploitation of a minor, developmentally disabled
person, or vuinerable adult, or domestic relations proceedings.

The City may search for additional information detail, as determined by the City,
above and beyond the scope of a routine background/criminal history check as
defined in Section C, General requirements.

If the required access for the worker is subject to NERC, the City will require all
workers to undergo annual Cyber Security Training offered by Seattle City Light.
The workers will be paid for the time they spend in such training. If this
requirement applies, the City will require the Vendor to submit a list of such
workers and their status of Cyber Training annually upon contract anniversary.

22.2 Security Access Requirements

A. VENDOR USE OF PREMISES

1.

Vendor workers shall have only limited use of the premises for work, storage, access,
and equipment.

Material/equipment staging areas will be limited to floors and areas designated within
the Scope of Work. Maintain clear access to site and building entrances.

Driveway use will be limited to loading and unloading only.

For furniture moves, the vendor shall be granted the use of up to two parking spaces
in the Seattle Municipal Tower parking structure to be paid by the vendor.
Arrangements for the use of these two spaces must be made through the Building
Management. Other parking spaces in the structure are available at the regular rates.
Special parking arrangements may be made through IMPARK Inc., the garage
operator at 628-9042.

Restrooms may have restricted access, as appropriate to the Scope of Work.
All workers who must provide services or delivery at a SCL facility must obtain prior

permission from SCL and make arrangements for an SCL escort while on the facility
site.

B. RELATED REQUIREMENTS AND DOCUMENTS

T

All Vendor employees at the job site shall wear identification that is prominent and
clearly marked, which clearly identifies the individual as an employee with the building
services company.
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2. When appropriate, Vendors will be issued a Departmental Identification/Access
Badge, for the designated contract period, giving them access to the facility for which
they require access. These ldentification/Access Badges will be returned to the
Department at the completion of the contract.

C. WORK AREA

1. Confine operations and storage to the designated work area. Maintain the work area
and building clean and in an orderly manner.

2. Safety Procedures: Implement safety procedures as required by the Contract
Documents, local codes and laws to ensure the safety of all site personnel and
visitors to the site.

D. TEMPORARY CONTROLS

Vendor shall be responsible for proper supervision of personnel to prevent damage, loss
or other unauthorized damage as a result of the work performed by the Contractor.

23. Debarment

In accordance with SMC Ch. 20.70, the Director of Executive Administration or designee may
debar a Vendor from entering into a Contract with the City or from acting as a sub on any Contract
with the City for up to five years after determining that any of the following reasons exist:

a. Vendor has received overall performance evaluations of deficient, inadequate, or substandard
performance on three or more City Contracts.

b. Vendor failed to comply with City ordinances or Contract terms, including but not limited to,
ordinance or Contract terms relating to small business utilization, discrimination, prevailing
wage requirements, equal benefits, or apprentice utilization.

c. Vendor abandoned, surrendered, or failed to complete or to perform work on or in connection
with a City Contract.

d. Vendor failed to comply with Contract provisions, including but not limited to quality of
workmanship, timeliness of performance, and safety standards.

e. Vendor submitted false or intentionally misleading documents, reports, invoices, or other
statements to the City in connection with a Contract.

f.  Vendor colluded with another Vendor to restrain competition.

g. Vendor committed fraud or a criminal offense in connection with obtaining, attempting to
obtain, or performing a Contract for the City or any other government entity.

h. Vendor failed to cooperate in a City debarment investigation.

i. Vendor failed to comply with SMC 14.04, SMC Ch. 14.10, SMC Ch. 20.42, or SMC Ch. 20.45,
or other local, State, or federal non-discrimination laws.

The Director may issue an Order of Debarment following the procedures specified in SMC
20.70.050. The rights and remedies of the City under these provisions are in addition to any
other rights and remedies provided by law or under the Contract.

24. Recycle Products Requirements

As required by Seattle Municipal Code 20.60, whenever practicable, Vendor shall use reusable
products, recyclable products and recycled-content products including recycled content paper on
all documents submitted to the City.

Vendors are to duplex all materials that are prepared for the City under this Contract, whether
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such materials are printed or copied, except when impracticable to do so due to the nature of the
product being produced. Vendors are to use 100% post consumer recycled content, chlorine-free
paper in such products that are produced for the City, whenever practicable, and to use other
paper-saving and recycling measures in business they conduct with and for the City. This
directive is executed under the Mayor's Executive Order, issued February 13, 2005.

25. Section Headings, Incorporated Documents and Order of Precedence
e The headings used herein are inserted for convenience only and do not define or limit
the contents.

e No verbal agreement or conversation between any officer, agent, associate or
employee of The City and any officer, agency, employee or associate of the VVendor
prior to the execution of this Contract shall affect or modify any of the terms or
obligations contained in this Contract.

e The following documents are incorporated. Where there is conflict or gap between or
among these documents, the controlling document will be resolved in the following
order of precedence (first listed being the precedent):

a. Applicable federal, state and local statutes, laws and regulations;

b. City of Seattle Terms and Conditions

a. Enterprise License Agreement (ELA) inclusive of the documents listed on the
E512 signature page.

26. Authority for Modifications and Amendments

The Parties hereto reserve the right to make amendments or modifications to this Contract by
written agreement, signed by an authorized representative of each party. Except as provided in
the ELA, no modification, amendment, alteration, or waiver of any section or condition of this
Contract shall be effective or binding unless it is in writing and signed by the City Purchasing
Director or designee and Vendor. Only the City Purchasing Director or designee shall have the
express, implied, or apparent authority to alter, amend, modify, add, or waive any section or
condition of this Contract on behalf of the City.

27. Severability

If any term or provision of this Contract is determined by a court of competent jurisdiction to be
invalid or unenforceable, the remainder of this Contract shall not be affected thereby, and each
term and provision of this Contract shall be valid and enforceable to the fullest extent permitted by
law.

28. Miscellaneous Provisions

a. Binding Contract: This Contract shall not be binding until signed by both parties. The
provisions, covenants and conditions in this Contract shall bind the parties, their legal heirs,
representatives, successors, and assigns.

b. Applicable Law/Venue: This Contract shall be construed and interpreted in accordance with
the laws of the State of Washington. The venue of any action brought hereunder shall be in
the Superior Court for King County.

c. Remedies Cumulative: Except as otherwise provided, rights under this Contract are
cumulative and nonexclusive of any other remedy at law or in equity.

d. Waiver: No term or condition or breach thereof shall be deemed waived, except by written

consent of the party against whom the waiver is claimed. Any waiver of the breach of any
term or condition shall not be deemed to be a waiver of any preceding or succeeding breach
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of the same or any other covenant, term or condition. Neither acceptance by The City of
Vendor performance nor payment to Vendor for any portion of Work shall constitute a waiver
by The City of the breach or default of any term or condition unless expressly agreed to by
The City in writing.

Negotiated Contract: The parties acknowledge that this is a negotiated Contract, that they
have had the opportunity to have this Contract reviewed by their respective legal counsel, and
that the terms and conditions of this Contract are not to be construed against any party on the
basis of such party's draftsmanship thereof.

Attorneys’ Fees: Subject to the indemnification provisions set forth in this Contract, if any
action or suit is brought with respect to a matter or matters covered by this Contract, each
party shall be responsible for all its own costs and expenses incident to such proceedings,
including reasonable attorneys' fees.

Authority: Each party represents that it has full power and authority to enter into and perform
this Contract, and the person signing this Contract on behalf of each party has been properly
authorized and empowered to enter into this Contract. Each party further acknowledges that
it has read this Contract, understands it, and shall be bound by it.
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