OFFICE OF THE PURCHASING AGENT

COUNTY OF COOK
118 NORTH CLARK ST. ROOM 1018
CHICAGO, ILLINOIS 60602-1375
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SOFTWARE LJCENSE AGREEMENT
AS PER CONTRACT NO 08-41-320
AUTHORIZED BY COUNTY BOARD 07/22/2008
CONTRACT HERIOD AUTHORIZED: 09/15/08
THROUGH 09/14/11
AMOUNT AUTHORIZED: $2,550,000.00
AMOUNT ENCUMBERED THIS PO: $850,000.00
BALANCE Td FOLLOW ON SEPARATE PO
Cook County,
Total Order *****+ 850,000.00
NOTE: VENDOR AGREE$ NOT TO EXCEED THE QUANTITY OR DOLLAR AMOUNT OF THIS ORDER WITHOUT WRITTEN AUTHORIZATION FROM THE PURCHASING AGENT
RECEIPT CERTIFICATION (FOR DEPARTMENT USE ONLY) O . Do 5 Lurchase s n agrement with he reqisiion
I hereby certlfy that I have received the goods/services reflected above and that the PURCHASING AGENT
items referenced are in full conformity with the purchase order/contract. \L
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Cook County of lllinois

Purchase Requisition
- ‘ , Office of the Purchasing Agen

Buyer Number 724150 Supetvisor $0

Open Date .
[Tt ~ 7 Bid/Sole Src Code SsP
Requisition# OC 80697 Contract # - _ .
hand | Business Unit 5450101
Ship To: 8001053  Offiee Technology Geographical Delivery Instructions: Supplier: 77803 ESRI inc Internal Req Number 85450032
information System Alan Hobscheid 380 New York St Board Apr Date & Item  07/22/2008 Itefm #36
69 W Washington St~ Ste 27 312.603.1399 Redlands CA 92373-8100 Requisition Date 7/30/2008
Chicago IL 60602-1375 Date Needed 7/30/2008
One Time Purchase Yes No Covers Need for months: Specific Period of time thru Prior Contract No. Expiration Date
Line# Commodity Description Bal. on Hand Quantity UOM Est. Unit Cost ExtendgeCost  Business Unit and yE.wQ Account
1.000 961 Enterprise License Agreement {ELA) < > [Ke] 850,000.0000 850,000.00 5450 0180
Unlimited Cook County access of the ESRI Products. Includes
maintenance for all mon«ﬁa_ annual subscription to the ESRI
Enterprise >Q<m_.=mf.m.m Program for technical advisement, strategy review
and fraining.
3 Year ooa&, 2,550,000.00)
Total of | 850.,000.00
o
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1 hereby certify that the items and/or services above are necessary to this department (o#nstitution) .
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unencumbered balance in the account to grant same. - :
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) \, \ DATE by - - BY :

REQUISITIONER BUREAU or DEPARTMENT HEAD




POST BOARD ACTION AGENDA,
Meeting of July 22, 2008
Y

BUREAU OF TECHNOLOGY

CONTRACT

page 76 !

PROVED AS AMENDED

ransmitting a Communication from
ANTONIO HYLTON, Chief Information Officer, Bureau of Technology

requesting authorization for the Purchasing Agent to enter into a contract with Environmental Systems
Rescarch Institute (ESRI), Inc., Redlands, California, for a three (3) year enterprise license agreement
(ELA) for unlimited Cook County access of the ESRI products — ArcGIS desktop products (ArcInfo,
ArcEditor, ArcView) ArcGIS desktop extensions (Spatial Analyst, 3D Analyst, Network Analyst),
ArcGIS server-based products (ArcGIS Server, ArcIMS), ArcGIS Server Extension products (Spatial
Analyst, 3D Analyst, Network Analyst), ArcGIS Engine Runtime, ArcGIS engine runtime extensions,
PLTS - Foundation, and ESRI Developer Network. The ELA includes maintenance for all software,
annual subscription to the ESRI Enterprise Advantage Program for technical advisement, strategy review
and training.

Reason: By entering into this contract, Cook County will lower our per unit cost for software licenses,
* obtain unlimited use and deployment of GIS software and _applications, consolidated
maintenance and support across all county agencies and reduce our administrative and
procurement expenses for GIS core software. This contract will save the County an estimated
$300,000.00 annually.

Estimated Fiscal Impact: $2,550,000.00 ($850,000.00 per.year). Contract period: September 15, 2008
through September 14, 2011. (545-441 Account). Requisition No. 85450032.

Sufficient funds are available in the Geographical Information Systems Fund.
Veador has met the Minority and Women Business Enterprise Ordinance.

CONTRACT ADDENDA
ITEM #37

| APPROVED

Transmitting a Communication from

ANTONIO HYLTON, Chief Information Officer, Bureau of Technology

requesting authorization for the Purchasing Agent to amend and increase by $350,000.00; Contract No.
07-43-347 with ASAP Software Express, Buffalo Grove, linois, for countywide non-Microsoft software
(Novell, Adobe, Crystal Reports, Corel, Hewlett Packard, Symantec, Altiruis, Computer Associates and
¢tc.) and support services.

Board approved amount 03-20-07: $600,600.00
Increase requested: 350.000.00
Adjusted amount: $950,600.00

Reason:  This increase is necessary to purchase additional non-Microsoft software to accommodate
new technology initiatives. Additionally, the ability to add and amend contract items will
allow Cook County to be able to update software items and versioning and add to the current
technology needs of the County. All price changes will be reviewed by the Purchasing Agent
for consistency with the State of Illinois master software agreement. The expiration date of
the current contract is July 15, 2010. :

Estimated Fiscal Impact: $350,000.00. (717/various departments-579*; and various departments-388**
Accounts). .

*Sufficient funds have been appropriated to cover this request.

]



. THE BOARD OF COMMISSIONERS CAROLE HILLGAMYER, DIRECTOR *
TODD H. STROGER, PRESIDENT DEPARTMENT OF OFFICE TECHNOLOGY

BUREAU OF INFORMATION TF.('TI—*IT\I(')] oGy

Earlean Collins [l st Dist. Peter N. Silvestri 9th Dist.

Robert B, Stecle bnd Dist.  Mike Quigley 10th Dist. AND AUTOMATION
Jerry Butler Brd Dist  John P. Daley 11th Dist. .
William M. Beavers Hth Dist.  Forrest Claypool 12th Dist. 69 West Washington
Deborah Sims bth Dist.  Larry Suffredin 13th Dist, ] ~ Suite 2700
Joan P. Murphy bth Dist.  Gregg Goslin 14th Dist. Chicago, lllinois 60602-1304
Joseph Mario Moreno ~ [7th Dist.  Timothy O. Schneider  15th Dist. 312 - 603-1370
Robert Maldonado Bth Dist.  Anthony J. Peraica 16th Dist. o FAX 312 - 603-9904
Elizabeth Doody Gormanl 7th Dist. email:chillgamyer@cookcountygov.com

DATE: August 7, 2008

TO: Carmen Triche-Colvin
Purchasing Agent

FROM: Carole Hillgamyer &’W‘/
Director

SUBJECT: System #80697

Geopgraphical Information Systems is requesting the Purchasing Agent to obtain a contract with
Envjronmental Systems Research Institute (ESRI). The vendor Environmental Systems
Resgarch Institute’s services have been board approved 07/22/08, item #36 for a three year
contract for unlimited Cook County access of the ESRI products; maintenance for all software,
annual subscription to the ESRI Enterprise Advantage Program for technical advisement,
strategy review and training .

If yqu have any questions, please contact Alan Hobscheid at x31399.

CH/fdb

cc: Alan Hobscheid




TODD H. STRAGER, pRESIDENT CARMEN K. TRICHE-COLVIN

BOARD OF COUNTY COMMISSIONERS . COUNTY OF COOK PURCHASING AGENT
OFFICE OF THE PURCHASING AGENT
118 NORTH CLARK STREET
CHICAGO, ILLINOIS 60602
(312) 603-5370
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Purchase Order No.
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The attached requisition is being returned for the following reason(s). Please address the reason(s)

indicated and return (if appropriate) in order for us to continue processing. A highlighted reason indicates
the primary cause of return.

THE ATTACHED REQUISITION AND FUTURE REQUISTIONS MUST ADDRESS ALL OF
THE REASONS BELOW IN ORDER TO PRECLUDE THEIR BEING RETURNED.

Please resubmit with requirements/specification(s) in the body of requisition and not “as per
attached” if this is a quotation type transaction and not a formal bid/contract.

Please check with the Central Services Print Shop regarding the work and return for bidding by
Purchasing in the event they are unable to accommodate your need.

Returning/canceling per the request of

Requisition must be typed in its entirety

Please begin description(s) with a noun generic to/descriptive of the commodity.

Please utilize the Balance on Hand, Unit of Measure, Quantity, Est. Unit Cost and Est.
Extended Cost columns. Indicate a total. This information should mirror the fashion in which
vendor will quote/invoice.

Please define the Unit of Measure in the description, i. e. a “case” equal 12 bottles of 6 ounces.
each and a “carton” equals 12 rolls of 250 sheets each.

Please resubmit with vendor’s original proposal. Must be signed by vendor if less than $25m.
Returning at the direction of Budget Director. Incorrect account number.

Provide Social Security/Federal Employers Identification Number of vendor for emergency
number (E#) and sole source requests under $25m.

Returning at the direction of the Budget Dept. Dept/Acct. not found or insufficient funds.

Need vendor’s original invoice
: page 1 of 2

@ Printed on Recycled Paper
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Letter of justification must report why this need could not be anticipated and the regular bidding
process followed. You must also advise why tyou chose the specific vendor. In the event you are
awaiting a Purchase Order from Purchasing, advise the requisition number and the date submitted
to Purchasing. If there are other particulars which would reveal the current status or what is
delaying a transaction, please advise. E#’s are not be used for what is likely to be a continuing
need.

.

Justification letter must report why you chose the specific vendor.

Indicate vendor’s invoice number and date of invoice on the requisition.

Appears to be an unauthorized purchase. Why did you not call for an E#?

Please provide the names of at least three prospective bidders able to meet your specifications.
Please provide letter of justification for sole source.

An item of this nature must be signed-off by the Dept/Agency Head.

Please advise prior Contract Number and the Expiration Date.

Please indicate “date to be delivered” in the space provided. Date should be the same as date
needed, not “A.S.A.P.”

Please remove information in the decription area which is not necessary for the prospective bldder
to quote your need.

Provide the period of time in which you require these goods/services.
Please indicate if the nature of this request is a “one-time need” or is/will be a continuing need.

Vendor billing reflects sales tax. You must obtain an original corrected vendor’s invoice. Sales
tax exemption letter is attached.

An item of this nature can be bid. Please resubmit with specification and (if appropriate) samples.
Please provide your specification(s) and special conditions.

Tendor Note Items are to be sent first to the Budget Department. Budget will forward to
Purchasing.

FMIS system reports this requisition has been placed on budget hold.

Combine and resubmit with date of Board authorization.
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Please return this letter with the resub 1tted requisition.
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TODD H. STROGER, PRESIDENT CARMEN K. TRICHE-COLVIN.
BOARD OF COUNTY OMMISSIONERS PURCHASING AGENT

COUNTY OF COOK

OFFICE OF THE PURCHASING AGENT

118 NORTH CLARK STREET
CHICAGO, ILLINOIS 60602
(312) 603-5370

$eptember 21, 2009

Environmental Systems Research Institute, Inc.
380 New York Street

Redlands, CA 92373

Attn: Jack Dangermond

Ref: Contract No: 08-41-320
Enclosed please find your copy of the above referenced
rontract.

This contract has been approved by the Board of
"ommissioners and signed by the proper officials on behalf

pf Cook County.
Cogxdially,
el
ém-///' ~Cobtin-

Carmen K. Triche-Colvin
Purchasing Agent

CKTC/cm
ﬁnclosure

Cc: Antonio Hylton




CONTRACT FOR SERVICE

DOCQUMENT NO. 08-41-320

LICENSE AGREEMENT
FOR

THE BUREAU OF TECHNOLOGY

WITH: ENVIRONMENTAL SYSTEMS RESEARCH INSTITUTE, INC
ESRI

- BOARD OF COMMISSIONERS
COUNTY OF COOK
TODD H. STROGER, PRESIDENT

ISSUED BY THE OFFICE OF THE PURCHASING AGENT

072208 REQ# 85450032 081909
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Contract No. 08-41-320
ESRI Contract No. 2008ELAS5272

CONTRACT FOR SOFTWARE AND SERVICES
PART I

This Contract is made and entered into by and between the County of Cook, a public body
corporate of the State of Illinois, acting through the Cook County Bureau of Technology
hereinafter the "County", or "Licensee" and Environmental Systems Research Institute, Inc.
hereinafter "ESRI" or "Contractor", pursuant to authorization by the Cook County Board of
Commissioners on the 22nd day of July, 2008, as evidenced by the Board Authorization Letter
attached hereto as Exhibit A.

WHEREAS, the County is responsible for procuring software and services for the Cook County
Bureau of Technology ("BOT"); and

WHEREAS, the BOT requires certain software and services for use in its geographic information -
systems ("GIS"), including, enterprise software licenses and an enterprise advantage program
subscription (including access to advisement or training) ("Software"), and professional services
("Professional Services"), (collectively, "Software and Professional Services"); and

| WHEREAS, ESRI is willing and able to provide such Software and Professional Services on the

terms and conditions set forth herein; and

NOW THEREFORE, in consideration of the premises and the mutual undertakings herein set
forth, the parties agree as follows: '

L GENERAL

The above recitals are incorporated into this Contract as if fully set forth herein.

IL SOFTWARE AND PROFESSIONAL SERVICES

ESRI shall provide an enterprise software license pursuant to the terms of Exhibit B, Enterprise
License Addendum. Professional Services shall be provided pursuant to the terms of Exhibit C,
Professional Services Addendum and its Attachments A and B.

IHI. CONTRACT PERIOD

This Contract shall commence upon proper execution by the County ("Effective Date") and shall
continue for thirty-six (36) months thereafter, unless terminated earlier as provided herein
("Term"). "Proper execution" is defined as the date the Cook County Board of Commissioners
approves it (provided that the Contract has already been executed by ESRI). Professional
Services that are being provided pursuant to a Task Order issued pursuant to Exhibit C,
Professional Services Addendum, may continue to be provided beyond the expiration of the .
Term or period of performance specified in a Task Order, provided that: (1) the last scheduled
Deliverable specified in the Task Order has not been delivered at the expiration of the Term or
period of performance specified in a Task Order; and (2) payment for the services specified in

2008ELAS272/SMK 1 13 Aug 2009




the Task Order has been made prior to the expiration of the Term or period of performance .
specified in a Task Order.

IV. COMPENSATION AND PAYMENT TERMS

The maximum, cumulative, and aggregate amount payable by the County pursuant to this
Contract shall not exceed the amount of Two Million Five Hundred Fifty Thousand
($2,550,000.00) Dollars ("Maximum Fee") and shall be paid in three annual installments in
accordance with the Fee Schedule shown below. Invoices in triplicate on County Invoice Form
29A (a sample of which is attached to this Contract as Exhibit D) shall be submitted by
Contractor to the Cook County Chief Information Officer, when requesting payment.

The Maximum Fee is composed of the ELA Fee and the Professional Services Fee and is in
consideration of: (1) enterprise licensed software; (2) software maintenance for enterprise license
software; (3) an annual subscription to the Enterprise Advantage Program; (4) ESRI International
User Conference Registrations; and (5), an allocation* of $300,000.00 for Professional Services
for each year of the Term all as provided pursuant to the terms of this Contract. :

* For purposes of this Contract, "allocation" or "allocated" means that a sum of money has been
dedicated to the performance of specific Professional Services pursuant to a Task Order issued
under Exhibit C, Professional Services Addendum.

Fee Schedule
Year 1 Year 2 Year 3 Maximum Fee
Payments** $850,000.00 $850,000.00 $850,000.00 $2,550,000.00

**Each of the three annual installments of $850,000.00 set forth in the Fee Schedule are
composed of an ELA Fee of $550,000.00 and a Professional Services Fee of $300,000.00. Over
the Term, the total ELA Fee is $1,650,000.00 and the Professional Services Fee is $900,000.00.

The initial installment of $850,000 shall be due within 45 days of the execution of this Contract
by the County, provided that ESRI has already executed the same ("Initial Payment"). The
subsequent two installments of $850,000 shall be due within twelve (12) and twenty-four (24)
months following the Initial Payment, respectively.

As it relates to the allocation of $300,000 per year for Professional Services, funds remaining
unallocated at the conclusion of Year 1 or Year 2 of the Term shall not be deemed forfeited, but
shall remain available and rolled over for Professional Services in the succeeding Year 2 or Year
3. However, at the conclusion of Year 3, any unallocated Professional Services funds will be
.| forfeited by the County unless this Contract is amended by written mutual agreement to provide
for such re-allocation. Furthermore, the County may allocate more than $300,000 in any year of
the Term, provided that (a) the County pre-pays the Professional Service Fee prior to the
rendering of services for that year and (b) the total amount allocated under this Contract does not
exceed $900,000.
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ESRI represents the ELA Fee set forth in this Contract (on the whole) is similar to the pricing
ESRI charges (on the whole) to other of its customers that are of similar size, usage volume and
type for the same or substantially similar products provided under the same or substantially
similar circumstances and terms and conditions.

V. GENERAL TERMS
1. _Assignment of Contract

ESRI may, in whole or in part, and with Licensee's prior written consent, which shall not be
unreasonably withheld, assign any of its rights or delegate any performance under this Contract
to an ESRI subsidiary or affiliate, provided that ESRI shall remain responsible for the
performance it delegates.

2. Modifications and Amendments

The parties may from time to time during the term of the Contract make modifications and
| amendments to the Contract. Such modifications and amendments shall only be made by mutual
agreement in writing. Modifications and amendments which individually or cumulatively result
in additional cost of $1,000.00 or greater or which extend the term of the Contract by thirty (30)
days or more shall not be deemed as authorized without the approval of the Cook County Board
of Commissioners. Modifications and amendments which increase cost by less than $1,000.00 or
which do not extend the term of the Contract by more than thirty (30) days may only be made
with the written approval of the Purchasing Agent or Director of the Using Department.

3. Expiration and Termination

(a) Expiration of Contract Term

Upon expiration of the Term of this Contract (as distinguished from termination of the Contract
in accordance with subsections (b) and (c), below) the License Agreement (comprised of
General License Terms and Conditions E200 and its Exhibit 1, Scope of Use E300, collectively
known as 2008MLA5272) shall survive and Licensee may continue to use the Deployed
Enterprise License Software and Rolled-In Software in accordance with the terms and conditions
set forth in the License Agreement. Licensee shall notify ESRI of the quantity and type of
licenses for which Licensee elects to purchase standard maintenance. If Licensee elects not to
order maintenance upon expiration and maintenance lapses, Licensee must pay maintenance
back fees from the date of expiration to reinstate maintenance at a later date. County shall not
Deploy additional copies of the Enterprise License Software beyond the quantities in use upon
termination or as of the date of expiration. Upon expiration of the Term of this Contract,
Exhibit C, Professional Services Addendum, shall expire and the parties shall have no further
obligations pursuant to its terms, provided, however, that: (i) any Task Orders issued pursuant to
Exhibit C that have been pre-paid (payment for the services specified in the Task Order has been
made prior to the expiration date) shall remain open until the last scheduled Deliverable
specified in the Task Order has been delivered and accepted; and (ii) the following Articles of
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Exhibit C shall survive termination: Patents and Inventions; Ownership, Confidentiality and
Export Control; Compensation, Invoices; Required Corrections and Limited Warranty—
Disclaimer; Limitation of Liability; High Risk Activities; Term; Termination; and Taxes.
Unless Licensee has materially breached its obligations under this Contract, the Articles titled
License Grant and Required Corrections and Limited Warranty—Correction of Deliverables and
Warranty shall also survive expiration.

(b) Termination of Contract for Material Breach

Either party may terminate this Contract for a material breach by the other party. The breaching
party shall be given a period of ten (10) days from the date of receipt of the written notice to cure
any material breach. However, if the alleged breach relates to the Licensee’s non-payment of
invoices, the cure period shall be thirty (30) days. ESRI, may, at its sole discretion and without
opportunity to cure, terminate this Contract if Licensee engages in unauthorized use,
reproduction, or disclosure of Deliverables. Subject to any applicable limitations set forth in this
Contract, the party terminating the Contract shall have the right to pursue its available legal
and/or equitable remedies.

Upon termination of this Contract for material breach: (1) Licensee shall cease access and use of
Web Services and clear Web Services client-side data cache; (2) Licensee shall uninstall,
remove, and destroy all Enterprise License Software, Data, Documentation, training materials
and any whole or partial copies, modifications, or merged portions in any form and execute and
deliver evidence of such actions to ESRI; (3) all outstanding Learning and Services Credits shall
be subject to cancellation, acceptance or rejection at the sole discretion of ESRI; (4) Licensee
may continue to use Rolled-In Software, subject to compliance with and the requirements of the
terms of the License Agreement that are spemﬁcally applicable to the uses of Rolled-In
Software.

(c) Termination of Contract for Licensee’s Convenience

At its convenience, the County may terminate this Contract for any unpaid year(s) provided the
County provides ESRI with a written notice at least sixty (60) days prior to the annual
pnniversary date of the Contract. The effective date of the termination shall be the last day of that
payment period and immediately prior to the annual anniversary date for the next payment
period.

Under no circumstances may County Deploy additional copies of the Software, Data, or
Documentation upon termination for convenience.

[n the event that the Contract is terminated for convenience the following conditions shall apply:

1. County shall uninstall, remove, and destroy all Deployed Software, Data, or
Documentation and any whole or partial copies identified in Appendix A, Table A-2,
however Licensee(s) may continue to use Rolled-In Software, subject to its

2008ELA5272/SMK 4 13 Aug 2009




1l.

iii.

compliance with the License Agreement. Courty triay continue to use Deployed
Enterprise License Software, Data, or Documentation identified in Appendix A,
Table A-1, provided:

a. Licensee shall report the quantity and types of Deployed Enterprise License
Software identified in Appendix A, Table A-1, and ESRI shall determine the
quantity and type of Software, Data, or Documentation that Licensee may
continue to use under the License Agreement terms. This determination shall be
based on the commercial list price value of the Enterprise License Software
Deployed valued against a portion of the ELLA Fee amounts paid (portion of ELA
Fee applicable to Enterprise License Software licenses identified in Table A-1-
hereinafter referred as "Offset Amount"). Licensee shall uninstall, remove, and
destroy Deployed Enterprise License Software valued in excess of the Offset
Amount to reach an authorized quantity and type level. For the purposes of this
provision 3.c.i.a, the Offset Amount shall equal $300,000 of the amount paid by
Licensee to Contractor for each of year 1 and 2 of the Contract. The remaining
authorized quantities and types of software ("Remaining Software") shall be
licensed in accordance with the License Agreement; and

b. Rolled-In Software licenses of the type identified in Table A-1 shall not terminate
and may be used at the version level they have been upgraded to at the time of
termination. Use and licensing of Rolled-In Software licenses shall be in
accordance with the License Agreement.

The Enterprise Advantage Program ("EAP") described in the Enterprise Advantage
Program Terms and Conditions E125 of Exhibit B, Enterprise License Addendum
(the "EAP Terms") shall terminate and the parties shall have no further obligations
pursuant to the EAP Terms.

Exhibit C, Professional Services Addendum, shall terminate and the parties shall have
no further obligations pursuant to its terms, provided, however, that: (i) any Task
Orders issued pursuant to Exhibit C that have been pre-paid (payment for the services
specified in the Task Order has been made prior to the termination for convenience
effective date) shall remain open until the last scheduled Deliverable specified in the
Task Order has been delivered and accepted; and (ii) the following Articles of
Exhibit C shall survive termination; Patents and Inventions; Ownership,
Confidentiality and Export Control; Compensation, Invoices; Required Corrections
and Limited Warranty—Disclaimer; Limitation of Liability; High Risk Activities;
Term; Termination, and Taxes. Unless Licensee has materially breached its
obligations under this Contract, the Articles titled License Grant and Required
Corrections and Limited Warranty—Correction of Deliverables and Warranty shall
also survive termination.
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No refund will be provided to Licensee for payments made prior to termination.

5. Force Majeure and Unavoidable Delays

If the performance of this Contract, 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 temporarily excused from such
performance to the extent of such prevention, restriction, or interference.

6. Insurance

Contractor shall purchase and maintain during the term of this Contract insurance coverage
insurance that shall include, but not be limited to, Workers' Compensation and Employer's
Liability ($1,000,000), Auto Liability ($1,000,000), Professional Liability ($2,000,000) and
Commercial General Liability ($2,000,000), including broad form Contractual and Product
Liability (81,000,000 for most other type items). The provision of this paragraph shall not be
deemed to limit the liability of Contractor hereunder or to limit any rights that Contractor or
Licensee may otherwise have.

The County of Cook, Hlinois, shall be named as an additional insured on the above referenced
policies unless such designation is unavailable due to commercial practices in the insurance industry
as to the particular type of coverage.

7. Taxes

Federal Excise Tax does not apply to materials purchased by the Licensee by virtue of Exemption
Certificate No. 36-75-0038K. Illinois Retailers' Occupation Tax, Use Tax and Municipal Retailers'
Occupation Tax do not apply to Deliverables, materials or services purchased by the Licensee by
virtue of statute. The price or prices quoted herein shall exclude any and all other federal and/or
state, direct and/or indirect taxes which apply to this Contract. The Licensee's State of Illinois Sales
Tax Exemption Identification No. is E-9998-2013-05.

8. General Notice

All notices required pursuant to this Contract shall be in writing and addressed to the parties at their
respective addresses set forth below. All such notices shall be deemed duly given if hand delivered
or if deposited in the United States mail, postage prepaid, registered or certified, return receipt
requested or delivered via a commercial courier (such as FedEx). Notice as provided herein does
not waive service of summons or process.

TO THE LICENSEE:
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COOK COUNTY PURCHASING AGENT
118 North Clark Street, Room 1018

Chicago, Illinois 60602

Include County Contract Number in all notices

With copies to:

COOK COUNTY CHIEF INFORMATION OFFICER
69 W. Washington St., 27" Floor

Chicago, Illinois 60602

Include County Contract Number in all notices

TO ESRI:

Environmental Systems Research Institute, Inc.
380 New York Street

Redlands, CA 92373-8100

Attn: Contract Manager, Sheron Bealer

Tel: 909-793-2853, ext. 1593

Fax: 909-307-30209

9. Confidentiality

The parties shall treat the following information as confidential:
(@)  ESRI Confidential Information

The following terms and conditions of this Contract are confidential and proprietary information
of ESRI. ESRI’s confidential information includes:

(1) Appendix A, Software and Deployment Schedule; Appendix B, Fee Schedule of the ELA as
contained is the E512; and the Fee Schedule contained in Section IV of Part I to this Contract
("ELA CI");

(2) The access code or password for the Premium Support Services (PSS) Web site and any
Work Product provided pursuant to the EAP ("EAP CI");

(3) Deliverables provided by ESRI to Licensee pursuant to Exhibit C, Professional Services
Addendum ("PSA CI").

(b) Licensee Confidential Information

'Confidential Information" means, with respect to the Licensee data contained in the ESRI PSS
Web site database, any Licensee electronic network topography, network diagrams, access
codes, user identifications, computer programs (in object or source code format or any other
form), know-how, inventions, processes, databases, documentation, training materials, designs,
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reports, manuals, documents, specifications, hardware, software and equipment and any other
intellectual property and any tangible embodiments of it (collectively "Intellectual Property" or
"IP") that Licensee makes available to ESRI (collectively "Licensee IP"); (c) this Contract; and
(d) business and/or technical information of any kind and any other information, records,
materials or data provided such information in a - d is designated in writing or orally and
confirmed in writing within thirty (30) days of disclosure, by the disclosing party as
"Confidential," "Restricted," "Secret," or other similar term.

() ESRI’s Obligations

ESRI acknowledges and agrees that the Licensee’s Confidential Information shall not be disclosed,
directly, indirectly, or be used by ESRI in any way, whether during the Term of the Contract or for
3 years after disclosure except as required in the course of ESRI's performance hereunder. ESRI
shall not have the right to compile and distribute statistical analyses and reports utilizing data
derived from the Licensee’s Confidential Information without the prior written approval of
Licensee. In the event such approval is given, any such reports pubhshed and distributed by
ESRI shall be furnished to Licensee without charge.

(d) Survival of Confidentiality Obligations

The confidentiality obligations of the parties will survive expiration or termination of the
Contract. Upon termination of the Contract, ESRI will cease all use of the Licensee’s
Confidential Information and will, upon Licensee's request, promptly return, or destroy, all
Confidential Information, including any copies, in tangible form in the ESRI’s possession or
under its control, including Confidential Information stored on any medium. Upon request, ESRI
will certify in writing its compliance with this Section. However, ESRI may keep a back-up
copy of Licensee's Confidential Information for archival purposes.

10.  Governing Law

This Contract shall be governed by and construed under the laws of the State of Illinois, except
that U.S. federal law shall govern in matters of intellectual property. The venue for any action or
proceeding arising from this Contract shall be litigated within the appropriate state or federal
court located within Cook County, State of Illinois.

11. Waiver

No term or provision of this Contract shall be deemed waived and no breach consented to unless
such waiver or consent is in writing and signed by the party claimed to have waived or consented.
The waiver of any such provision shall be strictly limited to the identified provision.

12.  Independent Contractor Status; No Third Party Beneficiaries.

ESRI and its employees, agents and subcontractors are, for all purposes arising out of the- Contract,
independent contractors and not employees of the Licensee. It is expressly understood and agreed
that neither ESRI nor its employees, agents or subcontractors shall be entitled to any benefit to
which Licensee employees may be entitled including, but not limited to, overtime or
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unemployment compensation, insurance or retirement benefits, workers' compensation or other
employee related compensation or leave arrangements.

Nothing contained herein shall be deemed or construed by the parties hereto, or by any third party,
as creating the relationship or principal and agent or of partnership or of joint venturer or any
relationship between the parties hereto other than that of independent contractors. Nothing herein
shall be construed to confer upon any third parties the status of third party beneficiary. Neither
party has the authority to enter into any contracts on behalf of the other party or otherwise act on
behalf of the other party.

13.  Severability

If any provision of this Contract shall be adjudged by any court of competent jurisdiction to be
invalid, illegal or unenforceable, then the validity, legality and enforceability of the remaining
provisions shall in no way be affected or impaired thereby and shall be enforced to the maximum
“lextent permitted by applicable law.

14.  Minority- and Women-Owned Business Enterprises.

ESRI will utilize Minority Business Enterprises (MBE) and Women-owned Business Enterprises
(WBE) in accordance with the Approved MBE/WBE Utilization Plan attached hereto as
Exhibit E and incorporated into this Contract.

COOK COUNTY ORDINANCE DIVISION 6, SECTION 34-275 - 34-285

L. POLICY AND GOALS

A It is the policy of the County of Cook to prevent discrimination in the award of or
participation in County contracts and to eliminate arbitrary barriers for participation, as both prime
and subcontractors, in such contracts by local businesses certified as Minority Business Enterprises
MBE) and Women-owned Business Enterprises (WBE). In furtherance of this policy, the Cook
County Board of Commissioners has adopted a Minority- and Women-owned Business Enterprise
Ordinance (the "Ordinance") which establishes a "best efforts" goal of awarding not less than
thirty-five (35%) of the annual total dollar amount of professional and consulting serv1ce contracts
and sole source agreements to certified MBEs and WBEs.

B. A contractor may achieve the contract MBE/WBE participation goals by its status
s 2 MBE or WBE; by entering into a joint venture with one or more MBEs and/or WBEs; by
subcontracting a portion of the work to one or more MBEs or WBEs; by entering into a Mentor
Protege Contract with a MBE or WBE; by the indirect participation of MBEs or WBEs in other
aspects of the contractor's business; or by a combination of the foregoing.

C. A contractor's failure to carry out its MBE/WBE commitments in the course of a
contractor's performance shall constitute a material breach of the contract, and if such breach is not
appropriately cured, may result in the termination of the contract or such other remedy authorized
by the Ordinance as the County deems appropriate.
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II. REQUIRED SUBMITTALS

To be considered responsive to the requirements of the Ordinance: (a) a contractor for
professional and consulting service contracts shall submit items A, B and C listed below; and (b) a
contractor for sole source agreements, shall submit items A and B listed below. All documentation
submitted by a contractor shall be reviewed by the Contract Compliance Administrator. Failure to
submit one of the items required in accordance with these general conditions shall be cause to
consider the contractor's proposal non-responsive and be rejected.

A. Affirmative Action Plan

Each contractor shall submit with its proposal, a copy of its current internal affirmative
action plan. If contractor has no internal affirmative action plan, contractor shall submit a statement
stating why contractor has no such plan. In lieu of an internal affirmative action plan, a contractor
may submit a copy of its current Letter of Compliance for the United States Department of Labor,
Office of Federal Contract Compliance Programs.

B. Contractor's MBE/WBE Efforts Documentation

. Each contractor shall submit with its proposal, supporting documentation which evidences
efforts the contractor has taken in attempting to achieve the County's "best efforts" MBE/WBE
participation goals.

C. Contractor's Statement - Use df MBE/WBE Professionals

Each contractor shall submit with its proposal, a statement which discloses how the
contractor intends to maximize the use of its MBE/WBE professionals in the course of performing
the contract.

M.  NON-COMPLIAN CE

If the County of Cook determines that the contractor has failed to comply with its
contractual commitments or any portion of the Ordinance, it will notify the contractor of such non-
compliance and may take any and all appropriate actions as set forth within the Ordinance.

IV.  REPORTING/RECORD-KEEPING REQUIREMENTS

The contractor shall comply with the reporting and record-keeping requirements as may be
established by the Contract Compliance Administrator. Upon award of a contract, contractor is
responsible for acquiring all necessary County reporting and record-keeping forms which will be
made available in the Office of Contract Compliance.
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V. EQUAL EMPLOYMENT OPPORTUNITY

Compliance with MBE and WBE requirements will not diminish or supplant Equal
Employment Opportunity and Civil Rights provisions as otherwise required by law as they relate to
contractor and subcontractor obligations.

VL. DOCUMENTS COMPRISING CONTRACT; ORDER OF PRECEDENCE

The Contract is composed of and incorporates the following documents, all of which are
incorporated herein by this reference:

1. Part I, Contract
2. Exhibit A, Board Authorization Letter
3 Exhibit B, Enterprise License Addendum E512 (including: (1) Appendices A-E;
(2) General License Terms and Conditions E200 and its Exhibit 1, Scope of Use E300;
_ and (3) the Enterprise Advantage Program Terms and Conditions E125)
4. Exhibit C, Professional Services Addendum E600 including Attachments A and B
5. Exhibit D, Sample Invoice Voucher Form 29A
6. Exhibit E, Approved MBE/WBE Utilization Plan

In the event that there is a conflict between or among any of the terms and conditions of any of
the documents described below (which are collectively referred to herein as the "Contract"), the
order of precedence to be used in interpreting the documents, from highest to lowest in priority
and precedence, shall be as follows:

68 Part I, Contract;

2) Exhibit B, Enterprise License Addendum and Exhibit C, Professional Services
~ Addendum

The parties agree that the Contract is the complete agreement between the parties and replaces
any prior oral or written agreement or communications between the parties relating to the subject
matter hereof.

[END OF PART I
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Exhibt A Board Authorization Letter

OFFICE OF THE COUNTY CLERK - CLERK OF THE BOARD ) .
AGENDA TRANSMITTAL FORM/REQUEST FOR BOARD MEETING OF: July 22, 2008 ‘

GEQGRAPHICAL INFORMATION SYSTEMS
This forms nwst be used to plece busi ctions (itemized below) on the agends fos the Cook County Board of C issi All questions must be d in

mderfmwmques(mbeplacedmmedeA;mda
1. Describe iten (name/quantity) os services requested:
R thonization for the Parchasing Agemt t enter into contract with Environinental Systems Research Instituic, lnc. (BSRI) for & three yesr Bntcrprise

License Ap*cemmt(ELA) Mmhmucm&uwmdmfsmm AsrcGIS deskiop products (Arcinfo, ArcEditer, ArcView), ArcQIS deskiop
cxtensions (Spalial Acalyst, 3D Analysi, Network Analysi), Aro(iS server-based pwducls {ArcGIS Sarver, ArcMS), ArcGIS Server Extension products

(Spaud Analys, 3D Analyst, Network Analyst), ArcIS Engine Runtime, ArcGIS Engioe Runtime B i PLYS — Foumdati MmmDevdoper
The BLA includ intenance for sl software, snaual subscription 10 the ESRI Enterprisc Advantage Progrem for technical advisement, strategy
revicw and traiing.
2 Type of ransaction are you fequesting
A, { ) Advertisc for bids (go direcily lo question 5)
B (X ) Entrinto a contract
< { } Renewal of existing contract
You may check more than one of the following if 2pplicable:
D, [¢ )hmedollu'snmmofmm;conm
E () Extend time period on cxisting contract

3 1 you check 2B through 2E, you nust complete all of the following o
A deormnwand:ddrm :
Env R h Insitutc, Inc.
380 New York Street
Redlands, CA 92373
' lfyoumrequesﬁngmmmmloacmhﬂm&ammgmmmywmdawﬂul wumm:xﬂ-mihym:wnmyamwwuﬁemmap&kormm
the products or services. ‘Likewise, you must explain why & wal or is y in liew of rebidding
B. Reasan:
Bym;unmmmucmcwwﬂlIowuompermitconforsoﬁwvhmm,owmvn!miwﬂuemddoplommofmsm
and and suppost across #ll county agencits and reduce owr administrative and procurement expenses for GIS
m.ottwm. 7
4. Hfyouchecked 2C through 2E above, you must complets the following: :
Contract No.: .

Amount of original Board approved

Board app date:

Amount of furds renuining  contrect: §___ QE only) . APPRdVED AS AMENDED
’ BY THE BOARD OF DOOK COUNTY

JUL 2 2 2008

Previows incresse ar extension: (20 snd E cly)
Dates: Amount: § thmed mmount: §

5. Bxpiration datc of current Gf
5 05_m _w_g,auu_ oM
Dates of propased G applicable): 115
[ Fircal bpact: ____ $2.35000000 ~ DeparimeotBudget Account: _S45/441 . Account Description: Maipt & Repaix Deta Bquip

A

t of new contracl/ i S
Amount of sbove per fiscal year: § $50,000.00 —
Approval of this item will commis Fiseal Yeaa(s) 2009 snd 2010 fonds.

Sufficient funds have been appropristed 0 cover this request. (Chock this staternent if funds are coming from a boad account.)

Phone Numbar: 312-693-1400

(If there arc insolficient funds available in the indicated budget t, plexse complete (e reverse side, per request of i President of the Rowrd).

The balance in the budgetary account indicated above is mmfﬁdmclnﬁndﬂrkmqm( There are, however, sufficiont funds, which nnybemrawdauhu:r

dnenaBudgﬂAcoomL (de not indicate 118)/Account Descripti in this /
. T A aa b aamt b vmdine tha st A Diseha e Oeder Niisther
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Exhibit B
| ESRI | Contract No. 08-41-320

ENTERPRISE LICENSE ADDENDUM

ESRI, 380 New York St., Redlands, CA 92373-8100 USA « TEL 909-793-2853 » FAX 909-793-6953

%

Thig Enterprise License Addendum includes the documents listed below (collectively, "Addendum" or "ELA"). This A _
Addendum provides for the licensing and deployment of certain ESRI Software, delivery of ELA maintenance, provision of

ES
termn

Thi

International User Conference registrations, and one annual subscription to the Enterprise Advantage Program. The
1 of this ELA is equal to the Term of the Contract, as it is set forth in Section III, Contract Period, of Part I,

5 Addendum is comprised of the following documents which are incorporated herein by reference:
1. Enterprise License Terms and Conditions ( E512) including;

Appendix A, Software and Deployment Schedule
Appendix B, Fee Schedule

Appendix C, County Annual Deployment Report
Appendix D, ELA Points of Contact

Appendix E, Tier 1 Help Desk Authorized Individuals

2. License Agreement— comprised of:

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

Note: Licensec is defined in Part I of this Contract

3. Enterprise Advantage Program Terms and Conditions (E125)

ARTICLE 1—DEFINITIONS

All

lefinitions in other parts of the ELA shall have the same meaning in this Enterprise License Terms and Conditions. In

addifion, the following definitions apply to the ELA:

> "Deploy," "Deployment," or "Deployed" means to redistribute, or the redistribution of, the Enterprise License
Software (and its related keycodes/registration files), or its having been redistributed, by Licensee for installation
and use on Licensee's hardware.
* "ELA Maintenance" means Tier 2 Support, updates, and patches provided by ESRI for Enterprise License Software
and Rolled-In Software.
*  "Enterprise License Software" means the Software identified in Table A-1 and Table A-2 of Appendix A, Software
and Deployment Schedule. Enterprise License Software does not include unit-priced separately orderable item(s) or
ESRI technology that may be embedded in third-party products purchased by County.
P "Incident" means a failure of the Software to operate according to the Documentation where such failure
substantially impacts operational or functional performance.
t  "License Agreement” means the General License Terms and Conditions (E200) and Exhibit 1, Scope of Use (E300),
collectively referred to as: 2008MLAS5272
t "Rolled-In Software" means Software of the same type as Enterprise License Software that Licensee acquired for
- use prior to the Effective Date that is current on paid maintenance and that receives ELA Maintenance during the
term of the ELA. '
"Technical Support"” means a process to attempt to resolve reported Incidents through error correction, patches, hot
fixes, workarounds, replacement deliveries, or any other type of Software, Data, or Documentation corrections or
modifications specified in the most current applicable ESRI U.S. Software Maintenance Program.
"Tier 1 Help Desk" means Licensee point of contact from which all Tier 1 Support will be given to Licensee’s users.
"Tier I Support"” means the Technical Support provided by the Tier 1 Help Desk as the primary contact to
Licensee’s users in atternpted resolution of reported Incidents.
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*  "Tier 2 Support" means the Technical Support provided by ESRI to the Tier 1 Help Desk when the Incident cannot
be resolved through the Tier 1 Support.

ARTICLE 2—GRANT OF LICENSE

2.1|Grant of License. Licensee's use of the Enterprise License Software is subject to the License Agreement and any
addptional terms set forth in this Article 2 and Article 3 below. Licensee shall remain primarily responsible to ESRI for
conmpliance by Licensee’s users with the terms and conditions of this ELA. Rolled-In Software shall be licensed in
accprdance with the License Agreement.

2.2| Modification of Section 3.2, Beta License, of the General License Terms and Conditions. Beta licenses are not
avallable under this ELA. Therefore, Section 3.2, Beta License of the General License Terms and Conditions, is deleted in its
ifety. ¢ ' '

Licgnsee's facilities or (ii) remotely using/accessing Enterprise License Software from Licensee's on-site computers or
madhines.

ARTICLE 3—SCOPE OF USE

* Section 4.1, Permitted Uses and Section 4.2, Uses Not Permitted, of the General License Terms and Conditions are modified
as fpllows:

3.1 Modification of Section 4.1, Permitted Uses, of the General License Terms and Conditions. In addition to those set
forth in Section 4.1, Permitted Uses, of the General License Terms and Conditions, the following additional Permitted Uses
are hereby granted for the Enterprise License Software:

For the term of the ELA, Licensee’s Bureau of Technology may copy and Deploy the Enterprise License Software to users
up tp the quantities of licenses granted to County in Appendix A, Software and Deployment Schedule. No other Licensee has
aright to copy (except as permitted in the License Agreement) or Deploy the Enterprise License Software.

3.2 Modification of Section 4.2, Uses Not Permitted, of the General License Terms and Conditions. In addition to the
restrictions set forth in Section 4.2, Uses Not Permitted, of the General License Terms and Conditions, the following Uses
Not [Permitted apply to the Enterprise License Sofiware:

a.  Licensee shall not use, transfer, redistribute, or Deploy the Enterprise License Software outside of the United States
territories and outlying areas without the prior written permission of ESRI and agreement on additional fecs, if any.
Any such export shall be subject to U.S. Export Control Regulation requirements of the License Agreement.

b. Hard-copy Documentation may not be copied.

c. Transfer, redistribution or assignment of Enterprise License Software to any third party without ESRI written
permission is prohibited.

ARTICLE 4—MAINTENANCE

4.1 ELA Maintenance. ELA Maintenance is included in the Fee. Each Rolled-In Software and Enterprise License Software
item|will receive ELA Maintenance, provided that standard maintenance is available. ELA Maintenance includes benefits
specjfied in the most current applicable ESRI U.S. Software Maintenance Program document (found at www.esri.com/legal)
as modified by this Section 4.1, ELA Maintenance. Response times shall be as set forth in the Technical Support Response
Timgs Matrix, attached hereto as Appendix F. ELA Maintenance does not include Technical Support for Web Services. The
mairjtenance reinstatement fee for Rolled-In Software will be waived for the term of the ELA.

n. Tier 1 Support Provided by Licensee

(1) Licensee shall provide Tier ! Support through the Tier 1 Help Desk to all of Licensee’ users.
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(2) The Tier 1 Help Desk shall use analysts sufficiently trained in the Software they are supporting to the degree
that they will be able to provide Licensee’s users with the Tier 1 support services described in this subparagraph
a,

(3) Ataminimum, 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.

(4) Tier 1 Support analysts shall be the initial points of contact for all questions and Incidents. Tier 1 Support
analysts shall obtain a full description of each reported Incident and the system configuration from the user.
This may include obtaining any customizations, code samples, or Data involved, if applicable, to the Incident.
The analyst may also use any other information and databases they may develop to satisfactorily resolve
Incidents.

(5) Ifthe Tier 1 Help Desk cannot resolve the Incident, an authorized Tier 1 Help Desk individual may contact
ESRI for Tier 2 Support. The Tier 1 Help Desk shall use reasonable efforts to provide support in such a way as
to minimize repeat calls and make solutions to problems available to users.

(6) Licensee may assign up to ten (10) named Tier 1 Help Desk individuals as identified in Appendix E, Tier 1
Help Desk Authorized Individuals who are the only individuals authorized to contact ESRI directly for Tier 2
Support. :

b. Tier 2 Support Provided by ESRI

(1) ESRI shall log the calls received from the Tier 1 Help Desk individuals.

(2) ESRI shall review all information collected by and received from Tier 1 Help Desk individuals including
preliminary documented troubleshooting provided by Tier 1 Help Desk when Tier 2 Support is required.

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

(4) ESRI shall attempt to resolve the Incidents submitted by Tier 1 Help Desk by assisting the Tier 1 Help Desk
individuals and not the individual users. '

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

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

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

5.1 Pelivery and Deployment

c.
d.

5.2 4
Cont
Rep
ESR

531

Upon receipt of an initial purchase order from Licensee, ESRI shall deliver five (5) sets of media containing the
Enterprise License Software to Licensee for Deployment to users. ESRI shall ship the media to the ship-to address
identified in Appendix D, ELA Points of Contact, FOB Destination with shipping charges prepaid. Licensee may
purchase additional media sets at the prices in effect at the time of purchase.

ESRI shall provide Licensee with up to one hundred (100) hardware keys ordered on an as-required basis. Additional

hardware keys may be ordered at the prices in effect at the time of purchase.

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

Licensee shall Deploy, install, configure, and track the Enterprise License Software.

Annual Report of Deployments. At each anniversary date and ninety (90) days prior to the expiration date of this

ract Licensee shall provide, a written report, in the format as set forth in Appendix C, County Annual Deployment

rt, to ESRI detailing all Deployments made. The report shall be subject to audit by an authorized representative of ESRI.
I shall bear all costs of any audit performed.

LSRI International User Conference Registration. Licensee shall receive ESRI International User Conference

regigtrations annually for the term of this ELA in the quantities set forth in Appendix B, Enterprise License Fee Schedule.

Lice
Inten

hsee is responsible for distributing the registrations to users. Third parties may not represent County at any ESRI
national User Conferences.

2008
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ARTICLE 6—POINTS OF CONTACT

Points of Contact. Each party shall identify points of contact for administrative and technical issues in Appendix D, ELA
Poipts of Contact.

ARTICLE 7—GIS STANDARD

Licensee may, in its discretion, name ESRI as its GIS standard and act as a reference for other ESRI customers and potential
cusfomers as long as the ELA remains in effect. This ELA shall not be construed or interpreted as an exclusive dealings
agr¢ement, and Licensee reserves the right to purchase from third parties any of their requirements for GIS Software.

Licgnsee agrees that ESRI may publicize the existence of the ELA, but not any of the Licensee’s Confidential Information, as
des¢ribed elsewhere in this Contract.

ARTICLE 8—ADMINISTRATIVE REQUIREMENTS

* 8.1 OEM Licenses. If Licensee obtains Software, Data, Web Services, or any component thereof as part of an original
equjpment manufacturer (OEM) Software program or product developed and licensed by an OEM business partner of ESRI,
Licgnsee shall not be entitled to or seck any discount from the OEM business partner or ESRI, directly or indirectly, as a

It of or based upon the availability of such Software, Data, or Web Services, as Enterprise License Software under this

- In addition, such Software, Data, Web Services, or any component thereof included in the OEM Software program or
product will be licensed through the license agreement provided by the OEM business partner and not through this ELA.

8.2 Conversion to Enterprise License Software—Limited Quantity or Unit-Priced Separately Orderable Item. Newer
or updated Enterprise License Software may contain or be developed with (i) newly acquired technology obtained through a
significant investment or (ii) third-party intellectual property that requires a unit-based royalty fee or prohibits Deployment
undgr a site license. ESRI reserves the right to exclude such newer or updated versions of the Enterprise License Software
from the tables in Appendix A, Software and Deployment Schedule. Such items can be made available to Licensee on a
limifed quantity basis or as unit-priced separately orderable item(s). In such event, Licensee may continue to use the older
(preyious) version Deployed and ESRI will provide Technical Support in accordance with the Product Life Cycle Policy.

8.3 Product Obsolescence. During the term of this Contract, some of the products listed in Appendix A, Software and'
Deployment Schedule may become obsolete or will no longer be commercially offered or may no longer be available for
Deployment. Licensee may continue to use a'product that has been Deployed, but support and upgrades for older products
may|not be available. ELA Maintenance and maintenance and availability of products identified in Appendix A shall be
subjgct to each item's Product Life Cycle Support Status, which can be found at

. httpy/support.esri.com/index.cfm?fa=software.gateway by selecting the product type and then clicking the Product Life
Cycle link for spemﬁc product plans. ESRI's Life Cycle Support Policy, available at
httpy/support.esri.com/knowledgebase/relatedDocs/ProductLifeCycle.pdf, defines the support phases and overall support
plans.
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APPENDIX A
SOFTWARE AND DEPLOYMENT SCHEDULE

Licgnsee may Deploy the Enterprise License Software to the total quantity of licenses indicated below to its users. The
quantities identified are the cumulative quantities available in any given year for the term of this ELA.

Table A-1
Enterprise License Software—Unlimited Quantities
Total Qty./Seats
Product to Be Deployed
Desktop Software
Arglnfo . Unlimited
ArgEditor SU or CU Unlimited
ArgView SU or CU Unlimited
Desktop Extension Software
ArgGIS Spatial Analyst ‘ Unlimited
AreGIS 3D Analyst Unlimited
AreGIS Network Analyst Unlimited
Server Software
Ar¢GIS Server: Workgroup or Enterprise [Basic, Standard or Advanced] Unlimited
ArcIMS Unlimited
Ar¢GIS Engine Runtime Unlimited
Sexver Extension Software
Ar¢GIS Server Extensions: Spatial, Network & 3D Unlimited
Ar¢GIS Engine Runtime Extensions: Spatial, Network & 3D Unlimited
Other
PLI'S Foundation ’ Unlimited
Table A-2
Enterprise License Software—Limited Quantities
Total Qty./Seats
Product to Be Deployed

ESRI Developer Network (EDN) Subscription 5
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APPENDIX B
FEE SCHEDULE

Thg Fee is defined in Part I of the Contract and includes the following:

Year 1 Year 2

Year 3

Fee

Payments

See Part I of See Part I of
Contract Contract

See Part I of
Contract

See Part 1 of
Contract

Ohe annual subscription Enterprise
Advantage Program (annual
subscription includes 100 Technical
Aglvisor hours and 100 Learning and
Sdrvices Credits). An additional 100
additional Learning and Services
Credits will also be provided annually
(total 200 L.&S Credits annually)

Included Included

Included

n/a

$300,000 annual credit for Professional
‘| Services under Exhibit C of this
Contract

Included Included

Included A

Number of ESRI International User
Conference Registrations provided annually

2008ELAS5272/SMK
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APPENDIX C
COUNTY ANNUAL DEPLOYMENT REPORT

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

ENTERPRISE LICENSE COUNTS

Unlimited Qty. Licenses ‘ Limited Qty. Licenses

Licensee and Location

Licgnses will be counted by product and location annually.
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Eith

ESRI

Licensee Office:
Name:
Address:

APPENDIX D

ELA POINTS OF CONTACT

ESRI point of contact for order processing issues:
Name: Customer Service

380 New York Street
Redlands, CA 92373-8100
E-mail: service@esri.com
Phone: 888-377-4575
Fax: 909-307-3083

ESRI Contact for Tier 2 Support issues:

E-mail: support@esri.com
Phone: 909-793-3774 (domestic U.S. only)
Fax: 909-792-0960

Web:  support@esri.com

Name: Mary Jo Horace

E-mail: myjhorace@cookcountygov.com
Phone: 312 603-1333

Fax: 312 603-9713

Department of GIS, Cook County Bureau of Technology

Alan Hobscheid

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

Licensee centralized point of contact for order release and administrative issues:

All deliverables to Licensee shall be shipped to the address listed below:

69 West Washington, Suite 2700

Chicago, Illinois 60602
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APPENDIX E

TIER 1 HELP DESK AUTHORIZED INDIVIDUALS

Substitutes/Changes to Tier 1 Help Desk authorized individuals may be made by written notice to ESRI.

1. [Name: Alan Hobscheid 6. Name: Tanya Anthofer

Address: 69 W. Washington, #2700, Chicago. IL 60602 Address: 118 N. Clark.4™ Floor. Chicago. IL 60602
312 603-1399 Phone: 312 603-7967
312 603-9713 : Fax:
ahobscheid@ cookcountygov.com E-mail: tanthof@ cookcountygov.com
Susan Tursman ) 7. Name:
69 W. Washington, #2700, Chicago, I 60602 Address:
312 603-1388 Phone:
312 603-9713 - Fax:
sgtursma@cookcountygov.com E-mail:
Wigberto Ingente 8. Name:
69 W. Washington, #2700, Chicago, IL 60602 Address:
312 603-1389 Phone:
312 603-9713 Fax:
whingen@cookcountygov.com E-mail:
Michael Hammer 9. Name:
669 W. Washington, #2400, Chicago, II. 60602 Address:
312 603-1776 ‘ Phone:
312 603-9713 Fax:
mhammercookcountygov.com E-mail:
David Arfa 10. Name:
69 W. Washington, #2700. Chicago. Il 60602 Address:
312 603-1362 Phone:
312 603-9713 ' Fax:
darfaidcookcountvgov.com E-mail:
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T GENERAL LICENSE TERMS AND CONDITIONS
=9\ )] ESRI | (E200 6/08)

2008MLAS272

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

AR[TICLE 1—DEFINITIONS

Defiinitions. The terms used are defined as follows:

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

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

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

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

e. "Software" means all or any portion of ESRI's proprietary software technology accessed or downloaded from an
authorized ESRI Web site or delivered on any media in any format including backups, updates, service packs,
patches, hot fixes, or permitted merged copies.

f.  "Term License" means licenses provided for use in a limited time period or on a subscription or transaction basis.
"Web Services" means software services or ESRI or third-party data provided by ESRI that perform geographic
information system (GIS) functions, tasks, or data services and are accessed over the Internet.

ARTICLE 2—INTELLECTUAL PROPERTY RIGHTS AND RESERVATION OF OWNERSHIP

Sof

con

ware, Data, Web Services, and Documentation are licensed and not sold. ESRI and its licensors own Software, Data,

- Web Services, and Documentation, which are protected by United States and applicable international laws, treaties, and

entions regarding intellectual property and proprietary rights including trade secrets. Licensee agrees to use reasonable

means to protect Software, Data, Web Services, and Documentation from unauthorized use, reproduction, distribution, or

pub

ication. ESRI and its third-party licensors reserve all rights not specifically granted in this License Agreement including

the tight to change and improve Web Services.

ARTICLE 3—GRANT OF LICENSE

3.1 Grant of License. Subject to the terms of this License Agreement, ESRI grants to Llcensee a personal nonexclusive,
non ransferable license solely to

3.2

a. Use the type and number of copies of Sofiware, Data, and Documentation and access Web Services (i) for which the
applicable license fees have been paid, (ii) for Licensee's own internal use, and (iii) in accordance with Exhibit 1,
Scope of Use (E300) and the licensed configuration on file as authorized by ESRI.

b. Access and use any secure ESRI Web site resources made available to Licensee for Licensee's own internal use,

provided that Licensee follows ESRI's terms of use policy specified therein. All password or controlled access

information provided by ESRI shall be treated as ESRI confidential information.

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

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

b. Licensee agrees to provide suggestions or comments regarding performance, usability or effectiveness, bug reports,
test reports, or other feedback (collectively, "Feedback") to ESRI with respect to Beta. ESRI retains title to such
comments and may freely use, disclose, reproduce, license, distribute, and otherwise commercialize any Feedback.

2004
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¢. Beta and Feedback contain confidential information and trade secrets that are proprietary to ESRI. Licensee agrees
to use commercially reasonable means (at least as great as those used by Licensee for its own confidential
information) to maintain the integrity, confidentiality, and ESRI proprietary rights in Beta and Feedback.

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

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

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

Licensee is prohibited.

ARTICLE 4—SCOPE OF USE

4.1 Permitted Uses

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

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

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

. Documentation.

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

4.2 Uses Not Permitted

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

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

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

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

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

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

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

h. |Licensee shall not unbundle individual or component parts of Software or Data for independent use.
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ARTICLE 5—TERM AND TERMINATION

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

ICLE 6—LIMITED WARRANTIES AND DISCLAIMERS

6.1 |Limited Warranties. Except as otherwise provided in this Article 6, ESRI warrants that (i) the unmodifted Software

wil] substantially conform to the published Documentation and (ii) media on which the Software, Data, and Documentation is
provided will be free from defects in materials and workmanship under normal use and service for a period of ninety (90)
days from the date of receipt.

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

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

6.4 [nternet Disclaimer. BOTH PARTIES EXPRESSLY ACKNOWLEDGE AND AGREE THAT THE INTERNET IS A
NETWORK OF PRIVATE AND PUBLIC NETWORKS AND THAT (i) THE INTERNET IS NOT A SECURE

ERATION OF ANY PORTION OF THE INTERNET OR POSSIBLE REGULATION OF THE INTERNET THAT
MIGHT RESTRICT OR PROHIBIT THE OPERATION OF THE WEB SERVICE.

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

6.6 Exclusive Remedy. Licensec's exclusive remedy and ESRI's entire liability for breach of the limited warranties set forth
in this Article 6 shall be limited to ESRI providing these exclusive remedies in the following order: (i) replacement of any
defective media; (ii) repair, correction, or a workaround for Software subject to the ESRI Support Services Policy; and then
(iii} return of the license fees paid by Licensee for Software or Documentation that does not meet ESRI's limited warranty,
proyjided that Licensee uninstalls, removes, and destroys all copies of Software or Documentation and executes and delivers
evidence of such actions to ESRI. ESRI’s standard commercial list price(s) in effect at the time of purchase of the Software
shall be used to determine the license fees paid by Licensee for the purposes of this subsection (iii), provided, during the term
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of the ELA, the cumulative license fees retumed shall not exceed the portion of the ELA fee paid applicable to Enterprise
License Software.

ARTICLE 7—LIMITATION OF LIABILITY

7.1 Disclaimer of Certain Types of Liability. ESRI AND ITS LICENSORS SHALL NOT BE LIABLE TO LICENSEE
FOR COSTS OF PROCUREMENT OF SUBSTITUTE GOODS OR SERVICES; LOST PROFITS, LOST SALES, OR
BUBINESS EXPENDITURES; INVESTMENTS; BUSINESS COMMITMENTS; LOSS OF ANY GOODWILL; OR FOR
ANJY INDIRECT, SPECIAL, INCIDENTAL, OR CONSEQUENTIAL DAMAGES ARISING OUT OF OR RELATED TO
THIS LICENSE AGREEMENT OR USE OF SOFTWARE, DATA, WEB SERVICES, OR DOCUMENTATION,
HOWEVER CAUSED ON ANY THEORY OF LIABILITY, WHETHER OR NOT ESRI OR ITS LICENSORS HAVE
BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGE. THESE LIMITATIONS SHALL APPLY
NO[I'WITHSTANDING ANY FAILURE OF ESSENTIAL PURPOSE OF ANY LIMITED REMEDY.

7.2 p. General Limitation of Liability. EXCEPT AS PROVIDED IN ARTICLE 8—INFRINGEMENT INDEMNITY,
ESRI'S TOTAL CUMULATIVE LIABILITY HEREUNDER, FROM ALL CAUSES OF ACTION OF ANY KIND,
INQLUDING, BUT NOT LIMITED TO, CONTRACT, TORT (INCLUDING NEGLIGENCE), STRICT LIABILITY,
BREACH OF WARRANTY, MISREPRESENTATION, OR OTHERWISE, SHALL NOT EXCEED THE AMOUNTS
PAID BY LICENSEE FOR SOFTWARE, DATA, WEB SERVICES, OR DOCUMENTATION PURSUANT TO THIS
LICENSE AGREEMENT.

7.2 b. Licensee's Limitation of Liability

EXCEPT FOR DAMAGES FOR LICENSEE'S INFRINGEMENT OF ESRI OR ESRI'S LICENSOR'S INTELLECTUAL
PROPERTY, LICENSEE'S BREACH OF ARTICLE 3-GRANT OF LICENSE, ARTICLE 4-SCOPE OF USE, ARTICLE
9.3-EXPORT CONTROL REGULATIONS, OR VIOLATION OF APPLICABLE LAW, IN NO EVENT WILL
LICENSEE'S TOTAL CUMULATIVE LIABILITY HEREUNDER, FROM ALL CAUSES OF ACTION OF ANY KIND
EXCEED THE ELA FEE.

WHERE DAMAGES FOR INFRINGEMENT OF ESRI OR ESRI'S LICENSOR'S INTELLECTUAL PROPERTY,
LICENSEE'S BREACH OF ARTICLE 3-GRANT OF LICENSE, ARTICLE 4-SCOPE OF USE, ARTICLE 9.3-EXPORT
CONTROL REGULATIONS, OR VIOLATION OF APPLICABLE LAW, ARE SOLELY ATTRIBUTABLE TO
LICENSEE’S CONSULTANT(S)/CONTRACTORC(S), LICENSEE SHALL NOT BE LIABLE TO ESRI BEYOND THE
UNT OF THE ELA FEE SO LONG AS LICENSEE PROVIDES ESRI A RIGHT OF INDIRECT CLAIM,
INCQLUDING INJUNCTIVE RELIEF, AND APPEAL TO INCLUDE LICENSEE’S REASONABLE COOPERATION IN
FILING AND SPONSORING A CLAIM AGAINST SUCH CONTRACTOR FOR THE BENEFIT OF ESRI AND ITS
LICENSORS AT THE SOLE ELECTION OF ESRI. ANY ELECTION BY ESRI TO PURSUE SUCH A CLAIM SHALL
BE AT ESRI’S SOLE EXPENSE.

7.3 Applicability of Disclaimers and Limitations. Licensee agrees that the limitations of liability and disclaimers set forth
in this License Agreement will apply regardless of whether Licensee has accepted Software, Data, Web Services, or
Dogumentation or any other product or service delivered by ESRI because it is an essential part of the basis of the agreement
between the parties. THESE LIMITATIONS SHALL APPLY NOTWITHSTANDING ANY FAILURE OF ESSENTIAL
OSE OF ANY LIMITED REMEDY.,

ARTICLE 8—INFRINGEMENT INDEMNITY

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

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

b. Licensee provides documents clearly describing the allegations of infringement;

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

d. Licensee cooperates fully in the defense of the claim.
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8.2 [f Software is found to infringe a U.S. patent, copyright, or trademark, ESRI, at its own expense, may either (i) obtain
rightts for Licensee to continue using Software or (ii) modify the allegedly infringing elements of Software while maintaining
substantially similar software functionality or data/informational content. If neither alternative is commercially reasonable,
the |nfringing item(s) shall be returned to ESRI, the license shall terminate, and Licensee shall uninstall the infringing items.
ESRI's entire liability shall then be to indemnify Licensee pursuant to Section 8.1 and to refund license fees paid by Licensee
for the infringing item(s), prorated on a five (5)-year, straight-line depreciation basis beginning from the initial date of
delipery. ESRI’s standard commercial list price(s) in effect at the time of purchase of the Software shall be used to determine
the license fees paid by Licensee for depreciation purposes, provided during the term of the ELA the maximum amount of
refund shall not exceed the portion of the ELA fee paid applicable to Enterprise License Software.

8.3 ESRI shall have no obligation to defend Licensee or to pay any resulting costs, damages, or attorneys' fees for any claims
or demands alleging direct or contributory infringement of Software by (i) the combination of or integration with a product,
progess, or system not supplied by ESRI; (ii) material alteration by anyone other than ESRI or contractors acting on behalf of
ESR]; (iii) use after Licensee has been notified of possible infringement; or (iv) use after modifications are provided or a
retuin is ordered by ESRI under Section 8.2.

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

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

ARTICLE 9-GENERAL PROVISIONS

9.1 Future Orders. Updates or released new Software, Data, Web Services, and Documentation may require additional or
differing terms for use. Software, Data, Web Services, and Documentation acquired under this License Agreement shall be
govérned by the terms and conditions contained herein, except that any revisions or changes defined in the then-current; i)
Arti¢le 1-Definitions, Article 3-Grant of License or Article 4-Scope of Use of the General License Terms and Conditions (or
ESRI License Agreement included with the deliverable) and ii) Exhibit 1- Scope of Use, shall apply to the new or updated
Softvare, Data, Web Services or Documentation. The then-current license terms may be found on ESRI's Web site, provided
withithe quote for new licenses, or included with the deliverable Software, Data, Web Services or Documentation. Other
Softyvare, Data, Web Services and Documentation may require additional licensing terms not contemplated by this License
Agrgement and in such cases, a mutually agreed license, addendum or amendment shall be executed by the parties prior to
Licensee's use of such items.

9.2 Export Control Regulations. Licensee expressly acknowledges and agrees that Licensee shall not export, reexport,
trangfer, or release Software, Data, Web Services, or Documentation, in whole or in part, to (i) any U.S. embargoed country
(or to a national or resident of any U.S. embargoed country); (i) any person on the U.S. Treasury Department's list of
Spedially Designated Nationals; (iii) any person or entity on the U.S. Commerce Department's Table of Denial Orders; or
(iv) 4ny person or entity where such export, reexport, or provision violates any U.S. export control laws or regulations
including, but not limited to, the terms of any export license or licensing provision and any amendments and supplemental
additions to U.S. export laws as they may occur from time to time.

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

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

9.5 Successor and Assigns. Licensee shall not assign, sublicense, or transfer Licensee's rights or delegate its obligations
undef 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.

9.6 Survival of Terms. The provisions of Articles 2, 5, 6, 7, 8, and 9 of this License Agreement shall survive the expiration
ination of this License Agreement.
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9.7 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
injupction, specific performance, or other equitable relief in any court of competent jurisdiction without the requirement of
posting a bond or undertaking or proving injury as a condition for relief.

9.8 Governing Law, Arbitration. Licensees in the United States of America, Its Territories, and Outlying Areas. This
Licgnse Agreement shall be governed by and construed in accordance with the laws of the State of Illinois without reference
to conflict of laws principles, except that U.S. federal law shall govern in matters of intellectual property.

9.9 Maintenance. Maintenance for qualifying Software or Data consists of updates and other benefits such as access to
techinical support, specified in ESRI's most current applicable software maintenance policy.
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EXHIBIT 1
| ESRI | SCOPE OF USE

(E300 7/09)

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

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

Desktop GIS = NetEngine Internet (5)
= |ArcReader (20 and 25) = ArcGIS Business Analyst Server Developer (6, 25, 33,
* |ArcView (1 or 2 and 25 and 44) 35, and 51)
» | ArcEditor (1 or 2 and 25, 26, and 44)
= |Arclnfo (2, 25, 26, and 44) GIS Viewers and Connectors
= |ArcGIS Desktop Extensions (7) = Maplt (11, 25, 31, 33, 35, 49, and 50)
[ |

ArcView 3.x and Extensions (1, 7, and 17) ArcExplorer—Java and Windows Editions (20 and 25)
ArcGIS Explorer (20 and 25)
ArcGIS for AutoCAD (1, 20, and 25)

Geoportal Clients for ArcGIS (7, 20, and52)

Server GIS
= |ArcGIS Server and Extensions
—  Workgroup (either 3 or 5 and 8, 9, 25, 28, 29, 30,
32, 38, 39, 40, and 45) nsiness GIS
—  Enterprise (either 3, 4, or 5 and 8, 9 25,27,31,38, = ArcGIS Business Analyst (1 or 2 and 25, 45, and 48)

39, 40, and 45) ® BusinessMAP (1 and 25)
—  ArcGIS Server Geoportal Extension (either 4 or 5 = ArclLogistics (either 1 or 2 and 25)
and 7, 47, and 52) = ArcLogistics Server (5, 8, 9, 21, 25, 28, 39, 40, and 45)
= |ArcIMS = ArcLogistics Navigator (1, 25, and 46)
~ ArcIMS and Extensions (either 3,4, or 5and 8, 10, = ArcLogistics Navigator Deployments (1, 15, and 16)
and 31)
-~ ArcIMS ArcMap Server (either 3, 4, or 5 and 31 Cartographic Production
= Tracking Server (either 4 or 5 and 31) = Maplex (1)
* |ArcGIS Server Image Extension (either 3, 4, or 5 and ® Production Line Tool Set (PLTS) for ArcGIS, GIS
8, 31, and 42) Data ReViewer, Map Production System—Atlas, Job
~  ArcGIS Server Image Extension Service Editor (1) Tracking for ArcGIS (JTX) (either 1 or 2), Job
= RouteMAP IMS (either 3, 4, or 5 and 8, 25, and 31) Tracking for ArcGIS Server (either 4 or 5 and 7)
* |ArcGIS Business Analyst Server (5, 8, 9, 21, 25, 28,
B1, 39, 40, 45, and 48) Web Services
= ArcGIS Online (6, 25, 33, 34, and 35)
Mohile GIS )
= ArcPad (1, 12, 13, and 25) Data
= |ArcPad Application Builder (1 and 25) = ESRI Data and Maps (either 1 or 5 and 23 and 37)
® ArcGIS Mobile Deployments (1, 15, 16, and 25) = ESRI Data (cither 1, 2, or 5 and 25 and 48)
* Demographic, Consumer Spending, Market Potential,
Developer GIS Retail MarketPlace, Business, Traffic, Shopping
= ' ESRI Developer Network (EDN) Software, Web Center, Cable Boundaries, Banking, and Crime
Services, and Data (6, 7, 24, 25, 26, 33, 34, 35, and 36) = Tapestry Segmentation (either 1, 2, or 5 and 21 and 48)
® Address Coder (either 1, 2, or 5 and 21, 22, 25, and 48)
* ArcGIS Engine Developer Kit and Extensions (1 and = SourcebookeAmerica (1 and 21)
14, 15, 22, 25, 26, and 43) = ArcGIS Data Appliance (6, 23, 25, and 41)
L]

= ArcGIS Engine Runtime and Extensions (1, 15, 22, 25, StreetMap Premium (either 1, 2, 4, or 5 and 6, 23,
hnd 26) and 25)

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

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

MapObjects LT (1, 14, and 16)

NetEngine (1, 5, and 15)
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11.
12.

13

14.

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

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

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

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

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

Provided only as a Term License.

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

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

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

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

Developers must include the following attribution with any deployed MapObjects application: "Portions of this computer
program are owned by LizardTech, Inc., and are Copyright © 1995-2002 LizardTech, Inc., and/or the University of

- California. All rights reserved. U.S. Patent No. 5,710,835."

15.
16.

17.

18.

20.

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

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

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

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

Licensee may use Business Objects Crystal Reports software only with the ArcView 3.x Software with which it was
icquired and subject to the Crystal Reports License Agreement available on the media. Llcensee may not use a software
program or system to cache or queue report requests.

The deployment license is per application per computer.

The MapObjects—Java Edition contains Java Archive files, which indicate they are authentic ESRI-certificated files
when used over the Internet. Licensee shall not use ESRI certification or reference ESRI as a source of trusted content in
any modified MapObjects Java Archive files. Licensee may deploy the unmodified Java class ESRI certified libraries as
4n integral part of the Licensee's application(s).

Licensee may reproduce and deploy the Software provided all the following occur: (a) The Software is reproduced and
deployed in its entirety; (b) a license agreement accompanies each copy of the Software that protects the Software to the
Jame extent as the ESRI License Agreement, and the recipient agrees to be bound by the terms and conditions of the

2008ELAS272/SMK 29 E300 7/09




21.

22.

23.
24.
25.
26.
27.

28.

29.
30.
31.

32.
33.

34.
35.
36.

37.

38.

39.

license agreement; (c) all copyright and trademark attributions/notices are reproduced; and (d) there is no charge or fee
attributable to the use of the Software.

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

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

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

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

Use of included third-party owned data shall be subject to the Use of Data Restrictions found at hitp://www.esri.com/
Llegal/ for the specific Data accessed. The Use of Data Restrictions may be modified by ESRI from time to time. Ifa
modification is unacceptable to Licensee, Licensee may cancel a subscription upon written notice to ESRI, or
discontinue use of the Data or Web Services, as applicable. If Licensee continues to use the Data or Web Services,
Licensee will be deemed to have accepted the modification.

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

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

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

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

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

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

No redundant Software installation is permitted.

ArcGIS Online may only be utilized in conjunction with ArcGIS Desktop, ArcGIS Server (including the Web ADF),
ArcGIS Mobile, ArcGIS Explorer, ArcGIS Business Analyst Server Developer, and ESRI Maplt Software, and the

ArcGIS APIs (including J avaScriptTM, Adobe® Fiex®, and Microsoft® SilverlightTM/W PF™). Licensee's access and use
of ArcGIS Online Standard Services shall be subject to Licensee's consent to the terms and conditions of ESRI Web Site
Terms of Use Agreement (G-577) found at hitp://www.ersi.com/legal/. ArcGIS Desktop Licensees that are current on

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

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

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

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

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

The ArcGIS Server 3D extension included with ArcGIS Server Standard and Advanced (Workgroup or Entemnse) may
only be used for generating globe data cache(s) or publishing a globe document as an ArcGIS Globe Service. No other
use of the ArcGIS Server 3D extension Software is permitted with ArcGIS Server Standard. The ArcGIS Server 3D
extension can be used with ArcGIS Server Advanced if the additional license fees for the 3D extension have been paid.
IAny editing functionality included with ArcGIS Server is not permitted for use with ArcGIS Server Basic (Workgroup or
Enterprise).

2009
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40.

41.

42.

43.

44.

45.

46.

47.
48.

49.

50.
51

52.

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

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

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

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

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

Data licensed with ArcGIS Business Analyst and ArcGIS Business Analyst Server are restricted to use with the
respective Business Analyst extension and are not for general use with ArcGIS Desktop or ArcGIS Server Software.
Licensee should not follow any route suggestions that appear to be hazardous, unsafe, or illegal. Licensee assumes all
risk of using this navigation Software,

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

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

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

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

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

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

EAP Agreement No. 2008EAP5272

g document ("EAP") is comprised of this page and the associated terms and conditions below

8

Thi

=

ESRI offers an Enterprise Advantage Program to Licensees current on ESRI software maintenance that are implementing or
have¢ implemented a geographic information system (GIS) enterprise solution based on ESRI software. Licensee agrees to
conlact with ESRI for and ESRI agrees to provide Licensee with certain enhanced consulting services, training, and support

available under the Enterprise Advantage Program for the authorized Licensee location as described herein. The Enterprise
. Advantage Program is not designed for ESRI to provide project specific professional services (i.e. application or database
- devglopment for solutions or applications).

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

Authorized EAP Contact Information
(to be completed by Licensee)

Contact: Alan Hobscheid Telephone: 312 603-1399

Addyess: 69 West Washington, Suite 2700 Fax: 312°603-9713

City} State, ZIP: Chicago, Illinois 60602 E-mail: ahobscheid@cookcountygov.com
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TICLE 1—DEFINITIONS

AR
Caplitalized terms that have not been defined in this EAP shall have the meaning found in the applicable ESRI Liccnse
Agreement.

“PS

"SC

"Te
fort

"W

proj

AR

2.1

S" means Premium Support Services.
ture Formats" means object code, executable code, or similar formats.

tm" means the initial term of this EAP. The initial term of this EAP shall be equal to the Term of the Contract, as it is set
h in Section III, Contract Period, of Part 1.

brk Product” means reports, documented analysis, sample code, prototype/unsupported code, or technical memorandums
/ided under this EAP.

TICLE 2—ENTERPRISE ADVANTAGE PROGRAM

[Enterprise Advantage Program Description. The Enterprise Advantage Program is a menu of services, training, and

support that provides Licensee with the flexibility to select components that best meets its needs. The Enterprise Advantage

Pro

bram components include the following:

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

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

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

(3) Act as Licensee's technical advocate in dealing with ESRI,

(4) Participate in annual account reviews; and

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

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

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

d. Learning and Services Credits

(1) Licensee will receive the number of ordered Learning and Services Credits. Licensee may use the credits
toward any combination of consulting services support, training, premium support, or related travel expenses as
described below.
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(2) Licensee may order, for an additional price, one additional block of Learning and Services Credits during the
initial term of the EAP,

(3) If Licensee requests additional blocks of Learning and Services Credits over and above the initial additional
block provided for in the preceding paragraph, Licensee must order Learning and Services Credits and
Technical Advisor Services bundie.

(4) Each Leaming and Services Credit may be exchanged for one of the following:

(a) Two hours of consulting services support consisting of review of technology strategy, systems design,
prototyping, and other general technical consulting services support activities. Any project related activities
requiring a deliverable other than consulting time will be scoped, budgeted, and scheduled through a
separate agreement;

(b) Two hours of Premium Support Services;

(c) One day for one student at an ESRI Training Center in Redlands, California, or at a regional office;

(d) On-site Instructor-Led Training (typically, ESRI offers 2 to 5-day courses; 9 credits = 1 day);

(¢) 480 Virtual Campus dollars for Standard Virtual Campus training; or '

(f) Related ESRI travel and per diem expenses as quoted.

(5) Unused Learning and Services Credits may be carried over to future years as long as Licensee remains an ESRI
Enterprise Advantage Program customer. Any unused credits will expire at the end of the ELA term, or upon
termination of the ELA.

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

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

2.2 Learning and Services Credit Use

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

Travel and Per Diem. Any ESRI travel and per diem will be quoted separately. Licensee may direct ESRI to use credits
for travel and per diem as stated in Enterprise Advantage Program Description, Section 2.1 above, or Licensee will issue
a purchase order and ESRI will invoice Licensee for the travel and per diem expenses as described below in Article 6.
Notification of Consumed Credits. ESRI will notify Licensee in the event the authorized Learning and Services Credits
are consumed prior to completion of the requested work. Licensee may elect to direct use of additional credits, if
available; procure additional Learning and Services Credits; or notify ESRI to stop work on such requested work. ESRI
reserves the right to discontinue work when the authorized credits are consumed.

Review of Proposed Activities. Any activities proposed to be completed under the Enterprise Advantage Program will be

subject to review and approval by ESRI to ensure alignment with the intent of the program.

2.3 Defense or Military Application. At the time the Learning and Services Credits are requested or before any services are
provided by the Technical Advisor, Licensee will inform ESRI if any of the requested services, consulting, training, or

supp

ort provided by ESRI is directly related to a defense article or for a military application.

ARTICLE 3—LICENSE GRANT

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

avat

able at the training facility. Licensee shall uninstall the temporary Software licenses at the conclusion of the training

courge.

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

2008

ELAS5272/SMK 34 E125M 4/08



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

ARTICLE 4—WARRANTIES AND DISCLAIMERS

4.1 Warranties and Disclaimers

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

b. |ESRI warrants that for a period of 30 days after acceptance of the Work Product that the Work Product will conform, in
a manner consistent with professional and technical standards in the software industry, with applicable written
specifications included in the corresponding task or delivered to Licensee pursuant to this EAP.

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

4.2 General Disclaimer. EXCEPT FOR THE ABOVE EXPRESS LIMITED WARRANTIES, ESRI DISCLAIMS ALL
OTHER WARRANTIES OF ANY KIND, EITHER EXPRESS OR IMPLIED, INCLUDING, BUT NOT LIMITED TO,
THE IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, SYSTEM
INTEGRATION, AND NONINFRINGEMENT OF INTELLECTUAL PROPERTY RIGHTS. ESRI DOES NOT
WARRANT AND DISCLAIMS THAT LICENSEE'S OPERATION OF THE ENTERPRISE ADVANTAGE PROGRAM
OR ANY WORK PRODUCT PROVIDED HEREUNDER WILL BE UNINTERRUPTED, ERROR-FREE, FAULT-
TOLERANT, OR FAIL-SAFE; OR THAT ALL NONCONFORMITIES CAN OR WILL BE CORRECTED. WORK
PRODUCT IS'NOT DESIGNED, MANUFACTURED, OR INTENDED FOR USE IN ENVIRONMENTS OR

" APPLICATIONS THAT MAY LEAD TO DEATH, PERSONAL INJURY, OR PHYSICAL
PROPERTY/ENVIRONMENTAL DAMAGE. ANY SUCH USE SHALL BE AT LICENSEE'S OWN RISK AND COST.

ARTICLE 5—LIMITATION OF LIABILITY

THE LIMITATIONS OF LIABILITY ARE SET FORTH IN ARTICLE 7 OF THE GENERAL LICENSE TERMS AND
CONDITIONS (E200). :

ARTICLE 6—COMPENSATION
6.1 The fees for the initial term of the EAP are incorporated within the ELA Fee.

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

6.3 lLicensee may elect to use Learning and Services Credits for actual travel expenses, plus a standard burden, not to exceed
15%], or to be invoiced at the actual cost for travel expenses plus a standard burden, not to exceed 15%. Meals will be
charged on a per diem basis.

ARTICLE 7—RESERVED
ARTICLE 8—CONFIDENTIALITY

8.1 Confidential Information. It may be necessary for ESRI or Licensee to disclose to the other party certain confidential
info:[xation under this EAP. The access code or password for the PSS Web site and any Work Product are confidential
infogmation of ESRI. Licensee data contained in the ESRI PSS Web site database is confidential information of Licensee.
EacHf party shall use the confidential information described above only for exchanging information needed to provide the PSS
cont¢emplated by this EAP. Within 60 days of termination of this EAP, each party shall return or destroy and provide a
certification of destruction of the confidential information of the other party.
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8.2 Work Product

nsofar as its rights may be legally restricted, Licensee agrees not to reverse engineer or decompile Work Product
elivered only in Secure Formats. For Work Product delivered in source code or other human-readable formats, Licensee
hall have met its obligations under this EAP Agreement if its disclosure of Work Product is limited to such items in
ecure Formats, provided that the means for reverse engineering, decompiling, or disassembling Work Product is
ithheld from such disclosure, and the person or entity in receipt of such Work Product similarly agrees not to perform
uch acts or allow others to do so.

xcept as provided in the preceding paragraph, Licensee shall not disclose the Work Product to employees or third

arties without the advanced written consent of ESRI. However, Licensee may, without such consent, make such
isclosures to employees to the extent reasonably required to allow Licensee to use the Software or Data in a manner
uthorized under applicable licenses.

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

8.3 Qther Exchange of Confidential Information. Any other exchange of confidential information between the parties shall
require execution of a nondisclosure agreement signed between the parties separate from this EAP.

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

icensee may use Learning and Services Credits for PSS for any product covered under ESRI's normal maintenance
iption. When logging a call with ESRI Support, Licensee must specify that EAP credits will be used toward the support

9.3 ESRI will support the licensed Software (as defined in ESRI's License Agreement) by providing Licensee with enhanced
onlije and telephone support and other services through the PSS program as described below:

a. MUssigned PSS Coordinator. ESRI will assign a PSS Coordinator to Licensee. The assigned PSS Coordinator will work
directly with Licensee's authorized callers to facilitate Licensee's PSS needs.

b. WNormal Business Hours of Operation. PSS operates during the normal business hours of Monday through Friday, from
6:00 a.m. to 5:00 p.m. Pacific time, excluding weekends and ESRI holidays.

c. - Ucknowledgment/Response Time. An "Incident" is a reported failure of the Software to operate according to the
Documentation (as defined in the License Agreement) furnished by ESRI where such failure substantiaily impacts
bperational or functional performance. Licensee may open an Incident by calling ESRI's Helpdesk Support Services or
ogging the Incident via the Premium Support Web site. An automated e-mail acknowledgment will be sent for a new
[ncident logged via the Premium Support Web site. The assigned PSS Coordinator will use commercially reasonable
efforts to call or send an e-mail response within one business hour of the receipt of a new Incident to notify Licensee that
he submitted Incident is in the initial stage of review.

d. [T'wo Authorized Callers. Licensee may designate up to two specific authorized callers who may contact PSS, thereby
providing continuity and building technical and business knowledge by both parties to improve services.

e. [foll-Free Support Number. Licensee may request PSS by telephone at 888-621-1755 (toll free to domestic callers) ot
D09-793-3774 or by facsimile at 909-792-0960.

f.  Premium Support Web Site Access. Licensee will receive access to the Premium Support Web site at
http://support.esri.com/psg. PSS Coordinators will log and track status and completion of all identified PSS Incidents.
Licensee's authorized callers may log and view their Incidents, initiate chat sessions and remote screen sharing with
hssigned ESRI support staff, and access other PSS-related tools and information through the Premium Support Web site.
g. System/Environment Profiling. Licensee will be provided access to an ESRI database through the Premium Support Web
site to enter and maintain data regarding Licensee's equipment, applications, and skill sets associated with ESRI
echnology. , :
h. [Incident Management. Incident management is an interactive process between PSS and Licensee that permits Licensee to
contact the PSS Coordinator. Once an Incident is logged, the PSS Coordinator will confer with ESRI Technical Support
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analysts in an attempt to determine an appropriate resolution or workaround. If required, the PSS Coordinator will also
confer with ESRI Development. The PSS Coordinator will initiate proactive follow-up to inform Licensee of the
progress made on each Incident.

PSS Software Alert Newsletter. Licensee will receive a news bulletin that dlscusses key current issues being investigated
by ESRI.

'|Quarterly Teleconference Meeting. ESRI and Licensee will schedule a quarterly teleconference meeting to discuss

Licensee's current support Incidents. ESRI will make available the assigned Account Manager, PSS Coordinator, PSS
Manager, and other ESRI staff as required. :

9.4 PSS Restrictions and Exclusions

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

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

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

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

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

ARTICLE 10—CONSULTING SERVICES SUPPORT TERMS AND CONDITIONS

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

shal] also apply.

- 10.1} Inventions

a. [Each party shall retain title to any inventions, innovations, and improvements ("Inventions") made or conceived solely
by its principals, employees, consultants, or independent contractors (hereinafter called "Inventors") during the term of
this Addendum. The parties shall jointly own any Invention made or conceived jointly by Inventors from both parties.
With respect to such Inventions of Licensee relating to the Software, Licensee hereby grants and agrees to grant to ESRI
pn irrevocable, royalty-free, nonexclusive, worldwide right and license, with right to sublicense, use, make, sell, offer to
sell, or import such Inventions for any purpose, whether or not patented in the country of such past or intended use.

b.  Except as provided in the next paragraph, where an Invention is jointly owned, each party shall share equally the costs of
acquiring protection for the Invention and furnish the other joint owner with assistance reasonably required for acquiring
protection.

c. A joint owner ("Assigning Owner") electing not to acquire or maintain protection on any Inventions in any country or
bountries shall assign such of its rights in such Inventions to the other joint owner ("Beneficial Owner") as is necessary
o enable the Beneficial Owner to protect such Inventions in such country or countries.

d. Neither party may license, transfer, sell, or otherwise alienate or encumber its interest in jointly owned Inventions
without the written consent of the other party, which is hereby given to ESRI for Inventions relating to the Software and

hall otherwise not be unreasonably withheld by either party.

10.2 |(Ownership. Except as specifically granted in this EAP, ESRI or its licensors own and retain all right, title, and interest

in th¢ Work Product.

ARTICLE 11—TRAINING TERMS AND CONDITIONS

Should Licensee choose to use Learning and Services credits for training, the terms of this Article 11 shall also apply.

11.1

11.2
to be

Training Location. Training may be conducted at Licensee's site or at an ESRI Learning Center.

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

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

The|ESRI Event Assistant, through whom all course(s), dates, and locations shall be confirmed, can be contacted viathe
contiact information as listed in the Client Site Training Request Form, found at
httpl//downloads2.esti.com/Campus/documents/regapp.pdf.

» |Learning center training class scheduled dates are confirmed by the Training Event Assistant approximately ten (10)
business days prior to the start date.

» |Licensee site classes are confirmed by the Training Event Assistant upon receipt of payment/order information and
completed Client Site Training Request Form.

11.4 Licensee's Responsibilities

= |Licensee must use reasonable efforts to ensure that ESRI copyrights are observed and that neither Licensee nor any third
party copies or distributes any training materials provided for training purposes.

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

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

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

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

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

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

a. |Seating is limited in some classes. Registrations are always processed using a standard student registration application,
on a first-come, first-served basis. Waiting lists are used when necessary.

b. |Class schedules and registration applications are attached to every course catalog and are available on the Web at
http://training esri.com. Registrations must be submitted in advance.

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

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

Where ESRI's mobile lab is utilized for a scheduled class:

a. |Licensee shall use reasonable efforts to protect the mobile lab equipment from loss, damage, or theft while in Licensee's
possession. Licensee shall be responsible for loss, damage or theft of the mobile lab while in Licensee’s possession, if
such loss, damage or theft is a result of Licensee’s negligence. Licensee should immediately report any damage or
missing items to the Training Event Assistant.

b. |Licensee shall keep the mobile lab equipment in a secure, locked area between class sessions.

c. |Licensee shall make the mobile lab equipment available for freight pick-up at the conclusion of the ESRI courses.
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11.7

Licensee shall ensure no one except registered students uses the mobile lab equipment.
Licensee agrees to maintain sufficient insurance coverage to enable 1t to meet its obligations created by this agreement
land by law.

'Where the ESRI mobile lab is not utilized for a scheduled class:

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

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

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

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

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

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

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

Software Licenses. The terms of the ESRI License Agreement shall be applicable to all Licensee course participants

and for all Software and Documentation licensed for use in any training course to be conducted. For Licensee Site training,
templorary Software licenses may be issued by ESRI where there is an insufficient number of Software licenses available at
the training facility. Licensee shall uninstall the temporary Software licenses at the conclusion of the training course.

11.8
ora

ICancellation and Rescheduling Policy. Licensee may cancel or reschedule student attendance in a learning center class
Licensee Site class up to three (3) working days before the scheduled class start date. In such event, Licensee will be

Tesp

msible for any reasonable travel and shipping expenses incurred by ESRI. Where Licensee does not notify ESRI at least

threg (3) days prior to the scheduled training date for a student or Licensee site class, Licensee will be liable for the full
paynjent of the student enrollment or the appropriate number of Learning and Services Credits will be deducted.

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

Clasg participants may transfer to another class up to two (2) times at no additional charge. Subsequent transfers will be
assessed an additional nonrefundable transfer fee of $110 per transfer, per person. Student substitutions, when a student's
placd in class is filled by another person from the same organization, is allowed provided that the ESRI Training Event

Assi

stant is notified three (3) business days in advance of class start date.

ARTICLE 12—GENERAL PROVISIONS

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

Non-solicitation of ESRI Personnel. It is hereby mutually agreed that Licensee will not solicit for hire any employee(s) of
ESRIs technical staff, who is (are) associated with efforts called for under this effort, for a period of one year thereafter.
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Exhibit C

| ESRI | Contract No. 08-41-320

PROFESSIONAL SERVICES ADDENDUM
(E600 10/05)

ESRI, 380 New York St., Redlands, CA 92373-8100 USA - TEL 909-793-2853 « FAX 909-307-3034

ARTICLE 1—DEFINITIONS

All words, phrases, or terms defined in other parts of the Contract shall have the same meaning in this Addendum. The
folldwing additional words, phrases, or terms shall have the following meaning:

i.  ['Task Order" means a task order issued under this Addendum. (A sample task order form is attached as Attachment A.)
ii. ['Custom Software" means all or any portion of the computer software code, components, dynamic link libraries (DLLs),
pnd programs delivered on any media provided in source, object, or executable code format(s), inclusive of backups,
lipdates, or merged copies permitted hereunder or subsequently supplied under any Task Order, exclusive of Software.
iii. |'Technical Data" means, without limitation, all technical materials including formula, compilations, software code or
programs, methods, techniques, know-how, technical assistance, processes, algorithms, designs, data dictionaries and
models, schematics, user documentation, training documentation, specifications, drawings, flowcharts, briefings, test or
quality control procedures, or other similar information supplied or disclosed by ESRI under any Task Order.

iv. |Map Data" means any digital data set(s) including geographic, vector data coordinates, raster, or associated tabular
attributes supplied or used in performance of any Task Order. ‘

v. |Deliverables" means Custom Software, Technical Data, or Map Data specified for delivery or use by Licensee under a
Task Order. '

vi. |'Supported Software" means the Software identified pursuant to Article 2.

ARTICLE 2—TASK ORDERS, PROJECT SCHEDULE, SUBCONTRACTORS AND LICENSEE'S FACILITIES

ESR] shall provide Deliverables as specified in Task Orders for support of the Software identified therein ("Supported
" Softyare”).

Unlegs otherwise provided by ESRI in writing, ESRI's Professional Services Contracts Manager, John Perry, and the

Whilp performing work on-site, ESRI shall reasonably comply with the rules and regulations provided by Licensee’s as it
relatgs to Licensee's facilities. ESRI will flow-down this requirement to those ESRI subcontractors that are (a) named in a
Task|Order and (b) that perform work on-site at Licensee's facilities. Such rules and regulations shall include, but not be
limited to, those regarding computer security and access, professional and ethical standards, safety, and performance of work
and donduct on, or security of, Licensee's premises.

Licerjsee reserves the right to prohibit any person from entering any Licensee facility for any reason. ESRI shall observe and
comply with the laws, ordinances, regulations and codes of the Federal, State, County and other local government agencies
which may affect the performance of Task Orders.

ARTICLE 3—LICENSE GRANT

Subjget to the terms and conditions set forth in this Contract and effective upon their delivery, ESRI hereby grants to

see a nonexclusive, worldwide license in the Deliverables to use, modify, and reproduce the Deliverables in connection
with Licensee's authorized use of Supported Software. The grant in the immediately preceding sentence does not apply to
Map Data, which Licensee must separately and directly license from the vendor.
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ARTICLE 4—PATENTS AND INVENTIONS

Durng performance of Task Orders, the parties anticipate that inventions, innovations, and improvements ("Inventions")
relafing to the subject matter of such Task Orders may be conceived solely or jointly by principals, employees consultants, or
independent contractors (hereinafter called "Inventors") of the parties hereto.

The|parties agree that, as of the effective date of this Contract, ESRI or its licensors own all intellectual property rights in the
Software. During the term of this Contract, Licensee shall promptly notify ESRI if Licensee becomes aware of any known or
suspected infringement or violation of these rights.

Eachy party shall retain title to any Inventions made or conceived solely by its Inventors during the term of this Addendum,
including, but not limited to, such Inventions as ESRI's Inventors solely make or conceive while providing technical
assigtance pursuant to this Addendum. The parties shall jointly own any Invention made or conceived jointly by Inventors
from both parties. With respect to such Inventions of Licensee relating to the Software and as additional compensation for
the Technical Data access and license provided under this Addendum, Licensee hereby grants and agrees to grant to ESRI an
irrevocable, royaity-free, nonexclusive, worldwide right and license, with right to sublicense, use, make, sell, offer to sell, or
import such Inventions for any purpose, whether or not patented in the country of such past or intended use.

Licepsee agrees to disclose promptly to ESRI (i) each Invention relating to the Software and made or conceived by Licensee's
Inventors during the term of this Addendum and (ii) of any decision to file a patent application with respect to such Invention
and the country or countries in which such application will be filed.

Where only one party has title to an Invention, that party, at its sole discretion, shall have the right, but not the obligation, at
its expense to: (i) decide on whether or not to seck or maintain, or to continue to seek or maintain, patent protection in any
courltry on such Invention; (ii) decide the extent and scope of such protection; and (iii) protect and enforce in any country any
patents issued on such Invention.

Excgpt as provided in the next paragraph, where an Invention is jointly owned, each party shall share equally the costs of
acquiiring protection for the Invention and furnish the other joint owner with assistance reasonably required for acquiring
protgction.

The pcquisition or maintenance of protection shall not be abandoned by a joint owner (the "Assigning Owner") without
giving the other joint owner (the "Beneficial Owner") an opportunity to intervene and acquire or maintain protection at the
Bengficial Owner's expense. The Assigning Owner electing not to acquire or maintain protection on any Inventions in any
couriry or couniries shall assign such of its rights in such Inventions to the Beneficial Owner.

All Inventions made by Inventors during performance of tasks and activities defined by Task Orders during the term of this
Addegndum will be presumed, absent clear and convincing evidence to the contrary, to have resulted from the Inventors'
activiities under the Task Orders.

Neither party may license, transfer, sell, or otherwise alienate or encumber its interest in jointly owned Inventions without the
written consent of the other party, which is hereby given to ESRI for Inventions relating to the Software and shall otherwise
not be unreasonably withheld by either party. However, either party may transfer such Inventions to its Affiliates for their
interpal use only. "Affiliate" shall mean the parent or subsidiary companies of a party or subsidiary companies to a party's
parent provided there is more than fifty percent (50%) ownership of the subsidiary by the parent or party.

ARTICLE 5—OWNERSHIP, CONFIDENTIALITY, AND EXPORT CONTROLS

Except as specifically granted in this Addendum and excluding Licensee-owned data, ESRI or its licensors own and retain all
right] title, and interest in the Deliverables. This Contract does not transfer ownership rights of any description in the
Deliverables to Licensee or any third party.

Unleps otherwise agreed in writing, the Dcliverables are ESRI confidential and Licensee shall preserve and protect their
confidentiality. Insofar as its rights may be legally restricted, Licensee agrees not to reverse engineer or decompile
Deliverables delivered only in object code, executable code, or formats subject to similar or greater means of access control
(collgctively, "Secure Formats"). For Deliverables delivered in source code or other human-readable formats, Licensee shall
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have met its obligations under this Article if its disclosure of Deliverables is limited to Deliverables in Secure Formats,
provided that the means for reverse engineering, decompiling, or disassembling such Deliverables is withheld from such
disclosure, and the person or entity in receipt of such Deliverables similarly agrees not to perform such acts or allow others to
do so.

Excdpt as provided in the preceding paragraph, Licensee shall not disclose the Deliverables to employees or third parties
* withput the advanced written consent of ESRI. However, Licensee may, without such consent, make such disclosures to
employees as are reasonably required for the Licensee's authorized use of the Supported Software, provided that such
disclosure is strictly limited to the portions of the Deliverables needed for that purpose.

The [isclosures permitted under the preceding paragraph shall not relieve Licensee of its obligation to maintain the
Deliyerables in confidence and comply with all applicable laws and regulations of the United States, including, without
tion, its export control laws. Furthermore, before disclosing all or any portion of the Deliverables to employees or third

rth an acceptance testing procedure fur such Deliverable(s), the parties will follow the acceptance process below.
Deliyerables for fixed price Task Orders shall be categorized as follows:

i. [DELIVERABLE ACCEPTED" means a Deliverable conforming to applicable Task Order(s) with no more than minor
honconformities. Licensee shall complete its acceptance review within fifteen (15) working days of receiving each
Deliverable.

ii. |DELIVERABLE ACCEPTED WITH REWORK" means a Deliverable substantially conforming to applicable Task
Drder(s), but having a significant number of identified nonconformities and accepted subject to rework by ESRI. ESRI
hall rework the Deliverable for the identified nonconformities and resubmit it within thirty (30) days. Licensee will
erun its acceptance review for the nonconformities detected in the initial review within fifteen (15) working days of
uch resubmission and will reclassify the deliverable as either DELIVERABLE ACCEPTED or DELIVERABLE
2JECTED. ,

'DELIVERABLE REJECTED" means a Deliverable that fails to substantially conform to applicable Task Order(s).
SRI shall rework the Deliverable and resubmit it to Licensee within thirty (30) days, at which time Licensee shall have
fteen (15) working days to rerun its acceptance review and reclassify the deliverable as either DELIVERABLE
CCEPTED or DELIVERABLE REJECTED.

iii.

Licensee agrees it shall not use any Deliverable in its business operations before acceptance as described in Subsections B(i)
or B(ii). If ESRI does not receive within fifteen (15) working days after delivery written notice that the Deliverable is
"ACCEPTED WITH REWORK" or "REJECTED" in accordance with B(ii) or B(iii), or if Licensee uses the Deliverable in
its bysiness operations, the Deliverable shall be deemed, as of the first to occur of either of these events, to have been

ICLE 7—RESERVED
ARTICLE 8—RESERVED
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ARTICLE 9—REQUIRED CORRECTIONS AND LIMITED WARRANTY

A. Correction of Deliverables and Warranty

1. |For Time and Materials Task Orders: Not later than thirty (30) days after acceptance of a Deliverable, Licensee may
require ESRI to correct or replace, at ESRI's option, Deliverables that at the time of delivery do not conform with the
applicable written specifications included in, or delivered by ESRI pursuant to the corresponding Task Order. The cost
of replacement or correction shall be determined under Attachment B to this Addendum.

ESRI shall have no obligation or liability under this Contract to correct Deliverables that were nonconforming at the time
of delivery, except as provided in this Subsection A.1. ‘

2. |For Firm Fixed Price Task Orders: ESRI warrants that for a period of thirty (30) days after acceptance of a Deliverable
that the Deliverable will conform, in a manner consistent with professional and technical standards in the software
industry, with the applicable written specifications that are included in, or delivered by ESRI pursuant to, the
corresponding Task Order.

B. Disclaimer

1. |[THE REQUIRED CORRECTIONS AND WARRANTY SET FORTH IN SECTION "A" OF THIS ARTICLE ARE IN
LIEU OF, AND THIS CONTRACT EXPRESSLY EXCLUDES, ALL OTHER OBLIGATIONS TO CORRECT OR
REPLACE DELIVERABLES AND OTHER WARRANTIES, EXPRESS OR IMPLIED, ORAL OR WRITTEN,
INCLUDING, WITHOUT LIMITATION, (i) ANY WARRANTY THAT DELIVERABLES ARE ERROR-FREE,
WILL OPERATE WITHOUT INTERRUPTION, OR ARE COMPATIBLE WITH ALL EQUIPMENT AND
SOFTWARE CONFIGURATIONS; AND (ii) ANY AND ALL WARRANTIES OF MERCHANTABILITY, FITNESS
FOR A PARTICULAR PURPOSE, NONINTERFERENCE, SYSTEM INTEGRATION, AND NONINFRINGEMENT.

2. [IN ADDITION TO AND WITHOUT LIMITING THE PRECEDING PARAGRAPH, ESRI DOES NOT WARRANT
IN ANY WAY THE MAP DATA, WHETHER SUPPLIED BY LICENSEE OR ESRI, OR THE VENDORS OF
EITHER OF THEM. IF SUPPLIED BY ESRI OR ITS VENDORS, ESRI BELIEVES SUCH MAP DATA IS
RELIABLE, BUT IT MAY NOT BE FREE OF NONCONFORMITIES, DEFECTS, ERRORS, OR OMISSIONS; BE
AVAILABLE WITHOUT INTERRUPTION; BE CORRECTED IF ERRORS ARE DISCOVERED; OR MEET
LICENSEE'S NEEDS OR EXPECTATIONS. ESRIIS NOT INVITING RELIANCE ON MAP DATA, AND
LICENSEE SHOULD ALWAYS VERIFY ACTUAL DATA FROM DOCUMENTS OF RECORD, FIELD
MEASUREMENT, OR OBSERVATION.

ARTICLE 10—LIMITATION OF LIABILITY

isclaimer 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;

STMENTS; OR COMMITMENTS IN CONNECTION WITH ANY BUSINESS, LOSS OF ANY GOODWILL, OR
FOR ANY INDIRECT, SPECIAL, INCIDENTAL, OR CONSEQUENTIAL DAMAGES ARISING OUT OF OR
RETLATED TO THIS CONTRACT OR USE OF THE DELIVERABLES, HOWEVER CAUSED, ON ANY THEORY .OF
LIABILITY, AND WHETHER OR NOT ESRI OR ITS LICENSOR(S) HAS BEEN ADVISED OF THE POSSIBILITY OF
SUQH DAMAGE. THESE LIMITATIONS SHALL APPLY NOTWITHSTANDING ANY FAILURE OF ESSENTIAL
PURPOSE OF ANY REMEDY.

eneral Limitation of Liability

IN NO EVENT WILL ESRI'S TOTAL CUMULATIVE LIABILITY ARISING OUT OF OR RELATED TO THIS
CONTRACT OR USE OF THE DELIVERABLES, FROM ALL CAUSES OF ACTION OF ANY KIND, INCLUDING,

BUT NOT LIMITED TO, CONTRACT, TORT (INCLUDING NEGLIGENCE), STRICT LIABILITY, BREACH OF
NTY, MISREPRESENTATION, OR OTHERWISE, EXCEED THE PROFESSIONAL SERVICES FEE PAID TO
ESRJ BY LICENSEE.
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\pplicability of Disclaimers and Limitations

hsee agrees that the limitations of liability and disclaimers set forth in this Contract will apply regardless of whether
nsee has accepted the Deliverables or any other product or service delivered by ESRI.

Licensee's Limitation of Liability

pt for Licensee's indemnification obligation under Article 11, High Risk Activities, confidentiality obligations under

le 5, Ownership, Confidentiality and Export Control and breach of the License Grant in Article 3, Licensee shall be not
e for any consequential, exemplary, incidental, indirect, or special damages or costs including, but not limited to, lost

ts or loss of goodwill, resulting from any claim or cause of action based upon breach of warranty, breach of contract,
gence, strict liability, or any other legal theory, even if ESRI has been advised, knew, or should have known of the
bility thereof. Licensee’s liability for direct damages shall be limited to the Professional Services fee specified in

on IV of the Contract. In no event shall the Licensee’s liability be the aggregate amount of multiple contracts.

ICLE 11—HIGH RISK ACTIVITIES

Deliverables are not fault-tolerant and are not designed, manufactured, or intended for use or resale for use for insurance
hnderwriting 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
tontrol, emergency response, terrorism prevention or response, life support, or weapons systems ("High Risk
Activities"). ESRI SPECIFICALLY DISCLAIMS ANY EXPRESS OR IMPLIED WARRANTY OF FITNESS FOR
HIGH RISK ACTIVITIES.

ICLE 12—RESERVED
ICLE 13—RESTRICTIONS ON HIRING

isee shall not solicit for hire any ESRI employee who is associated with efforts called for under this Addendum during
erm of this Addendum and for a period of one (1) year thereafter.

ICLE 14—RESERVED
ICLE 15—RESERVED
ICLE 16—RESERVED
ICLE 17—RESERVED
ICLE 18—RESERVED
ICLE 19—RESERVED

ICLE 20—BODILY INJURY AND PROPERTY DAMAGE INDEMNITY

ractor will indemnify and hold harmless Licensee and its affiliates and each of their commissioners and officers,

cctively the "Indemnified Parties") from and against any and all damages, losses, liabilities, claims, judgments and

ments, including all reasonable costs, expenses and attorneys fees, arising out of any action or claim for bodily injury,
or property damage (except for databases not subject to a reasonable backup program) brought against any of the

Indemnified Parties to the extent arising from any negligent act or omission or willful misconduct by Contractor, its

subcq

apply
Deliy

bntractors or their respective directors, officers, employees or agents, while on Licensee property. This clause shall not
to any of Contractor’s Enterprise License Software, Software, Data, Documentation, Web Services, Work Product or
rerables.
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1.

ATTACHMENT A
SAMPLE TASK ORDER
Contract No.
Task Order No.

cordance with the terms and conditions of the above-referenced Contract between Environmental Systems Research
ute, Inc. (ESRI), and (Licensee), this Task Order authorizes delivery of the Deliverables
ribed and in accordance with the terms, schedule, and start/end date(s) specified below.

Scope of Work: [As applicable, specifically identify and describe Deliverables including Custom Code, Map Data, and
Technical Data (including Technical Assistance), Supported Software, and the resources to be provided by Licensee
including Licensee-supplied personnel, software, hardware, and digital or hard-copy data), and place of delivery and
ocation where technical assistance will be provided.]

n addition to the foregoing, Licensee agrees that its employees, representatives, and subcontractors will cooperate and -
ommunicate with ESRI during performance of this Task Order. Without cost to ESRI, Licensee shall provide, allow
hccess to, or assist ESRI in obtaining all data ESRI requests for performance of this Task Order, including, but not
imited to, (1) copies of previously prepared reports, maps, plans, surveys, records, and other documents in the control or
hossession of Licensee and (2) copies of ordinances, codes, regulations, or other governmental documents.

2. {ontract Type (FFP or T&M):
- 3. Tlotal Task Order Value or Not-to-Exceed Value (if time and materials basis):

4. Delivery Schedule or Start/End Date(s) for Each Deliverable:

5. Bpecial Considerations:

6. [ESRI Project Manager:

ESRI Senior Contract Administrator:
ACCEPTED VAND AGREED:

ENVIRONMENTAL SYSTEMS
RESEARCH INSTITUTE, INC.

(Licgnsee) (ESRI)

Signature; Signature:

Printed Name: _ Printed Name:

Title - Title:

Date Date:

2008ELAS5272/SMK 45 E600M 10/05




ATTACHMENT B
TIME AND MATERIALS RATE SCHEDULE

Effective January 1, 2009

Hourly time and materials labor rates have been provided for each labor category for calendar year 2009. The hourly
labor rates for services that are performed after 2009 may be escalated in an amount not to exceed five percent (5%)
each year. Other direct costs, such as travel, reproduction, subcontractor, telecommunication/freight, or materials,
will be charged a material handling fee and invoiced.

Principal GIS Consultant/Program Manager Hourly Rate: $349/Hour

Staff in this labor category work as Program Directors or Project Advisors providing project vision, strategic
consulting, and program management activities for Geographic Information Systems (GIS) and Information
Technology (IT) projects. These staff members apply market/application domain expertise using extensive
experience in GIS and related geo-spatial technologies to support the successful completion of the program.
Consulting activities may include strategic planning, review and oversight of requirements definition, application

and database design, and system integration consulting. Management activities may include defining program
'requirements and objectives, establishing budgets and schedules, allocating staff and other resources, and managing
and overseeing subcontractor activities. Staff in this labor category work with senior client staff in coordination with
[ESRI senior management to resolve issues and support successful project completion. '

Senior GIS Consultant/Project Manager ' Hourly Rate: $264/Hour

Staff in this labor category work as Project Managers or Project Advisors providing strategic consulting and project
management activities for GIS and IT projects. These staff members have market/application domain expettise using
lextensive experience in GIS and related geo-spatial technologies to support the successful completion of a project.
Consulting activities may include strategic planning, GIS workshops and seminars, requirements definition,
pplication and database design and system integration consulting. Management activities may include defining
roject requirements and objectives, establishing budgets and schedules, allocating staff and other resources, and
anaging and overseeing subcontractor activities. These individuals may also design comprehensive work plans that
mploy standard system methodologies that define project deliverables and milestones and realistic schedules.

IS Consultant/Project Manager , Hourly Rate: $210/Hour

taff in this labor category provides day-to-day consulting and management for contracted projects within ESRL
ese individuals work under guidance of senior ESRI managers described above and support the design and
implementation of project work plans. These staff members may provide consulting services and design and
anagement support to software application development projects and database conversion projects. They may also
onduct detailed requirements interviews, document application requirements, develop logical and physical database
esigns using standard engineering diagramming methodologies, design software and database QA/QC programs,
nd provide management oversight of daily technical activities. These staff members work with senior consulting
d technical staff to design comprehensive work plans that employ standard system methodologies that define
project deliverables, milestones and realistic schedules. These individuals work with ESRI administrative staff to
ensure that progress and financial reporting are provided according to contract requirements.

Senior GIS System/Software Architect Hourly Rate: $272/Hour

Staff in this labor category provides the overall technical vision and system architecture for large, complex systems.
They support the application of sound software engineering principles and life-cycle methodologies to
programs/projects. This staff is actively involved in systems architecture design, application software design,
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database process design, and the directing of coding development, including the supervision of design and code
reviews. These staff may serve as the Principal Investigator in focused studies or research and development projects.
[ndividuals in this labor category have broad technical knowledge of GIS applications and related information
technologies, and they may also provide specific expertise in areas such as web-based software applications,
services oriented architectures, data warehousing, spatial analysis, and modeling. As a group, these staff members
are proficient with ESRI Commercial Off the Shelf (COTS) software products, software and database design
methodologies, web, desktop and server software development languages, geospatial data formats, and other
technologies. ,

GIS System/Software Developer Hourly Rate: $221/Hour

Staff in this labor category supports the design of technical project specifications for the implementation of
application software projects and database development projects. They support the day-to-day technical activities of
he project team and ensure that standard system methodologies are employed. They also perform detailed software
Hesign and detailed database conversion design, and are directly involved in the coding and implementation of
complex and strategic portions of application software and database conversion projects. As a group, these staff
members are proficient in ESRI Commercial Off the Shelf (COTS) software products, web, desktop and server
software development languages, geospatial data formats and other technologies. These staff members design and
Hevelop QA/QC programs and support design and code reviews, database reviews, and other QA/QC activities
hroughout the project life cycle.

(GIS Technical Specialist/Engineer Hdurly Rate: $171/Hour

Staff in this labor category work collaboratively with software designers to perform software coding and writing
oftware documentation according to design specifications developed by senior technical staff described above. As a
roup, these staff members are experienced in the coding of software, the creation of digital databases, and in
oftware development associated with ESRI's Commercial Off the Shelf (COTS) software products, web, desktop or
erver software development languages, geospatial data formats and other technologies. This staff also develops

rffective database designs, implement data conversion processes and procedures, and perform software and database
quality control. »

GIS Database Specialist/Analyst Hourly Rate: $145/Hour

$taff in this labor category provides database development support in creating cartographic and digital data
roducts. These staff members have expertise that includes the performance of hard copy to digital data conversion
asks, data migration, and translation activities utilizing advanced processing techniques in ArcGIS. These
individuals design, develop, and implement efficient production tools and work flows in accordance with approved
roject plans and design parameters.
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Exhibit D

Contract No. 08-41-320

Sample Invoice Voucher Form 29A

VOUCHER FORM

g

[(TITIIIT

EEILNJS.S. # MUST BE PROVIDED IN THE SPACE ABOVE OR VOUCHER WiLL BE RETURI

¢ QUANTITY

DESCRIPTION

Gotveed 1o

NED

COOK COUNTY GOVERNMENT oy
FOR COUNTYY
Date USE ONLY
Req. Ho. AT
i S

YNIT PRICE

AMOUNT

HTY
MEETS THE SPECIFICATIONS COMTAINED
THEREN FEDEAAL NEGULATIONS ARE ALEG
COMPLIED WETH."

~
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INSTRUCTIONS FOR COMPLETION OF
ECONOMIC DISCLOSURE STATEMENT AND EXECUTION DOCUMENT

This Economic Disclosure Statement and Execution Document (“EDS”) is to be completed and executed by every
Bidder on a County contract, every party responding to a Request for Proposals or Request for Qualifications
“(Proposer”), and others as required by the Purchasing Agent. If the Undersigned is awarded a contract pursuant to
the procurement process for which this EDS was submiitted (the “Contract”), this Economic Disclosure Statement and
Execution Document shall stand as the Undersigned’s execution of the Contract.

Definitions. Capitalized terms used in this EDS and not otherwise defined herein shall have the meanings given to
such terms in the Instructions to Bidders, General Conditions, Request for Proposals, Request for Qualifications, or
other documents, as applicable.

“Affiliated Entity” means a person or entity that, directly or indirectly: controls the Bidder, is
controlled by the Bidder, or is, with the Bidder, under common control of another person or entity.
Indicia of control include, without limitation, interlocking management or ownership; identity of
interests among family members; shared facilities and equipment; common use of employees; and
organization of a business entity following the ineligibility of a business entity to do business with
the County under the standards set forth in the Certifications included in this EDS, using
substantially the same management, ownership or principals as the ineligible entity.

“Bidder,” “Proposer,” “Undersigned,” or “Applicant,” is the person or entity executing this EDS.
Upon award and execution of a Contract by the County, the Bidder, Proposer, Undersigned or
Applicant, as the case may be, shall become the Contractor or Contracting Party.

"Proposal,” for purposes of this EDS, is the Undersigned's complete response to an RFP/RFQ, or
if no RFQ/RFP was issued by the County, the “Proposal” is such other proposal, quote or offer
submitted by the Undersigned, and in any event a “Proposal” includes this EDS .

“Code” means the Code of Ordinances, Cook County, lllinois available through the Cook County
Clerk’s Office website (http.//www.cooketyclerk.com/sub/ordinances.asp). This page can also be
accessed by going to www.cookctyclerk.com, clicking on the tab labeled “County Board
Proceedings,” and then clicking on the link to “Cook County Ordinances.”

“Contractor” or “Contracting Party” means the Bidder, Proposer or Applicant with whom the
County has entered into a Contract.

“EDS” means this complete Economic Disclosure Statement and Execution Document, including
all sections listed in the Index and any attachments.

“Lobby” or “lobbying” means to, for compensation, attempt to influence a County official or County
employee with respect to any County matter.

“Lobbyist” means any person or entity who lobbies.

“Prohibited Acts” means any of the actions or occurrences which form the basis for
disqualification under the Code, or under the Certifications hereinafter set forth.

Sections 1 through 3: MBE/WBE Documentation. Sections 1 and 2 must be completed in order to satisfy the
requirements of the County’s MBE/WBE Ordinance, as set forth in the Contract Documents, if applicable. If the
Undersigned believes a waiver is appropriate and necessary, Section 3, the Petition for Waiver of MBE/WBE
Participation must be completed.

Section 4: Certifications. Section 4 sets forth certifications that are required for contracting parties under the Code.
Execution of this EDS constitutes a warranty that all the statements and certifications contained, and all the facts
stated, in the Certifications are true, correct and complete as of the date of execution.

Section 5: Economic and Other Disclosures Statement. Section 5 is the County’s required Economic and Other
Disclosures Statement form. Execution of this EDS constitutes a warranty that all the information provided in the EDS
is true, comect and complete as of the date of execution, and binds the Undersigned tc the warranties,
representations, agreements and acknowledgements contained therein.

04.09
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Sections 6, 7, 8: Execution Forms. The Bidder executes this EDS, and the Contract, by completing and signing
hree copies of the appropriate Signature Page. Section 6 is the form for a sole proprietor; Section 7 is the form for a
bartnership or joint venture; and Section 8 is the form for a corporation. Proper execution requires THREE
DRIGINALS; therefore, the appropriate Signature Page must be filled in, three copies made, and all three copies
nust be properly signed, notarized and submitted. The forms may be printed and completed by typing or hand writing
he information required. The County is in the process of converting these forms into a format that may be
Hownloaded and completed on the user's computer. Once this feature is available, those having the necessary
software may follow the instructions set forth below under the heading “Instructions for Completing PDF Forms.”

Required Updates. The information provided in this EDS will be kept current. In the event of any change in any
nformation provided, including but not limited to any change which would render inaccurate or incomplete any
certification or statement made in this EDS, the Undersigned will supplement this EDS up to the time the County
akes action, by filing an amended EDS or such other documentation as is requested.

Additional Information. The County’'s Governmental Ethics and Campaign Financing Ordinances, impose certain
Huties and obligations on persons or entities seeking County contracts, work, business, or transactions. For further
nformation please contact the Director of Ethics at (312) 603-4304 (69 W. Washington St. Suite 3040, Chicago, IL
50602) or visit our web-site at www.cookcountygov.com and go to the Ethics Department link. The Bidder must
comply fully with the applicable ordinances. '

| 04.09
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MBE/WBE UTILIZATION PLAN
Section 1

BIDDER/PROPOSER HEREBY STATES that all MBE/WBE firms included in this Plén are certified MBEs/WBES by
at least one of the entities listed in the General Conditions.

BIDDER/PROPOSER MBE/WBE STATUS: (check the appropriate line)

Bidder/Proposer is a certified MBE or WBE firm. (If so, attach copy of appropriate Letter
of Certification.)

Bidder/Proposer is a Joint Venture and one or more Joint Venture partners are certified
MBEs or WBES, (If so, attach copies of Letter(s) of Certification, a copy of Joint Venture
Agreement clearly describing the role of the MBE/WBE firm(s) and its ownership interest in
the Joint Venture and a completed Joint Venture Affidavit — available from the Office of
Contract Compliance.)

Bidder/Proposer is not a certified MBE or WBE firm, nor a.Joint Venture with MBE/WBE
partners, but will utilize MBE and WBE firms either Directly or Indirectly in the performance
of the Contract. (If so, complete Sections Il and ll).

R Direct Participation of MBE/WBE Firms

MBEs/WBEs will perform as subcontractors/suppliers/consultants include the following:

MBE/WBE Firm:

Address:’

E-mail:

Contact Person: Phone:

Dollar Amount Participation: $

Percent Amount of Participation:; %

*Letter of Intent attached? Yes i No
*Letter of Certification attached?  Yes : No

MBE/WBE Firm:

Address:

E-mail;

Contact Person: Phone:

Dollar Amount Participation: $

Percent Amount of Participation: ‘ %
*Letter of Intent attached? Yes No
*Letter of Certification attached?  Yes No

Attach additional sheets as needed.

‘Where goals have not been achieved through Direct Participation, Bidder/Proposer shall include
documentation outlining efforts to achieve Direct Participation at the time of Bid/Proposal submission.

04.09
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NOTE:

Indirect Participation of MBE/WBE Firms

This section need not be completed if the MBE/WBE goals have been met through Direct

Participation.

However, Indirect Participation will only be considered after all efforts to achieve Direct

Participation have been exhausted. Only after written documentation of Good Faith Efforts is received will

Indirect Participation be considered.

MBEs/WBEs will perform as subcontractors/suppliers/consultants include the following:

. MBE/WBE Firm:

Address:

E-mail:

Contact Person:

Phone:

Dollar Amount Participation: $

Percent Amount of Participation:
*Letter of Intent attached?

" *Letter of Certification attached?

MBE/WBE Firm:

%

Yes___ No

Yes No

Address:

E-mail;

Contact Person:

Phone:

Doilar Amount Participation: $

Percent Amount of Participation:

*Letter of Intent attached?

*Letter of Certification attached?

Attach additional sheets as needed.

%

Yes No

Yes No

All Letters of Intent, Letters of Certification and documentation of Good Faith Efforts omitted from this
bid/proposal must be submitted to the Office of Contract Compliance so as to assure receipt by the Contract
Compliance Administrator not later than three (3) business days after bid opening or proposal due date.

: 04.09
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COOK COUNTY LETTER OF INTENT
(Section 2)

FROM MBE/WBE TO PERFORM AS SUBCONTRACTOR, SUPPLIER AND/OR CONSULTANT

Contract Title & Number: /

From:

(MBE/WBE Firm)

To: and the County of Cook
(Bidder/Proposer Firm)

The Undersigned is prepared to provide the following services, supplies and project in connection with the above
named contract (the “Contract”):

Each service performed and Jor item supplied will be detailed under Description of Service/Supply and Project with all
ervices/items totaled under Fee/Cost to equal the full dollar amount of the Letter of Intent. All services performed

End/or supplies provided must be directly related to this specific Cook County contract and must not include
ny services/supplies related to any other government contract.

Description of Service/Supply/Project Fee/Cost

1. v $ %

2. $ %

3. $ %

a. $ %
Total: $ %

THE UNDERSIGNED PARTIES AGREE that this Letter of Intent will become a binding Subcontract Agreement
" konditioned upon the Bidder/Proposer’s receipt of a signed contract from the County of Cook. The
Undersigned Parties do also certify that they did not affix their signatures to this document until all areas
under Description of Service/Supply and Fee/Cost were completed.

Upon Penalty of perjury, | (print
name) ' :

he (title) and duly authorized representative
bf the ' (MBE/WBE firm) affirm

hat the foregoing information is true and correct and the services, supplies, andfor project indicated above will be

supplies/performed for the above indicated total dollar amount $ 4 ‘ which represents the
above indicated total percentage % for the contract amount $
! . /
(Signature of affiant) (Date)
Bubscribed and sworn to before me this day of . 20
(Notary’s Signature) (Notary Seal)
04.09
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COOK COUNTY LETTER OF INTENT
FROM BIDDER OR PROPOSER TO COOK COUNTY

Upon penalty of perjury, (print name),
the (title) and duly authorized
representative of (Bidder Proposer firm),

affirm that the foregoing information is true and correct and the services, supplies, and/or project indicated above will

be supplied/performed for the above indicated total dollar amount $§ , which represents the
pbove indicated total percentage % for the contract amount $
/ /
(Signature of affiant) (Date)
ISubscribed and sworn to before me this day of , 20
(Notary’s Signature) (Notary Seal)
04.09
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PETITION FOR WAIVER OF MBE/WBE PARTICIPATION

(SECTION 3)
|A. BIDDER/PROPOSER HEREBY REQUESTS:
E:I FULL MBE WAIVER
D FULL WBE WAIVER
D REDUCTION (PARTIAL MBE and/or WBE PARTICIPATION)

% of Reduction for MBE Participation
% of Reduction for WBE Participation

B. REASON FOR FULL/REDUCTION WAIVER REQUEST

Bidder/Proposer shall check each item applicable to its reason for a waiver request. Additionally, supporting
documentation shall be submitted with this request. If such supporting documentation cannot be submitted
with bid/proposal/quotation, such documentation shall be submitted directly to the Office of Contract
LCompliance no later than three (3) days from the date of submission date.

D 1) lack of sufficient qualified MBEs and/or WBEs capabile of providing the goods or services
required by the contract (please explain) .

2) the specifications and necessary requirements for performing the Contract make it impossible or
l:l economically infeasible to divide the Contract to enable the contractor to utilize MBEs and/or
WBES in accordance with the applicable participation (please explain)

D 3) price(s) quoted by potential MBEs and/or WBEs are above competitive levels and increase cost of

doing business and would make acceptance of such MBE and/or WBE bid economically impracticable,

taking into consideration the percentage of total contract price represented by such MBE and/or WBE bid
(please explain)

D 4) there are other relevant factors making it impossible or economically infeasible to utilize MBE
and/or WBE firms (please explain)

04.09
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C. GOOD FAITH EFFORTS TO OBTAIN MBE/WBE PARTICIPATION

Bidder/Proposer shall check each item applicable to its reason for a waiver request. Additionally, supporting
Hocumentation shall be submitted with this request. If such supporting documentation cannot be submitted
With_bid/proposal/quotation. such documentation _shall be submitted directly to_the Office of Contract
Lompliance no later than three (3) days from the date of submission date.

D 1) Made timely written solicitation to identified MBEs and WBEs for utilization of goods and/or services; and

provided MBEs and WBEs with a timely opportunity to review and obtain relevant specifications, terms and

conditions of the proposal to enable MBEs and WBEs to prepare an informed response to solicitation
(please attach)

2) Followed up initial solicitation of MBEs and WBEs to determine if firms are interested in doing business
(please attach)

3) Advertised in a timely manner in one or more daily newspapers and/or trade publication for MBEs and
WBEs for supply of goods and services (please attach)

0 O O

4) Use the services and assistance of the Office of Contract Compliance Staff (please explain)
D 5) Engaged MBEs & WBEs for indirect participation (please explain)

D. OTHER RELEVANT INFORMATION

Attach any other documentation relative to Good Faith Efforts in complying with MBE/WBE participation.

04.09
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Contract No. 08-41-320
ESRI Contract No. 2008ELA5272

TS NNOCTUMENTATION
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Contract Comphance.

1. CONTRACTOR’S MBE/WBE STATUS: (check the appropriate line)

Certification.)

Venture) (Joint Venture Affidavit available from the Office of Contract Compliance.)

performance of the Contract. (If so, complete Section 11 and 111).
I1. Direct Participation of MBE/WBE Firms

MBEs/WBESs that will perform as subcontractors/suppliers/consultants include the following:

1. Name of MBE/WRE: Pro-West & Associates, Inc.

Address: 8239 State 371 NW; Walker MN 56484

Contact Person: Aonette Theroux ppane. 218-547-3374

Dotiar Amount of Participation § 105,000. OO

Percent Amount of Participation: 35% Y%
Letter(s) of Intent attached? Yes ,}E,w_ Ne
Letter(s) of Certification attached? Yes X = No
1. Indirect Participation of MBE/WBE Firms |
1. Name of MBE/WBE: NOT APPLICABLE
Address:
Contact Person: Phone:

Daollar Amount of Indirect Participation: $

Percent Amount of Indirect Participation: %
Letter(s) of Intenv/Invoices attached? Yes ~~~ No__
Letter(s) of Certification attached? Yes No

Attach additional sheets as needed to fully document MBE/WBE participation.

EF-7

CONTRACTOR HEREBY STATES that all MBE/WBE finms identified herein are certified MBEs/WBEs
by at least onc of the following entitics: Cook County, City of Chicago, CTA, PACE, Metra, IDOT,
WBDC, SBA or have a completed application for MBE/WBE certification on file with the Office of

Contractor is a certified MBE or WBE firm. (If so, attach copy of appropriate Letter of

Contractor is a Joint Venture and one or more Joint Venture partners are certificd MBEs or
WBEs. (If so, Letters of Certification, completed Joint Venture Affidavit clearly
describing the role of the MBE/WBE firm(s) and its ownership interest in the Joint

X Contractor is not a certified MBE or WBE firm, nor a Joint Venture with MBE/WBE
partners, but will utilize MBE and WBE firms either directly or indirectly in the



COOK COUNTY LETTER OF INTENT
Section 2

MBE/WBE TO PERFORM AS SUBCONTRACTOR, SUPPLIER AND/OR CONSULTANT
/ 08-41-320/2008ELA5272

Dontract Title & Number: ELA

from: Pro-West & Associates, Inc,
(MBE/MWBE Firm)

[o- Environmental Systems Research Institute and the County of Cook
(Bidder/Proposer Firm)

The undersigned is prepared to provide the following services, supplies and projects in connection with the above named
bontract:

Fach service performed and for item supplied will be detailed under Description of Service/Supply/Project with all
servicesfitems fotaled under FeefCost to equal the full dollar amount of the Letter of Intent. Al services performed and/or
supplies provided must be directly and/or indirectly related to this specific Cook County contract and must not
nclude any services/supplies/projects related to any other government confract.

Description of Service/Supply/Project Feel/Cost

y GIS Data Conversion & Application g 105,000 35 o,

p Deveélopment . $ i o

i $ %

4. $ %
Total: $105,000 ‘35 %

THE UNDERSIGNED PARTIES AGREF that this Letter of Intent will become a binding Subcontract Agreement
conditioned upon the Bidder/Proposer’s receipt of a signed contract from the County of Cook, The Undersigned
Parties do also certify that they did not affix their signatures to this document until ali areas under Description of
Bervice/Supply/Project and Fee/Cost were completed by the MBE/WBE.

Lpon Penalty of Perjury, | Annette M. Theroux ..._{print name)
he  President & CEO (title) and duly authorized representative
hfthe EFro-West & Associates, Inc. , (MBE/WBE firm) affirm that

he foregoing information is true and correct and the services, supplies, and/or project indicated above will be supplied/

berformed for the above indicated total doflar amount$____ 105,000 which represents the above indicated total

bercentage 35 % for the contract amount$___ 390,000

&‘xﬂfﬁ ﬁ %MC/ & TN TP 356 P

(Slgnature of Affiant) % {Date)
Subscribed and swor to before me this A q day of QL& 0.7 .

wkd i"m".'t!"'"""0.00.(."'

SUSAN MARIE BOEGE
SI/M/ 2/ %W /\/DW @ U NOTARY PUBLIC

(Notary's Signature}- 3 NipBomeAkp. Jan 31 2010

--mm‘h"""l""lhlttﬁ.n—ht-t",‘q

COOK COUNTY LETTER OF INTENT
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Unon Penalty of Periury. | Laura Dangermond {print name)
F\Ill i G!lﬂl\’ i CI,UI’, 1 < g iGrsiuy
fhe _ Vice President (titie) and duly authorized

fepresentative of the Environmental Systems Research Institute, Inc. (Bidder/Proposer firm)

affirm that the foregoing information is true and correct and the services, supplies, andfor project indicated above will

e supplied/performed for the above indicated total dollar amount $105,000 which represents the above

indicated total percentage 35 35 % for the contract amount $.300, 000

Tt e s

(Signature of afﬁaﬁt) i (Date)
Subscribed and sworn to before me this2th  day of _August , 2009
//\\fw my 9'(«_/
U (Notary's Signature) (Notary Seal)

JASMINE THI DEQ ™

COMM. #16259Q7... =
Notary Public - Caifornia 3
San chudnmcm -
Coram. Expé 1, 2009

State of California, County of <X B¢ trancht a D
Subscribed and swoen to {or ffirmed) before me

onthis S dayor_Qunsust 9 05
by Lm“fﬁk MNafrﬁfnox

proved to me on the basis of Satisfactory evidence

to be theg s who 3
Signamk Rt : é_ L & «(//
¢

Rewised 117432008
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THE BOARD OF COMMISSIONERS

COOK COUNTY

QFFICE OF CONTRACT COMPLIANCE
TODD H. STROGER e ) he et

PRESIDENT RETTY HANCOCK PERRY
EABLEAN COLUNS ISt Oist. PETER N. SILVESTM @ih Dist. DIRECTOR
ROBEAT STEELE 2né Gisl.  BRIDGET GAINER 40h Oist,
JERRY BUTLER 3ed Dist. JOHN P DALEY 11th OisL
VILLIAM M. BEAVERS 4nDist.  FORREST CLAYPOOL {2 Oist. 118 North Clark Street, Room 1020
DEGORAH SIMS SnDEt.  LARRY SUFFREDIN 13th Cesi. Chicago, lilinois 60602-1304
JOAN PATRICIA MORRMY 6in Gist. GAEGS GOSLIN 14¢h Oist. .
JOSEPH MARID MOREND 7 Ditt.  TIMGTHY O. SCHNEIDER 151 Oist. . :EL (Z 2 602 5203
AOBERTO MALDONAOD S OIS ANTHONY J PERAICA 1610 Dist. : AX (312) 601454

ELOABE™ A DOODY GORMAN  171n Oist July 22, 2009

Ms. Nannette Theoroux, President
Pro-West & Associates, Inc.

8239 State 371 NW

Walker, MN 56484

Annua! Certification Expires: September 7, 2010
Dear Ms. Theoroux:

Congratulations on your continued eligibility for Certification as a WBE by Cook County Govemment. This
WBE Certification is valid untit September 7, 2011; however your firm must be revafidated annually. Your
firm’s next annual validation is required by September 7, 2010. ‘

As a condiion of continued Certification during this three (3) year period, you must file a “No Change
Affidavit” within sixty (60) business days prior to the date of annual expiration.. Failure fo file this
Affidavit shall result in the termination of your Certification. You must notify Cook County Govemment's
Office of Contract Compliance, of any change in ownership or control of your fim or any other matters or
facts affecting your firm's eligibility for Certification.

Cook County Govemment may commence aclion to remove your firm as an WBE vendor if you fail to notify
us of any changes of facts affecting your firm's Certification, or if your firm otherwise fails to cooperate with
the County in any inquiry or investigation. Removal of your status may also be commenced if your firm is
found to be involved in bidding or contractual imegularities.

Your firm's name will be listed in Cook County’s Directory of Minority Business Enterprises and Women
Business Enterprises in the area(s) of specialty: :

Geographic Information Systems Consulting
Your firm's participation on Cook County contracts will be credited toward WBE goals in your area(s) of
specialty. While your participation on Cook County contracts is not limited to your specialty, credit toward
WBE goals will be given only for work done in the specialty category.

Thank you for your continued interest in Cook County Govemment's Minority and Women Business
Enterprise Programs,

Gt Haneocklos”

Bett¥ Hancock Perry
Director
BHP/gb -

@ Printcd on Reeyeled Saper




CERTIFICATIONS
{BECTION 4}

HE FOLLOWING CERTIFICATIONS ARE MADE PURSIANT TO STATE LAW AND THE CODE. THE UNDERSIGNED IS
AUTIONED TO CAREFULLY READ THESE CERTIFICATIONS PRIOR TO SIGNING THE SIBNATURE PAGE. SIGNING
HE SIGNATURE PAGE SHALL CONSTITUTE A WARRANTY BY THE UNDERSIGNED THAT ALL THE STATEMENTS,
RTIFICATIONS AND INFORMATION SET FORTH WITHIN THESE CERTIFICATIONS ARE TRUE. COMPLETE AND

ECT AS OF THE DATE THE SIGNATURE PAGE 1S SIGNED.  THE UNDERSIGNED 1S NOTIFIED THAT IF THE
UNTY LEARNS THAT ANY OF THE FOLLOWING CERTIFICATIONS WERE FALSELY MADE, THAT ANY CONTRACT
TERED INTO WITH THE UNDERSIGNED SHALL BE SUBJECT TO TERMINATION.

OO0 A0H

A PERSONS AND ENTITIES SURJECT TO DISQUALIFICATION

No person of business entity shall ba awacded a contract or sub-contract, for a periad of five (5) yesrs from the date of
conviction or eniry of & plea or admission of gulltt, civit or criminal, if that person or business entity:

1) Has baen convicted of an act committed, within the State of liinois, of bribary or attempling to bribe an officer
of employes of & unit of state, fedaral or local governmant or school district in the State of liinals in that
officer's or amployee’s officlal capacity;

2) Han been convicted by federal, state or local government of an act of bii-rigging or attempting 1o rig bids as
defined in the Sherman Anti-Trusl Act and Clayton Act. Act. 15 U.5.C. Section 1 ot seq.;

3) Has been convicted of bid-rigging or attempting to rig bids under the laws of federal, stats or local govemment;

4) Has baen convicled of an act committed, within the State, of price-fixing or attempting to fix prices as defined
by the Sherman Anti-Trust Act and the Clayton Act. 15 U.8.C. Saction 1, et seq.;

5) Has besn convicted of price-fixing or attempting to fix pricas undér (he laws the State;

6) Has been oonvicted of defrauding or attempting to defraud any unit of stats or local government or school
district within the State of iilinols;
7} Has made an admission of guilt of such conduct as set forth in subsections (1) through (8) above which

adrmission i a matter of record, whether or not such petson or business eriity was subject to prosecution for
the affénse or offenses admitted to; or

8) Has entered a plea of nolo confendere ta charge of bribery, price-fixing, bid-rigging, or fraud, as sat forth in
sub-paragraphe {1) through (6} above.

in the casa of bribery or attempting to brba, @ business erdity may nol be awarded a contract if an official, agent or
employee of such business entity commitied the Prohibited Act on behalf of the buginees entity and pursuant to the
direction or authorization of an officer, director or other responsible official of the business entity, end such Prohibitad
Act occurrad within three years prior 10 the award of the contract. in addition, a business entity shall be disqualified if an
owner, partner or shareholder contralling, dirsctly or indirectly, 20 % or more of the buginese entity, or an officer of the
businees entity has performed any Prohibited Act within five years pdor to the award of the Contract.

THE UNDERSIGNED HEREBY CERTIFIES THAT: The Undersigned has read the provisions of Seclion A, Persony
and Entitles Subject to Disqualification, that the Undersigned has not committed any Prohibited Act sel forth in Section
A, and that award of the Contract to the Undersigned would not violata the provisions of such Section or of the Code.

B BID-RIGOING OR BID ROTATING

THE UNDERSIGNED HERERY CERTIFIES THAT. jn accordance with 720 £.C8 533 E-11, nelther the Undersigned
nor any AMijated Entily Is barad from award of this Contract as a residt of a conviction for the vidlation of State laws
prohibiting bid-tigging or bid rotating.
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DRUG FREE WORKPLACE ACT

THE UNDERBIGNED HEREBY CERTNIES THAT: The Undersignod will provide a drug fres workplace, as required by
Public Act 88-1458 (30 ILCS 580/2-11).

DELINQUENCY N PAYMENT OF TAXES

THE UNDERSIGNED HEREBY CERTHIFIES THAT: The Undersigned Is not an owner or a party responsible for the
payrment of sny tax or fee adminisferyd by Cook County, by & local municipelty, or by the itfincis Department of Ravenue,
which such tax or foe Is delinquant, such as bar award of & corfract or subconinact pursuant (o the Code, Chapter 34,
Section 34-128,

HUMAN RIGHTS ORDINANCE
Nopasmwhohapwmammmwmacmcm('countnshaﬁenqageInmlzwﬁddiacﬂmaﬁmorsoxua!
harsasment against any individual in the terms or conditions of employment, credit, public accommadations, housing, o
provision of County faciities, senvices or programs (Code Chepter 42, Saction 42-30 of 56q).

ILLINOIS HUMAN RIGHTS ACT

THE UNDERSIGNED HEREBY CERTIFIES THAT: It is in compliance with the the liinols Human Rights Act (T75 ILCS
6/2-105).wwabymmMdeMuMdhmlmm

MAGCBRIDE PRINCIPLES, CODE CHAPTER 34, SECTION 24-132

if the primary contradlor currently conducis business operations in Northern ireland, or will conduct business during the
projected durstion of a County contract, the prmary contraclor shall make all reasonable and good faith elffors 1o conduct
anyusdtbudnmopemﬁmslnmnhemlrelandinmdmwahmmcaddoPﬁnciphsforNorhemlmlmdu
defined in tiinois Public Act 85-1390.

LIVING WAGE ORDINANCE PREFERENCE (COOK COUNTY CODE, CHAPTER 34, SECTION 34-127;

The Coda requires that a living waga must be paid to individuals employed by a Contractor which has a County Contract
and by all subcontraciors of such Contractor under a County Contraci, throughout the duration of such County Contract.
The amount of such kving wage i delemmined from tima fo ime by, and is available from, the Chief Financial Oficer of the
County.

For purposes of this EDS Section 4, H, "Contract” masns any wiitten agreement whersby the County is committed to or
doas expend funds In connaction with the agrsement or subcontract thereof, Tha term "Contract” as used in this EDS,
Seclion 4, 1, specifically excludes contracts with the following:

1} Not-For Profit Organizations {definad as a corporation having tax exempt siatus under Section 501(CX3) of the
United Stata Intemal Revenue Code and recognized under the Hiinols State not-for -profit taw);

2) Community Development Block Grarts:
J) Presidents Office of Employment Training;
4) Sheriffs Work Allemative Program; and

5) Department of Correction lnmates.

04.08
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REQUIRED DISCLOSURES
(SECTION 9)

1. DISCLOSURE OF LOBBYIST CONTACTS
List all persons or enthties that have made lobbying contacts on your behalf with respect to this contract:

Name Address
None

2. LOCAL BUSINESS PREFERENCE DISCLOSURE; CODE, CHAPTER 34, BECTION 34-151(p);

*Lgcal Business” shal mean a person authorized 1o transact business in this State and having a bona fide establishment for
business located within Cook County at which it was actually transaciing business on the date when any competitive
for & public contract is frst advertisad or announced and firther which smploys the majority of its regular, full time work

within Cook County, including 8 foreign corporation duly authorized to transact business in this State and which has a bona fide

es ment for transacting business focated within Cook County at which it was actually ransacting business on the date when
compelitive solicitation for a public contract is first advertised or announced and further which employs the majority of its regular,
time work force within Cook County.

a) Is Bidder a "Local Business® as defined above?
Yes: No: X
b) i yes, list business address(es) within Cook County:
c) Dmthdarampby&wmdoﬁtydhsmgulqu@ﬂdomwﬂthookCounM
Yes: No:. X
3. THE CHILD SUPPORT ENFORCEMENT ORDINANCE (PREFERENCE (CODE, CHAPTER 34, SECTION 34-268}

€ Applicant for a County Priviege shall be in full compliance with any child support order before such Applicant is snfitied to
or renew a Counly Privilege. When delinguent child support exists, the County shall not issue or renew any County
andmymvokemyCmﬂyPrMogo.M‘Appﬂmnhmroquirodbwviwﬁ\oCookCoumymwlo!ChlldSuppoﬂ

O attached to this EDS and compiets the following, based upon the definitions and other information included in such
A vit:

X Appiicant has no *Substantial Owner.”

OR

The Cook County Affidavit of Child SBupport Obligations has been completed by all “Subetantial Owners” and is
attached to this EDS.

04.08
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4. REAL ESTATE OWNERSHIP DISCLOSURES.

Thi Undereigned must indicate by checking tha appropriate provision below and providing aif required information that efther:

a) The following la & complete fist of all real asiata ownad by the Undersigned In Cook County:
PERMANENT INDEX NUMBER(S):

{ATTACH BHEET IF NECEBSARY TO LISY ADDITIONAL INDEX
NUMBERS)

bl X The Undersignad owns na real sstate in Cook County.

8. PTIONB TO CERTWICATIONS OR DISCLOSURES.

i the Undersigned ia unable to certify to any of the Corfifications or any other statemants contained in this EDS and not explained
In this EDS, the Undarsigned must explain balow:

Hf the lettars, “NA”, the word “None® or “Na Response” appears abave, or if the space ie laft blank, it will be conclusively pregumed
that the Undersigned certified to all Cerlificationa and other statements contained in this EDS.

04.09
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COOK COUNTY AFFIDAVIT OF CHILD SUPPORT OBLIGATIONS

dctive July 1, 1998, every applicant for a County Privilege shall be in fuli compliance with any Child Support Order before such
snt is erdited to receive a County Privilege. Whan Delinguent Child Support Exists, the County shall not issue or rensw any
Privilege, 2nd may revoke any County Privilege.

anf® maans any person or business entlty, including all Substantial Owners, seeking igsuance of a County Priviege or
g dan emlinn Gounty Privilege from the Gounly This term ghall not mduda any political subdivision of the federai or state

unty Privilege® means any businass license, including but not limiled o liquor dealars’ licenses, packaged goods licenses,
avem licenses, restaurant licenses, and gun licensas; real property license or lease; permit, including bt not limitad to buliding
its, zoning permits or approvals; environmental cartificate; County HOME Loen, end confracts exceeding the value of

tial Owner” means any person of parsans who awn or hold a twanty-fivel percent (26%) or more percentage of interest
& y busimm entity seeking a County Privilege, including those shareholders, ganersi or limiled partners, beneficisries and
incipals; except whers a business entily is an individual or sale proprietorship, Substantial Owner means that Individual or sole

Ak ApplicanulSubstmﬂal Owners are requited to tompiate this affidavit and comply with the Child Support Enforcement
Ordinance before any privilsga is granted. Signature of thig form constitutes a certification the information provided below is
corfect and complete, and that the individual(s) signing this form has/have personal knowledge of such information.

Privilage Information: .
County Privilege: Enterprise License Agreement $2,550,000
County Dapariment: Department of GIS, Cook County Bureau of Technology
Appllcant (nformation:
Last name: First Namae: M
SS# (Last Four Digits):
Street Address: :
City: Stata: Zip:
Home Phone: | ) - Drivers License No:
Child S8upport Obligation information:
£ Undergigned applicant, baing duly sworn on oath or sfimnation hersby states that to the best of my knowiedge (place an “x*
x ta “A”, "B, "C", ot "D"}.

| X A The Applicant has no judicially or administratively ordered child support obligations.

B. The Applicant has an outstanding judicially or administratively ordared obligation, but Is paying in
accordanice with the lerms of the ordar.

C. The Applicant is delinquent in paying judicially or administratively ordered child support obligetions
D. Tha Applicant is not a substsntial owner as defined abava.

The Undersign ant undarstands that failure to disciose any judiclally or administratively ordered child support debt owed
| ba ground ng the privilege
nature: R Dats: August 18, 2009
b amGe rmondh—FresTOEnE
becribed and swom o fanmolhb day of , 2009
Notary Public Signature Notary Seal
04.09

EDS - 11




CALIFORNIA JURAT WITH AFFIANT STATEMENT

SRR

TN N AN NGRS AR A DAY A R N LR DAL S

e Attached Document (Notary to cross out lines 1—6 below)
{1 See Statement Below (Lines 1-5 to be completed only by document signer(s], not Notary)

Signature of Document Signer Na. 1 Signature of Document Swgner No. 2 (it any)

State of California

County of s34 [ ubr) atdino

S«ubscribed and sworn to (or affirmed) before me on this

/? day of ;jl/ﬂﬂdff , 20 dqby

Date / Month YoRr
(1 )_‘,EMQ_Q&%@MM md
Neme of

proved to me on the basis of satisfactory evidence
to be the person who appeared before me (.) (,)

(and
(2) N

Name of Signer

proved to me on the basis of satisfactory evidence

to be the persgn who appeared before me.)
Signature _&M—‘M——

Siginature ol Notary Public

Flace Nolery Seal Above

OPTIONAL

Though the information below is not required by law, it may prove
vatuable to persons ralying on the document and could prevent
fraudulant rermoval and reattachment of this form to another document.

Further Description of Any Attached Document

ntleorTypeofDocwnentcooK &)M’}L’ ;}fﬁdﬂb’l'{‘
Document Date: Y/Ig /0 7 Nunnerofpagas:,_l__

Signer(g) Other Than Named Above: _____ N I/ ﬁ

FIGHT THLBPRINT
QF SIGHER <2
Top of thumb here

RIGHT THULIBPRINT
QOF SIGINE H 21
Top of thumb here

N 2 G 2 B4 BN AT AN B AN SN N NS AN NI AN AN SIS A IS AN T Y AN S AR 8 208 S Y GA S OSSN \J’\J S

©2007 National Notary Association s $350 De $Soto Ave., PO, Bax 2402 « Chatsworhy, CA §1313-2402 » www.NationaiNotary.org mosme Paotdcrcuﬂ'oll lemm7




COOK COUNTY DISCLOSURE OF OWNERSHIP INTEREST STATEMENT

The Gook County Code of Ordinances (§2-810 ef £6q.) requires that any Applicant for any County Action must disciose Information
conceming ownership interests in the Applicant. This Disclosure of Ownership Inlerest Statement must be completed with ail
i current as of the date this Statement Is signed. Furthermore, this Statement must be kept current, by filing an amended
%ﬂ! such tme as the County Board or County Agsncy shall {ake action on the application. The information oonhmed in
this S will be maintained in @ database and made available for public viewing.

‘i you|are asked to el namas, but thore ere no applicable names to list, you must state NONE. An incomplete Statement will be
pd and any action regarding this contract will be delayed. A failure to fully comply with the ordinance may result in the action
y the County Board or County Agency baing volded.

" means any Entity or parson making an application to the County for any County Action.

Action” means any action by a County Agency, a County Department, or tha County Board regarding an ordinance or
ifance amandment, & County Board approval or other County agency approval, with respect to contracts, leases, or sale or
rso of real estate.

or "Legal Ently” means a sole pmpﬁeimstﬁp. corporation, parinership, associlion, buginess inst, estate, two of more
gons having a joint or common interast, trustas of a land trust, other commercial or legat entity or any beneficiary or beneficlaries

2. An} vndualorLagal EnmythdMdsstoekmamﬂddhmhthomnm(gmlaEshdontheAppl‘uwn(’:Smomenua
dr') must file a Statement and complate #1 only under Ownership interost Declaration.

: pnntortypomponoudeadyandlegiuy.Mdaddubnatmnlmded.belngmmnoidermfymporlimoﬂhomlo

This Statement ie being masie by the { X ] Applicant or { ] Stock/Beneficial Intarest Holder

This Statement is an: [ ]Original Statement or [ ] Amended Statsment

:I:"%%l'}mggi Systems

oma;_ ESRT EINNO._25-2775732
Slrast Address: 380 New York Street
cy: Redlands‘ State: California Zip Code:_92373-8118
Phione No: 209-793-2853
Form of Legal Entity:
[|I SoePropdstor [ ]| Parnership [¥  Comoration [ ]  Trustse of Land Trust
{1l Business Trust | | Estats {1 Assoclation [1 Joint Venture
n Othor (desciibe)

04.09
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Oymnhlp Interewt Dyclaration:

1. List the name(s), address, and parcant ownership of sach individuat and sach Entity having a legal or beneficial interest
{inchufing ownership) of mora than five percent (5%} in the ApplicantHolder.

Name Address Percantage Intarast in

ApplicantHoldar

* pThe Jack and Laura Dangermond Trust, October 7, 2000" owns 100% of the outstanding voting. equity
securities of EBnvironmental Systems Research Institute, Inc., and Jack and Laura Dangermond are the
EOTE CYTUBCEEE”

2. i the irtarest of any individual or any Entity Ested in (1) above I3 held as an agent or agents, or 4 nomines of nomingas,
tigt the name and addresa of the principal on whose behalf the intarest ia held.

Name of AgentNominoe Name of Principal Principal's Address

8. ia the Applicant constructively controfied by another persan or Legal Entity? { ]Yes | JNo

It yen, state the nsme, address and percentage of beneficial intereat of such parson or legal entity, and the relationship
under which such control is being or may be exercised.

Name Address Percontage of Relationship
Baneficial lnterest

Declaration {check the applicable box):

[ X} 1 state under oath that the Applicant has withheld na disclosure as to ownership interest In the Applicant nor eserved
any irformation, data or plan as to the inlendad usa or purpase for which the Applicant seeks County Board or other

County Agancy action.

1] | stats undar oath that the Holdar has withhold no disclosure o to ownership infterest nor reserved any information
requirad to be disclosed.

Jack Dangermond President

Nams Applicant/Holder Representative (plesse prnt or type) Tde

> August 18, 2009

A
n lv e Dah
tnfo@esr . com 909-793-2853

E-mai address _Phone Number
sfwibed % and sworn before me My commiission axpires:
th day of . 2009
b | .
Notsry Publc Signature . Notary Seal

04.09
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CALIFOHNIA JURAT WITH AFFIANT STATEMENT
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/KgSee Attached Document (Notary to cross out lines 1-6 below)
[ See Statement Below (Lines 1-5 to be completed only by document signer[s], nof Notary)

Signature of Documaent Signer No. 1 Signature of Documaent Signar No. 2 (it any)

State of California

County of _Mﬁﬁ&ﬁzadmo

Subscribed and sworn to (or affirmed) before me on this

/g day of c/ﬁ(ém?/' 20, 07by
“JacK Dangermend..

Name ot Signer’
proved to me on the basls of satigfactory evidence
{o be the person who appeared before me () (,)
(and

@ .

Name of Signer

proved to me on the basis of satisfactory evidence
to be the person who appeared before me.)

Signature lé 0447500 L(/—u /ﬂf/

Signature of Notary Public

Place Motary Seal Above

OPTIONAL

Though the information below is nol required by law. it may prove
valuabie to persons relying on the document and could prevent
fraudulent removal and reattachment of this form to anather docurment.

Further Description of Any Attached Document

Title or Type of Dog | ﬁwmw /’WM

RIGHT THUMBPTINT
OF SIGHEH .
Top of thumb here

RIGHT THULBRRINT
OF GIGHNER #1
Top of thumb here

Qalpra i o
Document Date: ?// f/ q Number‘::;g‘:s:_l e
Signer{s) Other Than Named Above: _. N / A
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81
(SECTION Q)

he Undersigned hersby certifies and warrants: that all of the statements, certifications, and representations set forth in this EDS are

e, complete acd correct, that the Undersigned is in full compliance and wil continue to be in complance throughout tha term of
e Contract or County Privilege Issued to the Undersigned with all the policles and requiroments sat forth in this EDS; and that ail of

e facts and information provided by the Undersigned in this EDS are true, complete and correct. The Undersigned agrees to inform

le Purchasing Agent in writing if any of such statements, certificalions, representations, facts or information becomes or is found to
untrue, incomplete or incarrect during the tarm of the Contract or County Privilege.

TS G q

BUSINESS NAME: Environmental Systems Research Institute, Inc.

BLSINESS ADDRESS: 380 New York Street, Redlands, CA 92373-8118

INESS TELEPHONE;_909-793-2853 FAXNUMBER;_309-793-5953

TACT PERSON: Susan Keith

FEIN:__25-2775732 *IL CORPORATE FILE NUMBER;____2400-8427

VICE PRESIDENT: Laura Dangermond

TREASURER: [aura Dangermond

\

o’

AFTEST: (CORPORATE SECRETARY)
She Bealer, Assistant Secretary

Spbscribed and swom o belore me this

day of ,2009,

My commission expires:

Notary Public Signature Notary Seal

. if the corporation Is not ragistered In the State of liinois, 8 copy of the Cartificate of Good Standing from the state
of incorporstion must be submitted with this Signature Page.

bl in the evont that this Signature Page Is signed by eny persons than the President and Secretary, attach either a
certifiad copy of the corporate by-taws, resolution or other authorization by the corporation, authorizing such
personsa to sign the Signature Page on behalf of the corporstion.

04.00
EDS - 16a




CALIFOHNIA JURA‘I" WITH AFFIANT STATEMENT

RN TR

e Attached Document (Notary to cross out lines 1—6 below)
{7 See Statement Below (Lines 1-5 to be compieted only by document signer[s], not Notary)

/

Signature of Documant Signer No. 1 Signatues of Document Sigaer No. 2 (it any)

State of Ca!ifofnia

coumy ot San born ardony

Subscribed and swom to (or affirmed) before me on this

S8 ot Auguatl 20 0Ty
(1)W.

proved to me on the basis of satisfaclory evidence
to be the person who appeared before me () (,)

{and
() , ’

Name of Signer

proved to me on the basis of satisfactory evidence
to be the persgn who appeared before me.)

Signature _(L0A A 0 é(fi‘ b/

Signature of Notary Public

Pace Notary Seal Above

OPTIONAL

Though the information below is not required Dy law, it may prove
valuable to parsons relying on the document and could prevent
fraudulent removal and reattachment of this form to another document.

Further Description of Any Attached Document

Tille or Type of nowmem.a%@_bf’i_i_éﬂ_ﬂma 14
Document Dale: s l { f_lLQi_ Number of Pages: _[_,4

Signer(s} Other Than Named Above:

RIGHT THURBPHINT
OF SIGHER #1
Top of thumb here

H(.H THUL] 8P "-H
CGf SIGE

Top of thumb here
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COOK COUNTY SIGNATURE PAGE
(SECTION 9)

ON |BEHALF OF THE COUNTY OF COOK, A BODY POLITIC AND

CONTRACT IS HEREBY EXECUTED ‘IW7/

PRESIDENT COOK COUNTY BOARD QF COMMISSIONERS

/{//4 Vir

COOK COUNTY PURCHASING AGENT

PW\@)

COOK COUNTY COMPTROLLER

9» 944(/, T
DATEED AT CHICAGO, ILLINOIS THIS DAY OF A—Ug"\\ 20 ,Q‘g

RPORATE OF THE STATE OF ILLINOIS, THIS

IN THE CASE OF A MW.PROPOSAL, THE COUNTY HEREBY ACCEPTS:

THH FOREGOING BJBYPROPOSAL AS IDENTIFIED IN THE CONTRACT DOCUMENTS FOR CONTRACT NUMBER

0%t -2D

OR

ITEM(S), SECTION(S), PART(S):.

o &
TOTAL AMOUNT OF CONTRACT: $_J/ & & O OO
- (DOLLARS AND CENTS)

FUND CHARGEABLE:

APPROVED B3

CODK DOUNTY 0O
APPROVED AS TO FORM:
ASS|STANT STATE'S ATTORNEYC /7
f Con

;

04.09
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