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ENTERPRISE SITE LICENSE AGREEMENT
(E119G 11/05)

179884

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

Agreement No. 2005SELA1911

This Enterprise Site License Agreement, including the documents listed below (collectively, "ELA" or "Agreement") is
between the City of Portland, OR ("City") and Environmental Systems Research Institute, Inc. ("ESRI") of Redlands, CA.
This Agreement entitles City to license ESRI® Software, Data, Documentation, and procure maintenance and specified
services over a three (3) year period of time from the effective date subject to a payment of fees and the terms of this
Agreement as specified herein.

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

1. Enterprise Site License Agreement signature page(s), E119G
2. Enterprise License Agreement Addendum, E512G, including;

*  APPENDIX A, Enterprise License Agreement Software and Deployment Schedule

» APPENDIX B, Enterprise License Fee Schedule

* APPENDIX C, City Annual Deployment Report

* APPENDIX D, List of Authorized Centralized Help Desk (CHD) Individuals

General License Terms and Conditions, E200M

ESRI Exhibit 1, Scope of Use, E300

Standard Premium Support Services (PSS) terms and conditions, ESRI document E601M is incorporated to the
extent necessary to support Licensee in accordance with Article 2.2(b) - Block of Time at an Hourly Rate. As part
of this ELA, ESRI agrees to provide up to seventy-two (72) hours of Premium Support for the first year of the
Agreement at no additional charge to Licensee. Unused balance of hours are forfeited at the end of the one (1) year
period and may not be credited toward other training or consulting services or rolled over to the next annual period.

ARl

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

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

CITY OF PORTLAND ENVIRONMENTAL SYSTEMS RESEARCH
(City) INSTITUTE, INC.
‘ (ES

IMcr2r A

By: By:
Authorized Signature Authorized Signatur‘ew 4 \
Printed Name: Printed Name: LAURA DANGERMOND
Vice President
Title: Title: -
NGY 2 2 2005
Date: Date:

ESRI is a trademark, registered trademark, or service mark of ESRI in the United gtates, the European Community, or certain other jurisdictions.

APPROVED AS TO FORM

E“%J& s

CITY ATTORNEY Hos
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Licensee Contact Information

Contact: Rick Schulte — Corporate Technology Megr. Telephone: (503)823-5634

Address: 1120 SW 5th Ave., Suite 450 Fax: (503)823-9176

City, State, ZIP: Portland, OR E-mail: ricks@ci.portland.or.us

E119G 11/05
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| ESRI | Enterprise License Agreement Addendum

ESRY, 380 New York St., Redlands, CA 92373-8100 USA « TEL 909-793-2853 « FAX 909-793-5053

ARTICLE 1—DEFINITIONS

All words, phrases, or terms defined in other parts of this Enterprise License Agreement (ELA) shall have the same meaning
in this Enterprise License Agreement Addendum. The following additional words, phrases, or terms shall have the following
meaning;

A. "Authorized User" means an employee, or staff member of Licensee who is authorized to use the Software, Data, or
Documentation solely in support of Licensee.

B. "Centralized Help Desk" means a centralized location where named authorized representatives of the City serve as

the point of contact from which all Tier 1 Support will be given to Authorized Users, and from which all Tier 2

requests will be issued and coordinated with ESRI.

"City"" means City of Portland, OR including its agencies, departments, divisions, or offices.

"Deploy"”, "Deployed", or "Deployment" means the redistribution by the City of the Limited Deployment Software

or Enterprise License Software, Data, or Documentation to the Authorized User(s) machine or computer for use in

accordance with the terms of this Agreement. Deployment to consultants or contractors is not authorized.

E. "Enterprise License Software” means the Software identified in Table A-1 of Appendix A that the City may copy
and redistribute pursuant to the terms of this Agreement.

F. "Incident" or “Defect” means a failure of the Software or any component thereof to substantially conform to the

Documentation furnished by ESRI. A non-conformity is not an incident or defect if it results directly from the

Licensee-City’s improper use, alteration or damage, unless it is reasonably likely that such nomr-conformity would

have occurred even without the Licensee-City’s improper use, alteration or damage. A non-conformaity is not an

incident or defect if there is little or negligible impact ta operational or functional performance.

"Licensee"" means City of Portland, OR, (including its Authorized Users).

"Limited Deployment Software" means the Software identified in Table A-2 of Appendix A for which the quantity

to be acquired and Deployed is fixed at a not to exceed quantity.

I. "Maintenance" means Tier 2 Technical Support and updates, patches, and upgrades to the Software, Data, or
Documentation provided by ESRI for the type and quantities of Software defined in Appendix A, excluding Unit
Priced items.

J. "Roll-In" or "Rolled-In" means preexisting Software licenses of the type identified in Appendix A that Licensee
acquired for use prior to the date of this Agreement that may be incorporated into this Agreement and maintained for
the term of the ELA.

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

L. "Tier 1 Support" means the Technical Support provided by a City Support Site as the primary contact to Authorized
Users in attempted resolution of reported Incidents. '

M. "Tier 2 Support"” means the Technical Support provided by ESRI to the Support Site when the Incident cannot be
resolved through the Tier 1 Support.

N. "Unit Price" or "Unit Priced" means Software, Data, or Documentation that is subject to a per unit license fee or
maintenance fee if maintenance is desired. Unit Priced items shall be acquired via the Portland Metro MPA.

The definition of City and Licensee does not include users or an entity added from the acquisition of a power /utility company or other agency,
utility or district. Expansion of the ELA to authorize Deployment to users in acquired City entities or agencies will require mutual agreement of
the parties by written modification of this Agreement. This requirement does not otherwise limit Deployment of ESRI Software within the City.

on
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ARTICLE 2—ADDITIONAL GRANT OF LICENSE

Licensee's use of Software, Data, or Documentation is subject to the terms of this Enterprise License Agreement. For all
Software licensed hereunder, City shall, at all times, remain primarily responsible to ESRI for compliance with the terms and
conditions of this Agreement. In addition to the grant of license in E200, General License Terms and Conditions, the
following Permitted Uses are hereby granted for the software identified as Enterprise License Software and Limited
Deployment Software in Appendix A:
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A. The City may copy and Deploy the Limited Deployment Software and Enterprise License Software as identified in
Appendix A up to the quantities of licenses granted, to Authorized Users for Licensee's internal use during the term
of this Agreement. No other Licensee has a right to copy (except as permitted in the E200 General License Terms
and Conditions) or Deploy the Software identified in Appendix A. Hard-copy books may not be copied except
with the written permission of ESRI.

B. Licensee may continue to use the Limited Deployment Software and Enterprise License Software Deployed upon
the expiration of the term of this Agreement, conditioned upon compliance with the E200, General Terms and
Conditions, E300 Scope of Use as further defined in Article 7.2. Licensee may not copy, distribute or Deploy
additional copies of the Site License Software beyond the quantities Deployed at the expiration of this Agreement.

C. City may Roll-In specific quantities of pre-existing licenses, current on paid maintenance, of the Limited
Deployment Software and Enterprise License Software for maintenance and technical support under this Agreement,
provided City shall identify the quantity of licenses being Rolled-in in Appendix A. All Rolied-In licenses shall be
subject to the terms and conditions of this Agreement, except that upon expiration, Licensee may continue to use
Rolled-In licenses regardless of whether Licensee elects to pay maintenance on such Rolled-In licenses, subject to
compliance with the E200, General License Terms and Conditions and E300, Scope of Use.

ARTICLE 3—ADDITIONAL RESTRICTIONS ON USE

In addition to the restrictions on use in E200, General License Terms and Conditions, the following Uses Not Permitted apply
to this Agreement:

City shall not use, transfer, redistribute, or Deploy the Software, Data, or Documentation outside of the United
States territories, and outlaying areas without the prior written permission of ESRI and agreement on additional fees,
if any. Any such export shall also be subject to U.S. Export Control Regulation requirements (see E200, General
License Terms and Conditions).

ARTICLE 4—POINTS OF CONTACT

Each party shall identify points of contact for administrative and technical issues. Either party may change its points of
contact by written notice to the other party.

A. 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, extension 2001
Fax: 909-307-30&3

B. ESRI Contact for Technical Support issues

E-mail:  support@esri.com OR intsupport@esri.com
Phone: (909) 793-3774 domestic US only

Fax: (909) 792-0960

Web: support@esri.com

C. Centralized City Point of Contact for order releases and administrative issues.

Name: Rick Schulte

E-mail: ricks@ci.portland.or.us
Phone: 503-823-5634

Fax: 503-823-9176
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D. Ship To: All deliverable shall be shipped to the address listed below.

Name:  City of Portland — C/O Mitch Vanderperran
Address: 1120 SW 5™ Ave. Suite 450
Portland, Oregon 97204

ARTICLE 5—MAINTENANCE AND PREMIUM SUPPORT SERVICES

5.1 Maintenance—Maintenance includes benefits specified in the most current applicable ESRI support services policy (as
modified by this Agreement for the Software identified in Appendix A as applicable. The applicable Maintenance brochure
policies may be found on the ESRI Web site at http://support.esri.com or copies of the Maintenance brochure may be
requested directly from ESRI. Maintenance for Deployed and Rolled-In Software is included in the annual fee. If, after
expiration of this Agreement, paid Maintenance for Software is not purchased or is purchased and discontinued and at some
later date Licensee is desirous to restart Maintenance for Software, back Maintenance fees from the date Maintenance was
last provided (after the term of this Agreement expires) shall also be due.

5.2 Technical Support—For the Deployed and Rolled-in Software ESRI shall provide Software support consisting of
revisions to the Software including identification of bugs/problems either by ESRI, Licensee or other ESRI customer’s,
patches or workarounds, updates tc manuals, installation instructions) and access to ESRI Tier 2 Support via the telephone
for ESRI Software that is currently supported by ESRI as further defined below.

City shall provide the first line (Tier 1) of Technical Support for Authorized User(s) of the Software from the City's
Centralized Help Desk (CHD) function. The CHD shall provide all Tier 1 Support to Authorized Users. The City will
provide Tier 1 Technical Support to its Authorized Users wherever they are located, through its CHD. The CHD will utilize
analysts fully trained in the software they are supporting . At a minimum, the Tier 1 Support shall include those activities that
assist the user in resolving "how to" and operational questions as well as questions on installation and troubleshooting
procedures. The Tier 1 Support analysts shall be the initial points of contact for all questions and Incidents reported by
Authorized Users. The Tier 1 Support analysts shall obtain a full description of each reported Incident and the system
configuration from the Authorized User. This may include obtaining any customizations, code samples, or map Data
involved, if applicable to the Incident. The analyst shall also use any other information and databases it may develop to
satisfactorily resolve Incidents. It is expected that approximately 90% of all Incidents shall be handled at the Tier 1 level by
the CHD. If this effort does not resolve the Incident, the CHD Tier 1 Technical Support analyst may contact ESRI Technical
Support for Incidents involving ESRI Products. CHD assistance services shall be provided in such a way as to minimize
repeat calls and make solutions to problems available to the user community residing under the CHD structure.

For Tier 2 Technical Support the CHD will forward support requests to ESRI. ESRI will log the calls received from the
CHD and attempt to resolve the issues by dealing with the CHD and not the Authorized User. When resolved, ESRI will
communicate the information to the City's CHD, and the CHD shall disseminate the resolution to the Authorized User. The
City may assign up to five (5) named CHD individuals (Authorized Users)who may contact ESRI's Technical Support Group
directly for Tier 2 Technical Support.

5.3 ESRI Premium Support Services—Premium Support Services terms and conditions are incorporated as identified on
the ELA signature page and herein. Up to seventy-two (72) hours of Premium Support will be provided to Licensee by ESRI
in the first year of the ELA at no additional charge to Licensee. If other services are ordered applicable fees shall apply and
be paid as defined in the Premium Support Services document (E601). The Enterprise License Fee only includes ESRI
providing up seventy-two (72) hours of Premium Support in the first year to Licensee.
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ARTICLE 6—ORDERING, ADMINISTRATIVE PROCEDURES, DELIVERY, AND DEPLOYMENT
6.1 Purchase Orders, Delivery and Deployment

a. The City shall issue a purchase order upon execution of this Agreement, and annually thereafter in accordance with the
fee schedule in Appendix B. These fees are due and payable within thirty (30) days of the anniversary date of the
Agreement, with the initial payment due within thirty (30) days of Agreement execution.

b. Upon receipt of a the initial purchase order from the City for the Limited Deployment or Enterprise License Software,
Data, or Documentation listed in Appendix A, ESRI will deliver three (3) sets of Software media (includes Software,
user documentation, and installation instructions) to the designated point of contact for the City, unless less than three (3)
licenses are to be Deployed. If less than three (3) copies are to be Deployed then the actual quantity specified shall be
shipped. When providing patches, updates, or upgrades under maintenance, ESRI may make these available for
downloading from ESRI's web site or deliver Software media. The method of delivery shall be at the sole discretion of
ESRI. If the City requires more than the defined quantity of media sets for any Software product, it may purchase them
at then-current pricing. It shall be the City's obligation to further Deploy these materials to Authorized Users at Eligible
Agencies on an as-required basis. ESRI shall provide to the City the hardware keys or confidential copy protection
mechanism information (e.g., registration numbers or keycodes), if necessary, to activate the installed proprietary
program that enables the licensed software to operate.

c. All shipments shall be to County’s shipping address listed in Article 4 above. Orders for Unit Price items shall be
shipped FOB City - Destination, Prepaid and Charged-back (added). Limited Deployment or Enterprise License
Software, Data, or Documentation shall be shipped FOB City - Destination — Prepaid. Only orders from City’s
centralized point of contact shall be accepted. ESRI remains liable for goods shipped to City until delivery and
acceptance by City. All shipments shall be made to the City address identified in Article 4, item D.

6.2 Purchase Order Requirements—Any purchase orders (PO) issued by the City shall reference and be subject to the
terms and conditions of this Agreement. No additional or different term contained in a PO or ordering document shall be
binding. PO’s may be provided by fax, mail, or digitally.

The following information/statements shall also be included in each purchase order.

+  Name or identification of Licensee, place of delivery, and the end user name and contact information.

»  Purchase order number.

*  Applicable annual fee for Enterprise License Software

*  On the face of the purchase order, print the following statement: "Subject to Enterprise License Agreement
No. 2005ELAI1911"

*  ESRI Customer Number of Licensee.

6.3 Deliverables—All deliverables shall be shipped to the designated County shipping _point.lfor further distribution by
County

6.4 Statistics and Tracking—All orders pertaining to this Agreement will be processed through the ESRI office in
Redlands as stated herein. The City shall be responsible to track all Enterprise License Software Deployed to Authorized
Users and report to ESRI annually and at the termination of this Agreement the quantities, types, and location of all licenses
Deployed.

6.5 Annual Report of Deployments—At each anniversary date(s ) and ninety (90) days prior to the expiration date of this
Agreement, the City shall provide a written report to ESRI detailing the Deployments (to all Authorized End Users) made
under this Agreement. The report (reference Appendix C) shall detail the total quantity of licenses Deployed by Software
program type and location. The report shall also include the same information for the Rolled-In licenses. ' The report shall
be subject to audit by an authorized representative of ESRI. The total quantity Deployed may be part of the basis for any
adjustment in fee at time of renewal.
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6.6 ESRI User Conference Passes—Registrations for ESRI's annual International User Conference are among the benefits
under this Agreement. The following table outlines the number of International User Conference passes the City will be
entitled to under this Agreement. The City will receive ESRI User Conference passes annually for the term of this
Agreement in the quantities defined below. The City shall be responsible for distributing the passes to all Licensees in an
equitable manner.

Agency Number of International User Conference Passes
City 12

Upon the expiration of this Agreement, user conference registrations shall be based on standard ESRI policies.

6.7 Update of Terms—The General License Terms and Conditions—E200 and the Exhibit 1, Scope of Use—E300 may be
updated from time to time to incorporate updated and/or applicable/revised licensing terms. Software, Data or
Documentation updates or upgrades used or installed shall be governed by this Agreement and any revised terms found in the
then-current General License Terms and Conditions and Exhibit 1, the terms of which will be indicated on ESRT's Web site
or enclosed in the deliverable's packaging, depending on the method of delivery.

6.8 ELA Management and Software Upgrades/Updates—The duties of the City management and administrative issues
POC (or its successor in interest) are as follows:

1. Administer the configuration, distribution, tracking, and Deployment of ESRI Enterprise License Software to
Authorized End Users.

2. When required, order additional Windows hardware keys via a written (fax or e-mail is acceptable) request of ESRI.

3. Be responsible to obtain keycodes from ESRI to facilitate Deployment of the Enterprise License Software that
employs a License Manager.

ARTICLE 7—TERM, TERMINATION, EXPIRATION AND FOLLOW-ON

7.1 Term and Termination—The term of this Agreement shall be from July 1, 2005 to June 30, 2008 or until such time that
ESRI or the City terminates this Agreement after written notice for alleged material breach or in the event it is necessary for
the City to terminate because of a public emergency. ESRI may elect to terminate the license rights of a particular Licensee
for material breach without terminating this Agreement with the City or other Licensees. The breaching party shall be given
a period of ten (10) days from date of written notice to cure any material breach. Upon the termination of this Agreement for
material breach or termination by City for the public good, the City or Licensee shall uninstall, remove, and destroy all
Software, Data, or Documentation, and training materials, and any whole or partial copies, modifications, or merged portions
in any form and execute and deliver evidence of such destruction to ESRI, which evidence shall be in a form acceptable to
ESRI. City shall reasonably cooperate with ESRI in termination of a Licensee in material breach of this Agreement,
including enforcement this Agreement with respect to such Licensee.

7.2 License Terms and Use Upon Expiration—Upon payment of fees due and the expiration of this Agreement (at the end
of the full term defined in Article 7.1) the Software Deployed and the preexisting Rolled-In Software that has been updated
or upgraded (under maintenance) may continue to be used and licensed by the Licensee under ESRI's then current General
License Terms and Conditions and Exhibit 1 Scope of Use. At the end of the term of this Agreement, the parties may agree
to extend this Agreement. Licensee will notify ESRI as to which licenses it will continue to support under continuing
maintenance and which licenses will not be supported under maintenance. City shall not Deploy additional copies of the
Software, Data, or Documentation beyond the quantities of licenses in use upon termination or after the date of expiration.

7.3 Follow-on Effort—In the event the parties wish to extend the term of this ELA Agreement up to two (2) years beyond
the original term, the annual fee for the fourth (4) and fifth (5) year would increase 8% per year, provided there are no other
material changes. For the purposes of this clause, a material change would include, but not be limited to incorporating a new
agency or entity, requesting new Software or Data to be added, or a substantial increase in Authorized Users. Modest growth
or anticipated increases in use over the course of time (including normal fluctuations of Authorized Users and Deployments
in City) is not considered a material change. Subsequent renewals or a new follow-on agreement will be negotiated based
upon such factors as (i) number of copies of the Software Deployed; (ii) any additional Software expected to be Deployed or
new types of Software added to the Agreement and expected to be Deployed; (iii) number of Full Time Equivalent (FTE)
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employees of all participating agencies who make up the potential user community; (iv) number of licenses of limited
deployment products required by a Licensee; (v) the quantity/type of Rolled-In Software maintained and; (vi) any special
support, maintenance, training or professional services to be provided as part of this Agreement.

ARTICLE 8—NOTICES

Unless otherwise provided herein, all notices, requests and other communications required or provided for hereunder shall be
in writing and shall be given at the following addresses:

To: ESRI, Inc To: City
380 New York Street
Redlands, CA 92373-8100
Attn: Manager, Contracts and Legal Services

Any notice, report, demand, or other communication provided for hereunder by either party to the other party shall be
properly given when made in writing in the English language and sent by courier; registered or certified airmail; or by
facsimile, or other electronic transmission, confirmed by courier or by registered or certified airmail, and properly addressed
to the appropriate party at the address set forth below, until 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, notice shall be effective upon receipt, provided confirmation is given as
specified herein.

ARTICLE 9—PROPRIETARY INFORMATION

Pricing information, particularly the overall price charged to the City pursuant to the license, is a public record and subject to
disclosure pursuant to the Oregon Public Records Act (ORS 192.410 et seq.). Other pricing information, may or may not be
subject to disclosure consistent with Oregon Law. Any portion of an agreement that claims constitutes a “trade secret” or is
“confidential” must meet the requirements of ORS 192.501(2) and ORS 192.502(4).

If a request to inspect ESRI information is made, the City will notify ESRI of the request and its intent whether to release the
information requested. If the ESRI contends that the information requested is confidential or constitutes a trade secret, and
as a result the City does not disclose the information, and the person seeking the records appeals that matter to the
Multnomah County District Attorney (who currently considers such appeals) then ESRI will provide information sufficient to
sustain its position to the District Attorney of Multnomah County. If the District Attorney nevertheless orders the City to
disclose the records, the City will notify ESRI of that decision and allow ESRI to take all appropriate legal action, including,
but not limited to obtaining injunctive relief to prevent the disclosure. ESRI agrees to hold harmless, defend and indemnify
the City for all costs, expenses and attorney fees that may be imposed on the City as a result of the City’s refusal to disclose
ESRI records pursuant to such a public records request.

ARTICLE 10—RELATIONSHIP OF THE PARTIES

This Agreement does not constitute a partnership, joint venture or agency between the parties, nor shall either party hold
itself out as such, nor shall either of the parties be bound or become liable because of any representation, action or omission
of the other.

ARTICLE 11—FORCE MAJEURE

If the performance or 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, cyber-attack, or other violence; any law, order, proclamation,
regulation, ordinance, demand, or requirement of any City Agency; or any act or condition whatsoever beyond the reasonable
control of the affected party, the party so affected, upon giving prompt notice to the other party, shall be excused from such
performance to the extent of such prevention, restriction, or interference.
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ARTICLE 12—GIS STANDARD

Licensee agrees to officially name ESRI as its GIS standard and further agrees to act as a reference for other ESRI customers
and potential customers as long as this Agreement remains in effect. Notwithstanding, under no circumstances shall this
Agreement be construed or interpreted as an exclusive dealings agreement and Licensee and its Affiliates reserve the right to
purchase from third parties any of their requirements for GIS software. Licensee agrees that ESRI may publicize the
existence of this Agreement.

ARTICLE 13—PRODUCTS, CHANGES AND ADDITIONS

Unless otherwise amended by this Agreement, updated or upgraded versions of the Limited Deployment Software and
Enterprise License Software listed in Attachment A will be provided to Licensee as they become commercially available in
the same manner that they are provided under standard commercial maintenance. Licensee may request additional or new
products to be added to the agreement. A request for additional or new products would be evaluated by ESRI to determine
how they fit into the City’s architecture and the quantity of deployments expected to be made in order to evaluate the impact
to the Enterprise License fee, if any. ESRI shall then provide a proposal or response to Licensee’s request. Changes would be
incorporated via a written amendment executed by both parties.
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APPENDIX A

Enterprise License Software and Deployment Schedule

173884

City may Deploy up to the total quantity of Software licenses indicated below for the identified Products to Licensee(s). City
shall identify the preexisting Software Products and quantities being Rolled-In to this Agreement. The quantities identified
include Roll-In license quantities and are the cumulative quantities available in any given year for the term of the Agreement.

Table A-1
Enterprise License Software

Total Qty./Seats
Product Included in ELA

Desktop GIS
IArcGIS ArcView SU Unlimited
IArcGIS ArcView CU Unlimited
\ArcEditor CU Unlimited
ArcEditor SU Unlimited

c¢GIS ArcInfo Unlimited
IArcGIS Desktop Extensions — 3D Analyst Unlimited
IArcGIS Desktop Extensions — Spatial Analyst Unlimited
IArcGIS Desktop Extensions — Publisher Unlimited

¢GIS Desktop Extensions — Network Analyst Unlimited
IArcGIS Desktop Extensions — ArcScan Unlimited
IArcGIS Desktop Extensions — Geostatistical Analyst Unlimited
IArcGIS Desktop Extensions ~ Maplex Unlimited
IArcINFO Workstation Unlimited
IArcInfo Workstation Extensions — Network Unlimited
|ArcInfo Workstation Extensions - COGO Unlimited
Server GIS
|JArcGIS Server Unlimited
IArcGIS Server — Extra 2 CPUs Unlimited
[ArcGIS Server Options — 3d option Unlimited
IArcGIS Server Options — 3d option— Extra 2 CPUs Unlimited
IArcGIS Server Options — Spatial option Unlimited
|JArcGIS Server Options — Spatial option— Extra 2 CPUs Unlimited

cGIS Server Options — Network option Unlimited
IArcGIS Server Options — Network option— Extra 2 CPUs Unlimited
IArcGIS Server Options — StreetMap option Unlimited
[ArcGIS Server Options — StreetMap option— Extra 2 CPUs Unlimited
|JArcSDE Server Unlimited
\ArcSDE Server— Extra 2 CPUs Unlimited
IArcSDE Server Connects Unlimited
|ArcIMS Unlimited
[ ArcIMS— Extra 2 CPUs Unlimited

E512/G
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Table A-1
Enterprise License Software

[Developer
ArcGIS Engine Development Kit Unlimited
IArcGIS Engine Runtime ) Unlimited
IArcGIS Engine Runtime 3D Extension Unlimited
ArcGIS Engine Runtime Spatial Extension Unlimited
|ArcGIS Engine Runtime GDB Extension Unlimited

¢GIS Engine Runtime Streetmap Extension Unlimited
IMapObjects Developer Kit Unlimited
IMapObject Deployments Unlimited

APPENDIX A
Enterprise License Software and Deployment Schedule
Table A-2
Limited Deployment Software Licenses
Roll-In Existing | Additional Licenses Total
Product Licenses to be Deployed Qty./Seats

ArcPad Application Builder SU 2 0 2
ArcPad SU (two from Application Builder) 3 2 5
MapObjects IMS 10 -0 10
ArcGIS Business Analyst w/ ESRI BIS data set 1 0 1
Image Server Base License note: IS will be shipped when 0 1 1
commercially available — est. commercial release is 2™ quarter 2006

Note: The Limited Deployment Software Licenses listed may not be Deployed in quantities greater than those listed.
Rolled-in licenses will qualify for Maintenance, provided Maintenance is commercially offered/available.
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APPENDIX B
Enterprise License Fee Schedule”
Year 1** Year 2** Year 3™
Total $195,000 $215,000 $215,000

179884

* Fee includes Enterprise License and Limited Deployment License Software in the type and quantity identified in Appendix A and specified items or
services as defined in this Agreement

*%k

These fees are due and payable within thirty (30) days of the anniversary date of the Agreement, with the initial payment due within thirty (30) days of

Agreement execution. The City shall issue a purchase order to ESRI upon signature and annually thereafter for the annual Enterprise License Fee. EAP
is included in year one of the Agreement and may be purchased thereafter.

Items Not Covered by the Addendum terms and Annual ELA Fee: ESRI Unit Priced Software, Data, or Documentation,
training, or Maintenance for Unit Priced items are not included in this Agreement. Training may be ordered separately as
provided via ESRI quote. Training shall be governed by the E207 document. Unit Price items may be acquired via the
PORTLAND METRO MPA.

E512/G
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APPENDIX C
City Annual Deployment Report

Note: this is a sample form for use as the format of the annual report.

Authorized User/Licensee

Location

Date

Licenses Rolled-in and
SOFTWARE/PRODUCT Deployed

ArcGIS Desktop

[ I I B B

Server

Developer

ESRI BIS/Other

All Rolled-In and Deployed Licenses shall be counted together for annual reporting purposes.
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APPENDIX D

LIST OF AUTHORIZED CENTRALIZED HELP DESK (CHD) INDIVIDUALS

1. Name:
Address:

Phone:
Fax:
E-mail:

2. Name:
Address:

Phone:
Fax:
E-mail:

3., Name:
Address:

Phone:
Fax:
E-mail:

4. Name:
Address:

Phone:
Fax:
E-mail:

5. Name:
Address:

Phone:
Fax:
E-mail:
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m GENERAL LICENSE TERMS AND CONDITIONS
(E200 3/05)

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

—

ARTICLE 1—DEFINITIONS

Definitions—As used herein, the following words, phrases, or terms in this License Agreement shall have the following
meanings:

(a) "Data" means any ESRI cr third party data vendor(s) digital data set(s) including, but not limited to, geographic,
vector data coordinates, raster, reports, or associated tabular attributes in ESRI GIS software compatible format(s)
supplied under this License Agreement.

(b) "Documentation" means all of the printed and digital materials including, but not limited to, user documentation,
training documentation, or technical information and briefings supplied under this License Agreement.

(c) "License Manager" means the nondestructive license management software program or hardware key, or similar
copy protection mechanism, which controls the distribution of the licensed number of Software copies to requesting
end user(s) of Licensee.

(d) "Software" means the actual copy of all or any portion of ESRI's proprietary geographic information system (GIS)
software technology, computer software code, components, dynamic link libraries (DLLs), and programs delivered
on any media, including, but not limited to, alpha, beta, prerelease, restricted version(s), or final commercial release
provided in source, object, or executable code format(s), inclusive of backups, updates, service packs, sample code,
or merged copies permitted hereunder or subsequently supplied under this License Agreement.

ARTICLE 2—INTELLECTUAL PROPERTY RIGHTS AND RESERVATION OF OWNERSHIP

The Software, Data, and Documentation are owned by ESRI and its licensor(s) and are protected by United States laws and
applicable international laws, treaties, and conventions regarding intellectual property or proprietary rights, inclusive of trade
secrets. ESRI and its licensor(s) retain all rights, title, and ownership not granted herein to all copies of the Software, Data,
and Documentation licensed under this License Agreement. From the date of receipt, subject to law, including Oregon
Public Records Law and federal copyright law, Licensee agrees to withhold disclosure of Software, Data, and Documentation
provided to Licensee by ESRI, except as provided by Oregon law or the terms of this License Agreement. All rights not
specifically granted in this License Agreement are reserved to ESRI and its licensor(s).

ARTICLE 3—GRANT OF LICENSE

3.1 Grant of License—In consideration of the mutual promises and covenants provided herein and for other good and
valuable consideration, and conditioned upon compliance with all of the terms and conditions set forth in this License
Agreement including, but not limited to, Article 4, ESRI grants to Licensee a personal, nonexclusive, nontransferable license
to

(a) Use the Software, Data, and Documentation as a single package for Licensee's own internal use only; and

(b) Access and use any secure ESRI Web site resources made available to Licensee for Licensee's internal use only,
provided that Licensee follows ESRI's terms of use policy specified therein. All password or controlled access
information provided by ESRI shall be treated as ESRI confidential information.

3.2 Beta License—In the event ESRI accepts Licensee into a current Beta Testing program, Licensee may be provided
copies of alpha, beta, and/or prerelease (hereinafter collectively referred to as "Beta") Software for the limited purpose of
testing the Beta Software in accordance with the Beta testing policies then in effect. Beta Software and Documentation
delivered are confidential and proprietary to ESRI and contain trade secrets, inclusive of unpublished specifications. In
consideration of the rights granted herein, Licensee agrees, subject to the laws of the State of Oregon, to retain all Beta
Software and Documentation provided to Licensee in confidence. Licensee shall maintain all results of testing in confidence
and agrees not to disclose to any third party details pertaining to the Beta Software, Documentation, test results, or errors
encountered. ESRI reserves the right to determine which Beta Software and Documentation, subsequent interim beta
release(s), or patch(es) will be made available to Licensee to test during the term of the License Agreement. Beta Software is
subject to change prior to its commercial release and may never be commercially released. Licensee is advised that such
Software is not suitable or licensed for full use and accepts all responsibility for use of the same and any results generated,
subject to the warranties of ESRI.
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3.3 Evaluation License—ESRI may from time to time extend a limited term evaluation license(s) under the terms of this
License Agreement, for the duration authorized in any supporting documentation supplied by ESRI.

3.4 Consultant Access—Licensee may provide access to the Software, Data, or Documentation to any consultant or
contractor of Licensee, provided that the consultant or contractor is using the Software, Data, or Documentation exclusively
for the benefit of Licensee. Licensee shall be responsible for compliance by consultants or contractors with the terms and
conditions of this License Agreement.

3.5 Commercial Application Service Provider—Use of ESRI Software, Data, or Documentation in a commercial
Application Service Provider (ASP) business model is subject to execution of a written ASP license agreement and the
payment of the appropriate additional license fees. For purposes of this License Agreement, a commercial ASP means a
Licensee who uses ESRI Software, Data, or Documentation for a site or service, operates the site or the service for a profit,
and generates revenue by charging for access to the site or service (by selling data, pay-per-view, subscription fee, or similar
means).

ARTICLE 4—SCOPE OF USE

4.1 Permitted Uses

(a) Licensee may (i) install and store copies onto electronic storage device(s) and (ii) only use the Software, Data, and
Documentation as described in Exhibit 1—Scope of Use and in accordance with the licensed configuration provided at
the time of order, Software registration, or License Manager issuance.

(b) Licensee may make one (1) copy of the Software, Data, and Documentation for archival purposes during the term of this
License Agreement. Additionally, Licensee may make routine computer backups and implement a redundant Software
installation for failover operations during the period the primary site is not operational. The redundant Software
installation shall remain dormant except for system maintenance and updating of databases while the primary site is
operational.

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

(d) Excluding ESRI BIS Data and unless there is a statement to the contrary in the metadata, Licensee may use, copy,
reproduce, publish, publicly display, or redistribute map images derived from ESRI branded Data in hard-copy or static,
electronic formats (i.e., .gif, .tif, etc.) provided that Licensee affixes an attribution statement to the map images
acknowledging ESRI or its licensors as the source of the portion(s) of such Data displayed, printed, or plotted. The ESRI
branded Data shall not be used separately from ESRI Software. Otherwise, Licensee may use the Data only as described
in the Distribution Rights section of the help or metadata files delivered with the Software, Data, and Documentation, or
subject to the third party Data vendor's terms.

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

(f) Licensee may include ESRI BIS reports and other output in presentation packages or marketing studies for subsidiaries
and customers where the value of the ESRI BIS report or other Data output is less than twenty percent (20%) of
Licensee's total value of the presentation package or marketing study. Full, complete, stand-alone reports created from
the ESRI BIS Software or Data cannot be resold without prior written permission of ESRI BIS. Licensee's third party
customer may only receive reports and maps generated by Licensee and may only use the maps and reports received
from Licensee for internal purposes.

4.2 Uses Not Permitted

(a) Licensee shall not sell; rent; lease; sublicense; lend; assign; time-share; or act as a service bureau or Application Service
Provider (ASP) that allows third party access to the Software, Data, and Documentation except as provided herein; or
transfer, in whole or in part, access to prior or present versions of the Software, Data, or Documentation, any updates, or
Licensee's rights under this License Agreement,
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(b) Licensee shall not redistribute the Software registration number/license authorization file(s).

(c) Licensee shall not redistribute the Software, in whole or in part, including, but not limited to, extensions, components, or
DLLs without the prior written approval of ESRI as set forth in an appropriate redistribution license agreement.

(d) Licensee shall not reverse engineer, decompile, or disassemble the Software, Data, or Documentation, except to the
extent that such activity is expressly permitted by applicable law notwithstanding this restriction in order to protect ESRI
and its licensor(s) trade secrets and proprietary information contained in the Software, Data, or Documentation.

(e) Licensee shall not make any attempt to circumvent the technological measure(s) (e.g., License Manager, etc.) that
controls access to or use of the Software, Data, and Documentation, except to the extent that such activity is expressly
permitted by applicable law notwithstanding this restriction.

(f) Licensee shall not use the Software to transfer or exchange any material where such transfer or exchange is prohibited by
copyright or any other law.

(g) Licensee shall not remove or obscure any ESRI or its licensor(s) patent, copyright, trademark, or proprietary rights
notices contained in or affixed to the Software, Data, or Documentation.

(h) After a reasonable transition period for vpdating to the most current version of the Software, Licensee shall cease using
all prior version(s) of the Software that Licensee has elected to update to the most current version(s) of the Software.
When the transition to the most current version(s) of the Software is complete, the quantity of Software licenses in use
by Licensee at any given time shall not exceed the total quantity licensed by ESRI in accordance with the licensed
configuration on file with ESRI Customer Service.

(i) With the exception of Server Software application licenses for which such licensed use are contemplated, Licensee shall
not provide access to or allow affiliates or other third parties to use the Software, Data, or Documentation in a distributed
computing environment. This restriction shall not apply to Section 3.4, Consultant Access.

(j) Licensee may not distribute or post Data, reports, or other output from ESRI BIS Software or Data or services on the
Internet without the express written consent of ESRI BIS.

ARTICLE 5—MAINTENANCE

Maintenance consists of Software, Data, or Documentation updates and access to technical support and other benefits
specified in the most current applicable ESRI Maintenance Policy.

ARTICLE 6—TERM AND TERVINATION

The license granted to Licensee by this License Agreement shall commence upon the acceptance of this License Agreement
and shall continue until such time that (i) Licensee elects in writing to discontinue use of the Software, Data, or
Documentation and terminates this License Agreement or (ii) either party terminates this License Agreement for a material
breach that is not cured within ten (10) days of written notice to the other party, except that termination is immediate for a
material breach of a nature that it is impossible to cure. Upon termination of this License Agreement, Licensee shall
uninstall, remove, and destroy all Software, Data, and Documentation, and any whole or partial copies, modifications, or
merged portions in any form and execute and deliver evidence of such deinstallation and destruction to ESRI.

ARTICLE 7—LIMITED WARRANTIES AND DISCLAIMERS

7.1 Limited Warranties—For a period of ninety (90) days from the later of the date of keycode issuance or date of delivery
of the Software, Data, or Documentation to Licensee, ESRI represents and warrants that (i) the unmodified Software will
substantially conform to the published Documentation and (ii) the media upon which the Software, Data, and Documentation
is provided will be free from defects in materials and workmanship under normal use and service.

7.2 Data Disclaimer—If included under this License Agreement, the Data has been obtained from sources believed to be
reliable, but its accuracy and completeness are not guaranteed. The Data may contain some nonconformities, defects, errors,
or omissions. ESRI AND ITS LICENSOR(S) MAKE NO WARRANTY WITH RESPECT TQO THE DATA. Without
limiting the generality of the preceding sentence, ESRI and its licensor(s) do not warrant that the Data will meet Licensee's
needs or expectations, the use of the Data will be uninterrupted, or that all nonconformities can or will be corrected. ESRI
and its licensor(s) are not inviting reliance on this Data, and Licensee should always verify actual Data including, but not
limited to, map, spatial, raster, and tabular information.

7.3 High Risk Activities—The Software, Data, and Documentation are not fault-tolerant and are not designed,
manufactured, or intended for use or resale for insurance underwriting or with critical health and safety or online control
equipment in hazardous environments that require fail-safe performance, such as in the operation of nuclear facilities, aircraft
navigation, or communication systems, air traffic control, emergency response, terrorism prevention or response, life support,
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or weapons systems ("High Risk Activities"). ESRI SPECIFICALLY DISCLAIMS ANY EXPRESS OR IMPLIED
WARRANTY OF FITNESS FOR HIGH RISK ACTIVITIES.

7.4 General Disclaimer—EXCEPT FOR THE ABOVE EXPRESS LIMITED WARRANTIES, ESRI DISCLAIMS ALL
OTHER WARRANTIES OF ANY KIND, EITHER EXPRESS OR IMPLIED, INCLUDING, BUT NOT LIMITED TO,
THE IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE,
NONINTERFERENCE, SYSTEM INTEGRATION, AND NONINFRINGEMENT. ESRIDOES NOT WARRANT THAT
THE SOFTWARE, DATA, OR DOCUMENTATION WILL MEET LICENSEE'S NEEDS, OR THAT LICENSEE'S
OPERATION OF THE SAME WILL BE UNINTERRUPTED OR COMPLETELY ERROR FREE, OR THAT ALL
NONCONFORMITIES CAN OR SHOULD BE CORRECTED.

LICENSEE EXPRESSLY ACKNOWLEDGES AND AGREES THAT AL PHA, BETA, PRERELEASE, RESTRICTED
VERSION, SAMPLE CODE, AND EVALUATION SOFTWARE ARE DELIVERED "AS-IS" WITHOUT WARRANTY
OF ANY KIND, EITHER EXPRESS OR IMPLIED, INCLUDING, BUT NOT LIMITED TO, THE IMPLIED
WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, NONINTERFERENCE,
SYSTEM INTEGRATION, AND NONINFRINGEMENT. LICENSEE ASSUMES ALL RISK AS TO THE QUALITY
AND PERFORMANCE OF THE BETA AND EVALUATION SOFTWARE.

7.5 Exclusive Remedy—Licensee's exclusive remedy and ESRI's entire liability for breach of the limited warranties set
forth in this Article 7 shall be limited, at ESRI's sole discretion, to (i) replacement of any defective media; (ii) repair,
correction, or a work-around for the Software subject to the ESRI Support Services Policy; or (iii) return of the license fees
paid by Licensee for the Software, Data, or Documentation that does not meet ESRI's Limited Warranty, provided that
Licensee uninstalls, removes, and destroys all copies of the Software, Data, or Documentation and executes and delivers
evidence of such deinstallation and destruction to ESRI.

ARTICLE 8—LIMITATION OF LIABILITY

8.1 Disclaimer of Certain Types of Liability—IN NO EVENT SHALL ESRI OR ITS LICENSOR(S) BE LIABLE TO
LICENSEE FOR COSTS OF PROCUREMENT OF SUBSTITUTE GOODS OR SERVICES; LOST PROFITS; LOST
SALES OR BUSINESS EXPENDITURES; INVESTMENTS; OR COMMITMENTS IN CONNECTION WITH ANY
BUSINESS, LOSS OF ANY GOODWILL, OR FOR ANY INDIRECT, SPECIAL, INCIDENTAL, OR CONSEQUENTIAL
DAMAGES ARISING OUT OF OR RELATED TO THIS LICENSE AGREEMENT OR USE OF THE SOFTWARE,
DATA, OR DOCUMENTATION, HOWEVER CAUSED, ON ANY THEORY OF LIABILITY, AND WHETHER OR
NOT ESRI OR ITS LICENSOR(S) HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGE. THESE
LIMITATIONS SHALL APPLY NOTWITHSTANDING ANY FAILURE OF ESSENTIAL PURPOSE OF ANY LIMITED
REMEDY

8.2 General Limitation of Liability—EXCEPT AS PROVIDED IN ARTICLE 9—INFRINGEMENT INDEMNITY, IN
NO EVENT WILL ESRI'S TOTAL CUMULATIVE LIABILITY HEREUNDER, FROM ALL CAUSES OF ACTION OF
ANY KIND, INCLUDING, BUT NOT LIMITED TO, CONTRACT, TORT, STRICT LIABILITY, BREACH OF
WARRANTY, OR OTHERWISE, EXCEED THE AMOUNTS PAID TO ESRI BY LICENSEE FOR SOFTWARE, DATA,
OR DOCUMENTATION PURSUANT TO THIS LICENSE AGREEMENT.

8.3 Applicability of Disclaimers and Limitations—Licensee agrees that the limitations of liability and disclaimers set forth
in this License Agreement will apply regardless of whether Licensee has accepted the Software, Data, or Documentation or
any other product or service delivered by ESRI. The parties agree that ESRI has set its prices and entered into this License
Agreement in reliance upon the disclaimers and limitations set forth 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 and cause consequential loss), and that
the same form an essential basis of the bargain between the parties.

ARTICLE 9—INFRINGEMENT INDEMNITY.

9.1 ESRI shall defend, indemnify, and hold harmless Licensee from and against any loss, liability, cost, or expense,
including reasonable attorneys' fees, which may be incurred by Licensee against any claims, actions, or demands by a third
party alleging that the Software, Datd, or Documentation infringes a U.S. patent, copyright, or trademark provided

(a) Licensee promptly notifies ESRI in writing of the claim thereof;
(b) ESRI has sole control of the defense of any actions and negotiations related to the defense or settlement of any
claim; and
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(¢) Licensee cooperates fully in the defense of the claim.

9.2 If ESRI believes that the Software, Data, or Documentation is or will become the subject of an infringement claim, or in
the event that use of the Software, Data, or Documentation is enjoined, ESRI, at its own expense, may either (i) obtain the
right for Licensee to continue using the Software, Data, or Documentation or (ii) modify the Software, Data, or
Documentation to make it noninfringing while maintaining substantially similar software functionality or data/informational
content. If neither of such alternatives is commercially reasonable, the infringing items shall be returned to ESRI and ESRI's
sole liability shall be to refund license fees paid by Licensee prorated on a five (5) year, straight line depreciation basis
beginning from the initial date of delivery.

9.3 ESRI shall have no obligation hereunder to defend Licensee or to pay any resulting costs, damages, or reasonable
attorneys' fees for or with respect to any claims, actions, or demands alleging (i) infringement that arises by reason of
combination of noninfringing items, however acquired, with any items not supplied by ESRI; (ii) infringement to the extent
arising from material alteration of the Software, Data, or Documentation by anyone other than ESRI, its agents, or its
contractors; (iii) the direct or contributory infringement of any process patent by Licensee through the use of the Software,
Data, or Documentation other than a process patent that is necessarily infringed by the internal processes executed within the
Software or Data itself when the Software or Data is executed for its intended purpose; (iv) continued allegedly infringing
activity by Licensee after it has been notified of the possible infringement; or (v) continued allegedly infringing activity by.
Licensee to the extent it arises from failure of Licensee to use the updated or modified Software, Data, or Documentation
provided by ESRI for avoiding infringement.

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

ARTICLE 10—GENERAL PROVISIONS

10.1 Future Orders—All Software, Data, Documentation, or maintenance orders placed within one (1) year of this License
Agreement's execution date shall be licensed under the terms of this License Agreement, except that new Software, Data, and
Documentation commercially released during that year may require additional terms. Orders placed and Software, Data, and
Documentation updates or upgrades provided after that time shall be governed by the then-current General License Terms
and Conditions and Exhibit 1, the terms of which will be indicated on ESRI's Web site or included with the deliverable
Software, Data, or Documentation, depending on the method of delivery.

10.2 Export Control Regulations—Licensee expressly acknowledges and agrees that Licensee shall not export, reexport, or
provide the Software, Data, or Documentation, in whole or in part, to (i) any‘country to which the United States has
embargoed goods; (ii) any person on the U.S. Treasury Department's list of Specially Designated Nationals; (iii) any person
or entity on the U.S. Commerce Department's Table of Denial Orders; or (iv) any person or entity where such export,
reexport, or provision violates any U.S. export control law or regulation. Licensee shall not export the Software, Data, and/or
Documentation or any underlying information or technology to any facility in violation of these or other applicable laws and
regulations. Licensee represents and warrants that it or its employees, consultants, or customers who gain access to the
Software, Data, or Documentation are not a national, resident, located in or under the control of, or acting on behalf of any
person, entity, or country subject to such U.S. export controls.

10.3 Commercial Terms and Conditions for U.S. Government Use—This License Agreement contains ESRI's
commercial terms and conditions. Licensee's rights in the Software, Data, and Documentation are strictly limited to the uses
granted by this License Agreement pursuant to FAR 12.211, FAR 12,212, and DFARS 227.7202. In the event any court,
arbitrator, or board holds that the U.S. Government has greater rights to any portion of the Software, Data, or Documentation,
such rights shall extend only to the portion(s) affected and use, duplication, or disclosure by the U.S. Government is subject
to restrictions as provided in FAR 52.227-19 (June 1987), FAR 52.227-14 (ALT III) (June 1987), DFARS 252.227-7015
(NOV 1995), or NFS 1852.227-86 (December 1987), as applicable. No other license terms or conditions shall apply unless
expressly agreed in writing by ESRI and Licensee. ESRI Software is unpublished and all rights reserved under copyright
laws of the United States.

10.4 Taxes and Fees, Shipping Charges—License fees quoted to Licensee are exclusive of shipping and handling charges.
Licensee-City represents that it is a tax-exempt unit of local government under Oregon law. Taxes shall not be charged for
by ESRI.

10.5 No Implied Waivers—The failure of either party to enforce any provision of this License Agreement shall not be
deemed a waiver of the provisions or of the right of such party thereafter to enforce that or any other provision.
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10.6 Severability—The parties mutually agree that if any provision of this License Agreement is held to be unenforceable
for any reason, such provision shall be reformed only to the extent necessary to make the intent of the language enforceable.

10.7 Counterparts—This License Agreement may be executed in counterparts, all of which, taken together, shall be
deemed one (1) original document.

10.8 Successor and Assigns—Licensee shall not assign, sublicense, or transfer Licensee's rights or delegate its obligations
under this License Agreement without ESRI's prior written consent, and any attempt to do so without consent shall be void.
This License Agreement shall be binding upon the respective successors and assigns of the parties to this License Agreement.
Notwithstanding, a U.S. Government contractor may assign its rights under this License Agreement to a U.S. Government
Agency upon written notice to ESRI if the U.S. Government Agency assents to the terms of this License Agreement.

10.9 Survival of Terms—The provisions of Articles 6, 7, 8, 9, and 10 of this License Agreement shall survive the expiration
or termination of this License Agreement for any reason.

10.10 Equitable Relief—Licensee agrees that any breach of this License Agreement by Licensee may cause irreparable
damage and that, in the event of such breach, in addition to any and all remedies at law, ESRI shall have the right to seek an
injunction, specific performance, or other equitable relief in any court of competent jurisdiction to prevent violation of these
terms and without the requirement of posting a bond or undertaking or proving injury as a condition for relief.

10.11 Governing Law, Arbitration—This Agreement shall be interpreted, construed and enforced in accordance with, and
governed by, the laws of the State of Oregon without regard to any conflict of laws provisions that would require the
application of the law of any other jurisdiction. Any action regarding this Agreement shall be filed in a court located in,
Oregon.
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EXHIBIT 1
| ESRI | SCOPE OF USE
(E300 9/05B)

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

R — p—
p——————
—

—— ——

The scope of use for each ESRI Software identified below is described in the applicable footnotes listed in parentheses.

MOLE (1)
ArcExplorer (1 and 18)
Data Sets (1)

NetEngine (1, 5, and 12)
NetEngine Internet (3, 5, and 13)
Geocoding Development Kit (1)

Desktop Software + Tracking Server (7 and 22)
» ESRI Image Server

*  ArcGIS Desktop ~ ESRI Image Server Base License (3, 5,7, and 22)

— ArcReader (1 and 18) — Extensions (3, 6, 7, and 22)

—~ ArcView (1,2, 6,and 14)

— ArcEditor (1,2, 6, and 14) Developer Software

— Arclnfo (2,6, and 14)

— ArcInfo Workstation Extensions (2 and 6) * ArcGIS Schematics SDK (1,4, 12, and 15)

— ArcGIS Desktop Extensions (1, 2, and 6) *  ArcGIS Engine

— ArcGIS Engine Developer Kit (1, 12, and 21)

+ Production Line Tool Set for ArcGIS (PLTS); GIS —  ArcGIS Engine Runtime (1, 12, and 21)

Data ReViewer; Job Tracking for ArcGIS (1 and 2) ~ Extensions (1, 6, 12, and 21)
*  ArcView GIS 3.x

— ArcView and Extensions (1) + MOLE SDK (1, 4, and 12)

* ArcPad Application Builder (1)

* ArcPad (1,9, and 10) »  MapObjects—Windows Edition (1,4, 11, 12, and
* ArcPad StreetMap (1, 9, and 19) 15)
*  ArcLogistics Route (1 and 8) *+  MapObjects—IJava Edition (1, 3,4, 5,7, 12, 15, 16,
* DBusinessMAP (1) and 22)
* Maplex (1) MapObjects LT (1,4, 11, and 12)

Server Software ESRI Software, Data, and Documentation
* ArcGIS Server +  ArcGIS Business Analyst (1,2, and 20)
— ArcGIS Server Base License (3, 5, 7, and 22) »  ArcView Business Analyst (1 and 20)
— Extensions (3, 6, 7, and 22) * Demographic Data (1 and 20)
— CommunityInfo
*  ArcSDE . -
- 1
— ArcSDE Application and Connection Server (3, Retail Marketplace

5,7, 17, and 22) — Consumer Expenditure

— ArcSDE for Coverages (3, 5,7, 17, and 22)

» Community Tapestry Data (1 and 20)
— ArcSDE Client Access (2, 17, and 22) *  Third Party Data (1 and 20)
— ArcSDE CAD Client (2, 17, and 22) +  Community Coder (1 and 20)
. ArcIMS * Sourcebook America (included with ArcReader) (1,
© . 18, and 20)
— ArcIMS and Extensions (3, 5, 6, 7, 12, and 22) . Portfolio

— ArcIMS ArcMap Server (3, 5,7, 12, and 22)

— RouteMap IMS (3, 5, 7. 12, and 22) — Allocate (1 and 20)

— Solocast (1 and 20)

1. "Single use license" means a license must be dedicated for each computer or network access point that has use rights for
the Software, Data, or Documentation. Licensee may make a second copy for Licensee's exclusive use on a portable
computer so long as only one (1) copy of the Software, Data, and Documentation is in use at any one time.

2. "Concurrent use license" means a license that permits execution of the Software on any computer on the network. The
number of simultaneous/concurrent users may be controlled by a License Manager to access and use the Software, Data,
or Documentation.

3. "Server license" means a license for (server-side) Software that (i) resides on a server computer and provides services to
multiple users and/or client computers in a distributed computing environment, or (ii) resides on an individual desktop
computer and provides services to that computer in conjunction with ArcGIS Desktop or other Server Software. For
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example, an ArcSDE direct connection with an ArcGIS Desktop application, or an ArcSDE direct connection with
ArcIMS or ArcGIS Server is a server license.

4. A "Stand-alone Deployment license " grants the right to Licensee to redistribute a stand-alone application to end users,
provided the application is installed on each computer on which the application is run. The Stand-alone Deployment
license requires payment of redistribution or deployment fees, except for MapObjects LT.

5. A "Server Deployment license" grants the right to Licensee to redistribute an application via a network, the Internet, or
Intranet to end users of the application (also known as an "Internet Redistribution license"). The Server Deployment
license does not require payment of additional deployment or redistribution fees, except for MapObjects—Java Edition.

6. Extensions to Software programs follow the same scope of use as that granted for the corresponding Software programs.
For example, if Licensee orders Concurrent Use ArcInfo, then any associated extension is also licensed for concurrent
use or if Licensee orders an ArcGIS Server extension, that extension is also licensed for use on a server.

7. MapObjects—Java Edition and "Server Software" licenses are licensed per Server/CPU. Each Server Software license
may be installed on up to 2 CPUs in one server; licenses for additional CPUs are available. Server licenses include the
rights to develop, test, and deploy applications to end users via a network, the Internet, or Intranet on or from the same
licensed server, provided the source and object code are not accessible to users of the application and that Licensee does
not generate revenue directly by charging for access to the site or service by selling data, pay-per-view, subscription fee,
or similar means by utilization of the Software. Licensee shall not use any type of development or testing licenses,
including those licenses installed in a staging server environment (Staging Server licenses) to deploy applications for
production use by end users. The administration tools for ArcIMS, ArcSDE, ESRI Image Server, and MapObjects—
Java Edition may be copied and redistributed throughout Licensee's organization. User developed ArcGIS Server
administration tools may be copied throughout Licensee's organization, but the' ArcCatalog application (found in the
ArcGIS Desktop (ArcView, ArcEditor, or ArcInfo) may not be copied unless part of a licensed ArcGIS Desktop
installation. The ArcIMS license includes the right to deploy MapObjects—Windows Edition applications on the
Internet or Intranet. Licensee shall not develop client/server solutions with the ArcIMS Java Archive (JAR) files without
a license for the MapObjects—Java Edition Developer Kit.

8. ESRI and its licensor(s) grant Licensee a nonexclusive, nontransferable, limited license to use, copy, and prepare
derivative works by

(a) Translating "alroute.mld" (hereinafter "Dictionary”) from the original text in the English language;
(b) Editing Geographic Data Technology (GDT) Data included within ArcLogistics Route; and
(c) Adding Data (owned by Licensee or others) to ArcLogistics Route Software.

The license grant is conditioned as follows:

(a) The derivative works are for Licensee's internal use only;

(b) ESRI and its licensor(s) retain all exclusive right, title, and interest in and benefits from the derivative works,
except Data owned by Licensee or others; and

(c) Licensee expressly waives and relinquishes any and all ownership including, but not limited to, copyright,
moral rights, or any other statutory or common law claims to the derivative works, except for Data owned by
Licensee or others.

Licensee shall not translate, modify, or edit in any way the software name "ArcLogistics Route," software logo, any third
party software, any text other than the Dictionary, or any Data other than GDT's.

-

The amount of Data used by Licensee is limited by Data credits purchased. Additional license fees are required if
ArcLogistics Route with Data is to be accessed by more than one (1) ArcLogistics Route license.

9. ArcPad SOFTWARE IS NOT LICENSED FOR NAVIGATIONAL USE.

10. This is a "Dual Use License," meaning the Software may be installed on a desktop computer and may be used
simultaneously with either a Personal Digital Assistant (PDA) or handheld mobile computer provided that the Software
is only used by a single individual at any one (1) time.

11. Licensee shall not redistribute or disclose the MapObjects developer license file (*.lic). Developers must attribute as
follows: "Portions of this computer program are owned by LizardTech, Inc., and are Copyright © 1995-2002
LizardTech, Inc., and/or the University of California. All rights reserved. U:S. Patent No. 5,710,835."
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12. Redistribution rights for standard or Internet application(s) may be subject to payment of additional license fees. Other
restrictions notwithstanding, Licensee may redistribute commercial applications to its sublicensee(s) provided Licensee
uses a written sublicense agreement that protects ESRI's rights in its Software, Data, and Documentation to the same
extent as the ESRI License Agreement, and that includes the following terms, as a minimum:

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

(b) Sublicensee may not use any ESRI Software, Data, or Documentation, in whole or in part, separate from
Licensee's executable application.

(c) Third party dependent or required components are redistributable subject to permission from the owner or
author.

13. Subject to an annual renewal fee.

14. Licensee may use Business Objects Crystal Reports software only with the ESRI Software with which it was acquired
and subject to the Crystal Reports Professional License Agreement available on the media. However, for use of Crystal
Reports software with Concurrent Use ArcGIS Software licenses, Licensee may install and use a Crystal Reports license
on any computer on the network on which the ArcGIS Desktop Concurrent Use Software is used, but it may only be
used with the ESRI Software with which it was acquired, as previously noted. Licensee may not use a software program
or system to cache or queue report requests.

15. The Redistribution Stand-alone (or Deployment) license is per application per computer. For MapObjects—Windows
Edition, Internet or Intranet Deployment requires an ArcIMS Internet Deployment License. Except for ArcIMS licenses,
one (1) Internet Deployment license is required for each ArcIMS server/CPU that runs Web mapping applications built
with MapObjects—Windows Edition. For MapObjects—Java Edition, Internet or Intranet Deployment requires a
MapObjects—Java Internet Deployment License. An application upgrade is not a redeployment as long as it uses the
same major revision of ArcGIS Schematics SDK, MapObjects—Windows Edition, or MapObjects—Java Edition.

16. The MapObjects—Java Edition contains Java Archive (JAR) files, which indicate they are authentic ESRI-certificated
files when used over the Internet. Any Licensee certificate placed on the modified "re-jarred" files cannot reference
ESRI as a source of trusted content. In addition to any other rights and restrictions in the Agreement, Licensee may use
the MapObjects—IJava Edition on a single computer to

(a) Build applet(s) that are used only as an internal component in end user interfaces, and to copy the applet(s) to
additional computers (e.g., Web Server) from which Licensee may deploy the applet(s) to end users via
download in the course of browsing or interacting with Licensee's Web pages. End uvser redistribution of the
applet(s) is not allowed; and

(b) Build stand-alone Java Applications. Licensee may deploy the Java class ESRI certificated libraries as an
integral part of Licensee's application(s); and

(c) Build servlets and/or Enterprise JavaBeans with MapObjects—Java components, requiring a MapObjects—Java
Internet Deployment License for each server configuration; and

(d) Distribute MapObjects Java applets, provided (i) Licensee's Web pages or software application(s) is targeted at
end users and not as a development tool; (ii) Licensee does not use ESRI's name, logos, or trademark to market
Licensee's Web pages or application(s); and (iii) Licensee includes a valid Licensee copyright notice on
Licensee's Web pages and software application(s).

17. ArcSDE is licensed on a Server/CPU basis and on a one-to-one basis with a relational database. Licensee may run
ArcSDE on a Server to connect to a DBMS, or may connect directly to a DBMS by running ArcSDE on an individual
desktop computer. Each ArcSDE Server license permits multiple ArcSDE instances on one (1) server ot one (1) desktop
computer if Licensee has multiple database instances on the corresponding database Server. Licensee may not connect
to more than one (1) database server with an ArcSDE license. ArcSDE for Coverages is licensed only in conjunction
with ArcView, ArcEditor, or ArcInfo concurrent use licenses, or ArcSDE Server or ArcIMS Server licenses. Licensee
may reproduce and redistribute ArcSDE for Coverages for its internal use.

18. Licensee may reproduce and redistribute the ArcReader and/or ArcExplorer Software provided all of the following
occur:

(a) The ArcReader or ArcExplorer Software is reproduced and redistributed in its entirety whether as a stand-alone
application or as an embedded GIS viewing tool on Licensee's own deliverable;

(b) An Agreement accompanies each copy of the ArcReader or ArcExplorer Software that protects the ArcReader
or ArcExplorer Software to the same extent as the ESRI License Agreement, and the recipient agrees to be
bound by the terms and conditions of the Agreement;

(c) All copyright and trademark attributions/notices are reproduced;
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(d) There is no charge or fee attributable to the use of the ArcReader or ArcExplorer Software; and
(e) Sourcebook America may not be redistributed.

19. Data provided with ArcPad StreetMap may be used for mapping, geocoding, and routing purposes but may not be used
for dynamic routing purposes. Dynamic routing or "real-time guidance" is predictive routing and is not included in the
ArcPad StreetMap functionality. For instance, ArcPad StreefMap may not be used to alert a user about upcoming
maneuvers (such as warning of an upcoming turn) or calculating an alternate route if a turn is missed.

20. Notwithstanding the Term and Termination provision of the General License Terms and Conditions, Tapestry and
Community Coder are term licenses. ESRI Software, Data, and Documentation shall be subject to the Permitted Uses
and Uses Not Permitted described below

"Permitted Uses:

(a) Licensee is granted permission to include resultant maps, reports, or other data output derived from ESRI
Software, Data, and Documentation only as part of Licensee's value-added products and/or services (€.g.,
Licensee's client reports, presentation packages, marketing studies, etc.) to current or prospective clients, so
long as the resultant maps, reports, or other data output derived from ESRI Software, Data, and
Documentation comprises less than twenty percent (20%) of the total value of the Licensee's client reports,
presentation packages, or marketing studies.

(b) If Licensee orders a license for ArcGIS Business Analyst with a subset of the national data set (i.e., Region,
State, Local), Licensee may use only the licensed subset, and may not use any other portion of the national
data set.

Uses Not Permitted:

(a) Licensee shall not sell; rent; lease; sublicense; lend; assign; time-share; or act as a service bureau or
Application Service Provider (ASP) of full, complete, stand-alone reports, maps, or data output created
from ESRI Software, Data, and Documentation without first entering into an appropriate reseller-type
agreement with ESRI.

{b) Unless Licensee has separately licensed a copy of Community Coder, or ESRI Data that permits appending
of the Community Tapestry market segmentation system codes ("Tapestry Codes"), Licensee shall not use
the ESRI Data to assign or append Tapestry Codes to addresses or geographical data not included with
ESRI Software, Data, and Documentation. If Licensee is granted the right to assign Tapestry Codes to
Licensee's own files or records (i.e., profiling), Tapestry Codes shall not be disclosed to or used for the
benefit of third parties nor shall Licensee provide any third party with mapping, indexing or delivery
services made possible through the use of the deliverables without ESRI's express written permission.

(c) Licensee shall not use, copy, redistribute, publicly display, rebroadcast, or otherwise reiransmit the ESRI
Software, Data, and Documentation on the Internet without first entering into an appropriate
Internet/Intranet Deployment-type agreement with ESRI.

(d) Licensee shall not withhold any substantial right (e.g., extension of credit) from any individual based solely
on the Community Tapestry market segmentation systems type of said individual’s place of residence.

21. The ArcGIS Engine Developer Kit grants the right to develop an unlimited number of applications on a single computer
and to deliver the applications with or without the Engine Runtime Software to end users. The ArcGIS Engine
Developer Kit licenses and Engine Runtime licenses may be licensed independent of the other. Licensee shall not
redistribute the Engine Developer Kit authorization file. The Engine Runtime licenses shall not be used for development
of Engine applications. Internet and Server development and deployment is not permitted. An end user must license
either ArcGIS Engine Runtime Software or other ArcGIS Desktop Software (ArcView, ArcEditor, or ArcInfo) to obtain
the right to run an unlimited number of applications built from the ArcGIS Engine Developer Kit on one (1) computer.
The ArcGIS Engine Runtime Extensions shall not be used in combination with ArcGIS Desktop Software to run ArcGIS
Engine applications. Developers must attribute as follows: "Portions of this computer program are owned by
LizardTech, Inc., and are Copyright © 1995-2002 LizardTech, Inc., and/or the University of California. All rights
reserved. U.S. Patent No. 5,710,835."

22. Server Software may be used in logical, virtual, and "on-demand" server configurations. When counting the number of
CPU licenses required for each type of server configuration, ESRI counts all the physical CPUs in a server where the
Server Software is installed and/or running. In logical server configurations each Server Software license may be
installed on up to two (2) CPUs in one (1) logical server. For "on-demand computing”" dormant CPUs do not need to be
licensed until they are activated. In virtual server configurations all CPUs in the server must be licensed.
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ESRI, 380 New York St., Redlands, CA 92373-8100 USA » TEL 909-793-2853 + FAX 909-793-5953

PREMIUM SUPPORT SERVICES
SERVICE LEVEL TERM AND CONDITIONS

This Service Level Agreement (" Agreement") for Premium Support Services is between the licensee printed below
("Licensee") and Environmental Systems Research Institute, Inc. ("ESRI").

DEFINITIONS

The definitions in the General License Terms and Conditions (E200) and Exhibit 1, Scope of Use (E300), are incorporated by
reference herein. The additional terms are defined as follows:

N "Add-On Premium Services" means certain optional enhanced Technical Support services that may be ordered in
addition to the standard Premium Support Services.

B "After-Hours" means any time not covered by Normal Business Hours including weekends and ESRI holidays.

B "Development Site" means a Licensee developing complex geographic information system (GIS) applications for
an enterprise, typically editing in a multiuser environment, working with geometric networks, customizing ESRI
ArcGIS Software using VB/VC++ programming tools with ArcObjects technology, and implementing cross-
platform and cross-product integration.

B "Emergency" means any failure of the Software to perform as designed and documented that results in production
interruptions or loss of data.

B "Incident”" and “Defect” means a reported failure of the Software or any component thereof to substantially
conform to the Documentation furnished by ESRI. A non-comformity is not an incident or defect if it results
directly from the Licensee-City’s improper use, alteration or damage, unless it is reasonably likely that such non-
conformity would have occurred even without the Licensee-City’s improper use, alteration or damage.

W "Incident Severity' means the type of business operation interruption experienced as a result of the Incident. The
four (4) levels of Incident Severity are identified in Article 4.

B "Maintenance" means Technical Support and Software upgrades and updates, and if applicable, updated Data and
Documentation provided by ESRI.

B "Normal Business Hours" means the ESRI business hours of Monday through Friday, from 6:00 a.m. to 6:00 p.m.
Pacific time, excluding ESRI holidays and weekends.

B "Premium Support Services' means the enhanced Technical Support services as described herein, “wnether
provided for a fixed fee or at an hourly rate, exclusive of standard Maintenance.

B "Production Site (COTS)" means a Licensee generally using commercial off-the-shelf (COTS) ESRI Software,
but requiring a higher level of response and service than is available under the standard ESRI support infrastructure.

B "Technical Support" means assistance in solving problems with the use of ESRI Software, providing an Incident
remedy (if available) through error correction, patches, hotfixes, work-arounds, replacement deliveries, or any other
type of Software or Documentation corrections or modifications exclusive of Software upgrades or updates provided
under standard Maintenance.

N "Technical Support Group (TSG)" provides ESRI Software users within the United States support with the
installation and maintenance of ESRI Software, assistance in solving problems arising from the use of the Software,
hardware interfacing of peripheral devices, and logging of enhancement requests and bug reports.

B "Developer Support Group (DSG)" provides assistance with solving development issues through support,
training, and consulting services for users of ESRI developer tools and back office Software by highly skilled
programmers and database administrators.

B "Premium Support Group (PSG)" provides support to ESRI Software users with highly specialized needs and
includes a premium support analyst to oversee the account and to address database administration, diverse
application issues such as cross-product and cross-platform implementation, and act as a liaison with the ESRI
Software development team and the Quick-Fix Engineering team on behalf of the client.

B "Quick Fix Engineering (QFE) Team" provides support to ESRI users through the delivery of a hotfix or patch as
a quick repair to a problem or bug reported for an ESRI Software program that are generally temporary in nature
until incorporated into or replaced by a new Software release.
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ARTICLE 1—TERM AND FEE

In consideration of Licensee's payment of the applicable Premium Support Services fees, ESRI will provide Premium
Support Services to Licensee in accordance with the provisions of this Agreement. The initial term of this Agreement shall
begin on receipt of order (renewal date) and shall continue for twelve (12) consecutive months at the fee(s) noted in the ESRI
Quotation for Premium Support Services. Thereafter, Licensee may extend this Agreement for consecutive one (1)-year
terms effective as of the renewal date at the then current fee(s). Should Licensee decide to extend this Agreement, Licensee
shall issue a purchase order in advance of the renewal date at the quoted price. Payment is due annually in advance, except as
stated in Article 2, Section 2.2b., Block of Time at an Hourly Rate. Licensee agrees to pay ESRI invoices within thirty (30)
days of receipt.

ARTICLE 2—PREMIUM SUPPORT SERVICES

2.1 Premium Support Services Availability

Premium Support Services are available through the Premium Support Group (PSG) to Development Sites and Production
Sites (COTS) to provide enhancements over standard ESRI support programs. Licensee must order standard ArcGIS
Desktop, ArcIMS, or Developer Support Group (DSG) Maintenance and Technical Support to qualify for Premium Support
Services. Premium Support Services are available only to Licensees located within the United States. The Premium Support
Services Center offerings are continually evolving. ESRI reserves the right to make service substitutions and modifications
to support services at any time provided they do not cause a materially adverse effect in overall service performance.

2.2 Standard Premium Support Services

ESRI will support the licensed Software by providing Licensee with online and telephone support and other services
described below through the ESRI Premium Support Group. Certain Add-On Premium Services described in Section 2.4
below are available when ordered. ESRI does not provide Technical Support for hardware, graphics cards, monitors, plotters,
graphics printers, digitizers, modems, and so forth, except to answer questions of how standard, supported devices interface
with Software. Technical Support and Maintenance are available only for commercially released current versions of the
Software and one (1) release prior to the most currently released version. Software upgrades and updates are provided only
for standard hardware platforms and operating systems supported by ESRI as described in the Software Documentation for
licenses under current Maintenance. Licensee is responsible for making or arranging for upgrades or updates to interfaces for
nonstandard devices or custom applications. ESRI supports users with the installation and Maintenance of ESRI Software,
assistance in solving problems arising from the use of the Software, hardware interfacing of peripheral devices, and logging:
of enhancement requests submitted by the user. If ESRI develops and provides to Licensee a hotfix, patch, correction of an
error, defect or incident, or other intellectual property ("IP") under, as a result of, or related to this Agreement, ESRI shall
retain sole ownership of such IP, which shall be subject to the terms of the applicable ESRI Software license agreement.
Standard Premium Support Services does not include on-site support, but such support is available as Add-On Premium
Services. Standard Premium Support Services are available either for an annual fee payable in advance, or in blocks of time
as described below:

a. Annual Fee. If Licensee elects to pay the annual fee in advance, Licensee the right to receive standard Premium
Support Services for twelve (12) consecutive months. The annual fee for a Premium Support Services subscription
includes the cost of hotfixes subject to the limitations in this paragraph.

b. Block of Time at an Hourly Rate. Alternatively, Licensee may elect to order blocks of time in minimum blocks of
thirty-six (36) hours to be used during Normal Business Hours over the one (1)-year term of the Agreement. When
the logged time expended nears the thirty-six (36)-hour time period, ESRI will invoice Licensee for the block of
hours payable on a net 30-day basis. If Licensee does not promptly pay the undisputed amount due, Licensee agrees
ESRI may discontinue logging incidents and all ongoing work by the Premium Support Group shall cease. If, at the
end of the annual term, Licensee has not consumed the entire thirty-six (36)-hour block of time, ESRI will invoice
Licensee for the number of hours expended (or credit back an overpayment) based on the then-current hourly rate.
The right to use any remaining hours within that block of time shall lapse. Licensee may order an additional block
of thirty-six (36) hours for the subsequent year, but no hours will carry forward into the next year. At time of
invoice, ESRI will provide a summary of the incident numbers, allocated hours billed to the nearest quarter hour
(15 minutes) for each incident, and tasks associated with the billed time. Licensee may request to have a support
request covered under normal maintenance, subject to normal queue, response, and resolution times provided
Licensee advises ESRI of its intent when it first calls ESRI Support for the incident. All time spent working on
incidents by members of the QFE/PSG/DSG/TSG will be billed against the block of time, regardless of the type or
outcome of the call, including reported Software program code errors ("bugs"). Development staff time incurred
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working on incidents will be billed against the block of time for all incidents except for correction of bugs or
Software limitation issues.

Hotfixes under Premium Support. ESRI in its sole discretion shall determine whether to resolve an incident by a
work-around solution, hotfix, new release, or other means, provided a correction or resolution of the incident is
commercially reasonable. Furthermore, ESRI may delay or decline to build any requested hotfix at any
timeLicensee may request a hotfix (each of which is referred to as a "Request” in this Article 2.2) as described
below:

* Licensee requests a hotfix specifically for Licensee's use;

s Licensee requests an early release of a hotfix or patch that ESRI planned to release commercially at a later
date; or

¢ Licensee requests ESRI to port back a hotfix or patch of a bug released in a later version of the Software to
an earlier version of the Software.

Regardless of whether the Premium Support Services are provided under an annual fee or through a block of time at
an hourly rate, Licensee shall provide a written justification to ESRI explaining the necessity for the hotfix in lieu of
a work-around solution or other resolution of the incident at the time Licensee makes the Request. The justification
shall follow the format in the sample Justification for Hotfix form attached hereto. ESRI shall determine whether
the problem is capable of being corrected through the QFE Team as a hotfix, whether such hotfix is commercially
reasonable, and whether the justification is sufficient. If ESRI determines the justification is sufficient and the
hotfix is feasible, ESRI shall notify Licensee. If Licensee obtains Premium Support Services through an annual
subscription fee, ESRI shall comply with the Request and perform the work to provide the hotfix. If Licensee
obtains Premium Support Services for a block of time at an hourly rate, ESRI shall provide Licensee a good faith
estimate of the labor hours and cost to build the hotfix and request direction to proceed at Licensee's expense.
Licensee shall notify ESRI within five (5) business days of receipt of estimate whether Licensee wishes ESRI to
proceed with the hotfix. If Licensee timely notifies ESRI that Licensee wants ESRI to proceed with the hotfix,
Licensee acknowledges and agrees that it shall be liable for the cost incurred to build and deliver the hotfix to be
charged against the block of time at an hourly rate, even if the final hours and cost incurred exceed the estimate.
ESRI shall charge the hours expended at the hourly rate against Licensee's account for the hotfix upon its
completion. If creation and delivery of a hotfix requested by Licensee is, in ESRI's estimation, likely to exceed the
remaining hours available, Licensee agrees to order an additional thirty-six (36) hour block of time upon notice by
ESRI. ESRI shall have no obligation to complete the hotfix if Licensee fails to order the additional block of time,
and may charge the hours expended up to the total available hours.

2.3 Premium Support Services Functions
The following functions are provided as part of the Premium Support Services:

a.

Assigned Account Manager. Pursuant to Licensee's request, ESRI will assign a PSG technical analyst to the
Licensee as the assigned account manager. The assigned account manager will work directly with the Licensee's
named contacts to ensure that the Licensee's Technical Support needs are met.

Point of Contact for Development Issues. The PSG assigned account manager will be a liaison between Licensee
and the ESRI development staff or QFE team to resolve issues promptly and effectively. The assigned account
manager will determine when and how this contact is made between ESRI and the Licersee.

One (1)-Hour Response Time. ESRI will respond within one (1) hour to calls received by ESRI's Technical
Support Call Reception Center during Normal Business Hours.

Two (2) Authorized Callers, Licensee may designate two (2) specific callers who can contact PSG, thereby
building technical and business knowledge by both parties to improve services.

Premium Web Site Access. Designated callers from the Licensee site can log and view their premium support
incidents, initiate chat sessions and remote screen sharing with assigned ESRI support staff, and access other
PSG-related tools and information. Licensee shall maintain any access code or password as confidential
information. Services provided as part of the premium Web site access are more fully described in Section 2.5
below.

System/Environment Profiling. Through Premium Support Services Web access, PSG will maintain, with the help
of Licensee, a database of equipment, applications, and skill sets for the site. ESRI will periodically collect data
from the Licensee for that purpose. The system and release level of the Licensee will be documented. PSG analysts
will also log and track status and completion of all identified PSG issues. This database will be treated as
confidential information of Licensee.
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Escalation Management. If Licensee believes an incident is not given proper priority, or is dissatisfied with the
services received, the Licensee may request escalation of the support incident. PSG will record and manage
escalated incidents in an interactive process that includes daily contact with Licensee on progress. PSG will work
with the Development staff or QFE team in an attempt to speed resolution of the problem. If not resolved at that
level, the incident may be further escalated to the attention of appropriate management personnel at ESRI.

PSG Software Alert Newsletter. Licensee will receive a news bulletin that discusses current issues being
investigated by ESRI Development staff. It also contains information on hotfixes and patches as they become

-available.

Hotfix Support. PSG will work with the QFE team to identify and use commercially reasonable efforts to extend
hotfixes to Licensee's issues subject to the limitations in this Agreement.

Toll-Free Support Number. Licensee will receive unlimited online support and telephone support for all current
Maintenance ESRI-supported Software problems during Normal Business Hours. Licensee may request support by
accessing Online Support at http://support.esri.com/psg or http:/support.esri.com, by telephone at 888-621-1755
(toll free to domestic callers) or 909-793-3774, or by facsimile at 909-792-0960.

2.4 Add-On Premium Services
Subject to receipt of order and payment of applicable fee(s) for each additional service listed below, ESRI will provide the
services described as elected by Licensee.

a.

On-Site Support. When needed, members of PSG or other appropriate ESRI personnel will travel to Licensee's
domestic location(s) to work toward resolution of an Incident. ESRI reserves the right to schedule the on-site
support at times it deems reasonable, based on the priority level of the Incident, the type of support necessary to
resolve the Incident, and other factors.

Quarterly Teleconference Meeting. ESRI and Licensee will schedule a quarterly teleconference meeting to
discuss Licensee's current support issues. ESRI will make available the PSG manager, the assigned account
manager, and any other necessary ESRI staff.

Proactive Planning Support. During the planning and development phases of Licensee's project or GIS
implementation, a PSG member(s) will meet with Licensee's key personnel for a selected number of days.
Twenty-Four/Seven (24/7) Emergency After-Hours Pager Support. Licensee may contact an ESRI Technical
Support representative for Emergency support after-hours, seven (7) days per week. The Emergency After-Hours
pager support is available outside Normal Business Hours, Monday through Friday (6:00 p.m. through 6:00 a.m.),
weekends, and ESRI holidays. (Note: 24/7 Emergency After-Hours pager support is the only add-on Premium
Support Service that may also be purchased independent of procurement of Premium Support Services.) Emergency
After-Hours pager support includes

» Licensee may name two (2) authorized callers for Emergency After-Hours access.
e Licensee may select two (2) of the following seven (7) specialty areas for After-Hours support:

Application development using ArcObjects Software technology
ArcSDE Software issues

ArcView 3.x Software issues

ArcView 3.x Software extension issues

Core ArcGIS Desktop Software issues

ArcIMS, RouteMAP IMS Software issues

Installation, License Manager, and hardware issues

NownAwD -

ESRI will assign senior analysts with expertise in each specialty selected.
ESRI will provide Licensee with a unique telephone number with pager service access.
ESRI will respond within four (4) hours of contact by the authorized callers.

Licensee may purchase additional specialties within the seven (7) authorized specialties but may not name
additional authorized callers.

Limitations. The 24/7 Emergency After-Hours pager support is not available to licensees that maintain their own
GIS technical support centers (e.g., central support sites). Resolution time for reported incidents is not guaranteed.
Licensee is responsible for determining that the fault is not with its application before calling, whether during

Normal Business Hours or for Emergency After-Hours pager support. The 24/7 Emergency After-Hours support is
limited to Emergency calls only.
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2.5 Premium Web Site Access
ESRI will provide certain support services via the Internet as described herein.

a. Online Support. Licensee will receive access to the Premium Support Services Center at
http://support.esri.com/psg. This center allows the Licensee to perform multiple functions via the Web. For
example:

*  Submit a support request.

*  View and list the status of an existing support request(s) for the last ninety (90), thirty (30), and seven (7)
days.

e  View and update Licensee profile.

e Start a chat session with remote viewing capability (available for Microsoft Windows only).

2.6 Premium Support Services Restrictions and Exclusions

a. ArcGIS Releases. Licensee will receive support for the ArcGIS family of Software and other authorized ESRI Software
programs.

b. Excluded Software. Premium Support Services may not be available for selected Software. ESRI is not responsible for
errors attributable to third party software used in conjunction with or built upon ESRI Software.

c. Hotfix Availability. Hotfixes may not be applicable or available for all Premium Support Services customers.

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

ARTICLE 3—LICENSEE RESPONSIBILITIES

3.1 Cooperation and Restriction on Transfer

Licensee shall use reasonable efforts to cooperate with ESRI in resolving Technical Support issues. Licensee agrees to use
all reasonable efforts to determine whether the incident is due to the Software, third party software, hardware, incorrect
installation, or integration with other non-ESRI applications prior to contacting ESRI for Technical Support. Licensee shall
not transfer, sell, lease, loan, distribute, or otherwise provide the ESRI Technical Support documents and information sent to
the Internal Support Provider during Incident resolution to any third party, unless expressly agreed to in writing and in
advance by the parties.

3.2 Responsibilities for Contacts and Incident Reporting
Licensee acknowledges and agrees to assume responsibility for the following:

a. Authorized Contacts. Licensee shall provide two (2) authorized support contacts possessing reasonably sufficient
knowledge and skill to interact with PSG staff upon execution of this Agreement. Licensee shall advise ESRI in
writing of any changes in such support contacts, and agrees to substitute personnel of equivalent knowledge and
skill. The authorized contacts shall serve as the central and only point of contact between Licensee and the ESRI
PSG staff.

b. Incident Information. Licensee acknowledges that the authorized contacts are required to provide ESRI with a
valid customer number in order to demonstrate service entitlement prior to service delivery. The contact shall
provide the following information for each Incident:

¢ The Software name and version number

¢  The install number or customer number

»  The type of hardware and peripherals the authorized end user was using (manufacturer, version of
operating system)

The exact wording of any messages that appeared on the Licensee's screen

What happened and what the Licensee was doing when the problem occurred

How the contact tried to solve the problem

The priority or Incident Severity classification for the Incident as defined in Article 4—Premium Support
Services Priority and Response Time. However, after receiving and logging an Incident, the

.« & & o
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priority/severity classification may be changed by mutual agreement of the contact and the assigned
account manager.

c. Preparation. The named contact will be at his/her computer and, in addition to the above information, have the
appropriate Software Documentation on hand when the call is placed for Premium Support Services.

d. Electronic Data Capability. In order to receive electronic documents, Licensee is required to procure an
appropriate gateway including equipment and communications facilities. Licensee is also required to have access to
File Transfer Protocol (FTP) capabilities for transfer of data.

e. System Maintenance. Licensee shall comply with ESRI requests to perform prescribed system maintenance
including, but not limited to, patch updates, file system maintenance, and provision of proactive diagnostic
information.

f. Prior Testing. Licensee will conduct testing of Software applications prior to filing a support call. Specifically,
testing shall inctude functional testing. PSG must receive from Licensee a reproducible case of any given problem.
It is the Licensee's responsibility to provide this reproducible case. PSG must be able to identify the error and
reproduce the error to effectively and efficiently work on resolution of reported incidents.

g. Participation. In the event that Licensee is entitled to receive additional services, Licensee will actively participate
in all planning and review of all activities requested by PSG.

h. One (1)-Hour Response Time. Licensee shall contact the Technical Support Call Center during Normal Business
Hours to ensure one (1)-hour response time. If Licensee calls an analyst or anyone else directly, then the
one (1)-hour response is not guaranteed.

i. Maintenance in Effect. ESRI is not obligated to perform the services described in this Agreement unless Licensee
has Maintenance and Technical Support services currently in effect with ESRI and has received an order
confirmation from ESRI accepting the purchase order or electronic order for the support services.

ARTICLE 4—PREMIUM SUPPORT SERVICES PRIORITY AND RESPONSE TIME

4.1 Defined Priorities

Licensee may designate up to two (2) authorized contacts as described in Section 3.2a above. Only anthorized contacts may
request support and assign support priority, subject to concurrence by ESRI. Following are the Premium Support Services
priority levels:

a. Priority 1-—System-Down. Software is not operational. Some examples of Priority 1 calls include

Software hang (unable to save work in progress).

Software functionality failure causes data losses or Software unusable.
Functionality failure renders system ineffective.

Software malfunction causes mission-critical applications to start/proceed.

b. Priority 2—System Impaired. Covered Software is not operating with full capability but is still operational. Some
examples of Priority 2 calls include

Impaired or broken functionality with significant impact to applications
Frequent application failure but no data loss

Serious but predictable management system failure

Significant system performance degradation

c. Priority 3—System Operation Normal. Covered system is up and running with limited or no significant impacts.
Some examples of Priority 3 calls include

e  Bugs that cause limited or no direct impact to performance and functionality
* Request to replace a bug work-around -

¢ Limited impact defective functionality

¢ System performance support questions and issues

d. Priority 4—Enhancement Requests and Minor Errors. Errors that have a minor impact on GIS production. An
example of a Priority 4 call: Licensee requests performance and usability enhancements to core ArcGIS and
ArcObjects functionality. )
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4.2 Response Time

ESRI will use commercially reasonable efforts to respond to support calls within one (1) hour of determination of the
problem provided the call has been made through ESRI's Technical Support Call Reception Center. The response times
stated above for Priority 1 through Priority 4 problems apply to covered Software problems that are mutually agreed upon by
Licensee and PSG contact.

4.3 PSG Escalation Support

For Priority 1-4 problems, PSG technical staff will provide the online and telephone support. Escalation management i§ an
interactive process between PSG and Licensee that permits Licensee to escalate Incidents that are not resolved in a timely
manner or to Licensee's satisfaction by contacting the technical account manager or the PSG manager. PSG then initiates
daily contact to inform Licensee of progress on the Incident. If warranted by the priority level, the technical account manager
or PSG manager works with the Development team or Quick Fix Engineering team in an attempt to speed the resolution
process. If the Quick Fix Engineering team is able to provide a hotfix, it will be regarded as if it is part of the comrhercially
available Software, subject to any applicable warranties, indemnities, and other license terms and conditions.

ARTICLE 5—CONFIDENTIALITY

The parties acknowledge that, in order to perform the services called for in this Agreement, it may be necessary for ESRI or
Licensee to disclose to the other party certain trade secret(s) or confidential information. The parties further acknowledge
that Software updates, upgrades, patches, and hotfixes may incorporate, of necessity, such trade secret(s) or confidential
information. Each party agrees that it shall not disclose, transfer, use, copy, or allow access to any such trade secret(s) or
confidential information of the disclosing party to any employees or third parties, except those who have a need to know such
trade secret(s) or confidential information of the disclosing party consistent with the requirements of this Agreement and who
have undertaken an obligation of confidentiality by signing a written agreement to that effect. In no event shall the receiving
party disclose any such trade secret(s) or confidential information of a disclosing party to any competitors of the disclosing
party.

The parties further agree that neither party shall use for its account or permit use for the account of a third party such trade
secret(s) or confidential information of a disclosing party. Any disclosure, sale, or loan of the identified information is
strictly prohibited. Identification of the proprietary, confidential, or privileged nature of the trade secret(s) or confidential
information of ESRI or Licensee may be made in writing or verbally, followed by written identification, in any media.

As used herein, the term "trade secret(s)" shall mean any scientific or technical data, information, design, process, procedure,
formula, or improvement that is commercially valuable to the disclosing party and not generally known in the industry. As
used herein, the term "confidential information" shall mean any business or trade information that is imparted in secret,
treated as private; not for publication; or, if disclosed to unauthorized persons or entities, would likely cause substantial harm
to the competitive position of the disclosing party. The obligations set forth in this Article, as they pertain to trade secret(s),
shall survive this Agreement and continue for as long as the material remains a trade secret(s).

Notwithstanding the foregoing, the parties understand that third persons may claim that proprietary confidential information
claimed as such by ESRI or claimed by ESRI as a trade secret and delivered to Licensee-City under this agreement may be,
by virtue of its possession by City, a public record and subject to disclosure pursuant to ORS 192.410 - 192.505. The parties
agree that in the event such a claim is made, City shall immediately notify ESRI of the claim and ESRI, will, at its cost,
defend and hold harmless City and. its officers and employees from any such claim. City, in consideration thereof, will not
disclose any such proprietary information in response to any such claim until a final unappealable order from a court or
agency having authority to issue such order shall have been issued, and any such disclosure shall be the minimum necessary
to comply with such order. Except as described above, City shall be liable to ESRI for any intentional disclosure, in whole or
part, of proprietary information provided to it by ESRI hereunder. The City recognizes that ESRI software is proprietary,
developed at ESRI expense, is ESRI intellectual property and is licensed for use on a fee basis.

ARTICLE 6—LIMITATION OF LIABILITY AND REMEDIES

ESRI will use commercially reasonable efforts to provide corrections or work-around solutions for any errors reported and
determined to be in the Software or Documentation for the term of this Agreement. ESRI reserves the right to make service
substitutions and modifications to support services at any time provided they do not cause a materially adverse effect in
overall service performance.
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EXCEPT FOR THE ABOVE EXPRESS LIMITED WARRANTY, ESRI DISCLAIMS ALL OTHER WARRANTIES OF
ANY KIND, EITHER EXPRESS OR IMPLIED, INCLUDING, BUT NOT LIMITED TO, THE IMPLIED WARRANTIES
OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, NONINTERFERENCE, SYSTEM
INTEGRATION, AND NONINFRINGEMENT. ESRI DOES NOT WARRANT THAT THE SOFTWARE OR
DOCUMENTATION WILL MEET LICENSEE'S NEEDS, OR THAT LICENSEE'S OPERATION OF THE SAME WILL
BE UNINTERRUPTED OR ERROR FREE, OR THAT ALL NONCONFORMITIES CAN OR WILL BE CORRECTED
EXCEPT AS PROVIDED IN THIS AGREEMENT.

ESRI shall not be responsible for any error or nonconformities attributable to a modification to the Software made by or at
the direction of Licensee.

IN'NO EVENT SHALL ESRI BE LIABLE TO LICENSEE FOR COSTS OF PROCUREMENT OF SUBSTITUTE GOODS
OR SERVICES; LOST PROFITS; LOST SALES OR BUSINESS EXPENDITURES; INVESTMENTS; OR
COMMITMENTS IN CONNECTION WITH ANY BUSINESS, LOSS OF ANY GOODWILL, OR FOR ANY INDIRECT,
SPECIAL, INCIDENTAL, OR CONSEQUENTIAL DAMAGES ARISING OUT OF OR RELATED TO THIS
AGREEMENT OR USE OF THE SOFTWARE OR DOCUMENTATION, HOWEVER CAUSED, ON ANY THEORY OF
LIABILITY, AND WHETHER OR NOT ESRI HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGE.
THESE LIMITATIONS SHALL APPLY NOTWITHSTANDING ANY FATLURE OF ESSENTIAL PURPOSE OF ANY
LIMITED REMEDY.

ARTICLE 7—LICENSE

Maintenance and Technical Support are provided subject to the terms and conditions of the then current General License
Terms and Conditions and Exhibit 1. Licensee may only use the type and number of copies of the Software, Data, and
Documentation for which the appropriate license fees have been paid to ESRI and in accordance with the General License
Terms and Conditions; Exhibit 1, Scope of Use; and the licensed configuration on file with ESRI Customer Service, or any
other terms mutually agreed upon by the parties in writing and signed by their respective representatives. Licensee may not
assign the rights granted hereunder, or any of them, without the prior written consent of ESRI.

ARTICLE 8—TERMINATION

Licensee may terminate this Agreement by providing sixty (60) days' advance written notice to ESRI. ESRI may terminate
this Agreement upon termination of the Software license agreement, or for material breach of this Agreement provided
Licensee is given a reasonable opportunity to cure.

ARTICLE 9—FORCE MAJEURE

If the performance of this Agreement, or any obligation except the making of payments, 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, terrorist act, cyberattack, or other violence; any law, order,
proclamation, regulation, ordinance, demand, or requirement of any governmental agency; or any act or condition whatsoever
beyond the reasonable control of the affected party, the party so affected, upon giving prompt notice to the other party, shall
be excused from such performance to the extent of such prevention, restriction, or interference.
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JUSTIFICATION FOR HOTFIX

Customer # Incident #

PSG Technical Account Manager (TAM)

Date

1) What Software Product?

[C] ArcGIS Desktop
] ArcGIS Extension
Specify Extension:

(] ArcIMS
] ArcIMS Extension
Specify Extension:

] ArcGIS Server
1 ArcSDE

[] ArcGIS Engine
] ArcPad

[[] ArcPad Application Builder
[] ArcPad StreetMap

[[] MapObjects—Java Edition

[[] MapObjects—Windows Edition
[] MapObjects LT

[] NetEngine

[] Schematics SDK

[] Maplex

[] ArcExplorer

] ArcWeb

[] Other

2) Please give a brief description as to why the work-around provided (if applicable) is not sufficient or why an immediate

Hotfix is necessary for your businesses success.
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