. m ENTERPRISE LICENSE AGREEMENT
1 (E119G 2/07)

ESRI, 380 New York St Redlands, caA 92373~8100 USA + TEL 909-793-2853 « FAX 909-793-5953

Agreement No. 2007ELAS055

This Enterprise License Agreement including the documents [isted below (collectively, "Agreement" or "ELA"} is between
the City of Redlands ("City") and Environmenta] Systems Research Institute, Inc. ("ESRI") and is effective
March 4, 2008 ("Effective Date™). This Agreement entitles City to license ESRI Software, Data, Web

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

1. Enterprise License Agreement signature page(s), E119G

n

*  Appendix C, City Annual Deployment Report

*  Appendix D, ELA Points of Contact

*  Appendix E, Tier | Help Desk Authorized Individuals
*  [Optional] Appendix E, Eligible Agencies

3. License AgreementhAgreement No. 2007MLAS5055

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

The parties acknowledge that they have read and understand thjs Agreement and agree to be bound by the terms and
conditions contained herein.

Tepresentative of each party.

ACCEPTED AND AGREED:
ENVIRONMENTAL SYSTEMS
CITY OF REDLANDS ESEARCH INSTITUTE, INC.
(City%
By: % &
Authorized Signature Authorized Signature
Printed Name: Pat Gilbreath Printed Name: LAURA DANGERMOND

T TTTTVICE PRESIBENT—
Title: Mayor Pro Tem Title:
Date: _March 4 2008 Date:W

City Contact Information

Contact: Chief Information Officer Telephone: (909) 798-7510

Address: _ 35 Cadon Street, Ste 200 Fax:  (909) 798-7503

(PO BOX 3005 ig mailing) . .
City, State, Z[p- E-mai]- lmcconnell@CJ_tzofredlands -0rg

Redlands CA_ 92373
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ESRI, 380 New York St Redlands, ca 92373-8100 UsA - TEL 909-793-2853 . FAX 809-793-5953

ARTICLE 1—DEF INITIONS

All definitions in other parts of the ELA shall have the same meaning in thjg Enterprise License Terms and Conditions. p
addition, the following definitions apply to the ELA:

*  "Deploy” or "Deployment” means to redistribute or the redistribution of the Enterprise License Software by Cityto a
Licensee's hardware,

* "ELA Maintenance" means Tier 2 Technjca) Support, updates, and patches to the Enterprise License Software and
Rolled-In Software provided by ESR].

*  "Eligible Agencies" means aj] City agencies ang the Redevelopment Agency of the City of Redlands,

* "ELA Fee" means the fee set forth in Appendix B.

*  "Rolled-In Software" Mmeans Software, Data, Web Services, and Documentation licenses identified in Appendix

*  "Technical Support" means a process to attempt to resolve reported Incidents through error correction, patches, hot
fixes, Wworkarounds, replacement deliveries, or any other type of Software, Data, or Documentation corrections or
modifications,

" "Tier | Help Desk" means City point of contact from which ajj Tier 1 Support will be given to Licensees.

*  "Tier ] Support" means the Technica] Support provided by the Tier | Help Desk as the primary contact 1o Licensees
in attempted resolution of reported Incidents. '

*  "Tier2 Support” meang the Technical Support provided by ESRI to the Tier | Help Desk when the Incident cannot
be resolved through the Tier | Support.

ARTICLE 2—GRANT OF LICENSE

ccess. Section 3.4, Consultant Access in the License Agreement, is modified such that use of any Enterprise
License Software is restricted to use by consultants and contractors who are (j) working on-site at Licensee's facilities,
(1) using Licensee's computers or machines, and (iii) working for the sole benefit of Licensee,

ARTICLE 3—SCOPE oF USE

3.1 Additional Uses Permitteqd, The following additional Permitted Uses are hereby granted for the Enterprise License

a.  For the term of the ELA, City may €0py and Deploy unlimited Quantities of the Enterprise License Software to
Licensees.. No other Licensee has a right to Copy (except as permitted in the License Agreement) or Deploy the
Enterprise License Software,

b.  Specific quantities of pre-existing licenseg may be Rolled-in if Current on paid maintenance, provided they are
identified in Appendix A by City. Rolled-In Software shal] be subject to the terms and conditjong of the LA
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a.  City shall not use, transfe

ARTICLE 4—-—-MAINTENANCE

4.1 ELA Maintenance, ELA Maintenance js included in the ELA Fee. ELA Maintenance includes Standard Mmaintenance
benefits specified in the most current applicable ESRI Mmaintenance policy (found at www.esn'.com/]egal) as modified in thijg
LAM

Section 4.1 E aintenance does not include Technical Support for Web Services. Rolled-In and Enterprise License
Software are eligible to receive ELA Maintenance.

a. Tier1 Support Provided by City

ity may assign two (2) named Tier | Help Desk individuals identified in Appen
individual authorized to contact ESR] directly for Tier 2 Support. Substitutes/ch
authorized individuals may be made by written notice to ESR].

dix E who are the only
anges to Tier | help desk

b.  Tier2 Support Provided by ESRI

web site or deliver them on media.

5.1 Purchase Orders, Delivery, ang Deployment

a. City shall issye 5 purchase order Upon execution of the ELA and annually thereafter i accordance with the fee schedule

© in Appendix B. These fees shaj be due and payable withip thirty (30) days of the anniversary date of the ELA, with the
initial payment due within thirty (30) days of execution of the ELA.

b.  Upon receipt of a the initial purchase order from City, ESRI shalj deliver five (5) sets of media containing the Enterprise
License Software to City for Deployment to Licensees. ESR] shall ship the media to the ship-to address identified jn
Appendix D, FOB Destination with shipping charges prepaid. City may purchase additiona] media sets at the prices in
effect at the time of purchase,

€. ESRI shaj] provide City with up to one hundred ( 100) hardware keys. Additiona] hardware keys may be ordered at the
prices in effect at the time of purchase,

d.  ESRI shail provide registration numbers or keycodes, ag applicable, to activate the nondestructive Copy protection
brogram that enableg the Software to operate

€. City shal] Deploy install, configure, and track the E Nterprise License Software
Page 2 of 13
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5.2 Purchase Order Requirements

(1) City iame, ESRI customer number, and the ship-to address as identified in Appendix D,

(2) Purchase order number.,

(3) Applicable annual payment due, or, for Unit-Priced Separately Orderable Ttems, the quantity, description, price,
and name of Licensee,

(4) On the face of the purchase order, print the following Statement; "Subject to Enterprise License Agreement
No. 2007ELA5055."

5.3 Annual Report of Deployments, At each anniversary date ang hinety (90) days prior to the expiration date of this ELA,
City shall provide a written Teport, as set forth in Appendix C, to ESR] detailing Deployments 1o all Licensees. The report
shall be subject to audit by an authorized Tepresentative of ESR]

ARTICLE 6—POINTS OF CONTACT; NOTICES

nts of Contact. Each party shalj identify points of contact for administrative and technical issyes in Appendix D.

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

To: ESRI To: City of Redlands
380 New York Street P.O. Box 3005
Redlands, cA 92373-8100 Redlands, cA 92373-1505
Attn: Manager, Contracts and Legal Services Attn: Chief Information Officer

ARTICLE 7—TERM, TERMINATION, AND EXPIRATION

7.1 Term. The term of the ELA shalj be for three (3) years from the Effective Date to unless this ELA js
terminated earlier g5 provided herein.
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ARTICLE 8—CONFIDEN TIALITY

8.1 Disclosure of Fees for Unit-Priced Items. If Unit-Priced Items are included in thijs ELA, ESR] gives permission to City
to maintain Unit-Priced Item prices, fees, and discounts on City's Intranet, subject to Password protection accessible to
Licensees to Support potentia] procurements. City shall use 1o less than the degree of care to protect this information a5 it

City agrees 1o assume fujj Tesponsibility for assuring the Enterprise License Software licensed under this ELA js ysed by the
Licensees only in accordance with the terms and conditions of this ELA. City agrees to indemm’fy ESRI, its officers,
directors, and employees for any and all claims, liabilities, ang expenses (including reasonable legaj fees) arising out of or
based on any breach of the ELA bya Licensee,

ARTICLE ILADMINISTRATIVE REQUIREMENTS

13.1 OEM Licenses. It Licensee obtaing Software, Data, Web Services, or any component thereof as part of an original
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result of or based upon the availability of such Software, Data, or Web Services, ag Enterpn’se License Software under this
ELA. In addition, such Software, Data, Web Services, or any component thereof included jn the OEM software program or
product will be licensed through the license agreement provided by the OEM business partner and not through this ELA.

13.2 Conversion to Limited Deployment or Unit-Priceq Separately Orderable Software, Newer or updated EI A
Software may contain or be developed with (1) newly acquired technology obtaineq through a significant investment or
(i) third-party intellectual Property that requires a unit-based royalty fee or prohibits Deployment under a site license. ESR]
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APPENDIX A
SOFTWARE AND DEPLOYMENT SCHEDULE

Rolled-In
Quantities

Software

ArcGIS Desktop Software

ArcGIS Desktop Extensions
Spatial Analyst

Network Analyst
Geostatistica| Analyst
ArcGIS Schematics
ArcGIS Publisher

ArcGIS Server Software
ArcGIS Server Enterprise Advanced

ArcGIS Server Extensiong
Spatial Analyst

Developer GIS
ArcGIS Engine

Developer GIS Extensions

Spatial Runtime
Network Runtime
Schematic Runtime
Maplex runtime

Toolkit Products

Page 6 of 13 E512 1107




APPENDIX B
ELA FEE SCHEDULE

Number of Internationaj User
Conference Registrations
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APPENDIX C
CITY ANNUAL DEPLOYMENT REPORT

SAMPLE REPORT—This report shall be provided to ESRI as an Excel Spreadsheet or comparable format,
ENTERPRISE LICENSE COUNTS

Unlimited Qty Licenses Limited Qty Licenses

Licensee and Location / / |
|

Licenses will be counted by product and by location annually.

Limited quantity licenses wil] be counted on an individua] basis as the licenses are issued. They may subsequently be
transferred after notification to ESR] but may not exceed the total quantity licensed.
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APPENDIX D
ELA POINTS OF CONTACT

Either party may change its point of contact by written notice to the other party.
L. ESRI Point of Contact for order processing issues:

Name: Customer Service
ESRI Redlands
380 New York Street
Redlands, CA 92373-8100
E-mail: service@esri.com
Phone: 909-793-2853, ext. 2001
Fax: 909-307-3083

2. ESRI Contact for Technical Support issues:

E-mail: support@esri.com

Phone: 909-739-3774 (domestic US only)
Fax: 909-782-0960

Web: support@esri.com

3. City Centralized Point of Contact for order release and administrative issues:

Name:
E-mail:
Phone:
Fax:
e

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

City Office:

Name:

Address:
———
—_——
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APPENDIX E
TIER 1 HELP DESK AUTHORIZED INDIVIDUALS

Substitutes/changes to Tier 1 help desk authorized individual

1. Name:
Address:

$ may be made by written notice to ESR].

Phone:

Fax:

E-mail;

2. Name:
Address:

Phone:

Fax:

E-mail;
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APPENDIX F
ELIGIBLE AGENCIES

Eligible Agency Name:
Contact Name:
Address:

Phone:
Fax:
E-mail;

Page 11 of 13






