eSsr ig’ Quotation # 20391260

Date: August 12, 2011

ENVIRONMENTAL SYSTEMS RESEARCH INSTITUTE, INC. Customer # 106671 Contract # DIR-SDD-1637

227 N Loop 1604 E, Suite 100

San Antonio, TX 78232

Phone: (210) 499-1044 Fax: {(210) 499-4112
DUNS Number: 08-313-4175 CAGE Code: 0AMS3

To expedite your order, please attach a copy of
this quotation to your purchase order.
Quote is valid from: 08/12/2011 To: 11/10/2011

CiTY OF FORT WORTH

1000 THROCKMORTON
FORT WORTH, TX 768102

ATTENTION: Robin Britton
PHONE: (817) 392-8861

INFORMATION TECHNOLOGY SOLUTIONS DEPT

FAX:
Material Qty  Description Unit Price Total
99946 2 Esri Developer Network (EDN) Optional at Esri Site 5 Days per Seat 2,200.00 4,400.00
Instructor Led Training
ltem Total: 4,400.00
Subtotal: 4.400.00
Sales Tax: 0.00
Estimated Shipping & Handling(2 Day Delivery) : 0.00
Contract Pricing Adjust: 0.00
Total: $4,400.00

These training days must be consumed within one calendar year of purchase
date.

Feor guestions contact:  Slacia Canaday Email: scanaday@esri.com Phone: [210) 4881044 »8837

e L

If sending remittance, please address to: Esri, File No. 54630, Los Angeles, Ca 90074-4630
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Quotation # 20391260
Date: August 12, 2011

ENVIRONMENTAL SYSTEMS RESEARCH INSTITUTE, INC. Customer # 106671 Contract # DIR-SDD-1637
227 N Loop 1604 E, Suite 100 CITY OF FORT WORTH

San Antonio, TX 78232 . INFORMATION TECHNOLOGY SOLUTIONS DEPT
Phone: (210) 499-1044 Fax: {210) 499-4112 1000 THROCKMORTON
[;i}i‘sis bi;jber: 386;3-41;’5 CAﬁGE:cde: GAI’?SZ& FORT WORTH. TX 76102
0 expedite your order, please attach a copy o ) ) )
. X ATTENTION: Robin Britton
this quotation to your purchase order. PHONE- (817) 392-8861

Quote is valid from: 08/12/2011 To: 11/10/2011 EAX-

BY SIGNING BELOW YOU ARE INDICATING THAT YOU ARE AUTHORIZED TO OBLIGATE FUNDS FOR YOUR ORGANIZATION. DO NOT USE THIS FORM
FOR ORDER ACTIVATION IF YOUR ORGANIZATION WILL NOT HONOR AND PAY AN INVOICE THAT HAS BEEN ISSUED AT YOUR DIRECTION WITHOUT
ADDITIONAL AUTHORIZING PAPERWORK.

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

If your organization is a US Federal, state, or local government agency; an educational facility; or a company that will not pay an invoice without having
issued a formal purchase order, a signed quotation will not be accepted unless It is accompanied by your purchase order.

If you choose to discontinue your maintenance, you will become ineligible for maintenance benefits and services. All maintenance fees from the date of
discontinuation will be due and payable if you decide to reactivate your maintenance coverage at a later date.

This quotation is subject to the terms set forth herein and the terms of your agreement with Esri, if any, or as otherwise provided by Esri’s standard
terms and conditions at www.esri.com/legal, which are incorporated by reference. Federal Government entities and prime contractors buying under GSA
pricing/terms are subject to Esri’s Federal Supply Schedule GS-35F-5086H. Acceptance is limited to terms of this quotation. Esri objects to and
expressly rejects any different or additional terms contained in any purchase order, offer or confirmation sent or to be sent by buyer. All terms of this
quotation as referenced above shall be incorporated into and are part of any further or additional agreement regarding Esri’s software data, web
services, training, services and maintenance.

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

By signing below, you are authorizing Esri to issue an invoice for the items included In the above quote in the amount of: § . plus sales
taxes if applicable. (Note: Shipping costs are subject to change.)

Please check one of the following:
___lagree to pay any applicable sales tax.

. lam tax exempt, please contact me if exempt information is not currently on file with Esri.

Signature of Authorized Representative Date

Name {Please Print}

Title
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-~ *
) esrl ESRI QUOTATION TERMS AND CONDITIONS

Esri, 380 New York 8t., Redlands, CA 92373-8100 USA - TEL 909-793-2853 « FAX 809-793-5953

All quotations are valid for ninety (90} days unless otherwise stated on the quotation form. These prices and terms are valid
only for items purchased for use and delivery within the United States.

This quotation information is proprietary and may not be copied or released other than for the express purpose of the current
system selection and purchase. This information may not be given to cutside parties or used for any other purpose without
written consent from Environmental Systems Research Institute. Inc. (Esri).

To expedite vour order, please reference the quotation number on your purchase order.

ORDER PROCESS

The order process is initiated when Esri receives an original purchase order or some form of advance payment. Several
additional documents {e.g., Master License Agreement, credit application, Tax Exemption Certificate) may be required to
complete the order process. Generally, the need for these documents varies by the type of software, data, web-enabled
services, subscriptions, professional services or other products ordered, which is determined upon receipt of the purchase
order {or advance payment). If delivery must be expedited, please contact your marketing representative for assistance,

IMPORTANT! Collectively. these documents contain the authorizations and information necessary to ship proper versions of
the software or data on the correct media. or to initiate web-enabled services, subscriptions, or professional services. Please
return them promptly to avoid unnecessary delays in shipping or delivery. Please return all documents to Esri Customer
Service, or as otherwise directed.

Please show the following remittance address on your purchase order:
Esri, File No. 54630, Los Angeles, CA 90074-4630

ESRI LICENSE AGREEMENTS

All Esri software, data, web-enabled services, and subscriptions offered in this quotation are commercial off-the-shelf items
developed at private expense and subject to Esri commercial license terms. You may have a signed license agreement on file
that covers this order. If so, please reference the license agreement number on your purchase order. Unless a signed license is
on file with Esri. Esri software, data, web-enabled services and subscriptions are subject to the Esri License Agreement
included with the deliverable item as an on-line or click-through agreement. A copy is enclosed. Certain software or data
requires a Master License Agreement signed by both parties. Professional services agreements may also include license
terms.

Some Esri software is copy protected with a software keveode or hardware key, and some software, data. web-enabled
services or subscriptions require registration or a password. You will be given instructions to access the keyeode, register, or
obtain a password through the Esri website or by other means.

eriod of maintenance that may apply o the Heensed software, E
when maintenance has lapsed.

e A remstatement fee applie

DATA AND WEB SERVICES DISCLAIMIER

Data and Web Services may contain some nonconformities, defe ors, or omissions. THE DATA AN
SERVICES ARE PROVIDED "AS-IS" WITHOUT WARRANTY OF AN
preceding sentence, Esri and its licensors do not warrant that the data and Web Services will meet Licensee’s nee
expectations, that the use of the data or Web Services will be uninterrupted., or that all nonconformities can or will be
corrected. Hsri and its Heensors are not inviting reliance on this data or Web Services, and Licensee should always verify
actual data or Web Services,

DELIVERY




Software: Allow thirty (30) days from Esei's receipt of purchase order, signed Software License Agreement(s), and other
documents, as required.

Hardware: Manufacturer's terms apply. Lead times depend on make/models purchased.

Note: Standard delivery method is ground or two (2)-day air for software and surface carrier for hardware. Actual delivery
method may vary depending on weight. Other service is available for an additional fee (e.g., overnight delivery),

PAYMENT TERMS
Net thirty (30) days, on approved credit. Orders less than eight hundred dollars {$800) require prepayment by check or credit
card uniess your organization i8 a government agency, university, college, or Fortune 500 company.

TAXES

This quote includes applicable sales or use taxes for the prices quoted as required by law. The tax amount may change
depending on the time lapse between this quote and your order to us. Esri will include applicable sales or use taxes on your
invoice unless you provide proof with your order that your organization or use of the product is tax exempt.




TRAINING TERMS AND CONDITIONS

Esri, 380 New York St.. Redlands, CA 92373-8100 USA « TEL 808-783-2853 » FAX 809-793-5853

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

RECITALS

Client wishes to arrange for certain training in the use of GIS software. Esri is willing to conduct training courses and provide
related services regarding the use of GIS software pursuant to the terms and conditions contained herein. The parties
therefore agree as follows:

ARTICLE 1—TRAINING DESCRIPTION

Esri offers a set of instructor-led training and client coaching services related to the use of its proprietary GIS software.
Instructor-led training events occur at a client's site, at an Esri Learning Center, or via the web in a cloud environment. The
Esri software training courses offered, their location, the dates during which the courses are to be conducted, the number of
participants, the prices to be paid, and registration requirements are set forth in the Ess7 Training catalog located on Esri's
Training website (i - exricom). All courses are conducted in substantial conformity with course descriptions
outlined on the Esri Training Webazte Esri reserves the right to modify course content when necessary due to software
technical capabilities or limitations. Client coaching services may be provided immediately before or immediately following
an Esri training course to familiarize the Student with the sofiware or to review and practice course concepts with an
instructor's guidance.

ARTICLE 2—ESRI'S RESPONSIBILITIES

= Esri will provide an instructor qualified to conduct the course(s) as well as all necessary training materials sufficient for
the number of registered participants (hereinafter "Student(s)") on the scheduled dates. Esri will provide each Student
with a course manual, where applicable

= Esri will contirm Learning Center training event scheduled dates approximately ten (10} business days prior to the
training event start date.

*  Dsri will confirm Client Site scheduled dates upon receipt of the completed Client Site Training Request Form and
mtended payment method.

ARTICLE 3—CLIENT'S RESPONSIBILITIES

*  (Client must ensure the prfste{,tmn of Esri's copyrights. Client shall neither copy or distribute nor permut a third party to
copy or distribute any of Esri's training material{s}.
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event start date. Any Student that 15 found on any of the various US Government Denied Persons lists will not be
permitted to attend training.

= Client is responsible for all Swdent travel arrangements. Esri assumes no responsibility for losses from nonrefundable
travel arrangements resulting from denial of a Student's participation due to US government export regulation
requirements, course scheduling changes, or cancellations.

= (lient must provide written notice to Esri's Customer Service department at = of any cancellation,
rescheduling, or Student substitution requirements and receive confirmation of these change(s) prior to the training event
start date.

*  Client must complete and submit an Esri Client Site Training Request Form as well as ensure that it adheres to the

course, idcﬂm equipment, and Internet bandwadth ané connﬁamli} requirements for Esri Training as found at

. ‘Qtudmts may not use aud;a and/or wdeo reccsrdmg eqmpmeﬁt mﬁam the classroom without prior written approval from
Esri. Esri reserves the right to record a classroom training event for future rebroadcast.
*  Ifthe Esri Mobile Lab equipment is utilized at Client's domestic site, then the following terms will apply:

—~  Upon receipt, Client must immediately report any damage to the Mobile Lab equipment to the Training Event
Assistant.

—  Chient must keep the Mobile Lab equipment in a secure, locked area between training event sessions.

-~ Chient must ensure that only registered Students use the Mobile Lab equipment.

~  Client is responsible for any and all loss of, damage to, or theft of the Mobile Lab equipment while in Client's
possession.

—  Client warrants that it maintains sufficient insurance coverage to enable it to meet its obligations created by this
Agreement and by law.

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

~  Client shall make the Mobile Lab equipment available for freight pickup immediately on conclusion of the Esri
course(s).

ARTICLE 4—INSURANCE AND INDEMNIFICATION
4.1 Insurance. Esri carries, at a minimum, the following coverage:

a. Comprehensive general liability or commercial general liability with minimum coverage of one million dollars
($1.000,000.00) combined single limit per occurrence for bodily mjury, including death, and property damage
liability, to include the following:

Premises and operations

Blanket contractual lability

Broad form property damage

Independent contractors

Personal mjury, with emplovee exclusion de
Commpleted operations
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4.2 Indemuification. Esri will indemnify and hold harmless Client and each of its directors and offic i
"Indemnified Parties”} from and against any and all damages. losses, labilities, claims, judgmenis, and seulements, including

all reasonable costs, expenses. and attorneys fees, arising out of any action or claim for bodily injury. death, or property
damage brought against any of the Indemnified Parties to the extent arising from any negligent act or omission or willful
misconduct by harz or its directors, officers. employees. or agents while engaged in or as a result of the training or coaching
services provided by Esri pursuant to this Agreement while on Client's site,
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ARTICLE 5—UNIQUE CLIENT COACHING PRIVACY TERMS
In the event Client coaching services are to be ordered. the following terms shall apply:

Client shall not provide to Esri or disclose to the instructor any personally identified information ("P11") (e.g.. GLBA,
HIPAA. CII from the US Department of Homeland Security), classified, and so forth, data for use in the coaching
session. Notwithstanding anything in this Agreement to the contrary, Esri retains the right to refuse acceptance of any
nonpublic personal information ("NPI") or Customer Information regardless of the form of disclosure. Esri will only
accept receipt of information from Client that comports with the exceptions set forth in Subsections 4(B) and 4(C)(ii) of
Section 509 of the Gramm-Leach-Bliley Act (P.L. 106-102) (15 U.S.C. Section 6809) and implementing regulations
thereof.

ARTICLE 6—SOFTWARE LICENSES

The terms of the Esri license agreement are applicable to all Students and cover all of Esri's software, data, and
documentation licensed for use in any training course to be conducted. Esri may issue temporary software licenses for Client
Site Training where there are an insufficient number of software licenses available at the Client's training facility. Upon
conclusion of the training course or event. the Client must uninstall the temporary software licenses and return to Esri any

media provided.
ARTICLE 7-—CANCELLATION AND RESCHEDULING POLICY
7.1 Individual Student Seats

*  When a Student's place in a training event is filled by another person from the same organization, a Student
substitution is allowed at no cost provided Esri's Customer Service department is notified three (3) business days in
advance of the training event start date. Should a Student substitution occur without three (3) business days’
notification, a transfer fee may be assessed.

* A Student may transfer from one (1) scheduled Esri Learning Center training event to another one (1) time at no
additional charge provided Esri's Customer Service department is notified three (3) business days in advance of the
fraining event start date. Subsequent transfers or transfers that occur without three (3} business days' notification
may incur a transfer fee.

*  Students may cancel their enrollment in a training event provided Esri's Customer Service department is notified
three (3) business days in advance. If three (3) business days' notification is not provided, Students may be charged
the full class fee.

7.2 Client Site/Private Class/Coaching Services (Training Event)

*  When a Student's place in a training event is filled by another person from the same organization, a Student
substitution is allowed at no cost provided Esri's Customer Service department is notified three (3) business days in
advance of the training event start date. Should a Studeni substitution occur without notification three {3) business
{i%w m advance, a transfer fee may be assessed.
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7.3 If cancellation of a training event is necessary due to Force Majeure as described in Article 11 below, the affected party is
released in full from the three (3)-business day notification. The affected party will either reschedule the tmmmg or cancel
the order without that affected party incurring any lability,

TAWE nduct the training op the scheduled date, Far will notify Clie




ARTICLE 8—PAYMENT

Accepted payment methods are found at s

If payment is made in the form of a purchase order, Esri shall invoice Client upon completion of each training course or
immediately upon receipt of purchase order, as mutually agreed upon with the Client. Client shall make payment no later
than thirty (30) days after receipt of invoice.

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

ARTICLE 9—CONFIDENTIAL INFORMATION

Except as provided in Article 5, Unique Client Coaching Privacy Terms. Esri or Client may disclose to the other party certain
contidential information under this Agreement. The disclosing party shall identify the information as confidential information
at the time of disclosure. Each party shall use the confidential information described above only for exchanging information
needed to provide the training contemplated by this Agreement. Within fourteen (14) days of completion of the training, each
party shall return or destroy and provide written notification of destruction of the confidential information of the other party.

ARTICLE 10—RESERVATION OF OWNERSHIP AND GRANT OF LICENSE

Except as specifically granted in this Agreement, Esri and/or its licensors own and retain all right, title, and interest in
software, data, documentation, and training materials.

ARTICLE 11--FORCE MAJEURE

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

ARTICLE 12—WARRANTY
Esri will provide training in a manner consistent with the technical and professional standards of the industry.

12.1 Disclaimer of Warranties. WITH THE EXCEPTION OF THE LIMITED WARRANTY SET FORTH IN THIS
ARTICLE. ESRI DISCLAIMS. AND THIS AGREEMENT EXPRESSLY EXCLUDES, ALL OTHER WARRANTIES.
EXPRESS OR IMPLIED, ORAL OR WRITTEN, INCLUDING, WITHOUT LIMITATION, ANY "&\B ALL
WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, NONINTERFERENCE. AND

NOMINFRINGEMENT, AS WELL AS ANY WARRANTIES THAT THE DELIVERABLES ARF %ﬂiRi«ié}g FREE.

ARTICLE 1I3—LIMITATION OF LIABILITY AND EXCLUSIVE REMEDY
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ARTICLE 14—EXPORT CONTROL REGULATIONS

Esri technology is subject to US export control laws and regulations. Esri software, data, documentation, training materials,
and any underlying information or technology may not be exported, reexported, or transferred in whole or in part to (i) any
US embargoed or sanctioned country (including to a national or resident of a US embargoed or sanctioned country, currently
including Cuba, Iran, North Korea. Sudan, and Syria); (ii) any person on the US Department of the Treasury's list of
Specially Designated Nationals: (iii) any person or entity on the US Commerce Department's Denied Persons List, Entity
List, or Unverified List; or (iv) any person or entity where such export or reexport violates any US export control law or

regulation.
ARTICLE 15-TAXES

Training provided is quoted exclusive of all state, local, value-added, or other taxes; customs: or duties or other charges
(other than income taxes payable by Esri). In the event such taxes or charges become applicable to Esri's training or
deliverables, Client shall pay any such applicable tax upon receipt of written notice that such taxes or charges are due.

ARTICLE 16—UCC INAPPLICABILITY

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

ARTICLE 17-—~GOVERNING LAW

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

ARTICLE 18—ENTIRE AGREEMENT

This Agreement constitutes the sole and entire agreement of the parties as to the subject matter set forth herein and
supersedes any previous agreements, understandings, and arrangements (including any attached purchase order terms and
conditions) between the parties relating to such subject matter. Client hereby acknowledges and represents that he/she has
read and understands this Agreement and has the authority to bind his/her organization to these terms and conditions,




