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STATE OF UTAH - STATE COOPERATIVE CONTRACT

CONTRACT NUMBER MA 266

CONTRACTING PARTIES:  This State Cooperative Contract (“Contract™) is between the Division of Purchasing
and General Services (State), 3150 State Office Building, PO Box 141061, Salt Lake City, UT 84114-1061,an
agency of the State of Utah, and the following CONTRACTOR:

Environmental Systems Research Institute, Inc LEGAL STATUS OF CONTRACTOR
Name ] Sole Proprictor
380 New York Strect [] WNon-Profit Corporation
Address B For-Profit Corporation
Redlands _ CA 92373-8100 [] Partnership
City State Zip ] Government Agency

Contact Person Neil Tomlinson Phone #909-793-2853 31340 Fax# Email ptomlinson@esri.com
Federat Tax ID# 95-2775732 Vendor #67045E Commodity Code #92005

GENERAL PURPOSE OF CONTRACT: The general purpose of this Contract is to provide:
| WSCA Public Cloud Hosting Services I _ |

CONTRACT PERIOD: Effective date: August 1, 2012 Termination date: July 31, 2015 unless tcrmmfmd early or
extended in accordance with the terms and conditions of this Contract. Renewal options (if any): 2 - 1 vear each

PRICING AS PER THE ATTACHMENT C
PAYMENT TERMS: 30 Days

DAYS REQU[RED FOR DELIVERY: 10-14
MINIMUM ORDER: NI’A

FREIGHT TERMS: F.O.B. Destination

The following documents are incorporated into this Contract by reference and attached:

ATTACHMENT A: Western States Contracting Alliance Standard Contract Terms and Conditions
ATTACHMENT B: Scope of Work

ATTACHMENT C: Contraet Pricing

ATTACHMENT D: ESR] Térins and Conditions

Any conflicts between Atfachment A and other Atfachments will be resolved in favor of Attachment A.

DOCUMENTS INCORPORATED INTO THIS CONTRACT BY REFERENCE BUT NOT ATTACHED:

a.  All other governmental laws, regulations, ot actions applicable to the goods and/or services authorized by this

Contract.

b. titah State Procurement Code, Procurement Rules, Solicitalion #PR12063. WSCA Posting Public Cloud Hostine
Services. dated [2/1/201 1, including all addenda and amendments thereto: Request for Best and Final Offers.
Solicitation #PR [2063, dated 2/10/2012; CONTRACTOR's Proposal in resporise to Solicitation #PR 12063,
dated 1/18/2012: and CONTRACTOR's Best and Final Offer il response to Solicitation #PR 12063, dated

212802012,
P,

{EREC {"’* the parties sign and caose this Contract {o be executed.

/ STATE OF UTAH
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diractor sfj)ﬁrnature Date aucm: Div. of Purchasing & General Svs. Date
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Attachment A
Standard Contract Terms and Conditions
Western States Contracting Alliance

DEFINITIONS:

"Participating Addendum” means an agreement to the terms and conditions set forth in this contract and
any State specific terms and conditions agreed to by the Participafing State and Contractor, which shall
apply to Purchasing Entities within the jurisdiction of the State.

“Participating State(s)’ means any State that has signed a Participating Addendum.

“Purchasing Entity(ies)” means (i) any State agency, County, City, political subdivision or other entity
{including conperatives) that Is authorized by the Participating State Chief Procurement Official o
procure under this contract and (i) Federal government agencies.

"Special Terms” means Attachment D Esri Tarims and Conditions.

PARTICIPANTS: The Western States Contracting Alliance (herein WSCA} is a cooperative group
contracting consortium for stale government departments, institutions, agencies and political
subdivisions {e.g., colleges, school districts, counties, cities, etc.,) for the states of Alaska, Arizona,
California, Colorade, Hawai, f[daho, Minnescta, Montana, Nevada, New Mexico, Oregon, South Dakota,
Utah, Washington and Wyoming. Other States and their political subdivisions are also eligible to
participate in WSCA contracts. Obligations under this contract are limited to those Participafing States
who have signed a Participating Addendum whare contemplated by the solicitation. Financial
obligations of Participating States are limited to the orders placad by the departments or other state
agencies and institutions having available funds. Pammpatmg States incur no financial obligations on
behalf of political subdivisions. Unless ctherwise specified in the sclicitation, the resulting award(s) will
be permissive.

QUANTITY ESTIMATES: WSCA dees naot guarantee to purchase any amount under the contract to be
awarded. Estimiated quaniities ara for the purposes of submitting progasals only and are not to be
consirued as a guarantae to purchase any amount.

SPECIFICATIONS: Any deviation from specifications must be clearly indicated hy Contractor;
otherwise, it will be considered that the proposat is in strict compliance. When BRAND NAMES or
manufacturers’ numbers are stated in the specifications they are intended to establish a standard only
and are not restrictive unless the RFP states "No substitute”. Proposals will be considered on other
makes, models or brands having comparable quality, style, workmanship and perfermance
characteristics. Alternate proposals offering lower quality or inferiar performance will not be considered,

ACCEPTANCE OR REJECTION OF PROPOSALS: WSCA reserves the right to accept or reject any
or all proposais or parts of proposals, and to waive informalities therein.

SAMPLES: Generally, when required, samples will be specifically requested in the Request for
Proposals. Samples, when required, are to be furnished free of charge. Except for those samples
destroyed or mutiiated in testing, samples will be returned at a Contractor's request, fransportation
collect.

CASH DISCOUNT TERMS: Contractor may quote a cash discount based upon early payment. The
date from which discount time is calculated shail be the date a corract invoice is recsived or receipt of
shipment, whichever is later; except that i testing is performed, the date shall be the date of accegtance
of the merchandise.



TAXES: Prices shall be exclusive of state sales and federal excise taxes. Where the Purchasing
Entities are not exempt from sales taxes on sales within their state, the Contractor shall add the sales
taxes on the billing invoice as a separate entry.

MODIFICATION OR WITHDRAWAL OF PROPQSALS: Proposals may be madified or withdrawn prior
to the tirme set for the opening of proposals. After the time set for the opening of proposals, no proposal
may he modified or withdrawn unless done in response to a request for a "Best and Final Offer” from
WSCA,

INFRINGEMENT INDEMNITY: The Contractor shall release, indemnify and hold the Purchasing Entity
and its officers, agents and employees harmless from liability as a result of a third party claim, action, or
demand that software, maintenance, training or services infringe a patent, copyright or trademark as set
forth in the Special Terms.

AWARD: WSCA may award multiple contracts as the result of this soficitation. Awards shall be made to
the responsible Contractor(s) whose proposal is determined to be the most advantageous to WSCA,
taking into consideration price and the other evatuation factors set forth in the RFP.

MON-COLLUSION: By signing the proposal tha Contractor certifies that the proposal submitted, has
been arrived at independently and has been submitted without collusion with, and without any
agreement, understanding or planned common course of action with, any other vendor of materials,
supplies, equipment or services described in the Request for Proposal, designed to limit independent
bidding or compatition.

CANCELLATION: A Participating State may cancel its participation In the contract or Contractor may
cancel a Participating State’s participation in the contract upon 30 days written notice, unless otherwise
limited or stated in the Special Terms. Any cancellation under this provision shall not affect the rights
and obligaifons attending orders outstanding at the time of eanceliation, including any right of and
Purchasing Entity to indeminification by the Coniractor, rights of payment for goods/services delivered
and accepted, and rights attending any warranty ar default in perfarmance in association with any order.
rrpijUpon cancellation, Participating States may continue to use the acquired license(s) in accordance
with the terms and conditions set forth in the applicable Special Terms, which shall survive cancellation.
Termination of licenses shali occur in accordance with the apglicable Spedial Terms.

DEFAULT AND REMEDIES:

Termination for cause by WSCA. WSCA shall have the right in addition and without prejudice to any
other rights or remedies, to terminate this Agreement for any material breach of this Agreement by the
Contractor that is not cured within Thirty (30) days receipt by Contractor of a written notice specifying
the breach and requiring its cure.

Termination for Cause by Contractor. The Contractor may terminate a Participating States’
Participating Addendum or a Purchasing Entity’s right to participate in this contract upon Thirly (30) days
wiitten notice to the Participating State or Purchasing Entity, as the case may be, for cause in
accordance with the termination terms and conditions sat forth in the applicable Special Terms.

LAWS AND REGULATIONS: Any and all supplies, services and equipment offersd and furnished shali
comply fully with all applicable Federal and State laws and regulations.

CONFLICT OF TERMS: In the event of any conflict between this Attachment A Standard Contract
Terms and Conditivns and any Special Terms @ Aftachment A Standard Contract Terms and Conditions
shall govern.

REPORTS: The Contractor shall submit quarterly reports to the WSCA Contract Administrator showing
the quantities and dollar volume of purchases by each agency. Coniractor will provide usage reports to
the extent made commercially available by the infrastructure Hosi, Usage reports will Include the



following: account ID, report pericd, product name, item description, usage amount, unit price and iotal
spend,

GEMERAL INDEMNITY: The Cantractor will indemnify and hold harmless WSCA and the respective
states, political subdivisions and their diractors, officers, (coflectively the “Indemnified Parties” from and
against damages, losses, liabilities, claims, judgments, and settlernents, including all reasonabie costs,
expensas and aftorneys fees arising out of any third party action or claim for bodily injury, death, or
property damage (2xcept for databases not subject to a reasonable backup program) brought against
any of the Indemnified Parties as set forth in the Special Terms, to the extent arising from any grossly
negligent act, or omission or willful misconduct by Contractor, its subcontractors or their respective
directors, officers, employees or agenis,

ORDER NUMBERS: Contract order and purchase order numbers shall be clearly shown on all
acknowledgments, shipping fabels, packing slips, invoices, and on all correspondence.

GOVERNING LAW: This procurament and the resulting agreement shall be governad by and
construed in accordance with the laws of the state sponsoring and administering the procurement. The
construction and effect of any Participating Addendum or order against the contract(s) shall be
governed by and construed in accordance with the laws of the Purchasing Enfity's State, Venue forany
claim, dispute or action concerning an order placed against the contractor the Participating Addendum
shall be in the Purchasing Entity's State.

DELIVERY: Deleted,
WARRANTY: Warranties ars provided in the applicable Special Terms.

AMENDMENTS: The terms of this contract shalt not be waived, altered, modified, supplemented or
amended in any manner whatsosver without prior written approval of the WSCA Contract Administrater
and Contractor.

ASSIGNMENT/SUBCONTRACT: Neither Party shall assign, sell, transfer, subconiract or sublet rights,
or delegate responsibilities under this confract, in whole or in par, without the prioe written approval of
the other party.

NONDISCRIMINATION: The Contractor agrees to abide by the provisions of Title VI and Title Vil of the
Chil Rights Act of 1964 (42 USC 2000e), which prohibit discrimination against any employee or
applicant for employment, or any applicant or recipient of services, on the basis of race, religion, color,
or national origin; and further agrees to abide by Executive Order No. 11248, as amended, which
prohibits discrimination on basis of sex; 45 CFR 90 which prohibits discrimination on the basis of age,
and Section 504 of the Rehabilitation Act of 1973, or the Americans with Disabilities Act of 1990 which
prohibits discrimination on the basis of disabitities. The Contractor further agrees to furnish information
and reports to requesting Stafe(s), upon request, for the purpose of determining campliance with these
statutes. Contracior agrees to comply with each individual state's certification requirements, i any, as
stated in the Special Terms. This condract may be canceled if the Contractor fails to comply with the
provisions of these laws and regulations. As requirad under applicable taw, the Centracior must includs
this provisiaon in every subcontract relating to purchases by the States to ensure that subcontractors and
vendars are bound by this provisiarn,

SEVERABILITY: If any provision of this contract is declared by a court to be illegal or in conflict with any
law, the validity of the remaining terms and provisicns shall nat be affected; and the rights and
obiigations of the parties shall be construed and enforced as if the contract did not contain the particular
provision held to be invalid,

INSPECTIONS: Deleted.



PAYMENT: Payment shall be made in accordance with the applicable Special Terms. Payment shall be
made to the Contractor within 30 days following the date thé invoice is received. After 60 days the
Confractor may assess overdue account charges up to a maximum rate of ene percent per month on
the outstanding balance. Payments will be remitted by mail. Payments may also be made via a State or
political subdivision "Purchasing Card”.

FORGCE MAJEURE" Neither party to this contract shall be held responsible for defay or default caused
by fire, riot, acts of God and/or war which is bayond that parly’s reasonable control. WSCA may
terminate this contract after determining such delay or default wili reasonably prevent successful
petformance of the contract,

HAZARDOUS CHEMICAL INFORMATION: Deleted.

FIRM PRICE: Unless otherwise statad in the Special Terms, for the purpose of award, offers made in
accordance with this solicitation must be good and firm for a period of ninety (30) days from the date of
proposal opening. Prices must remain firm for eighteen (18) months from the execution of the contract,
subject to the escatation clauses in the Special Terms.

EXTENSION OF PRICES: In the case of error in the extension of prices in the proposal, the unit prices
will govern.

PROPOSAL PREPARATION COSTS. WSCA is not liable for any costs incurred by Contractor in
proposal preparation.

CONFLICT QF INTEREST: The Contractor certifies that it has not offered ar given any gift or
compensation prohibited by the state laws of any WSCA participants to any officer or employee of
WSCA or Participating States to secure favorable treatment with respect to being awarded this contract.

INDEPENDENT, CONTRACTOR: The Confractor shall be an indepéendant Contractor, and as such shail
have no authorization, express or implied fo bind WSCA or the respective Participating States to any
agreements, seftlements, liability or understanding whatsoever, and agrees not to perform any acts as
agent for WSCA or the Participating States, except as expressly sét forth herein.

POLITICAL SUBDIVISION PARTICIPATION: Participation under this contract by political subdivisions
{i.e., colleges, schoal districts, counties, cites, efc.,) of the Participating States shall be voluntarily
determined by the political subidivision and the Participating State Chief Procurement Official. The
Contractor agrees to supply the pofitical subdivisions based upon the same terms, conditiens and
prices.

DEBARMENT: The Contractor cerfifies that neither if nor its principats are presenily debarred,
suspended, provosed for debarment, declared ineligible, or voluntarily excluded from participatian in this
transaction (contract) by any governmental departrnent or agency. [f the Contractor cannot certify this
statement, attach a written explanation for review by WSCA.

RECORDS ADMINISTRATION: Tha Conftractor will maintain, or supervise the maintenance of all
records hecessary to properly account for the payments made to the Contractor for costs authorized by
this contract. These records will be retained by the Conltractor for at least four years after the contract
terminates, or until alf audits initiated within the four years have been completed, whichever is later.

AUDIT OF RECORDS: The Contractor agraes to allow WSCA, State and Federal auditors, and state
agency staff access to usage and order records by Purchasing Entities under this contract, for audit and
inspection, and monitoring of services. Such access will be during normal business hours, ar by
appoirtment. Audits conducted pursuant to this section shall be in accordance with generally accepted
auditing standards and established procedures of the reviewing or auditing agency and shall exclude
records pertaining o general and administrative expenses, and profit.



ENTITY PARTICIPATION: Use of this contract by Purchasing Entities (state agencies, political
subdivisions and other entities (including cooperatives) authorized by individual State’s stalutes to use
State contracts are subject io the approval of the respective Participating State Chisf Procurament
Offictal. Issues of efigibility for participation are solely within the authority of the respective Participating
State Chief Frocurement Official.

Revision date: August 2011



Attachnient B
Scope of Work
Statement of Work

The purpose of this contract is to provide oppariunities for Purchasing Entities to utilize commercial
cloud hosting provider services in a secure and cost effective manner. The contract provides
opportunities for agencies to obtain:

I, GIS Cloud Hosting Services: Includes cloud-hosting services specific to GIS services in the
Participating States.

2. General Cloud Hosting Services: Includes general cloud hosting services not specific to GIS
requirements,
3. Cloud Provisioning Services: Includes access to cloud provisioning stacks that may be available

to government agencies for use with their internal ¢loud services and vendor cloud services.

4. Consulting and Design Services: Includes consulting and design services available to
government agencics from the awarded vendors for implementation of cloud services.

Contract use is governed by WSCA/NASPO processes and procedures for cooperative contracts. All
projects require specific engagement agreements and related Statement of Work (SOW)
documentation.

Self Service Quarterly Reporting Requirement

Coatractor will be required to provide quarterly usage reports to the WSCA contract manager.
Contractor will provide usage reports to the extent made commercially available by the Infrastructure
Hosl. Usage reports will include the following: account ID, report period, product name, item
description, usage amount, unit price and total spend. Initiation and submission of the quarterly reports
are to be the responsibility of the Contractor without prompting or notification by the WSCA contract
manager. ArcGIS Online consumption reporting is available at the administrator level of the ArcGIS
online login portal. The self service reporting requirement does not apply to ArcGIS Online,

Quarterly reports must coincide with the quarters in the fiscal year as outlined helow:
Quarter #1: July 1 through September 30, due annually by October 30,

Quarter #2; October 1 through December 3 1, due amually by January 30.

Quarter #3: January | through March 31, due annually by April 30

Quarter #4: April 1 through June 30, due annually by July 30.

Some Participating Stales may require additional repotting requirements. Those requirements will be



addressed through the individual State’s Partici pating Addendum. Quarterly Reports are to be sent to
the WSCA contract manager,

WSCA Administration Fee

The Contractor must pay a WSCA administration fee of one half of one percent (.5%) in accordance
with the termns and conditions of the contract. The WSCA administration fee shal] be submitted
quarterly and is based on safes of products and services. The WSCA administration fee is not
negotiable. WSCA Administration fee i3 to be payable to WSCA and submitted to the contract
manager,

Some Participating States may require that an additional fee be paid directly to the Participating State
on purchases made by Purchasing Entities within that State. For all such requests, the fee level,
payment method and schedule for such reports and payments will be incorporated in a Participating
Addendum that is made a part of the contract, The Contractor may adjust the contract pricing
accordingly for purchases made by Purchasing Entities within the jurisdiction of the State. All such
agreements may not affect the WSCA fee or the prices paid by the Purchasing Entities outside the
jurisdiction of the Paticipating State requesting the additional fee.

Order of Precedence
The contract shall consist of the following documents:

Attachment A, WSCA Standard Terms & Conditions, as revised

Attachment D Esti Terms and Conditions

Participating Slate’s Participating Addendum (“PA™) including any state specific Terms &
Conditions

Signature Page (Cover Page)

Altachment B, Scope of Work

Attachment C, Contract Pricing

Led B

.

b

.G"\Ul

These documents shall be read to be consistent and complemeritary. Any conflict among documents
shall be resolved by giving priority to these documents in the order listed above as applicable.
Attachment D Esri Terms and Conditions shail apply to all Purchasing Entities. Additional terms and
conditions in a Participating Addendum will apply for purchases made by Purchasing Entities within
the jurisdiction of that State,



Attachment €

:Price Schedule Ravision Summar
Date . Ravislon ... ... .
11132012 10

Discounts

Self Service pricing will be 3% below the Amazon Web Services rates published at

WWW/ AWS. amazon.cony as of the date consumption and billed based on the self-service products and
applicable services as ordered by Purchasing Entities. Prices are variable and subject to change.

ArcGlS Online does not qualify for aggregate or additional discounting due to existing government
contract rules and royalty obligations.

Price Schedule Assumptions

1. Estioffers a flat 3% discount off of the Amazen Web Services rates for products and services

{excludes AWS support, S3 Storage and Glacjer Storage) as of when these are used and based on

as they were orderad by Purchasing Enfities.

invoices will be based on incnthly usage of servicas,

Amazon Web Services is the authoritative source for current pricing. See www.aws amazon.cont .

The Amazon Simple Monthly calculator can be used for estimating usage and costs:

htteyrHealevlator 53 smiazonaws.comicalcs. htin

4. ArcGlS Online is the authoritative source for features. services, credit estimator and free trial period.
See http:l!www.esri_cum[scﬁwa:‘e!a(tqEs!arcqi_sanline

9. Service credits are consumed when you use certain services in Esri's cloud, such as geocoding,
hasted feature or tile servicas, or for data transfers aut of AroGiS Online

Wi




Seli-Service Support requirements

Customer Service - 247(7):365:
Support Forurms

Documentation, White }}apers,.;
Best Practice Guides,

Access to Technical Support

Mamed Contacts (what's this?):

Response Time'

Architeeture Support what’s thish

Chent SldE Biagnnstic Ttx)isg

Direct Routing o Senior Support,
Enginee.rs;_

' 10% of monthly AWS usage . 1

Pricing

Best Practice Gmdance

Business

Phane, Chat, Email

1 hour
Use Case Guidance
o
e
v

Greater of $100
- OF -

for the first 30-$10K

7% of :ﬁonthiaj AWS u'-‘.a'ge

from $10K-$80K

5% of morithly AWS usage

from $80K- 5250K

3% of mont thly AWS u:,age'

from 3250K+

Enterprise

¥
¥

Phone, Chat , Ernail, TAM

Unkmued

15 minutes
Ag::p‘.ica tion Architectyre
e
W
1P
Greater of $15,000
noE-

10% of monthly AWS usage :
for the first 50-$ 150K

| 7% of monthly AWS usage

from $1S0K-$500K

. 5% of monthly AWS usage

from SS00K-$1M

* 3% of monthly AWS usage i

fram 1M+




ArcGis Online Organizational Plans

Custemers by a plas baved on the nwuober of antisipated Named Users in their

organization.

U NamedUsérs - ¢ sarvice Credits i
Organizatir.anrplaﬁ Inc!uded (i tn) - Incmﬁed _ Price
VI‘_;avelrl " - 5 | | 2,500 - §2,500
Level 2 50 : 10,000 . $10,000
Level 3 : 100 17,500 $17,500
Level 4 | 250 37,500 $37,500
Level 5 500 62,500 | $62,500
Level G | 1,000 110,000 $110,000

Additional ArcGIS Gnline User — 5 Pack

fevell - $2,500/pack
Level 2 : $i,OOQ/pack
Level 3 _ _$8?5[pack
Level 4 : $750/pack
Level 5 7 ' $62S{Pack
Level B $S_ qupack

Additional ArcGIS Online Service Credits

Additionat Service Credits can ba purchased for use with any ArcGIS Online Organization Plan

Account,




Serwca Crec!lts

List Price
(Blocks nf 1000) ’

1 Black (1,000 c‘redf_tg)_ : $__100

Consulting and Manapsgd Services
. b . - - i .o ’_ .

Prime amd Dnfrastrociure Prime Rates

2012 2012
Labor Category Offsite Onsite
Rate | Rate
Technical Consultant 1} 3280 3330
Technical Consultant I $230 $300
Technical Consultant | E213 5263
Technical Analyst F185 $233
Deployment Technician $l5s 2206
Support Specialist 3120 $170
Packages
Two Week Standard Onsite Support Package $29,700
Two Week Advanced Onsite Support Package $36,300
Four Week Standard Onsite Support Package 355,700
Four Week Advanced Onsite Suppert Package $68.300
- . $19,200
ArcIMS to ArcGIS for Server on Cloud Infrastructure Migration Workshop
. o $21,300
AreSDE On-Premise to Cloud Infrastructure Migration Workshop
$11,500
ArcGIS for Server On-Premise to Cloud Infrastructure M;ﬂratson
Cloud System Aurchitecture and Design Package S30,900




ArcGIS On-Line [implementation and Configuration Package

$16,700

Self-Service Cloud Hosting for Amazon Weh Services Workshop

£8,900

Managed Services

Service Levels

$700 one-time setup fee + $.50

Deoes notinciude fees for cloud

Basic .
per server hour infrastructure
Standard $3,300 one-time setup fee + Does not include fees for cloud
$1.00 per server hour infrastructure
$4,400 ane-time setup fee + | Does not include fees for cloud
Advanced .

$2¥,DG per server hour

infrastructure

Advanced Pius

$6,600 dne~time éetup fee +
$3.00 per server hour

Does not include fees for cloud
infrastructure

Hosted GIS Bundles

Smail {Standard)

$7,760 one-time setup fee +
$1,455 per month

Inctudes up to 30k server requests, 500 GB
of data storage, Standard SLA {95%)

Medium (Standard)

$11,640 one-time setup fee +
$2,425 per month

Includes up to 60k server requests, 1 TB of
data storage, Standard SLA (95%)

Large {Standard)

$15,520 ane-time setup fee +
$3,395 per month

Inciudes up to 120k sarver requests, 2 TB
of data storage, Standard SLA {95%)




Small {Advanced)

59,700 one«timersétup fee +
$1,940 per month

Includes up to 30k server requests, 300 GB
of data starage, Advanced SLA {99%)

Medium {Advanced)

§13,580 one-time setup fee +
$3,820 per month

Includes up to 60k server requests, 1 TB of
data storage, Advanced SLA (99%)

large {Advanced)

517,460 one-time setup fee +
£5,820 per menth

Includes up to 120k server reguests, 2 TB
af data storags, Advanced SLA {99%)

Dptionaf {tems

Additional Map Services

$485 one-time setup fee +
$485 per month

Includes Up to 3 map services

Additional Server
Requests

$485 one-time setup fee +
5485 per month

Up to 30,000 server requests per day

Additional Data Storage

$291 one-time setup fee +

' $485 per month

Includes Up to 25 GB

Data Updates

$1,164 per update

includes up to 15 layers per update

Application Updates

$1,164 per update

cludes a single web application update

Database Backups

5388 per month

Daily increme'ht'al, weekly fulf database

backups
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ATTACHMENT D

ESRI TERMS AND CONDITIONS

SELF-SERVICE CLOUD HOSTING OFFERING
Deseription

Parchasing Entities have the ability to self-provision inftastructure resources on-demand by subscribing loa
Self-Service Cloud Hosling offering. Sclf-Service Cloud Hosting Offerings serve as the gateway for cloud
adminisiration tools that will be avaifable 10 the Purchasing Entity to allow for self-provisioning of ¢cloud
application(s), GIS and database servers, as well as storage capacity, Purchasing Entity resources will have the
ability to select from a variety of operating systems, database management systems, and Esri AreGIS
techiologies. Purchasing Entity’s technical répresentative is respansible For provisioning new servers, as well as
teplaying and managing software. The representative ray choose to set up remote access to provisioned
servers and is lherefore free to deploy and modify databases on demand. Upon task order award, Esri will
engage with ity infrastructure resources host (*Infrastructure Host™) to st up a dedicated cloud selt-service
account for a Purchasing Entity. If the Infrastructure Host is Amazon Web Serviees, thew Purchasing Entity
must choose an Amazow Web Services support ter at time of purchase. Esri will also feain one identified
individual within a Purchasing Entity for up ta fowr howrs on the cloud administration tools.

Onee a server is provisioned, the Purchasing Entity has the ability to load data, publish web services, deploy
web applications, and fake advantage of other eloud administration tools, such as elastic load batanting and
auto-scaling. It is the Purchasing Entity's respansibility to provision, administer and manage the systerm In
accordance with their desired security and operational standards. Thete is no Service Level Agreement
associated with data, services, or applications hosted with Self-Serviee Cloud Hesting. Organizations can tise
existing ArcG1S for Server licenses or choose from convenient, renewable -, 3+ and [2-month term licensing.
Additional terms apply to use Esri Software.

Terms of Use

Self-Service Cloud Hosting infrastructure is provided exclusively under the terms of use set Farth by the
Infrastructure Host. Purchasing Entities” access to and continued use of the Self-Service Cloud Hosting is
conditioned upon (a) éompliance with al! faws, rales and vegulations, (b} compliance and agreement with the
policies, provisions, materials and instructions under witich the Self-Service Cloud FHosting infrastructure is
made available by the Infeastructure Host to its customers in general and (¢} conformance with Essi training
provided for the use of the cloud administration tools. Esti reserves the right to prospectively update these terms
and conditions at any time as promulgated by Infrastrueture Host.

The Purchasing Entity agrees to comply with all [nfrasteucture Host terms and conditions of use of the Seif-
Service Cloud Hosting infrastrucfure.

ESRI DOES NOT WARRANT OR ASSUME ANY LIABILITY FOR THE PERFORMANCE OR
OPERATION OF SELF-SERVICE CLOUD HOSTING, AND 1S NOT RESPONSIBLE FOR ANY CLAIMS
ARISING QUT OF THE USE OF SELF-SERVICE CLOUD HOSTING.

Excluded Offerings

The Amazon Web Services listed below are excluded from the Scope of this Agreement;

¢ Moechanical Turk

*  Amazon DevPay
+  Flexible Payment Services

Page | ol 7 02:0372012



The Purchasing Entity will not access such Services through its Self-Provisioning Account without Esri’s prior
written consent. Esri reserves the right 10 add or exclude future Amazan Web Services offerings from the Scope
of this Agreement,

f.4 Escalation Clause

Esri reserves the right to change pricing for Self-Provisioned Cloud Services at any time to the extent required
10 offsel price changes from the Infrastructure Host.

2. MANAGED SERVICES OFFERINGS

Attachment D, Exhibit A provides the relevant terins and conditions applicable to Managed Services, Consulling
Services and Services Packages.

3. AreGIS ONLINE OFFERINGS
3.1 Description

sty secure. mudiflenant clovd du's sealable and sy W wse, Mo additionut lardware or software hus 1o be
purchased or installed. AreGIES Online gives users in the organisttion aceess W tools, busemaps. and oiher content
itk and share mups and applicaions. Users cay catalog and discover mnps aied applications; ser up groups
collaborate: and share fiemg with each other. the entire organization. or publicly. For example, withow any

DI NG frey user tat's parl of aiy AreGIS Online ofganizationgl aceount cap guickly shave maps by
eitbiedding them in d website or hiow, through social media, or By using 3 preconfigured web application wenplate,

3.2 Terus of Use

The relevant terms and conditions applicable to Esti Online Services are provided in the attached Exhibit B (CGnline
Services Terms of Use, E2040LS, did. 101 3-12).
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ATTACHMENT D
Exhibit A

ESRI TERMS AND CONDITIONS FOR
PROFESSIONA L SERVICES AND MANAGED SERVICES

Self Serviee Cloud Hosting Offering Description -General

Purchasing Entities have the ability to self-pravision inftastructure resources on-demeand hy subseribing to o SelF-Service Cloud
Hosting offering. Self-Service Cloud Hosting Offerings serve as the gateway for cloud adiminisiration tools that will be available
t the Purchasing Entity to allow for self=provisioning of cloud application(s). GIS and database servers, as well as slorage
capaeily. Pirchasing Entily resonrces will Bave the ability to select from a variely of operating systems, database management
systems, und Esei ArcGIS ecimologies, Purchasing Grtity's techpieal representative is respansible for provisioning mew servers,
a5 well as deploying and mansging soltware. The representative may chagose 10 set up remale atcess (o provisioned servers and ix
therefore free to deploy and madify databases on demand, U pon fask order award, Esri will engage with its infrastructure
resources host (“Infrastructure Host™ (0 set up a dedieated cloud self-service account for & Purchasing Endity. 1£the
Inlrastructure Host is Amazon Web Services, thin Purchasjng Entity must choose an Amazon Welr Services support ter at time
of purchase, Esrt will also train one Idemtificd individual within 4 Purchasing Entity for up to four hours on the eloud
adniinisiration nols,

Oniee a server is provisioned, the Purchasing Entity has the nbilily to load data, publish web serviers, deploy web applications,
nd take advantage of other cloud administeation tools, such as elastic load balaricing and auto-scaling: 1t is the Purchasing
Entity’s responsibility o provision, administer and masage the sysien in aceordance with their desired security siud operational
sandards. There is no Service Level Agreement associated with data, services, or applieations hosted with Self-Sergice Cloud
Hogting, Organizalions can usé existing ArcGIS for Server Jicenses or choose from convenient, rencwable t-, 3-. and 12-month
term Licensing. Additional teems apply o use Esri Soflware,

1. CONSULTING SERVICES/ MANAGED SERVICES / SERVICE PACKAGE OFFERINGS
WSCA: Entities may engage with Esti lo procure various Professional Services olterings in support of the WSCA agreemeril,

Professional Serviges (PS)-Consulting Seevices and Service Puckages being provided on & firm fixed price or time and material
trasis by Consullant.

Manaxeed Seryices (MS)-Purcliasing Entitics frave the abifity Lo procure hosted infrastructure 3% an Esii managed serviee,
The Following terms and conditions witt he applicable to the WSCA entities:

liems marked as (PS) iclude provisions applicable to all Esri's Service Offerings. Ttems marked (MS) are specific to Managed
Services.

L1 Definitions

(@) "Base Servicex" shall mean the provision of system menitoring and suppart associated with praviding the Manueed Services
Environment und Customer Conlent within the specified service Tevels,

{by “Comuereial Qff-the-Shelf Software” or "COTS Sofiware® micans alf o any portion of Esri's proprictiry software
technology accessed or  Jdownieaced from an authorized Esri website or delivered or any media. in any format, tnefuding
backups. updates, servica picks, patches, hat fixes, or pennitied merged copies, available under license to the general pubtic.

(¢} "Customer Content” shall mean iterms inctuding, but not limited to, custom soltware applications ewned or liconsed by
Customer. photos, jonmal text, geospatial datz, aougeospatial data, user interfices. graphics components, and ieons, plus
any personally identifiable information, supplied by er on hehalt of Customer,

{d} "Customer Website” shall mean Customer Conlent viewed through a user interface and made available via the Internet under
the domain name reserved for the wehsite,

(e} “Lod User" shall mean any third party or entity thal accesses of wses any Customer Content via Customer Wehsite,

(ft "Esri Data’ means any Esri or third-pirrty digirat dataset(s) including, but pot Jimited to, geographic vector data coardinates,
raster, reports, or associaled tabubir atiributes,

{g) “Hosting" means the business of housing and making accessitle Customer Content via the Internel.

(b "Managed Scrvices” shail mean Hosting and provision of the Managed Services Environment and related Base Services
required w0 make Customer Content available 1o Customer or Custamers End Lisers.
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{i)  Map Datameans any digjtal datasci(s) including geograpliic, vector daea, coordimies, raster, ar associated tabular aiributes
supplied by either party for use in the performance of this Agreement.

(i) "Managed Services Environment” shall imean the havdware, COTS Software, Esit Data, and network that Esri, or its third-
party suppliersipastiiérs make available as the underlying environmenl for Etosting Custoiner Canlent,

(&} Services Output means any work product produced by Esri a5 a result of Services provided under this Agreement, Services
Ourpian can include, bui is not limited 10, reports, training materials, and custom soflware code.

2. OWNERSHIPF AND GRANT OF LICENSE

2.1 (PS) Deliverables/Services Qutput--Lxcept as specitically granted in this Agreement, Esri orits licensors own and retain
all right. title, and interest in the Deliverables andfor Services Output. Subject 1o the terms and conditions sel forth in this
Agrevment, Esri hereby grants to Customer a ionesclusive, royalty-fiee, worldwide license (o vie, modily, and/or reproduce
the Deliverables andfor Services Output in connection with Costomer's authorized use of the Esri COTS Software,

2.2 (MS) Customer's Property-—-All Customer Content that Customer gives to Esri under this Agreement shall at all Gmes
eemain the ntellectual Praperty Rights of Custimer or its Heensao(s), Esri shol ave na rights to such Customer Content
other than the limited right o use such content o the purpases expressly sef forh in this Agreement.

1.3 (MS) Esri's Property—Esei e its affiliates shall retain af 2l times the right, title, am interest in and to ali Base Services
l:lJIl‘ipO.ﬂCr}lS.

3. PATENTS AND INVENTIONS

Esri and Customer shall rétain title to any fnventions, imnovations, and improvements ("lnventions") made or canceived solely by
its principals, employees, consultnts, or independent contractors {"Inventors™) during {he term of this Agreement, Esri and
Customer shall jointly owit any Inventions made or conceived Jjointly by Inventors from both parties.

4. COMPENSATION ) )
Pricing for all Service offerings shalf be in necordanee with Attaclinent C 1o this contract as well ag the following provisions.

4.1 T&M Services will be performed and invoiced on a time and iterials basis. Labar, including travel fime, will be invoiced
on A montlly basis for actual hours expended during the previous month. Other divect costs (ODCs), such as fravel-reluted
expenses, will be involeed at actuad cost plus Esri's diseounted GReen percent £13%) gencrol and administrative burden. Meals
ansd incidental c¥penses will be invoiced on s per diem basis in acoordande with the most current Federn) Travel Regulations.

FEP Servides will be fnvoiced on a pereent-complete or milestone basis ag described in the applicable Purticipaling Ageney
addendurn. Service Packages will be fnvoiced in full upon receipt of Customer purchase document, [fthe Seope of Work
speeifies percent-complets invoieing, Bsri will prepare and submit monthly nvoices based on the percant complete for each
Deliverable as of the end of the preceding manth, |Fthie Seope of Work specifies milestone invoieing, Esri wilt prepare and
submit an intvoice afier the completion of each milestone. Upon acceptancs of all Deliverables under this Agreement, The unpaid
bafance of this total Agreement value will be due. Esei may reaffocate suthorized funding between contracted activities, labor
cabegories, and ODCs as oecessary fo feilitute te work requirements, provided the overall authorized funding is not exceeded. 1F
Services are reguired bevond the period of performanes stated I the oviginal proposal or resalitnt order, Fari reserves the right to
esealate labor rates up fo live piercent {5%) per catendar vear, Unused Inbor hours or travel resaining after the performance of a
Services Package wilk expire and not be available for perlormanee at a luler date.

4.2, Payment Customer shall pay éach Invaiee no Jater ifan thirty {307 days alfer receipt,

5. ACCEPTANCE (PS)
For lirm-fixed price services, custoner shall complete its acceptance review within ien (10) working days of regeiving each
Lreliverable. Acceptance for Deliverables will be ealegorized by Customer as lollows:

A, "Deliverable Aecepred" means & Delivernble conforming to the Seape of Work with no more than minos nonconformities.

B, “Deliverable Accepied with Rewok™ means a Deliverable substantially conforming Lo the Scope of Wark but having a
signiticant aumber of identified nanconformities and aceepted subjoct to rework by Esrl, Fsri shall rework the Delivesable to
fepaic the identified nonconformities and resubmit the Deliverable within thirty (30) duys. Customer will rerun its
aceeptaice review for the nonconloemities derected in the initial review within ten { 10} working days of such resubmission
and will reclassify the delivecable as cither Deliverable Accepted or Deliverabie Rejected,

C. "Deliverable Rejected” means a Deliverable that fils (o substantiafly conform te the applicable Seope of Work. Esri shall
rework the Deliverable and resubmit it to Cuslowser within thiety {30} days, at which time Customer will have fen (10)
working days to rerun its aceeplance review and roclassi Iy the deliverable as cither Deliverable Actepted or Detiverable
Rejected.
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Cuslomer agrees it shall not yse any Deliverable in Hs business operations before aceoptance as deseribied in A or B above, 1 Esri
does not receive written notice that the Deilverable is either Accepted. Aceepted with Rework, or Rejected in aceordance with A,
B. or C abovi within ten (10} working days aller delivery. or il Customer uses the Deliveralile i fis business aperations, the

Deliverable shalt be decmed, ns of the [t accurrence of either of these events, tn have been accepled,
6. LIMITED WARRANTY AND DISCLAINMER OF WARRANTIES

6.1 (PS) Esri warrants for period of {90 diys thal Servives will eonform substantialy to the professionai and technical standards
ol the soltware industry, If Services do not substaminily contorm o these stanidards, Customer ey eequire Esri o reperform
Scrvices at no additional cost e Customer, Servives Quipet is provided as is withou warranty of any kind.

6.2 (MS) Esri warrants for a period of (96} days Lhat there is no outstanding contract, commiiment, ur agreement to which Esri is
a paity or legal impediment of any kind known to sri that conflicts with this Agreement o might Smil, restrict, or impair the
rights graed 1o Customer hereunder,

6.3 (MS) Customer warrants and represents that Customer has the fuli authority and right fram the owner or any third Party to
Brant permission(s) to use Customer Content offured and submitted hereirs to Bsri. Customer alse warranis that Customer
Content does not:

(a) Infringe on any proprictary rights of thivd pessans ar contain wny information that is deerned wnlasiul, libefous. vielates

anither person’s right to priviecy andicr publicity, obscene, pornegriphic, or indedent;
(b) Violate any law, siatue, ordinmee, or regudtion. including, without Hmitation, the faws and regulations governing
export comtrol, personally fdeatitiable information, un fair competition, antidiscrimination, or Faise advertising: or
{e) Coniain any viruses. Trojan horses, rap doors, back doars, wortns, time boaibs, caneel bols, or other computer
programming routines that are intended to damage, detrimentally interfere with, surreptitiously intercept, corrupt, or
expropriale any systen, dita, or personal informmtion,

DISCLAIMER OF WARRANTIES

WITH THE EXCEPTION OF THE LIMITED WARRANTY SET FORTH IN THIS ARTICLE, ESRI DISCLAIMS AND
THIS AGREEMENT EXPRESSLY EXCLUDES ALL OTHER WARRANTIES, EXPRESS OR [IMPLIED, ORAL OR
WRITTEN. INCLUDING, WITHOUT LIMITATION, ANY AND ALL WARRANTIES OF MERCHANTABILITY OR
FITNESS FORL A PARTICULAR PURPOSE, OR THAT THE MANAGED SERVICES WILL OPERATE WITHOUT
INTERRUPTION AND ARE COMPAT IBLE WITH ALL BQUIPMENT AN D SOFTWARE CONFIGURATIONS, 1N
ADDITION TO AND WITHOUT LIMITING THE PRECEDING PARAGRAPH, BSRI DOES NOT WARRANT B
ANY WAY MAP IDATA, OR THAT MAP DATA MAY NOT BE FREE OF NONCONFORMITIES, DEFECTS.
ERRORS. OR OMISSIONS: BEAVAILABLE WITHOUT INTERRUS PTION; BE CORRECTED 1F FRRORS ARE
DISCOVERED: OR MEET CUSTOMER'S NEEDS OR EXPECTATIONS, CUSTOMER SHOULD NOT R ELY ON
ANY MAP DATA UNLESS CUSTOMER HAS VERIFIED MAP DATA AGAINST ACTUAL DATA FROM
DOCUMENTS OF RECORP, FIELD MEASUREMENT, OR OBSERVATION, .

CUSTOMER EXPRESSLY ACKNOWLEDGES AND AGREES THAT THE INTERNET {INCLUDING, WITHOUT
LIMITATION, THE WEB} [S A NEYWORK OF PRIVATE AND PUBLIC NETWORKS. AND THAT (i} THE
INTERNET [SNOT A 3ECURE | NERASTRUCTURE, (if) ESRE HAS NO CONTROL OVER THE INTERNET, AND
(i) BSRI S NOT LIABLE FOR DAMAGES UNDER ANY THEORY OF LAW RELATED TO THE
DISCONTINUANCE OF GPERATION OF ANY PORTION OF THE INTERNET OR POSSIBLE REGU LATION OF
THE INTERNET THAT MIGHT RESTRICT OR § ROFIBIT THE OPERATION OF THE WER SITE,

T LIMITATION OF LIABILITY

A, Disclaimer of Certain Types of Liability. ESRI AND 15 LICENSORS WILL NOT BE LIABLE TO CUSTOMER FOR
COSTS OF PROCUREMENT OF SUBSTITUTE GOORS OR SERVICES: LOST PROFITS: LOST SALES: BUSINESS

EXPENDITURES: INVESTMENTS: BUSINESS COMMITMENTS; LOSS OF ANY GOODWILL: OR ANY INDIRECT,

SPECIAL. INCIDENTAL, OR CONSEQUENTIAL DAMAGES ARISING OUT OF OR RELATE} TO THIS
AGREEMENT OR USE OF THE DELIVERABLES, SERVICES OUTPUT QR MANAGED SERVICES, HOWEVER
CAUSED, ON ANY THEORY OF LIABILETY. WHETHER OR NOT ESRI OR IS LICENSORS HAVE BEEN
ADVISED OF THE POSSIBILITY OF SUCH DAMAGE. THESE LIMITATIONS SHALL APPLY
NOTWITHSTANDING ANY FAILURE OF ESSENTIAL PHRPOSE OF ANY LIMITED REMEDY.

B. General Limitation of Liability, [N NO EVENT WILL ESRIS TOTAL CUMULATIVE LIABILITY ARISING QUT OF
OR RELATED TO THIS AGREEMENT OR USE OF THE DELIVERABLES OR SERVICES OUTPUT FROM ALL
CAUSES OF ACTION OF ANY KIND, INCLUDBING, BUT NOT LIMITED TO, CONTRACT, TORT {(INCLUDING
NEGLIGENCE), STRICT LIABILITY, BREACH OF WARRANTY, MISREPRESENTATION, OR OTHER WISE,
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EXCEED THE AMOUNTS PAID TO ESRI BY CUSTOMER FOR THE DELIVERABLES. SERVICE PACAKGES OR
SERVICES OUTPUT FROM WHICH THE LIABILITY DIRECTLY AROSE. FOR MANAGED SERVICES, ESR]'S
TOTAL CUMULATIVE LIABILITY ARISING QUT OF OR RELATED TO THIS AGREEMENT FOR USE OF THE
MANAGED SERVICES SHALL NOT EXCEED THE AMOUNTS PAID OR PAYABLE TO CSRI BY CUSTOMER
FOR GOODS OR SERVICES RENDERED DURING THE PERIOD OF 4 MONTHS IMMEDIATELY PRECEDING
THE BREACH,

C. Applicability of Disclaimers and Limitations. CUSTOMER AGREES THAT THE LIMITATIONS OF LIABILITY AND
DESCLAIMERS SET FORTH [M THIS AGREENENT WILL APPLY REGARDLESS OF WHETHER CUSTOMER HAS
ACCERTED THE DELIVERABLES, OR ANY OTHER PRODUCT OR SERVICE DELIVERED BY ESRL THE
PARTIES AGREE THAT ESRI HAS SET [T PRICES AND ENTERED INTQ THIS AGREEMENT IN RELIANCE
LIPON THE DISCLAIMERS AND LM ITATIONS SET FORTLH HEREIN, THAT THE SAME REFLECT AN
ALLOCATION OF RISK BETWEEN THE PARTIES {INCLUDING "THE RISK THAT A CONTRACT REMEDY MAY
FAIL OF ITS ESSENTIAL PURPOSE OR CAUSE CONSEQUENTIAL LOSS). AND THAT THE SAME FORM AN
ESSENTIAL BASIS OF THE BARGAIN BETWEEN THE PARTIES,

8. CONFIDENTIALITY

Detiverables and Seiviees Outpit that are confidential to Fsed will be marked as Esrl eonlidential information. and Custamer shall
preserve and protect Lhe confidentiality of Delivirables und Services Output. Cusiomer agrees nal (o reverse engincer or
decompile custom sefiware delivered i object code, exceutable vode, or simitar formis (collectively, "Secure Formaits™). For
custom software defivered in Source code or other Buman-readable Tormats, Cusfamer shall have met its obligations if its
disclostre pf custom softwaré is Himited to custam soflwire in Secure Formats, provided that the means for reverse engimcering,
decompiling, or disassembling the custom soflware is withheld from such disctogure, and the person or entity in receipl of the
custom softward similarly agrees not o pérform the prohibited acrs deseribed above or aliow others to do 3o, '

Exeepl a8 provided in fic preceding paragraph. Customer may make tisclosures to Customer's employeés o the extent
reasonibly required to atlow Customer o use the Deliverables ar Servicas Output in a fiatner iuthorized uader he applicable
seltware licenses. Betore disclosing all or any portion of the Deliverables or Services Gutpul to empleyees or third parties as
permitted in the preceding senience, Customer shall inforn its employees or third pariles of te obligations in this Addendum and
obtain their apreement to be bodnd by them.

9 ADDITIONAL CLAUSES (M5)

9.1 Managed Servyices. 1t i the responsibility of Custamer 1o determine whether Base Components, Base Services,
Customer Conient, or the combination of the three meets Customer’s needls and service levels, if applicable, as set
forth in the applicable Task Order, 1t is Custotmner's responsibility to plan for and request additional capacity (o
support anticipated growth, usitization, and peaks it demand.

9.2 License to Customer Contont, During the term of the ordering agresment, Customier hereby grants 1o Esri and
its aftilintes permission 10 usé Customér Content to suppott the provision of Managed Services. Such permission
shall include, but not be limited to, the grant of rights and license to manipulate, publish, diswribute, and implement
Customer Content within the environment in any reasonable manier needed to support the provision of Managed
Services.

9.3 Expenses. Customer s responsible for any shipping or temporary storage costs incurred during the delivery of
Customer Conteni to Esti, or removal of Customer Cantent from the Esri Data Center, unless otherwise set forth in a
separate agrecment.

9.4 Risk of Loss. Risk of loss for aft Customer Cantent shall at all times remain with Customer. Risk of loss for all
Base Components shall at all times remain with Esri.

9.5 Persomally Identifiable Information. Prior fo Esri providing Managed Services utilizing any Customer Content

under this Agreement, Customer shall notify Esri if Customer Content includes personally identiffable information
(as defined in regulations such as HIPA A, GLB, ar SSD.

9.6 Public Software, Customer may not use, and may not authorize End Users to use, any Public Software in
connection with Base Services jn any manner that requires, pursuant to the license applicable to such Public
Seftware, that any Base Services be (i} disclosed or distributed in source cade farm, (H) made available frec of
charge to recipients, or (i) medifiable without restriction by recipients,
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9.7 Monitoring. Customer will pravide information andfor other materials refated to its Custormer Content as
reasonably requested by Esvi or its Hosting partner to veri ty Esri's and/or Customer's compliance with this
Agreement. Esri or its Hosting partner, as applicable, may crawl or otherwise monitor the external interfaces of any
Customer Content solely for the purpose of verifying compliance with this Agreement.

9.8 Prohibited Content. In the event that Esri reasonubly believes that any Customer Content violates the Iaw,
infringes or misappropriates the rights of any third party, or otherwise violares a material term of this Agreement
("Prohibited Content™), Esri will notify Customer of Prohibited Content in aceordance with Esri's standard Digital
Millennium Copyright Act {"DMCA") "take down" notice processing procedures and may request that such content
be removed from Base Services or access to it be disabled. Notwithstanding, Esri may remove or disable access o
iny Prohibited Content without prior notice pursuant to the DMCA or as required to comply with any judicial,
regulatory, or other governmental order. In the event that Esri removes content without prior notice, Esri will
provide prompt written notice to Customer in secordance with Esri's standard DMCA take down nolice processing
pracedures unless prohibited by law.

1l GENERAL PROVISIONS

t0.1 Non-solicitation. Neither party will direcily solicit for hire any emplavee of the other porty wha 15 assaciated withy the
Services enlled for under this Agreement during and for 4 period of one-year alier. project completion. The foregoing shall in no
way restrict the partics from publicly advertising pagitions for hire i newspapers. professional magazines, or [atcmet postings.

1.2 Equitable Retict. Customer agrees that any breach of this Agreement by Custorner may cause Esri irreparable damage, ln
the évent of 1 breach, in addition to any and all remedies at law, Espl shall have die right 1o seek an injunction, speciiie
performance, or other equitable relief in an ¥ court of competent jurisdiction to prevent violation of these (erms withoul the

requirement of posting o bund or undertaking or proviag injury as a condition of refief,
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»
esr!" ONLINE SERVICES TERMS OF USE
Exhibit B

£sri, 380 Mew York St Redlands, CA 92373-8100 USA « TEL 909-793-2853 + FAX 809.793-5353

LICENSE AGREEMENT
(E2040LS 10/18/2012)

This License Agreement is between you ("Licensee'} and Environmental Systems Research Institute, Ine. {("Esri™), a
California corparation with a place of business at 380 Mew York Street, Redlands, California 92373-8100 USA.

ARTICLE {—DEFINITIONS
Definitions, The terms used are delined as follows:

& "Authorization Cocle(s)" means any key, authorization nwmber, enablement code, login credential, activation code,
token, account user nayne and password, or other mechanisi required for use of a Product,

b.  "Beta” means any alpha, beta, or prerelease Product,

¢, Reserved

L "Content" has the meaning provided in Addendum 3,

€. "Data” means any Esrj or third-party digital daaset(s) including, but not limited to, geographic vector data, raster
data reports, or associnted tabufar attributes, whether bunclied with Software and Qnline Services or delivered
independently,

- Reserved

g "Documentation" meéais all user reference documentation that is delivered with the Online Services.

h. "Online Services” means any Internet-based geospatial system, in¢luding applications and assoctated APis, but
excluding Data or Content, hosted by Esri or its licensars, for storing, managing, publishing, and using maps, dufa,
and other information, :

i.  “Ordering Document{s)" means a sales quotation, purchase order, or other doctiment identifying the Products that
Licensee orders.

§o "Product(s)" means Data, and Online Services, amd Documentation Ticensed under the terms of this License
Agreement,

k. "Sample(s)}" meang sample code, sample applicalions, add-ans, or sample extensions of Products.

I “Service Credit(s)" means aunit of exchange that is altocated with an Online Services subscription in an amount
specified in {he Ordering Document. Each Service Credit entitles Licensee to consume a set amount of Onling
Services, the amount varying depending en the Online Services being consumed. As Online Services are consumed,
Service Credits are automaticatly debited from Licensee's account, up to the maximumi number of Service Credits
available. Additional Service Credits can be purchased as described in Addendum 3 (also available at
htlpz.‘f\,vmv;ﬂsri.cnmf’leguEj,

m. Reserved

0. "Term License™ means a licenge or aceess pravided for use of a Product for a limited time period (“Term™}oron a
subscription or transaction basis.

ARTICLE 2-~INTELLECTUAL PROPERTY RIGHTS AND RESERVATION OF OWNERSHIP

Products are licensed, not sold, Esri and its lieensors own Produets and all copies, which are protected by United States and
applicable inlernational kws, treaties, and conventions regarding intellectual property and proprictary rights including trade
secrets. Licensee agrees to use reasanable means to protect Products from unauthorized use, repraduction, distribution, or
publication, Esrj and its third-party licensors reserve al) rights not specifically granted in this License Agreement including
the right to change and improve Products.

ARTICLE 3—GRANT OF LICENSE

3.1 Grant of License. Esri grants ta Licensee a personal, nonexclusive, nordransferable license solely to use the
Products as set forth in the applicable Ordering Documents (i} for which the applicable license fees have been paid;
(i1} for Licensee's own internat use; (iii) in accordance with this License Agreement and the configuration ordercd
by Licensee or as authorized by Esri or its acthorized distributor; and (iv) for the applicable Termt o, it no Ternt is
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applicable or identified, until terminated in nceardance with Article 5. L addition to the Seope of Use in Article 4,
Article [0—1Inique Provisions applies (o specific Products. Addendum i, Addendum 2, and Addendum 3
collectively comprise Article 10— Unique Provisions.

& Addendum [ reserved

b. Date. Data terms of use are set. forth in Addendum 2, which is incorporated by reference.

¢. Online Serviees. Terms of use for Online Services are sef forth in Addendum 3, which is incorporated by
reference.

ARTICLE 4—SCOPE OF USE
4.1 Permitted Uses

a.  For Products made available to Licensee, Licenses may access and nse Procucts as provided herein.

b, Consultanr or Contractor Access. Subject to Section 3.1, Esri grants Licensee the right to permit Licensea's
consulfants or contractors to use the Products exclusively for Licensee's benefit. Licensee shall be solely responsible
for compliance by consultants and coniractors with this License Agreement and shall ensure that the consultant or
contractor discontinues Product use upon completion of work for Licensee, Access (o0 or use of Products by
consuhiants or contractors not exclusively for Licensee's benefit is prohibvited,

4.2 Uses Not Permitted. Except to the extent that applicable law prohibits or averrides these restrictions, o as provided
hierein. Licensee shall not

#. Sell, rent, lease, sublicense, lend, assign, or fime-share Products;

b Reserved

¢.  Use Data, for a site or service and operate the site or service for profit o generate revenue through direct or indirect
methods {e.£., advertising or by charging for access to the site or service);

d.  Redistribute Data, or Online Services to third parties, in whole or in patt, including, but not limited to, extensions,
components, or DLLs; or

¢ Redistribute Authorization Codes;

f. Reverse engincer, decompile, or dispssemble Praducts:

g Make any attempt to circumvent the technological reasure(s) that controls access to or use of Products;

. Store, cache, use, upload, redistribute, or sublicense Content ar otherwise use Products in vielation of Exri's or a

third party's righss, including intellecrual property rights, privacy rights, nondiscrimination laws, or any other
applicablé law or government regulation:

i Remove or obscure any Esri (or its licersors') patent, copyright, rademark, proprietary rights notices, and/or legends
contained in or affixed to any Product, Product output, metadma file, or online and/or hard-copy atiribution page of
any Data or Decumentation delivered hereunder:

J- Unbundle or independently use individual or component parts of Gnline Services, or Duiw

k. Reserved

I Publish the results of benchmark tests run on Betn without the prior written permission of Esri and its licensers; or

ARTICLE 5—TERM AND TERMINATION

This License Agreement is effective upon acceptance. Licensee may terminate this License Agrezmant or any Product license
akany time upon written notice to Esri. Either party may terminate this License Agreement or any license for a material
breach that is not cured within ten (10} days of written notice to the breaching party, except that termination is immediate for
& material breach that is impossible to cure. Upon termination of the Liconse Agreement, afl licenses granted hereunder
terntinate as well. Upon termination of a license or the License Agreement, Licensee will (i) stop accessing and using
affected Product(s); (ii) clear any client-side data cache derived frons Online Services; and (iif) uninstall, remove, and destroy
all copies of affected Product(s) in Licensee's possession or control, ncluding any medifiéd or merged portions thereof, in
any form, and execute and deliver evidence of such actions ter Esri or its authorized distributor.
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ARTICLE 6—LIMITED WARRANTIES AND DISCLAIMERS

6.1 Limited Warranties. Excepl as otherwise provided in this Article 6, Esri warrants for a period of ninety {90) days from
the date Esti issues the Authorization Code enabling use of Online Services that the Online Services will substantially
conform (0 the Docuinentation .

6.2 Special Disclaimer, CONTENT, DATA, SAMPLES, AND ONLINE SERVICES PROVIDED ON A NO-FEE BASIS,
ARE DELIVERED "AS 1S” WITHOUT WARRANTY OF ANY KIND,

6.3 Internet Disclaimer. THE 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) THE PARTIES HAVE NO CONTROL OVER THE INTERNET, AND (iii) NONE OF THE
PARTIES SHALL BE LIABLE FOR DAMAGES UNDER ANY THEORY OF LAW RELATED TO THE
PERFORMANCE OR DISCONTINUANCE OF OPERATION OF ANY PORTION OF THE INTERNET OR POSSIBLE
REGULATION OF THE INTERNET THAT MIGHT RESTRICT OR PROHIBIT THE OPERATION OF ONLINE
SERVICES.

6.4 General Disclaimer. EXCEPT FOR THE ABOVE EXPRESS LIMITED WARRANTIES, ESRT DISGLAIMS ALL
OTHER WARRANTIES OR CONDITIONS OF ANY KIND, WHETHER EXPRESS OR IMPLIED, INCLUDING, BUT
NOT LIMITED TO, WARRANTIES OR CONDITIONS OF MERCHANTABILITY AND FITNESS FOR A
PARTICULAR PURPOSE, SYSTEM INTEGRATION, AND NONINFRINGEMENT OF INTELLECTUAL PROPERTY
RIGHTS. ESRI DOES NOT WARRANT THAT PRODUCTS WILL MEET LICENSEF'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. PRODUCTS ARE NOT DESIGNED,
MANUFACTURED, OR INTENDED FOR USE IN ENVIRONMENTS OR APPLICATIONS THAT MAY LEAD TO
DEATH, PERSONAL INIURY, OR PHYSICAL PROPERTY/ENVIRONMENTAL DAMAGE. ANY SUCH USE SHALL
BE AT LICENSEE'S OWN RiSK AND COST.

6.5 Exclosive Remedy. Licensee’s exclusive remedy and Esri's entire liability for breach of the limited warranties set forth in
this Article 6 shall be iimited, at Esri's sole discretion, to (iy replacement of any defective media: (i) repair, correction, or a
warkaround for Online Services; or (iii) return of the license lees paid by Licénsee_: for Online Services that do not meet Esri's
limited warranty, provided that Licerisce uninstalls, removes, and destrays alf copies of Documentation; ceases using Online
Serviees; and executes and defivers evidence of such actions to Esei or its authofized distributor.

ARTICLE 7—LIMITATION OF LIABILITY

7.1 Disclaimer of Certain Types of Liability. ESRI, ITS AUTHORIZED DISTRIBUTOR, AND [TS LICENSORS SHALL
NOT BE LIABLE TO LICENSEE FOR COSTS OF PROCUREMENT OF SUBSTITUTE GOGDS 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
OQUT OF OR RELATED TO THIS LICENSE AGREEMENT OR USE OF PRODUCTS, HOWEVER CAUSED ON ANY
THEORY OF LIABILITY, WHETHER OR NOT ESRI 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.

7.2 General Limitation of Liabilify, EXCEPT AS PROVIDED |N ARTICLE §—INFRINGEMENT INDEMNITY, THE
TOTAL CUMULATIVE LIABILITY OF ESRI AND ITS AUTHORIZED DISTRIBUTOR 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 THE PRODUCTS THAT GIVE RISE TO THE
CAUSE OF ACTION.

7.3 Applicability of Disclaimers and Limitations. Licensee agrees that the limitztions of tability and disclaimers set forth
in this License Agreement will apply regardless of whether Licensee has aceepted Praducts or any other product or service
delivered by Esri. The partics agree that Esri has set its tees 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
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form an essential basis of the bargain between the partics. THESE LIMITATIONS SHALL APPLY NOTWITHSTANDING
ANY FAILURE OF ESSENTIAL PURPOSE OF ANY LIMITED REMEDY.

THE FOREGOING WARRANTIES, LIMITATIONS, AND EXCLUSIONS MAY NOT BE VALID IN SOME
JURISDICTIONS AND APPLY ONLY TO THE EXTENT PERMITTED BY APPLICABLE LAW IN LICENSEE'S
JURISDICTION. LICENSEE MAY HAVE ADDITIONAL RIGHTS UNDER LAW THAT MAY NOT BE WAIVED QR
DISCLAIMED, ESRI DOES NOT SEEK TO LIMIT LICENSEE'S WARRANTY OR REMEDIES TO ANY EXTENT
MOT PERMITTED BY LAW.

ARTICLE 8—INFRINGEMENT INDEMNITY

8.1 Esri shall defend, indemnify, and hold Licensee harmiess from and against any loss, liability, cost, or expense, including
reasonable attorneys' fees, that Licensee iricurs as a result of any claims, actions, or demands by a third party alleging thar
Licensee's licensed use of Online Services infringe a US patent, copyright, or trademark, provided

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

b.  Licensee provides documents describing the allegations of infringement;

¢, Esrihas sole control of the defense of any action and negotiation refated to the defense or settlernent of any claim;
and

d.  Licensce reasonably cooperates in the delense of the claim at Esri’s request and expense.

8.2 If Online Services are found to infringe a US palent, copyright, or trademark, Esri, at its own expense, may either

(i) obtain rights for Licerisee to continue usin g the Online Services or (i) modify the allegedly in fringing elfements of Online
Services while maintaining substantidlly similar functionality. If neither alternative is commercially reasonable, the license
shall terminate, and Licensee shall cease aceessing infringing Oniing Services and shall uninstall and return to Esti any
infringing ilem(s). Esri's entire liability shall then be to. indémmify Licensee pursuant to Section 8.1 and refund the wnused
portion of the fees paid.

8.3 Esri shall have no obligation to defend Licensee or to pay aiy resultant costs, damages, or aftorneys' fees for any claims
or demands alleging direct of contributery infrin gement (o the extent arising out of {j) the combination 6r integration of
Online Services with a product, process, or system not supplied by Esri or specified by Esri in its Documentation;

{i1) material alferation of Online Services by anyone other than Esri or its subcontzactors; or (iif) use of Online Services after
modifications have been provided by Esti for avoiding infringement or use affer a return is ordered by Esri under Section 8.2,

8.4 THE FOREGOING STATES THE ENTIRE OBLIGATION OF ESRI WITH RESPECT TQ INFRING EMENT OR
ALLEGATION OF INFRINGEMENT OF INTELLECTUAL PROPERTY RIGHTS OF ANY THIRD PARTY,

ARTICLE 9—GENERAL PROVISIONS

9.1 Futare Updates. New or updated Products and subscription renewils may require revised, updated or different terms.
Licensee agrees to update this License A greement for revised terms utilized in the license agreement customarily provided to
other typical users (standard Heense agreement) for the same Products. Renewal of subscription, purchase of additional

service credits may be defayed to incorporate such updated terms.

9.2 Export Control Regulations, Licensee expressly acknowledses and agrees that Licensae shall not export, reexport,
impori, transfer, or release Products, in whole or in part, to (i) any US embargoed country; (ii) any person on the US Treasury
Department's list of Specially Designated Nationals: (iii) any person or entity on the US Commerce Department's Denied
Persons List, Entity List, or Unverified List; or {iv) any person or entily or into any country where such export, reexport, or
import violates any US, Jocal, or other applicable import/export control laws or regulations inciud ing, but ot limited to, the
terms of any import/export license or license exemption and any amendments and supplemental additions to those
import/export laws as they may oceur from time to tinte.

9.3 Survival of Terms. The provisions of Articles 2,3,6,7, 8, and 9 of this License Agreement shal] sarvive the expiration
or tenmination of this License Agreement.
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ARTICLE 10—UNIQUE PROVISIGNS

This Article 10—Unique Provisions applies to specific Produets. Addendum 1, Addendum 2, and Addendum 3 collectively
comprise Article 10—Unique Provisions. Any conflict between the terms of this Article 10 and any other terms of this
License Agreement will be resolved in favor of Articie [0

ADDENDUM 1
RESERVED

ADDENDUM 2
DATA TERMS OF USE

This Data Terms of Use Addendem {"Addendum 2') sets forth additional lerms of Licensce's use of Data. Esri réserves the
right to modify the Data ferms of use referenced belaw ar any time, Licensee may cancet a subscription upon written notice to
Esri or discontinue use of the Data, as applicable, [f Licensee continues to use the Data, Licensee will be deemed to have
accepted the modification. Data terms of use are set fortl: in the notes referenced below:

~  AreGIS Ontine Data (1) *  Data and Maps for ArcGIS (3)
*  Business Analyst/Location Analytics Data (2) »  MapStudio Data (4)
Notes

t. AreGIS Online Data: Sofiware and Online Services that reference this note enable access to AreGIS Online Data.
ArcG1S Online Data is provided for use sofely in conjunction with Licensee's authorized use of Esri Software and Online
Services. Licensee may use Data accessed through AreGI1S Online as permitted nader the terms of the URLS referenced
below; :

#  NAVTEQ data is subject te the terms of use al htipAwww, esel,comd ~Anedia/Fites/Pd fs/leenlipd /9791 -
novier_use data.pdf,
b.  Tele Atlas/TomTom data is subject to the terms of use at

i

hiipsffwww esrbcom~media/Filles Pdiglesulipd 579792 qeleatlas yse datapelr,
¢.  Data from i-cubed is subject 1o the terms ol use at hitipy/Awwiwv.estl.com/~/inedin/Files/Pd f/lepalind 15/9946-
d. Microsolt Bing Maps data is subject to the terms of use at hitp:/Aww iy, esel.com/-Zmedia Files/ PdfsSeeal/pdfefe -
802-binu-mapsves.pdf, ‘
BODC bathymetry data is subject to the terms of use found at
Blps:iiveww bode acuk/datafonline delivenvebeodienms. of usef.

o

2. Business Analyst Date; Locarion Analytics Data: Business Analyst Data is provided with Esri's Business Analyst
(Scrver, Desktop) or accessed through Business Analyst Online and Community Analyst. Loeation Analytics Data is
accessed through Business Analyst Online AP, Community Analyst API, and Location Analytics APL The Data is
subject Lo the following additional terms of use:

a.  The Data is provided for Licensee's internal business use solely in connection with Licensee's authorized use of
Software. Business Analyst Data is restricted for use only in conjunction with the respective Business Analysi
extension. Location Analytics Data is restricted for use only in conjunction with Business Analyst Online AP,
Community Analyst APL, and Location Analytics APL If Licenser orders a license for Esti Business Analyst or
Business Analyst (Canadian Edition), or for Business Analyst Online AP, Community Analyst APL and
Location Analytics APl, with a subset of the national dataset (i.c., Region, State, Local), Licensee may use only
the licensed subset, not any other portion of the national dataset,
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Licensee's use of Canadian Edition Data with Business Analyst (Server, Desktop), Business Analyst Online
API, Community Analyst APL, or Location Analytics AP1 is subject to the Use of Data Restrictions specific to
Esri Business Anglysy (Canadian Gdition Data,

Infogroup data is subject to the follawing terms of use: "Users” means end ugers of Esri Software. Any use of
the Infogroup database not expressly authorized in this License Agreement is strictly prohibited, Without
Imiting the generality of the foregoing, Users are expressly prohibited feom (i) cobranding or otherwise
praviding the product ar service on behalf of any third party; (ii) sublicensing or reselling the Infogroup
database; {iti) using or allowing third parties 1o use the Infogroup database for the purpose of compiling,
enhancing, verilying, supplementing, adding to, or deleting from any mailing list, geographic or trade
directories, business directories, classified directories, classified advertising, or other compilation of
information that is sold, rented, published, Furnished, or in ary manner provided o a third party, (iv) using the
Infogroup database in any service or product not specifically authorized in this License Agreement or of fering it
through any third party; (v} disassembling, decompiling, reverse engineering, modifying, or otherwise altering
the Infogroup database or any part thereof without Infogroup’s prier wrilten consent, such consent to be granted
or withheld ar Infogroup's sole discretion; ar (viy using the Infogroup database for any direct marketing
purposes.

NAVYTEQ data is subject to the lerims of use al hitn v esrieony-/media/Biles/Pd [slee plimd £/1979 | -
navteq use data.pdf

Tele Atlas/TomTom data is subject to the tenms of use at
lj'[1p:ﬁwu«w.esri.comé-imcdial.:“FiIcsch]f:diesa}.f;)dIE;,-'E(}'?(}Lreleal[as use_dute pdl’

3. Data and Maps for AreGIS: The Data is available o Heensed users af AreCilS for Desktop, ArcGIS for Server, and
ArcGIS Online. Data and Maps for AreGIS is provided for use solely in conjunction with authorized use of AreGiS for
Deskiop, ArcGIS for Server, and ArcGLS Online.

a

b.

Licensee may redistribute the Data as described in the Redistribution Rights Matrix available at

hiip:#swwiesel com?lesal/rédistribution-rishts, in the Help system, or in supporting metadata files, subject to
the spcific attribution descriptions and réquirements for the dataset accessed.

SireetMap Data imay be tised for mapping, geoceding, and routing purposes but is not licensed For dynamic
routing purposes, Forinstance, StreetMap LSA mixy not be used to alert a user about upeonHng manawvers
{such as warning of an upcaming tarn) or to calculate an alternate-routs i a turn is o issed.

3. MapStudio Data: Use of (his Data is subject to the following terms and cenditions:

i,

b,

MAVTEQ dara is subject to the terms of uge at hiipfwww esel comd Amedia/Files/Pd s/ teeal nd 549791 -
navieq use_daia. pdf.

Tele Atdas'TomTom data is subject to the terms of use at
I}lm:.x"..‘t.vww’.es,l'i.uf:uf'.,‘w’mcg'li;-s,‘li“i!és;‘?{i'l‘s:'le’aaI:"l)Lll‘.s’fi*f)‘i‘Jl—Le[eazlﬂs use:_datndl

Datz from i-cubed is subject to the terms of use at httpe/iwww esil, comi-/media/ I iles/Pd f/lesabind559946-
icubed.pdl. :

[nfogroup Data is subject ta the following terms of use: "Users" means end users of Esri Software. Any use of
the Infogroup database not expressly authorized in this License Agreement s strictly prohibited. Without
limiting the generality of the foregoing, Users are expréssly prohibited from {1} cubranding or otherwise
providing lhe product or service on behalf of any third party; (i} sublicensing or reselling the Infogroup
database; (iii} using or allowing third parties to use the Infogroup database for the purpose of compiling,
enhancing, verifying, supplementing, adding to. or deleting from any mailing list, geographic or rade
directories. business divectorics, classified directories, classified advertising, or other compilation of
information that is sold, rented, published, furnished, or in any manner provided to a third party; (iv) using the
infogroup database in any service or product not specificaily authorized in this License Aareement or affering it
through any third party; ¢v) disassembling, decompiling, reverse enigineering, modifying, or otherwise altering
the Infogroup database or any part thereof without Infogroup's prior written consent, such consent to be pranted
or withheld at Infogroup's sole discretion: or (vi} using the Infogroup database for any direct marketing
PUTPOSES.
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ADDENDUM 3
OMNLINE SERVICES ADDENDUM

This Ouline Services Addendum (" Addendum 27} sets forth additional terms of Licensee's use of Online Services, Esri
reserves the right to update the terms from thne fo fine. Segtion | of this Addendum 3 contains terms applicable w all Online

Services; Section 2 contains common terms applicable (o specific Online Services.

SECTION 1 —COMMON TERMS OF USE OF ONLINE SERVICES

ARTICLE 1—DEFINITIONS
fn addition Lo the definitions provided in the License Agreement, the following definitions apply to this Addendum 3:

a. "API" means application programming interface.

b, "ArcGIS Website" means hitp:/www.areais.com and any related or successor websitas,

€. “Contunt” means Data, images, pholographs, animations, video, audio, texi, maps, databases, data models,
spreadsheers. user interfaces, soflware applications, and Developer Tools. _

d. "Developer Taals” means saftware development kits (SDKs), APIs, software libraries, code samples, and other
rESOUrees, '

2. "Named Users" means Licensee's employees; agents; consullants; contractors; or, for education accounts, registered
students whom Licensee authorizes fo access Online Services for Licensee's exclusive benefit through Licensee’s

ArcGlS Online account, to which they are explicitly tinked through unique, individual user names and passwords.

£ "Online Contem™ means Content hosted or provided by Esei as part of Online Services, incleding any Map Services,
Task Services, Image Services, and Developer Toals and exelud ing Content provided by third parties that Licensce
aceesses threugh Online Services.

g "Sérvice Componenis” means each of the fallowing: Onlive Services, Online Content, Arc(S Website, Developer
Taals, Decumentation, or related materials.

h. "Licensee’s Content” means any Content that Licenses or Licensee's Named Users submit te Esri it connection with
Llcensee's use of e Online Services, any results derived. fram the use of Licensee's Cantent with Online Services,
and any applications Licensee builds with Developer Tools and deploy with Online Services. Licensee's Content

. excludes any feedback, suggestions, or fequests for Product tmprovements that Licensee provides to Esri.

i "Value-Added Application” means an application using the Developer Teols and Online Services and that includes
functions or features not inherent in the Online Services.

i- "Web Services" as used under Licenses's existing signed license agreement, ifany, means Online Services and any
Content delivered by sich Onfine Services.

ARTICLE 2—USE, OF ONLINE SERVICES

2.1 License to Ouline Services, Esri grants Licensee a persanal, nonexclusive, nontransferable, worldwide license to access
and use Online Services a3 set forth in the applicable Orvdering Documents (i) for which the applicable license fees have beex
paid, (i) for Licensee's ewn internal yse by Licensee and Liceiisee's Named Lisers, and {iii) in accordance with this License
Agreement and the licensed configuration on file as autharized by Esri,

1.2 Provision of Subscription Online Services. For subscription Online Services, Esri will

4. Provide Online Services to Licensee in accordance with the Documentation;

b, Provide customer suppaort in accordance with Esri's standard custamer support policies and any additional support
Licensee may purchase; and

¢.  Use commerciaily reasonable efforts to ensure that Online Services will not transmit to Licensee any Malicious
Code, provided Esri is not responsilite for Malicious Code that was introduced to Online Services through Licensee's
actount ot throtgh third-party Content.

2.3 Licensee's Responsibilities. Licensee or Licensee’s Named Users are the only persons authorized to access Online
Services through Licensee’s accounts, Authorization Cades may not be shared among muitiple individuals but tay be
reassigned for absences of one (1) momth or longer. Licensee and Licensee's Named Users are responsible for mamtaining the
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confidentiality of Authorization Codes and for ensuring that unauthorized third parties do not access Licensee’s account.
Licensee will inunediately notify Esri if Licensec becomes aware of any unautherized use of Licensee's account or any other
breach of security.

2.4 Prohibited Uses of the Online Services. In addition to the prohibited uses under the License Agreement, Licensee shall
not (i) attempt to gain unauthorized aceess 1o the Online Services ot asaist others o do so; (i) use Online Services for
spanuning, to ransmit judk e-mail or offensive or defamatory material, or for stalking or making threats of physical harm;
(iii} use Online Services to store or transmit softsvare viruses, worms, time bombs, Trojan korses, or any other computer
cade, files, or programs designed to interrupt, destray, or limit the fimetionality of any computer software, hardware, or
telecommunicationg equipment ("Malicious Code"); (iv) mirror, reformat, or digplay Onling Services i an attem Pt Lo mirror
and/or make commercial use of Online Services except to the degree that Online Services directly enable such functionality;
{v) share the client-side data cache derived from Online Services with ather licensed end users or third parties; (vi) distribute
the client-side data cache, roytes, or geocodes derived from Online Services to third parties; (vii} manually or systemaiically
harvest information and data contained within Online Services; (viil) use ArcGIS Online Map Services, Geocoding Services,
or Routing Services in cannection with any products, systems, or applications installed or atherwise connected to or in
commimnication with vehicles capable of vehicle navigation, positioning, dispatch, real-time route guidance, feet
management, or similar applications; or (ix) incorporare any portion of Online Services Into a commercial product or service
untess it adds material functionalily to the Online Services,

2.5 Evaluations. Esri may provide licensas to use certain Services for Licensee's internal evaluation purposes. Such licenses
cantinue until the stated evalustion period expires or until Licensee purchases a subscription, whichever oceurs first. [F
LICENSEE DOES NOT CONVERT LICENSEE'S EVALUATION LICENSE TQ A SUBSCRIPTION PRIOR TO
EXPIRATION OF THE EVALUATION TERM, ANY CONTENT AND CUSTOMIZATIONS THAT LICENSEE
UPLOADED OR MADE DURING THE EVALUATION TERM WILL BE PERMANENTLY LOST. I¥ LICENSEE DOES
NOT WISH TO PURCHASE A SUBSCRI PTION, LICENSEE MUST EXPORT SUCH CONTENT BEFORE THE END
OF LICENSEE'S EVALUATION PERIOD,

2.6 Modifications of Online Services, Esri reserves the right to alter, niodify, deprecate, or discontinue Online Services and
related APIs at any time. I reasonable under the cireumstances, Esri will provide prior notice of any wmaterial alterations. Esti
will attempt ta support any deprecated A Pls for up to six (6} months, unless there are legal, financial, or tech nological
reasons not {o support them, :

2.7 Attributions. Licensee is not permitted to remove any Esri or its licensors' kogos or other attribution associated with any
use of AreGIS Online Services.

ARTICLE 3—TERM AND TERMINATION
The following supplements Article S—<Term and Termination of the License Apreamant:

3.1 Term of Subscriptions, The term of any subseription will be provided i the Ordering Document under which it {s
purchased or in the Online Scrvices description referenced thetein,

3.2 Service Interruption. Liconsee’s aceess (fncluding access on bebalf of Licensee's customers) to and use of Oniine
Services may be suspended, without prior notice, for any unanticipated or unscheduled downtime or unavailability of ail or
any portion of Online Services, including system filude or other events beyond the reasonable control of Esef or its alfiliates,

3.3 Service Suspension. Esri and its affiliates shall he eatitled, without any fiability to Licensee, to suspend access to any
portion or all of Online Services at any time on a service-wide basis {a} if Licensee breaches this License Agreament or
exceeds Licensee's usage limits and Fails to purchase additional Service Credits sufticient to support Licensee's continued use
of Online Services as described in Article 5 of this Addendum; (b if there is reason io believe that Licensee's use of Online
Services will adversely affect the integrity, functionalily, or usability of the Online Services or that Esri and its licensors may
incur liability by nat suspending Licensec's account; {¢) for scheduled downiime to conduct maitenance or make
modifications to Online Services; (d) in the event of a threat or attack on Online Services (including a denial-of-servics
attack) or other event that may create 4 risk to the applicable part of Online Services; or (e) in the event that Esri or its
affiliates determine that Ontine Services (or portions thereef} are prohibited by taw or otherwise that it is necessary or

EICLS Page § 0f 12 7182072



prudent to do so for legal or regulatory reasons. I warranted uneer these circumstances, Licensee will be notified of any
Scrvice Suspension beforeband and allowed reasonable Opportitity to take remedial action.

3.4 Esri is not responsible for any damage, tiabilitics, losses (including any loss of data or profits), or any other consequences
that Licensee or any Licensee customer may incur as a result of any Service Interruplion or Service Suspension,

ARTICLE 4—LICENSEE'S CONTENT, FEEDRACK

4.1 Licensee's Content. Licenses s selely respansible For the development, operation, and maintenance of Licensee's
Content and for all materials that appear on or in any of Licensee’s Content. Licensee retains all right, title, and interest in
Licensee’s Content. Licensee hereby grants Esri and its licensers a nonexclusive, nontransferable, worldwide right to host,
run, and reproduce Licensee’s Content solely for the purpose of énabling Licensee's use of Online Services. Without
Licensee's permission, Tsri will not access, use, or disclose Licensee's Coutent except as reasonably necessary to support
Licensee's use of Oniine Services, respond te Licensee's requests for customer support, or troubleshoot Licensee's account or
for any other purpose anthorized by Licensee in writing. If Licensee accesses Online Services with an application provided
by a third party, Esri may disclose Licénsee's Content o such third party as necessary to enable interoperation between the
application and Online Services. Fsri may disclose Licensee's Content if required to do so by law or pursuant to the order of a
court or other government bady, it which ease Bsri wil} reasonably attempt to limit the scope of disclosure, [t is Licensee's
sole respansibility to ensure that Licensee's Content is suitable for use wilh Online Services and for maintaining regular
offline backups using the Online Services export and download capabilities.

4.2 Removal of Licensee's Content. Licensee will pravide information and/or other materials related to Licensee content as
reasonably requested by Esri to verify Licensés's compliance with this Licensé Agreement. Esri may remove ar delete any
portions of Licensec’s Content if there is reason to believe that uploading it to, or using it with, Online Services violates this
License Agreement, If reagonable under these clreumstances, Esri will notify Licensee before Licensee’s Contént is removed.
Esri will respond to any Digital Millennium Copyright Act take-down fiatices in accordance with Esri’s Copyright Policy,
available at hitpfivw v esei comddeval’dmei policy.

4.3 Sharing Licensec's Content. Online Services and AreG[S Websiie include publishing eapahitities that allow Licensce to
maKe Licensee's Content available td third parties ("Sharing Tools"). Licensee hereby grants to any third parties with wham
Licensec elects to share Licensee's Content Wsing such Sharing Toals the right and license 1o use, store, cache, cOpy,
reproduce, (reddistribute, and (redteansmit Licensea’s Cantent subject to any terms of tise and access restrictions that Licensee
pravides with Licensee's Content. BSRI IS NOT RESPONSIBLE FOR ANY LOSS, DELETION, MODIFICATION, OR
DISCLOSURE OF LICENSEE'S CONTENT RESULTING FROM LICENSEE'S NAMED USERS' MISUSE OF SUCH
SHARING TOOLS OR ANY OTHER SERVICE COMPONENTS. LICENSEE'S USE OF SUCH SHARING TOOLS IS
AT LICENSEE'S SOLE RISK.

44 Retrieving Licensee®s Content upon Termination. Upon termination of this License Agreement or any evalpalion or
subscription, Esri will maké Licensee's Content available to Licensee for download for a period of thirty (30) days unless
Licensee requests a shotter window of availability or Esti is legally prohibited from doing so. Thereafter, Licensee's right to
access or use Licensee's Comtent with Online Services will end, and Esri will have no further obligations to store or return
Licenses's Content.

ARTICLE 5~-LIMITS ON USE OF ONLINE SERVICES; SERVICE CREDITS

Esri may establish limits on the resources available to Licensee with Online Services. These limits may be controlied through
Service Credits. Service Credits are used to measure the consummption of ArcGIS Online services made available through
Licensee's account. The maxivmum Service Credits provided with Licensee's ArcGIS Online account will be addressed in the
applicable Ordering Document. Esri will notify Licensee's account administrator when Licensee's Service consumption
reaches approximately seventy-five percent (75%) of the Service Credits allocated to Licensee through Licensee's
subscription. The overage Hmits for a particular Service and options to address overages will be provided in the Service
description and specified in the Ordering Document. Esri reserves the right to suspend Licensee's account untit Licenses pays
all outstanding overnge fees in accordance with this License Agrsement.
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ARTICLE 6-—ONLINE CONTENT; THIRD-PARTY CONTENT AND WEBSITES

6.1 Onfime Content. AreGIS Online Data is included as a component of Online Services and is licensed under the terms of
the License Agreement.

6.2 Third-Party Content and Websites. Onling Servicds and ArcG1S Website may reference or fink to third-party websites
or enible Licensee to aceess, view, use, and download third-party Content. This Agreement does not address Licensee's use
of third-party Content, and Licens¢e may be requived o agree Lo different or additional terms in order 1o use thicd-party
Conient. Esri does not control these websites and i3 not responsible for their operation, content, or availability; Licensee's use
oF any third-party websites and third-party Content is as is. without warranty, and at Licensce's sole risk. The presence af any
finks or references in Online Services to third-party websites and resources does not imply an endorsement, affiliation, or
sponsorship of any kind.

ARTICLE 7-—LICENSEE'S WARRANTIES

Licensee warrants that Licensee’s Content ot use of Online Services with a product, process, of system not supplied by Esri or
specilied by Esri in its Documentation will not () infringe or misappropriate any third-party infellectual property rights or
proprietary rights, (ii) violite any third party's privacy rights or any applicable taw, or (1ii) contain or transmit to a third party
any Malicious Code. Except as prohibited by appiicable [aw, Licensee agreés to defend, indemuiiy, and hold harmless Esri
from and against any claim, action, liability, or demand arising out of a breach of the foregoing wamranties.

SECTION 2 TERMS OF USE FOR SPECIFIC ONLINE SERVICES

Specific Online Services are subjeet 1o the terms of use set forth in the notes referenced belaw:

= ArcGIS Online (1; 2; 3; Addendup 2, Nate 15 = Conumunity Analyst (47 Addendum 2. Nete 1
Addendum 2; Note 3) Addendum 2, Nole 2¥

+ Business Analyst Online (4; Addendum 2. Nate 1; +  Esri Community Analyst APE for Adobe Flex,
Addendum 2, Note 2) Microsoft Sitverlight, SOAP, and REST (6;

« Business Analyst Online Mobile (4; Addendum 2, Addendura 2, Note 1 Addenilum 2, Note 2)
Note 1, Addendum 2, Note 2) _ < Esii Location Analytics API for Adobe Flex,

» Esri Business Analyst Online API for Adobe Flex, Micrasoft Sibverlight, SOAP, and REST (6;
Microsoft Silverfight, SOAP, and REST (6; Addendun: 2, Nate | Addendiin 2; Note 2}
Addendumn 2, Note T; Addendum 3, Note 2) «  Redistricting Ontine (3; Addendum 2. Note i)

- MapSuidic {5; Addendup 2. Mote-d)

Motes
1. In addition to the comnion terms of use 6F Online Services:

a. Licensee may use Licensee's ArcGlS Online account to build a Value-Added Application(s).
b, Licensee may provide access to Liceasee’s Value-Added Application(s} to third parties, subject to the following
erms:

i. Licensee may allow anonymeus aser access to Licensee's Vatue-Added Application(s).

fi. Licensee shall not add thivd parties as Named Users 1o Licensee’s ArcGIS Online account for the purpose of
allowing third parties (o access Licensee’s Value-Added Application(s), This restriction does not apply to
third parties included within the definition of Named Users,

Hi Licenses shall not provide a third party with access 1o ArcGIS Online Services enabled through Licensee’s
ArcGIS Online account other than through Licensee's Value-Added Application{s). This restriction does
not apply to third partics included within the definition of Named Users.

iv. Licensee is responsible for any Fees accrued through the use of Licensee's AreGIS Online aceount by third
parties necessing Licensee’s Value-Added Application(s). This includes Service Credits required to support
third-party Online Services usage and any additionat subscription fees for Qnline Services a3 required.

v. Licensee is solely responsibie Tor providing technical support for Licensee's Value-Added Application(s).

vi. Licenses will restrict third-party use of Online Services as required by the terms of this Agreement,
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c. For ArcGIS Onling ELA and Organization Plan accounts: Licensee is alse permitied to

i, Charge an additional fec to third paries 1o access Licensee's Value-Added Application(s), subject to the
terms of this License Agreement; or

i, Transfer Licensee's Value-Added Application(s) to 2 third party’s ArcGLS Online account, subject to the
following:

{1} Licensee may charge third partics a fee for Licensec's Value-Added Application(s).
(23 Licensee is not obligated to provide technical support for the third party's general use of iis
~ ArcGIS Online account fot related to Licensee's Value-Added Application(s).
(3) Licensee is nat responsible for any fees acerued through the third party's use of Licensee's Value-
Added Application(s) that have been transfurred to or implemented on the third party's ArcGIS
Online account,

d.  For Personal Plans, Education and Not-for-Profit use of AreGIS Online aceounts: Licensee is not permitted to
charge an additional fee to third parties to access Licensee’s Value-Added Application(s) or generate more than
incidental advertising revenue as a consequence of the deployment or use of the Value-Added Application(s).
Charging a fee to actess Licensee's Value-Added Application(s) or generating more than incidenta! advertising
revenue requires an ArcGlS Qnling ELA ar Organization Plan account.

2. Licensce is not permitted to be the licensee of an ArcGIS Online account for or on behall of a third party.

3. Terms of Use for AreGIS Online Services: The following ArcGIS Onine Services are not subject to AreGIS Online fee-
based Service Credit constmption usage. There is no fec (unless otherwise noted) o use these services up to the
predefined maximum usage limits shown below. Use of these services beyond the predefined usage limiis requires an

additional fee. These services may be used only in conjunction with ArcGIS Software or an ArcGIS Online account,

a  Map Services, Imagery Services, and Geomelry Services: Licensée may put these services ta any use cansistent
with these lenng of use, subject to an agnregate limit of fifty miltion (50,000,000 transactions during any
twelve (12)-month peried. “Transaction” is defined in the Documentation af the AreG {S Online Content
resource center at htp:/Alinkg esrbconvasolitrinsactiondef.

b, Standard Task Services (available ar fttp: Ztasks aregivonline con): Licensee may put these services o any bse
consistent with thase terms of use. subject to the following:

. Standard Gencoding Services: 1icansod may tise thése servicss for search capabitities ooly, and resuls
may not be stoted For fater use, Whenever results are stored Tor fater use, a subscription is required.

~  Standard Routing Services: Licensee is subject to a Hmit of five thousand {3.000) routing requests {as
defined in the Documentation) during any twelve (12)-month period.

c.  Subseription Task Services favailable at Jip:preminmiusks.areeisonie. cong: Upon Licensee's payment to
Esri of the applicable fee(s), Licensee may put these services 1o any use consistent with tiese terms of use.
Licensee may store results for later use,

d.  Sample Services: Licensee may use these seevices for internal evaluation and development purposes only. All
licenses for ArcGIS Online Services are subject to these terms of use and any additional restrictions or
requirements identified i the Documentarion.

The following ArcGiS Online Service is subject lo fee-based ArcGIS Online Service Credit consumption usage:

a.  AreGIS Online World Geocoding Service (available af hitp;#eeacode arcyiv.com): Licensee may use this
service for search capabilities at no cost, but results may not be stored for Jater use. Upon Licensee's payment
for an AreGIS Online subscription o Service Credits, Licensee may batch geocode and store results for later
{ESE.

4. Licensee may not display ar post any combination of more than one hundred {100} Esri Business Analyst Ontine or
Cammunity Analyst Reperts and maps on Licensee's external websites,
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Licensee may create, publicly display, and distribute maps in hard copy and static electronic format for news-reporting
purpases,

Licensee may develop sofiware or web applications that use Business Analyst Online AP, Community Analyst APL, or
Location Analytics AP to access, query, create, display, and redistribute Repoits and resultant static, electronic niEps to
end user(s) of Licensee's software or web applications. [T Licensee has an anonymous user subscription, Licensee may
provide access to Licensee’s Value-Added Application(s) te anonymous end users, linited to the number of Reporis
L.icensee has paid for. End user(s) of Licensec’s software or web applications may use Reports and maps for internal
purposes only and not for further redistribution. "Report(s)* means any formatted autput created by the Business Anajyst
Online APL Commuonity Analyst APL or Location Analytics APT Produets, which includes PRF, CSY, Excel, HTML,
and XML formats. Licensee shall not redistribute any Data in vector formats. Licensee and Licensee's end users are
prohibited from using Reports or other output generated by Business Analyst Online APL Community Analyst AP, or
Location Analytics AP as a substitute for Business Analyst Online AP, Community Analyst APL or Location Analytics
AP, including, but not limited to, (i) combining and including such output in one or more fifes or databases and

(ii) making such output available through a multiuser computer application, For clarily, end users may save Reports
locally for their own internal use. For publiely facing applications deveioped with Business Analyst Online AP
(Canadian Edition), Reports and Data may be produced or exported in static formats ouly {e.z.. IPEG, PDF); Licenses
must ensure that Licenses's application does not altow Canadian Edition Repaorts fo be exported as CSV, XML, HTML,
or XLS files or inany other format that readily enables extraction or manipulation of the file's contents. Licensee is
solely responsible for providing technical support for Licensee's Value-Added Application(s)
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