Legistar #150563

DISTRICT ALL
VILLAGE OF LOMBARD
REQUEST FOR BOARD OF TRUSTEES ACTION
For Inclusion on Board Agenda

Bids and Proposals
TO g President and Village Board of Trustees
FROM Scott Niehaus, Village Manager
DATESE: December 8, 2015 Agenda Date: December 17, 2015
pplGE | ESRI Enterprise License Agreement

SUBMITTED BY: Carl Goldsmith, Public Works Director g

RESULTS:

Date Bids Were Published Bidding Closed
Total Number of Bids Received

Total Number of Bidders Meeting Specifications ___

Bid Security Required [Yes [INo

Performance Bond Required [ IYes [ INo

Were Any Bids Withdrawn [JYes [No
If yes, explain:

Waiver of Bids Requested? Dyes [INo
If yes, explain: See attached memo.

Award Recommended to Lowest [Yes [INo

Responsible Bidder?

If no, explain:

FISCAL IMPACT:
$15,000 each year for FY2016, FY2017 and FY2018 for a total of $45,000 for the three year agreement.

BACKGROUND/RECOMMENDATION:

A request from the Public Works Department for approval of a three year license agreement for GIS
software maintenance. Included in the agreement is the ability for the department to install said software
on additional computers and devices for Public Works related work.

Has Recommended Bidder Worked for Village Previously DdYes [ |No
If yes, was quality of work acceptable DYes [ INo
Was item bid in accordance with Public Act 85-12957 [ Yes INo
Waiver of bids - Public Act 85-1295 does not apply Pdves

REVIEW (as needed):

Village Attorney XX ___ Date

Finance Director XX__ = Date

Village Manager XX Date

NOTE: All muterials must be submitted o and approved by the Village Manager's Offige by 12:00 noon, Wednesday, prior to the Board Agends
distribution.




MEMORANDUM

To: Scott Niehaus, Village Manager

From: Dan Price, GIS Technician bP/.ﬁl‘/
Through: Carl S. Goldsmith, Director of Public Work
Date: December 7, 2015

Subject: ESRI Enterprise License Agreement

Background
The Village of Lombard Public Works Department is seeking to enter into a three-year

Enterprise License Agreement (ELA) with ESRI, the Village's GIS software vendor and sole
source, to optimize maintenance and upgrade costs.

In 2015, the cost of GIS software maintenance for the Public Works department was $8,606. In
2016, this is projected to rise to $16,606 with the additional cost of $8,500 for a required GIS
server software upgrade. In 2017 and 2018, GIS software maintenance costs are projected to be
314,106 each year due to the software upgrade. That figure is projected if no GIS software
upgrades or additions are required. This brings a projected 3-year GIS software maintenance
cost of $44,818.

In accordance with the ELA, the Public Works department will be covered for all ESRI GIS
software maintenance, plus allow Public Works to install any ESRI GIS software on any
computers or devices that employs the work of the Public Works department. This includes the
installation of GIS software on the village GIS servers and in the Private Engineering Services
Division of Community Development Department, since they would be using the software for
the benefit of Public Works.

The agreement is contracted out for 3 years at a cost of $15,000 per year, which about equals the
cost of the projected 3-year maintenance ($45,000 vs. $44,818), plus allows the department to
add any software for all.

Recommendation

Village staff recommends that the Board of Trustees waive bids and approve the ESRI License
Agreement in a total amount not to exceed $45,000 for FY2016, FY2017 and FY2018 at their
December 17, 2015 meeting.




@ esri Quotation # 20476853 =

Date: October 12, 2015 OP‘]L{ bﬂl/-(

ENVIRONMENTAL SYSTEMS RESEARCH INSTITUTE, INC.  Customer #188751 Contract #
St Louis Regional Office, 3060 Little Hills Expressway .
Village of Lombard
St Charles, MO 63301 Ml
Phone: (636) 949-6620 Fax: (636) 949-6735 g (‘)‘51“’3 H°’ s Jep Hmict
DUNS Number: 06-313-4175 CAGE Code: 0AMS3 LU L
Lombard, IL 60148

To expedite your order, please attach a copy of . . .
this quotation to your purchase order. QLBT\TE'ON‘ ggg'eégg'%%%
Quote is valid from: 10/12/2015 To: 01/10/2016 ’ (630) :

FAX: (630) 629-2374
Material  Qty  Description Unit Price Total
140535 1 Populations of 25,001 to 50,000 Small Government Department Platform 15,000.00 15,000.00
Program - Year1 20/ <To BE Pg.o poov -DeEC 20 15
116996 1 Small Enterprise License Agreement Training Package Add-On at ESRI 2,500.00 2,500.00 )./
Site 15 Days Prepaid ILT / ILV, Over 3 Year Term, per Student Seat, 5
Days per Annum Over 3 Year Term Instructor Led Training - Year 1
140535 1 Populations of 25,001 to 50,000 Small Government Department Platform 15,000.00 15,000.00
Program-Year2 Z-017 o BE PAUD NOV 20/G
116996 1 Small Enterprise License Agreement Training Package Add-On at ESRI 2,500.00 2,500.00 ;(

Site 15 Days Prepaid ILT / ILV, Over 3 Year Term, per Student Seat, 5
Days per Annum Over 3 Year Term Instructor Led Training Year 2

140535 1 Populations of 25,001 to 50,000 Small Government Department Platform 15,000.00 15,000.00
Program-Year3 2013 <To© fe ﬂa;é_ Mo 20/7
116996 1 Small Enterprise License Agreement Training Package Add-On at ESRI 2,500.00 2,500.00 Y

Site 15 Days Prepaid ILT /ILV, Over 3 Year Term, per Student Seat, 5
Days per Annum Over 3 Year Term Instructor Led Training - Year 3

ltem Total: 52,500.00
Subtotal: 52,500.00
Sales Tax: 281250 X~
Estimated Shipping & Handling(2 Day Delivery) : 0.00
Contract Pricing Adjust: 0.00
Total: $55,312.50
vU
45000 ?

r
The following items are optional items listed for your convenience. |
These items are not included in the totals of this quotation.

Esri may charge a fee to cover expenses relaled to any customer requirement to use a proprietary vendor management, procurement, or invoice program

For questions contact: Jean Jeannoite Email: jieannotie@esri.com Phone: (636)949-6620 x8526

The iterns on this quolation are subject to the terms sgt forth herein and the terms of your signed agreement with Esri, if any, or, where applicable, Esri's
standard lerms and conditions at www.esri com/legal. which are incorporated by reference. Federal government entilies and government prime
contraclors authorized under FAR 51.1 may purchase under the terms of Esri's GSA Federal Supply Schedule. Acceptance is limited lo the lerms of this
quotation. Esri objects to and expressly rejects any different or addiiional terms contained in any purchase arder. offer, or confirmation sent to or 10 be
sent by buyer. All terms of this quotation will be incorporated into and become par of any additional agreement regarding Esri's producls and services

If sending remittance, please address to: Esri, File No. 54630, Los Angeles, Ca 90074-4630

JEANNOTTEY This offer is limited to the terms and conditions incorporated and attached herein.



Quotation # 20476853

@ .
esrr
Date: October 12, 2015

ENVIRONMENTAL SYSTEMS RESEARCH INSTITUTE, INC. Customer # 188751 Contract #
St Louis Regional Office, 3060 Little Hills Expressway

St Charles, MO 63301 gi"slge V?If Li?mgarcti
Phone: (636) 949-6620 Fax: (636) 949-6735 Public Works Dept
DUNS Number: 06-313-4175 CAGE Code: 0AMS3 ammerschmi

To expedite your order, please attach a copy of
this quotation to your purchase order.
Quote is valid from: 10/12/2015 To: 01/10/2016

Material

Qty

Lombard, IL 60148

ATTENTION: Daniel Price
PHONE: {(630) 620-3088
FAX: (630) 629-2374

Description Unit Price

Total

144576

1

The Web GIS Launch Kit - Basic services package provides up to 3 days of 9,100.00
on-site support by 1 Esri consultant to configure an ArcGIS Organization
(ArcGIS Online or Portal for ArcGIS). The Esri consultant will start with a
resource assessment to determine the available GIS content, capabilities
and information product needs. Based on the results the consultant will
work with you to prioritize the maps and apps that can be configured during
the time available. During the process of configuring the maps and apps,
the Esri consultant will show you how to configure your ArcGIS
organizational settings, populate the account with content, and provide hest
practices on leveraging Web GIS. The Web GIS Launch Kit also includes
knowledge transfer on: authoring, registering and sharing content, creating
web maps, management and administrative tools, using Web GIS in
workflows, and securing content and governance. Customers will be
provided a Web GIS Launch Kit questionnaire prior to the on-site visit.
Topics outside the scope of the Web GIS Launch Kit include but are not
limited to: ArcGIS for Server Software Installation, Portal for ArcGIS
Installation, Migration of Databases and Applications, Application
Development. The price includes airfare, hotel, car rental, per diem, and
other direct costs. On-site support will be provided at a mutually agreed
upon customer location during one trip within the United States on
consecutive business days during a single work week. By purchasing this
service, the customer agrees to Services Packages Terms and Conditions
(G-363-D Addendum) which shall take precedence over any other terms
and the customer’s purchase order. If not attached, these Terms and
Conditions can be viewed on the web at hitp://www.Esri.com/legalfservice-
agreements.html. This services package requires the customer to prepare
for Esri’s visit. The preparation requirements are outlined at
htip:/Awww.Esri.com/legal/service-agreements.html and all services will be
provided in accordance with the requirements and assumptions provided
therein. Scheduling will be based on resource availability.

8,100.00

Esri may charge a fea to cover expenses related to any cuslomer requirement to use a proprietary vendor management, procurement, or invoice program.

For questions contact: Jean Jeannotte Email: jieannotie@asri.com Phone: (636)949-6620 x8526

The items on this quolation are subject to the lerms sel forth herein and the terms of your signed agreement with Esri, if any, or, where applicable, Esri's
standard lerms and conditions at www _esri.comflegal, which are incorporated by reference. Federal government enlities and government prime
contractors autherized under FAR 51.1 may purchase under the lerms of Esri's GSA Federal Supply Schedule. Acceptance is limiled ta the terms of this
quolation. Esri objecls to and exprassly rejects any differeni or additional terms contained in any purchase order, offer, or confirmation sent lo or (o be
sent by buyer. All tarms of this quotation will be incorporaled inta and become part of any addilional agreement regarding Esd's products and services

If sending remittance, please address to: Esri, File No. 54630, Los Angeles, Ca 90074-4630

JEANNOTTEJ

This offer is limited to the terms and conditions incorporated and attached herein.



@ esri° Quotation # 20476853

Date: October 12, 2015

ENVIRONMENTAL SYSTEMS RESEARCH INSTITUTE, INC. Customer # 188751 Contract #
St Louis Regional Office, 3060 Little Hilis Expressway

St Charles, MO 63301 Village of Lombard

. . Public Works Dept
Phone: (636) 949-6620 Fax: (636) 949-6735 e -
DUNS Number: 06-313-4175 CAGE Code: 0AMS3 ammerscnmi

Lombard, IL 60148

ATTENTION: Daniel Price
PHONE: (630) 620-3088
FAX: (630) 629-2374

To expedite your order, please attach a copy of
this quotation to your purchase order.
Quote is valid from: 10/12/2015 To: 01/10/2016

if you have made ANY alterations to the line tems included in this quote and have chosen to sign the quote to indicate your acceptance, you must fax
Esri tha signed quote In its entirety in order for the quote to be accepled. You will be contacted by your Customer Service Representative if additional
Information Is required to complete your request.

If your organization is a US Federal, state, or local government agency; an educational facliity; or a company that will not pay an Invoice without having
issued a formal purchase order, a signed quotation wili not ba accepted unless it is accompanled by your purchase order.

In order to expedite processing, please reference the quotation number and any/all applicable Esri contract numbaer(s) {e.0. MPA, ELA, SmartBuy, GSA,
BPA) on your ordering document.

BY SIGNING BELOW, YOU CONFIRM THAT YOU ARE AUTHORIZED TCO OBLIGATE FUNDS FOR YOUR ORGANIZATION, AND YOU ARE AUTHORIZING
ESRI TO ISSUE AN INVOICE FOR THE ITEMS INCLUDED IN THE ABOVE QUOTE IN THE AMOUNT OF § , PLUS SALES TAXES IF
APPLICABLE. PO NOT USE THIS FORM IF YOUR ORGANIZATION WILL NOT HONOR AND PAY ESRI'S INVOICE WITHOUT ADDITIONAL AUTHORIZING
PAPERWORK.

Please check ona of the following:

___ | agree to pay any applicable salas tax.

___ 1 am tax exempt, please contact ma if exempt Information is not currently on file with Esri.

Signature of Authorized Representative Date

Name (Please Print)

Title
The quotation informalicn is propnalary and may not ba copied or released other Lhan for the exprass purpose of system setaction and purchasedi This inf tion may nol be given to oulside
parties of used for any other purpose withoul t from Envi | Sysiems Rasearch Instilule, Inc. (Es).

Any estimated sales andor usa Lax reflected on this quota has been calculaled as of the dals of Lhis quolation nd is merely provided as a convenience for your organization's budgetary purposes. Esri
resarves Lha right to adjust and collect sales and/or use tax al the aclual data of invoicing. If your organization is tax exempt or pays stale lax directly, then pnor lo invoicing, your organization must
provide Esri with a copy of a current tax axemption certificate issued by your siate’s laxing authority for the given jurisdiclion.

Esri may charge a fee o cover expenses relaled to any cuslomer requirement 1o use a proprietary vendor management, procurement, or invoice program.

For questions contact: Jean Jeannotie Email: jjeannotte@esri.com Phone: (636) 949-6620 x8526

The itemns on this quotalion are subject 1o the terms sel forth herein and the terms of your signed agreement with Esri, if any, or, where applicable, Esri's
standard terms and condilions at www.esri.com/legal, which are incorporated by reference. Federal government entilies and governmenl prime
contractors authorized under FAR 51.1 may purchase under the terms of Esri's GSA Federal Supply Schedule. Acceptance is limited to the terms of this
quotation. Esri objects to and expressly rejects any different or additionat terms conlained in any purchase order, offer, or confirmation sent ta or to be
senl by buyer. All lerms of this quolalion will ba incorporated into and become part of any additional agreement regarding Esri's products and services.

If sending remittance, please address to: Esri, File No. 54630, Los Angeles, Ca 90074-4630

JEANNOTTEJ This offer is limited to the terms and conditions incorporated and attached herein.



TRAINING TERMS AND CONDITIONS

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

This Training Agreement (" Agreement®) is between you (hereinafter "Client") and Environmental Systems Research
Institute, Inc, ("Esri"). Client acknowledges that Client has read and understood this Agreement and agrees to be bound by
the terms and conditions hereof.

RECITALS

This Agreement allows Esri to conduct training courses and provide training-related services to Client who wishes to obtain
training in the use of Esri GIS software. Both parties agree to the terms and conditions contained below.

ARTICLE 1—DEFINITIONS

"Client-Supplied Training Data" means any digital dataset(s) including, but not limited to, geographic, vector
data, coordinates, raster, or associated tabular attributes supplied by Client for use in training.

"Esri Mobile Lab" means Esri hardware shipped to domestic US Client site training events, if Client does not have
the required hardware to host a scheduled training event, consisting of laptops preconfigured with Esn Software,
Training Materials, hard drives, power cords, and network switches.

"Esri Training Event Assistant" means Client's primary Esri liaison in organizing Client site and private training
events.

"Student™ means a registered participant for a specific training course, Client coaching services, or training-related
services. ]

"Training Materials" means digital or print content required to complete a course, which may include, but are not
limited to, workbooks, data, concepts, exercises, and exams.

ARTICLE 2—TRAINING DESCRIPTION

2.1 Instructor-led training and Client coaching services are offered by Esri in the use of Esni's GIS Software.

a,

Instructor-led training is offered online in a cloud-based environment, at a Client site, or at an Esri learning center,
Course information, location, dates, number of maximum participants, and registration requirements are located in
the Esti training catalog (hitp://training.esri.com ). Courses are conducted in close conformance with the course
description outlined in the Esri training catalog and are subject to change due to limitations or constraints including,
but not limited to, technical capabilities, and Client's needs.

Client coaching services are available for Client to enhance the learning experience by providing extra time to
review and practice course concepts with an instructor's on-site guidance.

ARTICLE 3—ESRI'S RESPONSIBILITIES

3.1 Esri will
a. Provide training in a manner consistent with the technical and professional standards of the industry.
b. Provide an instructor qualified to conduct the training course(s), Client coaching services, or training-related
services,
c. Provide all necessary Training Materials for Student.
d. Confirm class approximately ten (10) business days pnior (0 the scheduled start date, Client site and private classes

confirmation is dependent on receipt of the completed Client site training request form and intended method of
payment.

ARTICLE 4—CLIENT'S RESPONSIBILITIES

4.1 Client will

a,

Ensure all Students have received confirmation from Esri to participate in an Esri training event. Unregistered
Student[s] will not be permitted to view or participate in an online classroom training event. Esri reserves the right
to disconnect any Student who permits access to unregistered Student{s].

EX07
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Confirm all registered Students meet the minimum prerequisites for the applicable training event set forth on Esri's
Training website,

Submit registrations with a confirmed payment commitment at least seven (7) business days prior to the scheduled
start date. Registrations submitied without payment commitment will not be a guaranteed reservation and will be
added to a wait list pending payment confirmation. All wait list reservations are subject to availability,

Submit to the Esri Training Event Assistant a list of the names and e-mail addresses of Student[s] who are to attend
a Client site or private training event at least three (3) business days before the scheduled start date. Subject to
compliance with Article 14 Export Control Regulations, any Student who is a resident of a US embargoed country
or is found on any of the various US Government Lists of Parties of Concern or Specially Designated Nationals lists
will not be permitted to attend the training event.

Be responsible for all Student travel arrangements and agrees that Esri is not responsible for losses from
nonrefundable travel arrangements due to the denial of Student's participation based on US government export
regulation requirements, course scheduling changes, or cancellations,

Complete and submit an Esri Client site training request form, if applicable, and ensure that the class environment
adheres to the requirements for Esri Training as found online at

hitip://training.esri.conv'ateway/index ¢ fin' fa=classroom reguirements.

Ensure Student use of Training Materials provided by Esri complies with the terms of this Agreement,

Assume full responsibility for Student attending training course(s) under this Agreement. Client agrees to indemnify
Esri, its officers, directors, and employees for any and all claims, liabilities, and expenses (including reasonable
legal fees) arising out of or based on any uncured material breach by Student of the terms and conditions of this
Agreement,

Ensure Student does not use audio and/or video recording equipment within the classroom without prior written
approval from Esri.

4.2 If the Esri Mobile Lab is used, Client will

a.

mo oo

B.

Immediately report any existing damage to Esri Mobile Lab equipment to Training Event Assistant, upon receipt of
the equipment.

Keep Esri Mobile Lab equipment in a secure, locked area between training event sessions.

Ensure that only registered Student[s] use Esri Mobile Lab equipment,

Be responsible for loss of, damage to, and/or theft of Esri Mobile Lab equipment while in Client's possession,
Warrant that it maintains sufficient insurance coverage obligations created by this Agreement and by law.

Allow the Esri instructor to check all Esri Mobile Lab equipment following the completion of training. Any damage
to Esri Mobile Lab equipment due to Student use, excluding normal wear and tear, will be brought to the attention of
Client by written notice. Client hereby agrees to be financially responsible for any repair or replacement of
equipment resuiting from such damage.

Make Esri Mobile Lab equipment available for freight pickup upon the conclusion of the training event,

ARTICLE 5—INSURANCE AND INDEMNIFICATION

5.1 Insurance. Esri carries, at a minimum, the following coverage:

a.

b.

Comprehensive general liability or commercial general liability with minimum coverage of one million dollars
(51,000,000.00) combined single limit per occurrence for bodily injury, including death, and property damage
liability, to include the following:

Premises and operations

Blanket contractual liability

Broad form property damage

Independent contractors

Personal injury, with employee exclusion deleted
Completed operations

L

Workers' compensation insurance, with waiver of subrogation, in an amount that complies with statutory limits.

5.2 Indemnification. Esri will indemnify and hold harmless Client and each of its directors and officers (collectively the
*Indemnified Parties") from and against any and all damages, losses, liabilities, claims, judgments, and settlements, including
all reasonable costs, expenses, and attorneys' fees, arising out of any action or claim for bodily injury, death, or praperty

E207
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damage brought against any of the Indemnified Parties to the extent anising from any negligent act or omission or willful
misconduct by Esti or its directors, officers, employees, or agents while engaged in or as a result of the training or coaching
services provided by Esri pursuant to this Agreement while on Client's site.

ARTICLE 6—LICENSING AND MATERIALS

6.1 Training Materials Rescrvation of Ownership. This Agreement gives Student certain limited rights to use electronic
and tangible versions of the Training Materials, Esri and its licensor(s) retain exclusive rights, title, and ownership o the
copy of Training Materials, software, data, and documentation licensed under this Agreement. Training Materials are
protected by United States copyright laws and applicable international copyright treaties and/or conventions. All rights not
specifically granted in this Agreement are reserved to Esri and its licensor(s).

6.2 Grant of License. Esri grants to Student a personal, nonexclusive, nontransferable license to use Training Materials for
Student's own training purposes. Student may run and install one (1) copy of Training Materials and reproduce one (1) copy
of Training Materials. Student may make one (1) additional copy of the original Training Materials for archive purposes only,
unless Esri grants in writing the right to make additional copies.

6.3 Training Materials are intended solely for the use of the training of the individual Student who registered and attended a
specific training course. Student may not (i) separate the component parts of the Training Materials for use on multiple
systems or in the cloud, use in conjunction with any other software package, and/or merge and compile into a separate
database(s) or documents for other analytical uses; (ii) make any attempt to circumvent the technological measure(s) (e.g.,
software or hardware key) that effectively controls access to Training Materials; (iii) remove or obscure any copyright,
trademark, and/or proprietary rights notices of Esri or its licensor(s); or (iv) use audio and/or video recording equipment
during a training course.

6.4 Client-Supplied Training Data. Client will retain ownership of any Client-Supplied Training Data,

6.5 Software. Client's existing license agreement, if any, or the License Agreement found at

hitp://www esri.com/lepal/software-license will cover all applicable terms of use for Esri provided software, data,
documentation, and content used by Student during a training event. Esri may issue temporary Esri software licenses for
Client site training if Client has an insufficient number of Esri software licenses available at Client's training facility. Client
must uninstall all temporary Esri software licenses and return any media provided by Esri upon conclusion of the training
event.

ARTICLE 7—TERM AND TERMINATION

7.1 This Agreement is effective upon acceptance. Either party may terminate this Agreement at any time upon writlen notice
to the other party or for a material breach that is not cured within thirty (30) days of written notice to the breaching party,
except that termination is immediate for a material breach that is impossibie to cure. Upon termination of this Agreement for
breach, Esri may request Client to return or destroy all copies of Training Materials in its possession, and any whole or partial
copies, in any form and deliver evidence of such destruction to Esri, which evidence shall be in a form acceptable to Esri in
its sole discretion. The parties agree that all provisions that operate to protect the rights of Esri and its licensot(s) shall remain
in force should breach occur. Termination does not relieve Client from payment for any current or outstanding training
registrations. Upon termination, Client agrees to pay Esr all current and outstanding invoices for training. Student(s] who are
currently registered for a training course are granted the right to continue to attend the training course subject to the terms and
conditions of this Agreement.

ARTICLE 8—STUDENT REGISTRATION AND TRAINING EVENT CHANGE POLICY

8.1 Individual Student Seats. Client will provide written notice to Esri's Customer Service department at servicefiesn.com
of any Student transfer, cancellation, or substitution requests at least three (3) business days before the scheduled start date,
a. Multiple requests and any requests that occur without the three (3) business days advance notice are subject to a fee,
as determined by Esri.
b. Cancellation of Studen: registrations that occur without the three (3) business days advance notice are subject to the
full training event fee.
¢. Substitute Student must be from the same organization as Student being replaced.

E207 Page 3 of 6 05/12:2015



8.2 Client Site/Private Class/Coaching Scrvices (Training Event). Client will provide written notice to Esri's Customer
Service department at service(ziesri.com of any training event reschedule, cancellation, or Student substitution requirements
at least three (3) business days before the scheduled start date.

a, Training event reschedules and cancellations that occur without the three (3) business days advance nolice are
subject to the full training event fee. Client will be responsible for all of Esri's reasonable travel expenses and
shipping costs (inciuding Esti Mobile Lab) for all rescheduled or canceled training events.

b. Student substitutions that occur without the three (3) business days advance notice are subject to a fee. Substitute
Student must be from the same organization as Student being replaced.

8.3 If cancellation of a training event is necessary due to force majeure as described in Article 11 below, the affected party is
released in full from the three (3)-business day notification. The affected party will either reschedule or cancel the training
without incurring any liability.

8.4 If Esri is unable to conduct the training on the scheduled date, Esri will notify Client at least three (3) business days
before the scheduled start date.

8.5 Unless specifically authorized in writing by Esri, Client is not authorized to resell seat(s) to an Esri training event.
ARTICLE 9—PAYMENT

9.1 Payments

a. Accepted payment methods are found at htip://training.esri.com/gateway/index.cfin? fa=catalog. paymentdetails,

b. Esri will invoice Client upon completion of each training course. Client's payment will be due no later than thirty
(30) days after receipt of the invoice.

¢. If Client is invoiced and pays that invoice prior to the scheduled training event, then Client has one (1) calendar year
{twelve [12] consecutive months) from the date of the invoice to consume the training days. For a multiyear order,
the training days must be consumed by the end date specified on the Esri quotation. Thereafter, all prepaid fees are
forfeited.

ARTICLE 10—CONFIDENTIAL INFORMATION

10.1 Except for any personally identified information (PIl), any data or information controlied for export under the United
States International Traffic in Arms Regulations (ITAR), or other classified data, Esri or Client may disclose to the other
party certain confidential information under this Agreement. The disclosing party shall identify the information as
confidential information at the time of disclosure. Each party shall use the confidential information described above only for
exchanging information needed to provide the training contemplated by this Agreement. Within fourteen (14) days of
completion of the training, each party shall return or destroy and provide wriiten notification of destruction of the other
party's confidential information.

ARTICLE 11—FORCE MAJEURE

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

ARTICLE 12—WARRANTY

12.1 Limited Warranty. Esri warrants that the media upon which Training Materials is provided will be free from defects in
materials and workmanship under normal use and service for a period of ninety (90) days from the date of receipt.

12.2 Disclaimer of Warranties. EXCEPT FOR THE LIMITED WARRANTY SET FORTH ABOVE, THE TRAINING
AND TRAINING MATERIALS CONTAINED THEREIN ARE PROVIDED "AS-15," WITHOUT WARRANTY OF ANY
KIND, EITHER EXPRESS OR IMPLIED, INCLUDING, BUT NOT LIMITED TQ, THE IMPLIED WARRANTIES OF
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, AND NONINFRINGEMENT. ESRI DOES NOT
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WARRANT THAT THE TRAINING OR TRAINING MATERIALS WILL MEET CLIENT'S NEEDS OR
EXPECTATIONS; THAT THE USE OF TRAINING MATERIALS WILL BE UNINTERRUPTED; OR THAT ALL
NONCONFORMITIES, DEFECTS, OR ERRORS CAN OR WILL BE CORRECTED. THE TRAINING DATABASE HAS
BEEN OBTAINED FROM SOURCES BELIEVED TO BE RELIABLE, BUT ITS ACCURACY AND COMPLETENESS,
AND THE OPINIONS BASED THEREON, ARE NOT GUARANTEED. THE TRAINING DATABASE MAY CONTAIN
SOME NONCONFORMITIES, DEFECTS, ERRORS, AND/OR OMISSIONS. ESRI AND ITS LICENSOR(S) DG NOT
WARRANT THAT THE TRAINING DATABASE WILL MEET CLIENT'S NEEDS OR EXPECTATIONS, THAT THE
USE OF THE TRAINING DATABASE WILL BE UNINTERRUPTED, OR THAT ALL NONCONFORMITIES CAN OR
WILL BE CORRECTED. ESRI AND ITS LICENSCR(S) ARE NOT INVITING RELIANCE ON THIS TRAINING
DATABASE, AND CLIENT OR STUDENT SHOULD ALWAYS VERIFY ACTUAL DATA, WHETHER MAP,
SPATIAL, RASTER, TABULAR INFORMATION, AND SO FORTH. THE DATA CONTAINED IN THIS PACKAGE 15
SUBJECT TO CHANGE WITHOUT NOTICE. IN ADDITION TO AND WITHOUT LIMITING THE PRECEDING
PARAGRAPH, ESRI DOES NOT WARRANT IN ANY WAY TRAINING DATA. TRAINING DATA MAY NOT BE
FREE OF NONCONFORMITIES, DEFECTS, ERRORS, OR OMISSIONS; BE AVAILABLE WITHOUT
INTERRUPTION; BE CORRECTED IF ERRORS ARE DISCOVERED; OR MEET CLIENT'S NEEDS OR
EXPECTATIONS. NEITHER CLIENT NOR STUDENT SHOULD RELY ON ANY TRAINING DATA UNLESS
CLIENT HAS VERIFIED TRAINING DATA AGAINST ACTUAL DATA FROM DOCUMENTS OF RECORD, FIELD
MEASUREMENT, OR OBSERVATION.

12.3 Exclusive Remedy. Client's exclusive remedy and Esri's entire liability for breach of the limited warranties set forth in
this Article 12 shall be limited, at Esri's sole discretion, to (i) replacement of any defective Training Materials; (if) repair,
correction, or a workaround for Training Materials, or (iii) return of the fees paid by Client for Training Material that do not
meet Esri's limited warranty, provided that Client uninstalls, removes, and destroys all copies of the Training Materials; and
executes and delivers evidence of such actions to Esri.

ARTICLE 13—LIMITATION OF LIABILITY AND EXCLUSIVE REMEDY

13.1 EXCEPT FOR INDEMNITY ASSOCIATED WITH CLIENT SITE TRAINING, IN NO EVENT SHALL ESRI BE
LIABLE TO CLIENT FOR COSTS OF PROCUREMENT OF SUBSTITUTE GOODS OR TRAINING; LOST PROFITS;
LOST SALES; BUSINESS EXPENDITURES; INVESTMENTS; BUSINESS COMMITMENTS; LOSS OF ANY
GOODWILL; OR ANY INDIRECT, SPECIAL, EXEMPLARY, CONSEQUENTIAL, OR INCIDENTAL DAMAGES
ARISING OQUT OF OR RELATED TO THIS AGREEMENT, HOWEVER CAUSED OR UNDER ANY THEORY OF
LIABILITY, EVEN IF ESR]I HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. ESRI'S TOTAL
CUMULATIVE LIABILITY HEREUNDER, FROM ALL CAUSES OF ACTION OF ANY KIND, SHALL IN NO EVENT
EXCEED THE AMOUNT ACTUALLY PAID BY CLIENT FOR THE PORTION OF THE TRAINING UNDER THIS
AGREEMENT. THESE LIMITATIONS SHALL APPLY NOTWITHSTANDING ANY FAILURE OF ESSENTIAL
PURPOSE OF ANY LIMITED REMEDY.

ARTICLE 14+—EXPORT CONTROL REGULATIONS

14.1 Client must comply with all applicabie laws and regulations of the United States including, without limitation, its export
control laws. Client expressly acknowledges and agrees not to export, reexport, transfer, or release Esri provided Training
Materials, in whole or in part, to (i) any US embargoed country (including to a resident of any US embargoed country);

(ii) any person or enlity on the US Treasury Department's list of Specially Designated Nationals; {iii) any person or entity on
the US Commerce Department's Lists of Parties of Concern; or (iv) any person or entity where such export, reexport, or
provision violates any US export control laws or regulations including, but not limited to, the terms of any export license or
licensing provision and any amendments and supplemental additions to US export laws.

ARTICLE 15—TAXES
15.1 Training provided is quoted exclusive of all state, local, value-added, or other taxes; customs; or duties or other charges

{other than income taxes payable by Esri). In the event such taxes or charges become applicable to Esri's training or
deliverables, Client shall pay any such applicable tax upon receipt of written notice that such taxes or charges are due.
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ARTICLE 16—UCC INAPPLICABILITY

16.1 Training provided under this Agreement will not be governed by the Uniform Commercial Code (UCC) and will not be
deemed "goods"” within the definition of the UCC.

ARTICLE 17—GOVERNING LAW

17.1 This Agreement is governed by and construed in accordance with the laws of the state in which training is being held or,
in the case of training provided over the Internet, the laws of the State of California, without reference to its conflict of laws
principles.

ARTICLE 18—ENTIRE AGREEMENT

18.1 This Agreement constitutes the sole and entire agreement of the parties as to the subject matter set forth herein and
supersedes any previous agreemenis, understandings, and arrangements {including any attached purchase order terms and
conditions) between the parties relating to such subject matter. The undersigned hereby acknowledges and represents that
he/she has read and understands this Agreement and has the authority to bind his'her organization to these terms and
conditions. An executed Agreement shall constitute a duplicate if it is transmitted through electronic means, such as fax or
e-mail, and reflect the signing of the document by Client. Duplicates are valid and binding even if an original paper document
bearing Client's original signature is not delivered.

IN WITNESS WHEREOQF, the parties have caused this Agreement to be executed and effective as of the last date written
below,

% .('_ L b ENVIRONMENTAL SYSTEMS
Villaae o oM bard RESEARCH INSTITUTE, INC,
(Clienty (Esri)
By: By:

Authorized Signature Authorized Signature
Printed Name: _ 9COTT N IEHAVS Printed Name:
Title: \f I-LAGE MAN ALER. Title:
Date: Date:

—_—
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Esri Usc Only:
Cust. Name

e
4
Cust. #
PO #
Esri Agreement #
Esrl, 380 New York St., Redlands, CA 92373-8100 USA - TEL 909-793-2853 « FAX 909-793-5952

SMALL GOVERNMENT DEPARTMENT
PLATFORM AGREEMENT
(E218-2)

This Agreement is by and between the organization identified in the Quotation ("' Licensee') and Environmental Systems
Rescarch Institute, Inc. ("Esri").

This Agreement sets forth the terms for Licensee's use of Products and incorporates by reference (i) the Quotation and (i) the
License Agreement. Should there be any conflict between the terms and conditions of the decuments that comprise this
Agreement, the order of precedence for the documents shall be as follows: (i) the Quotation, (ii) this Agreement, and (i) the
License Agreement. This Agreement shall be governed by and construed in accordance with the laws of the state in which
Licensee is located without reference to conflict of laws principles, and the USA federal law shall govern in matters of
intellectual property. The modifications and additional rights granted in this Agreement apply only to the Products listed in
Tabte A.

Table A
List of Products
Unlimited Quantities Developer Tools
Desktop Software and Extensions ArcGIS Engine
ArcGIS for Desktop Advanced ArcGIS Engine Extensions: ArcGIS 3D Analyst, ArcGIS
ArcGIS for Desktop Standard Spatial Analyst, ArcGIS Engine Geodatabase Update,
ArcGIS for Desktop Basic ArcGIS Network Analyst, ArcGIS Schematics
ArcGIS for Desktop Extensions: ArcGIS 3D Analyst, ArcGIS Runtime Standard
ArcGIS Spatial Analyst, ArcGI1S Geostatistical Analyst, ArcGIS Runtime Standard Extensions: ArcGIS 3D Analyst,
ArcGIS Publisher, ArcGIS Network Analyst, ArcGIS AreGIS Spatial Analyst, ArcGIS Network Analyst
Schematics, ArcG1S Workflow Manager for Desktop,
ArcGIS Data Reviewer Limited Quantities
One (1) Annual Subscription to Esri Developer Network
Server Software and Extensions (EDN) Standard*
ArcGIS for Server Workgroup and Platform (Advanced, One (1) Esni CityEngine Advanced Single Use License
Standard, and Basic) One (1) Esri CityEngine Advanced Concurrent Use License
ArcGIS for Server Extensions: ArcGIS 3D Analyst, One (1) ArcGIS Online Subscription
ArcGlS Spatial Analyst, ArcGIS Geostatistical Analyst,
ArcGIS Network Analyst, ArcGIS Schematics, ArcGIS
Workflow Manager for Server, ArcGIS Image Extension
for Server
OTHER BENEFITS
One (1) ArcGIS Online subscription with specified named users and credits as determined in the program Level 2
description
Number of Esri User Conference Registrations provided annually 1
Number of Tier | Help Desk individuals authorized to call Esni 1
Virtual Campus Annual User License allowance 1,000
Five percent (5%) discount on all individual commercially available instructor-led training classes at Esn facilities
purchased outside of this Agreement (Discount does not apply to Small Enterprise Training Package.)

* Maintenance is not provided for these items.
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Licensee may accept this Agreement by signing and returning the whole Agreement with a sales quotation, purchase order, or
other document {"Ordering Document”) that matches the Quotation and references this Agreement. ADDITIONAL OR
CONFLICTING TERMS IN LICENSEE'S ORDERING DOCUMENT WILL NOT APPLY, AND THE TERMS OF
THIS AGREEMENT WILL GOVERN. Unless otherwise mutually agreed to, this Agreement is effective as of the date of
the last signature on the signature page ("Effective Date") or, if no date is provided with the signature, the date of Esri's
receipt of Licensee's Ordering Document incorporating this Agreement by reference.

Term of Agreement: Three (3) vears

This Agreement supersedes any previous agreements, proposals, presentations, understandings, and arrangements between
the parties relating to the licensing of the Products. Except as provided in Article 4—Product Updates, no modifications can
be made to this Agreement.

Accepted and Agreed:

ViteAgE ofF LomppeD

(Licensee}

By:

Authorized Signature

Printed Name: _2COTT N":V‘AUS
Tile:  VILLAGE OF LoMBaRe D

Date: £

LICENSEE CONTACT INFORMATION
Contact: b o szl E Telephone: (o 30 o _3'0 88
Address: 255 E WIiL-SopM /A“’e" Fax: 50 6721 2574'

City, State, Postal Code:_LOMBARD 1L (0148 i pr ced @ Jil ’agz,. of Jombard .ocq
Country: O SH
Quotation Number (if applicable): _&-© 476853
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1.0—ADDPITIONAL DEFINITIONS

In addition to the definitions provided in the License
Agreement, the following definitions apply to this
Agreement:

"Deploy", "Deployed" and "Deployment" mean to
redistribute and install the Products and related
Authorization Codes within Licensee's organization(s).

"Fee" means the fee set forth in the Quotation.

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

"License Agreement' means (i) the applicable license
agreement incorporated by this reference that is found at
http:/fwww.esri.com/leral/'software-license; composed of
the General License Terms and Conditions (E204) and
Exhibit 1, Scope of Use (E300); and available in the
installation process requiring acceptance by electronic
acknowledgment or (ii} a signed license agreement
between the parties that supersedes such electronically
acknowledged license agreement.

"Maintenance"” means Tier 2 Support, Product updates,
and Product patches provided to Licensee during the term
of this Agreement.

"Product(s)'" means the products identified in Table A—
List of Products and any updates to the list Esri provides
in writing,

"Quotation' means the offer letter and quotation
provided separately to Licensee,

"Technical Support" means the technical assistance for
attempting resofution of a reported Incident through error
correction, patches, hot fixes, workarounds, replacement
deliveries, or any other type of Product corrections or
modifications.

"Tier 1 Help Desk" means Licensee's point of contact(s)
to provide all Tier 1 Support within Licensee's
organization(s).

"Ticr 1 Support" means the Technical Support provided
by the Tier 1 Help Desk.

"Tier 2 Support™ means the Technical Support provided
to the Tier | Help Desk when an Incident cannot be
resolved through Tier 1 Support. Licensee will receive
Tier 2 Support from Esri.

2.0—ADDITIONAL GRANT OF LICENSE

2.1 Grant of License. Subject to the terms and
conditions of this Agreement, Esn grants to Licensee
a personal, nonexclusive, nontransferable license
solely to use, copy, and Deploy quantities of the
Products listed in Table A—List of Products for the
term provided on the first page (i) for the applicable
Fee and (i1} in accordance with the License
Agreement.

2.2 Consultant Access, Esri grants Licensee the right to
permit Licensee's consultants or contractors to use the
Products exclusively for Licensee's benefit. Licensee
will be solely responsible for compliance by
consultants and contractors with this Agreement and
will ensure that the consultant or contracter
discontinues use of Products upon completion of
work for Licensee. Access to or use of Products by
consultants or contractors not exclusively for
Licensee's benefit is prohibited. Licensee may not
permit its consultants or contractors to install
Software or Data on consultant, contractor, or third-
party computers or remove Software or Data from
Customer locations, except for the purpose of hosting
the Software or Data on Contractor Servers for the
benefit of Licensee.

3.0—TERM, TERMINATION, AND EXPIRATION

3.1 Term. The term of this Agreement and all licenses
hereunder will commence on the Effective Date and
continue for the duration identified on the signature
page, unless this Agreement is terminated earlier as
provided herein. Licensee is only authorized to use
Products during the term of this Agreement. For an
Apgreement with a limited term, Esri does not grant
Licensee an indefinite or perpetual license to
Products.

3.2 No Usc upon Agreement Expiration or
Termination. All Product licenses and all
Maintenance, Esri Virtual Campus access, and Esri
User Conference registrations terminate on expiration
or termination of this Agreement.

3.3 Termination for a Material Breach. Either party
may lerminate this Apreement for a material breach
by the other party. The breaching party will be given
a period of thirty (30) days from the date of written
notice to cure any material breach.

3.4 Termination for Lack of Funds. For an Agreement
with government or government-owned entities,
either party may terminate this Agreement before any
subsequent year if Licensee is unable to secure
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funding through the legislative or governing body's
approval process.

4.0—PropucT UPDATES

4.1 Future Updates. Esri reserves the right to update the
list of Products in Table A-—List of Products by
providing written notice to Licensee. Licensee may
continue to use all Products that have been Deployed,
but support and upgrades for deleted items may not
be available. As new Products are incorporated into
the standard program, they will be offered to
Licensee via written notice for incorporation into the
Products schedule at no additional charge. Licensee's
use of new or updated Products requires Licensee to
adhere to applicable additional or revised terms and
conditions of the License Agreement.

4.2 Product Life Cycle. During the term of this
Agreement, some Products may be retired or may no
longer be available to Deploy in the identified
quantities, Maintenance will be subject to the
individual Product Life Cycle Support Status and
Product Life Cycle Support Policy, which can be
found at hitp: V'support.esri.com/en/content
/productlifecycles. Updates for Products in the
mature and retired phases may not be available.
Licensee may continue to use Products already
Deployed for the term of this Agreement, but
Licensee will not be able to Deploy retired Products,

5.0—MAINTENANCE

The Fee includes standard maintenance benefits specified
in the most current applicable Esri Standard Maintenance
Program document (found at htip://'www.esri.com/legal}.
At Esri's sole discretion, Esri may make patches, hot
fixes, or updates available for download. No Software
other than the defined Products will receive Maintenance.
Licensee may acquire maintenance for other Sofiware
outside this Agreement.

a.  Tier 1 Support

1. Licensee will provide Tier 1 Support through the
Tier 1 Help Desk to all Licensee's authorized
USETS,

2. The Tier 1 Help Desk will be fully trained in the
Products,

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

4. The Tier 1 Help Desk will be the initial points of
contact for all questions and reporting of an
Incident. The Tier | Help Desk will obtain a full
description of each reported Incident and the
system configuration from the user. This may
include obtaining any customizations, code
samples, or data involved in the Incident. The
Tier | Help Desk may also use any ather
information and databases that may be developed
to satisfactorily resolve the Incident.

LA

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

6. Tier 1 Help Desk individuals are the only
individuals authorized to contact Tier 2 Support.
Licensee may change the Tier 1 Help Desk
individuals by written notice to Esri.

b. Tier 2 Support

1. Tier 2 Support will log the calls received from
Tier 1 Help Desk.

2. Tier 2 Support will review all information
collected by and received from the Tier | Help
Desk including preliminary documented
troubleshooting provided by the Tier 1 Help
Desk when Tier 2 Support is required.

3. Tier 2 Support may request that Tier 1 Help
Desk individuals provide verification of
information, additional information, or answers
to additional questions to supplement any
preliminary information gathering or
troubleshooting performed by Tier 1 Help Desk.

4. Tier 2 Support will attempt to resolve the
Incident submitted by Tier 1 Help Desk.

5. When the Incident is resolved, Tier 2 Support
will communicate the information to Tier | Help
Desk, and Tier 1 Help Desk will disseminate the
resolution to the user(s).

6.0—ENDORSEMENT AND PUBLICITY

This Agreement will not be construed or interpreted as an
exclusive dealings agreement or Licensee's endorsement
of Products. Either party may publicize the existence of
this Agreement.
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T.0—ADMINISTRATIVE REQUIREMENTS

7.1 OEM Licenses. Under Esri's OEM or Solution OEM
programs, OEM partners are authorized to embed or
bundle portions of Esri products and services with
their application or service. OEM partners' business
model, licensing terms and conditions, and pricing
are independent of this Agreement. Licensee will not
seek any discount from the OEM partner or Esri
based on the availability of Products under this
Agreement. Licensee will not decouple Esri products
or services from the OEM partners’ application or
service,

7.2 Annual Report of Deployments. At each

anniversary date and ninety (90) calendar days prior

to the expiration date of this Agreement, Licensee
will provide Esri with a written report detailing all

Deployments. Upon request, Licensee will provide

records sufficient to verify the accuracy of the annual

report.

8.0—ORDERING, ADMINISTRATIVE
PROCEDURES, DELIVERY, AND
DEPLOYMENT

8.1 Orders, Delivery, and Deployment

Licensee will issue an Ordering Document upon
execution of this Agreement and annually thereafter
in accordance with the Quotation. Payment will be
due and payable within thirty (30) calendar days of
the anniversary date of the Effective Date, with the
initial payment due within thirty (30) calendar days
of execution of this Agreement. Esri's federal ID
number is 95-2775-732.

Upon receipt of the initial Ordering Document from
Licensee, Esri will authorize download of the
Products to Licensee for Deployment. If requested,
Esri will ship backup media to the ship-to address
tdentified on the Ordering Document, FOB
Destination, with shipping charges prepaid. For those
entities that avoid sales tax by downloading
deliverables, request for delivery or receipt of
tangible media may cause the Fee to be subject to
taxes. Licensee acknowledges that should such taxes
become due, Esri has a right to invoice and Licensee
will pay any such sales or use tax associated with its
receipt of tangible media.

Esri will provide Authorization Codes to activate the
nondestructive copy protection program that enables
the Products to operate.

a.

8.2 Order Requirements
a.  All orders pertaining to this Agreement will be
processed through Licensee's centralized point of
contact.

The following information will be included in each
Ordering Document:

(1) Licensee name; Esri customer number, if known;
and bill-to and ship-to addresses

(2) Order number

(3) Applicable annual payment due

9.0—MERGERS, ACQUISITIONS, OR
DIVESTITURES

If Licensee is a commercial entity, Licensee will notify
Esri in writing in the event of {1) a consolidation, merger,
or reorganization of Licensee with or into another
corporation or entity; (ii) Licensee's acquisition of another
entity; or (iii) a transfer or sale of all or part of Licensee's
organization (subsections 1, ii, and iii, collectively referred
to as "Ownership Change"). There will be no decrease in
Fee as a result of any Ownership Change.

0.1 If an Ownership Change increases the cumulative
program count beyond the maximum level for this
Agreement, Esri reserves the right to increase the Fee
or tertinate this Agreement and the parties will
nepgotiate a new agreement.

If an Ownership Change results in transfer or sale of
a portion of Licensee's organization, that portion of
Licensee's organization will uninstall, remove, and
destroy or transfer the Products to Licensee.

9.3 This Agreement may not be assigned to a successor
entity as a result of an Ownership Change unless
approved by Esri in writing in advance. If the
assignment to the new entity 1s not approved,
Licensee will require any successor entity to
uninstall, remove, and destroy the Products, and this
Agreement will terminate upon such Ownership
Change.
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