
 
ARLINGTON COUNTY, VIRGINIA 

OFFICE OF THE PURCHASING AGENT 
2100 CLARENDON BOULEVARD, SUITE 500 

ARLINGTON, VIRGINIA 22201 
 

CONTRACT AWARD COVERPAGE 

 

TO:     Environmental Systems Research Institute, Inc. (ESRI) 

            380 New York Street 

            Redlands, California 92373 

DATE ISSUED: August 24, 2023 

CONTRACT NO: 23-DES-SLA-525 

CONTRACT TITLE: Geographic Information Services (GIS) 
Software 

            
  
 

THIS IS A NOTICE OF AWARD OF CONTRACT AND NOT AN ORDER.  NO WORK IS AUTHORIZED UNTIL THE VENDOR 
RECEIVES A VALID COUNTY PURCHASE ORDER ENCUMBERING CONTRACT FUNDS. 

 
The contract documents consist of the terms and conditions of AGREEMENT No. 23-DES-SLA-525 including any attachments or 
amendments thereto. 
 
EFFECTIVE DATE: August 24, 2023 
EXPIRES: August 23, 2026 
RENEWALS: None 
COMMODITY CODE(S): 20949,20654 
LIVING WAGE: N 
 
ATTACHMENTS: 
AGREEMENT No. 23-DES-SLA-525 
 
EMPLOYEES NOT TO BENEFIT: 
NO COUNTY EMPLOYEE SHALL RECEIVE ANY SHARE OR BENEFIT OF THIS CONTRACT NOT AVAILABLE TO THE GENERAL PUBLIC. 

  
 

VENDOR CONTACT:   Daniel Peters VENDOR TEL. NO.:  (909) 369-6972 

EMAIL ADDRESS: Daniel_Peters@esri.com     

COUNTY CONTACT:   Claudia O’Conner 

COUNTY CONTACT EMAIL: cloconnor@ARLINGTONVA.US 

COUNTY TEL. NO.: (703) 228-3649 

 

 
PURCHASING DIVISION AUTHORIZATION 

 

__Sy Gezachew_____________  Title Procurement Officer______ Date August 24, 2023_________________         

mailto:cloconnor@ARLINGTONVA.US


 
 
 

 
ARLINGTON COUNTY, VIRGINIA 

OFFICE OF THE PURCHASING AGENT 
2100 CLARENDON BOULEVARD, SUITE 500 

ARLINGTON, VA 22201 
 
 

AGREEMENT NO. 23-DES-SLA-525 
 
 
THIS AGREEMENT is made, on________________, between Environmental Systems Research Institute, 
Inc. (ESRI, Inc.), 380 New York Street, Redlands, California 92373 (“Contractor”), a California Corporation 
authorized to do business in the Commonwealth of Virginia, and the County Board of Arlington County, 
Virginia (“County”). The County and the Contractor, for the consideration hereinafter specified, agree as 
follows: 
 
1. CONTRACT DOCUMENTS 
The “Contract Documents” consist of:  
 

This Agreement 
Exhibit A – Quotation Q-479555 
Exhibit B – Esri Small Government Enterprise Agreement No 00313167.0 (SGEA) 
Exhibit C - ESRI License and Services Agreement. No. 319408 
 

 
Where the terms and provisions of this Agreement vary from the terms and provisions of the other 
Contract Documents, the terms and provisions of this Agreement will prevail over the other Contract 
Documents, and the remaining Contract Documents will be complementary to each other. If there are any 
conflicts, the most stringent terms or provisions will prevail. 
 
The Contract Documents set forth the entire agreement between the County and the Contractor. The 
County and the Contractor agree that no representative or agent of either party has made any 
representation or promise with respect to the parties’ agreement that is not contained in the Contract 
Documents. The Contract Documents may be referred to below as the “Contract” or the “Agreement”. 
 
2. PROJECT OFFICER 
The delivery of the COTS (commercially available off the shelf) software items by the Contractor is subject 
to the review and approval of the County Project Officer, who will be appointed by the Director of the 
Arlington County department or agency requesting the Work under this Contract.  
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3. CONTRACT TERM 
The Contractor shall deliver the COTS software items covered by the Contract upon the date of execution 
of this Agreement.  Unless terminated as provided below, the term shall be three years from the date of 
execution of this Agreement. 
 
4. CONTRACT AMOUNT 
The County will pay the Contractor in accordance with Exhibit A.  

 
The County will not compensate the Contractor for any goods or services beyond those included in Exhibit 
A unless those additional goods or services are covered by a fully executed amendment to this Contract.  
 
5. PAYMENT 
The County will pay the Contractor within 45 days after receipt of an approved invoice. All payments will 
be made from the County to the Contractor via ACH. 
 
The number of the County Purchase Order showing all COTS product delivered must appear on all invoices. 
 
6. REIMBURSABLE EXPENSES 
The County will not reimburse the Contractor for any expenses under this Contract. The amount in Exhibit 
A includes all costs and expenses of providing the services described in this Contract. 
 
7. * PAYMENT OF SUBCONTRACTORS  
The Contractor is obligated to take one of the two following actions within seven days after receipt of 
payment by the County for work performed by any subcontractor under this Contract:  
 
a. Pay the subcontractor for the proportionate share of the total payment received from the County 

attributable to the work performed by the subcontractor under this Contract; or 
 
b. Notify the County and the subcontractor, in writing, of the Contractor's intention to withhold all 

or a part of the subcontractor's payment, with the reason for nonpayment. 
 
The Contractor is obligated to pay interest to the subcontractor on all amounts owed by the Contractor 
to the subcontractor that remain unpaid after seven days following receipt by the Contractor of payment 
from the County for work performed by the subcontractor under this Contract, except for amounts 
withheld as allowed in subsection b., above. Unless otherwise provided under the terms of this Contract, 
interest will accrue at the rate of 1% per month. 
 
The Contractor must include in each of its subcontracts, if any are permitted, a provision requiring each 
subcontractor to include or otherwise be subject to the same payment and interest requirements with 
respect to each lower-tier subcontractor.  
 
The Contractor's obligation to pay an interest charge to a subcontractor pursuant to this section may not 
be construed to be an obligation of the County. A Contract modification may not be made for the purpose 
of providing reimbursement for such interest charge. A cost reimbursement claim may not include any 
amount for reimbursement for such interest charge. 
 
The parties agree that there are no subcontractors under this Contract.  
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8. NO WAIVER OF RIGHTS 
The County’s payment for any goods or services under this Contract will not waive any rights or causes of 
action arising out of the Contract.  
 
9. * NON-APPROPRIATION 
All payments by the County to the Contractor pursuant to this Contract are subject to the availability of 
an annual appropriation for this purpose by the County Board of Arlington County, Virginia (“Board”). In 
the event that the Board does not appropriate funds for the goods or services provided under this 
Contract, the County will terminate the Contract, without termination charge or other liability to the 
County, on the last day of the fiscal year or when the previous appropriation has been spent, whichever 
event occurs first. Contractor shall not be obligated to refund any fees already paid as a result of 
termination under this section. 
 
10. * COUNTY PURCHASE ORDER REQUIREMENT 
County purchases are authorized only if the County issues a Purchase Order in advance of the transaction, 
indicating that the ordering County agency has sufficient funds available to pay for the purchase. If the 
Contractor provides goods or services without a signed County Purchase Order, it does so at its own risk 
and expense. The County will not be liable for payment for any purchases made by its employees that are 
not authorized by the County Purchasing Agent.  
 
11. * EMPLOYMENT DISCRIMINATION BY CONTRACTOR PROHIBITED 
During the performance of its work pursuant to this Contract: 
 

A. The Contractor will not discriminate against any employee or applicant for employment 
because of race, religion, color, sex, sexual orientation, gender identity, national origin, age, 
disability or on any other basis prohibited by state law. The Contractor agrees to post in 
conspicuous places, available to employees and applicants for employment, notices setting 
forth the provisions of this nondiscrimination clause. 
 

B. Notices, advertisements and solicitations placed in accordance with federal law, rule or 
regulation will be deemed sufficient for meeting the requirements of this section. 

 
C. The Contractor will state in all solicitations or advertisements for employees that it places or 

causes to be placed that such Contractor is an Equal Opportunity Employer. 
 
D. The Contractor will comply with the provisions of the Americans with Disabilities Act of 1990 

(“ADA”), which prohibits discrimination against individuals with disabilities in employment 
and mandates that disabled individuals be provided access to publicly and privately provided 
services and activities. 

 
E. The Contractor must include the provisions of the foregoing paragraphs in every subcontract 

or purchase order of more than $10,000.00 relating to this Contract so that the provisions will 
be binding upon each subcontractor or vendor. 

 
12. * EMPLOYMENT OF UNAUTHORIZED ALIENS PROHIBITED 
In accordance with §2.2-4311.1 of the Code of Virginia, as amended, the Contractor must not during the 
performance of this Contract knowingly employ an unauthorized alien, as that term is defined in the 
federal Immigration Reform and Control Act of 1986.  

DocuSign Envelope ID: 8C57C5C6-A09A-4488-920D-054BA33BB3D9



 
 
 

 
13. * DRUG-FREE WORKPLACE TO BE MAINTAINED BY CONTRACTOR  
During the performance of this Contract, the Contractor must: (i) provide a drug-free workplace for its 
employees; (ii) post in conspicuous places, available to employees and applicants for employment, a 
statement notifying employees that the unlawful manufacture, sale, distribution, dispensation, 
possession, or use of a controlled substance or marijuana is prohibited in the Contractor's workplace and 
specifying the actions that will be taken against employees for violating such prohibition; (iii) state in all 
solicitations or advertisements for employees placed by or on behalf of the Contractor that the Contractor 
maintains a drug-free workplace; and (iv) include the provisions of the foregoing clauses in every 
subcontract or purchase order of more than $10,000.00 relating to this Contract so that the provisions 
will be binding upon each subcontractor or vendor.  
 
For the purposes of this section, "workplace" means the site(s) for the performance of the work required 
by this Contract.  
 
14. *SEXUAL HARASSMENT POLICY   
If the Contractor employs more than five employees, the Contractor shall (i) provide annual training on 
the Contractor's sexual harassment policy to all supervisors and employees providing services in the 
Commonwealth, except such supervisors or employees that are required to complete sexual harassment 
training provided by the Department of Human Resource Management, and (ii) post the Contractor's 
sexual harassment policy in (a) a conspicuous public place in each building located in the Commonwealth 
that the Contractor owns or leases for business purposes and (b) the Contractor's employee handbook.  
 
15. OWNERSHIP OF CUSTOMER CONTENT 
This Contract does not confer on the Contractor any ownership rights or rights to use or disclose the 
County’s data or inputs. Use of Customer Content will be in accordance with License and Services 
Agreement No. 319408 
 
16. Reserved 
 
17. * ETHICS IN PUBLIC CONTRACTING 
This Contract incorporates by reference Article 9 of the Arlington County Purchasing Resolution, as well 
as all state and federal laws related to ethics, conflicts of interest or bribery, including the State and Local 
Government Conflict of Interests Act (Code of Virginia § 2.2-3100 et seq.), the Virginia Governmental 
Frauds Act (Code of Virginia § 18.2-498.1 et seq.) and Articles 2 and 3 of Chapter 10 of Title 18.2 of the 
Code of Virginia, as amended (§ 18.2-438 et seq.). The Contractor certifies that its proposal was made 
without collusion or fraud; that it has not offered or received any kickbacks or inducements from any 
other offeror, supplier, manufacturer or subcontractor; and that it has not conferred on any public 
employee having official responsibility for this procurement any payment, loan, subscription, advance, 
deposit of money, services or anything of more than nominal value, present or promised, unless 
consideration of substantially equal or greater value was exchanged. 
 
18. * COUNTY EMPLOYEES 
No Arlington County employee may share in any part of this Contract or receive any benefit from the 
Contract that is not available to the general public. 
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19. FORCE MAJEURE 
Neither party will be held responsible for failure to perform the duties and responsibilities imposed by 
this Contract if such failure is due to a fire, riot, rebellion, natural disaster, war, act of terrorism or act of 
God that is beyond the control of the party and that makes performance impossible or illegal, unless 
otherwise specified in the Contract, provided that the affected party gives notice to the other party as 
soon as practicable after the force majeure event, including reasonable detail and the expected duration 
of the event’s effect on the party. 
 
20. * AUTHORITY TO TRANSACT BUSINESS 
The Contractor must, pursuant to Code of Virginia § 2.2-4311.2, be and remain authorized to transact 
business in the Commonwealth of Virginia during the entire term of this Contract. Otherwise, the Contract 
is voidable at the sole option of and with no expense to the County.  
 
21. * RELATION TO COUNTY 
The Contractor is an independent contractor, and neither the Contractor nor its employees or 
subcontractors will be considered employees, servants or agents of the County. The County will not be 
responsible for any negligence or other wrongdoing by the Contractor or its employees, servants or 
agents. The County will not withhold payments to the Contractor for any federal or state unemployment 
taxes, federal or state income taxes or Social Security tax or for any other benefits. The County will not 
provide to the Contractor any insurance coverage or other benefits, including workers' compensation. 
 
22. AUDIT 
The Contractor must retain all books, records and other documents related to this Contract for at least 
five years, or such period of time required by the County’s funding partner(s), if any, whichever is greater, 
after the final payment and must allow the County to examine the documents, limited to the applicable 
quotation and the invoice, during this period and during the Contract Term. The Contractor must provide 
documents to the County for examination within 15 days of the request. Should the County’s examination 
reveal any overcharging by the Contractor, the Contractor must, within 30 days of County’s request, 
reimburse the County for the overcharges; or the County may deduct the overcharges from any amount 
that the County owes to the Contractor. If the Contractor wishes to destroy or dispose of any records 
related to this Contract (including confidential records to which the County does not have ready access) 
within five years after the final payment, or such period of time required by the County’s funding 
partner(s), if any, whichever is greater, the Contractor must give the County at least 30 days’ notice and 
must not dispose of the documents if the County objects.  
  
The Purchasing Agent may require the Contractor to demonstrate that it has the necessary facilities, 
ability, and financial resources to comply with the Contract and furnish the service, material or goods 
specified herein in a satisfactory manner at any time during the term of this Contract. Contractor will not 
provide any of the above information without a mutually signed non-disclosure agreement that is 
acceptable to the Contractor. 
 
Notwithstanding anything to the contrary found in Section 22 Audit, the audit right in Section 30 does 
not extend to ESRI's general and administrative overhead and profit percentages. 
 
23. ASSIGNMENT 
The Contractor may not assign, transfer, convey or otherwise dispose of any award or any of its rights, 
obligations or interests under this Contract without the prior written consent of the County, except for a 
sale of all or substantially all of Esri’s assets.  
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24. AMENDMENTS 
This Contract may not be modified except by written amendment executed by persons duly authorized to 
bind the Contractor and the County. 
 
25. * ARLINGTON COUNTY PURCHASING RESOLUTION AND COUNTY POLICIES 
Nothing in this Contract waives any provision of the Arlington County Purchasing Resolution, which is 
incorporated herein by reference, or any applicable County policy. 
 
26. * DISPUTE RESOLUTION 
Except for requests for injunctive relief, all disputes arising under this Agreement or concerning its 
interpretation, whether involving law or fact and including but not limited to claims for additional work, 
compensation or time, and all claims for alleged breach of contract must be submitted in writing to the 
Project Officer as soon as the basis for the claim arises. In accordance with the Arlington County 
Purchasing Resolution, claims denied by the Project Officer may be submitted to the County Manager in 
writing no later than 60 days after the final payment. The time limit for a final written decision by the 
County Manager is 30 days. Procedures concerning contractual claims, disputes, administrative appeals 
and protests are contained in the Arlington County Purchasing Resolution. The Contractor must continue 
to work as scheduled pending a decision of the Project Officer, County Manager, County Board or a court 
of law. 
 
27. * APPLICABLE LAW, FORUM, VENUE AND JURISDICTION  
This Contract is governed in all respects by the laws of the Commonwealth of Virginia; and the jurisdiction, 
forum and venue for any litigation concerning the Contract or the Work is in the Circuit Court for Arlington 
County, Virginia, and in no other court.  
 
28. ARBITRATION 
No claim arising under or related to this Contract may be subject to arbitration. 
 
29. NONEXCLUSIVITY OF REMEDIES  
All remedies available to the County under this Contract are cumulative, and no remedy will be exclusive 
of any other at law or in equity. 
 
30. NO WAIVER 
The failure to exercise a right provided for in this Contract will not be a subsequent waiver of the same 
right or of any other right.  
 
31. SEVERABILITY 
The sections, paragraphs, clauses, sentences, and phrases of this Contract are severable; and if any 
section, paragraph, clause, sentence or phrase of this Contract is declared invalid by a court of competent 
jurisdiction, the rest of the Contract will remain in effect. 
 
32. * ATTORNEY’S FEES 
In the event that the County prevails in any legal action or proceeding brought by the County to enforce 
any provision of this Contract, the Contractor will pay the County’s reasonable attorney’s fees and 
expenses. 
In the event that the Contractor prevails in any legal action or proceeding to enforce any provision of this 
Contract, the County will pay the Contractor’s court-ordered attorney’s fees and expenses, if any. 
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33. SURVIVAL OF TERMS 
In addition to any statement that a specific term or paragraph survives the expiration or termination of 
this Contract, the following sections also survive: RELATION TO COUNTY; OWNERSHIP OF CUSTOMER 
CONTENT; AUDIT; DISPUTE RESOLUTION; APPLICABLE LAW AND JURISDICTION; ATTORNEY’S FEES. 

 
34. NOTICES 
Unless otherwise provided in writing, all legal notices and other communications required by this Contract 
are deemed to have been given when either (a) delivered in person; (b) delivered by an agent, such as a 
delivery service; or (c) deposited in the United States mail, postage prepaid, certified or registered and 
addressed as follows: 

 
TO THE CONTRACTOR: 

Daniel Peters, Account Manager  
380 New York Street 
Redlands, CA 92373 
Phone: 909.369.6972 
Email: Daniel_Peters@esri.com  

 
TO THE COUNTY: 

Claudia O’Conner, Project Officer 

GIS Mapping Center 
Department of Environmental Services 
Arlington County 
2100 Clarendon Blvd., Suite 813 
Arlington, VA 22201 
Office: 703-228-3649 
Email: Cloconnor@arlingtonva.us 

 
AND 
 
Dr. Sharon T. Lewis, LL.M, MPS, VCO, CPPB 
Purchasing Agent 
Arlington County, Virginia 
2100 Clarendon Boulevard, Suite 500 
Arlington, Virginia 22201 
Phone: (703) 228-3294 
Email: slewis1@arlingtonva.us  

 
TO COUNTY MANAGER’S OFFICE (FOR PROJECT CLAIMS): 

 
Mark Schwartz, County Manager 
Arlington County, Virginia 
2100 Clarendon Boulevard, Suite 318 
Arlington, Virginia 22201 
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35. ARLINGTON COUNTY BUSINESS LICENSES 
The Contractor must comply with the provisions of Chapter 11 (“Licenses”) of the Arlington County Code, 
if applicable.  For information on the provisions of that Chapter and its applicability to this Contract, the 
Contractor must contact the Arlington County Business License Division, Office of the Commissioner of 
the Revenue, 2100 Clarendon Blvd., Suite 200, Arlington, Virginia, 22201, telephone number (703) 228-
3060, or e-mail business@arlingtonva.us.  
 
36. * NON-DISCRIMINATION NOTICE 
Arlington County does not discriminate against faith-based organizations.  
 
37. INSURANCE REQUIREMENTS 
Before beginning work under the Contract or any extension, the Contractor must provide to the County 
Purchasing Agent a Certificate of Insurance indicating that the Contractor has in force at a minimum the 
coverage below. The Contractor must maintain this coverage until the completion of the Contract or as 
otherwise stated in the Contract Documents. All required insurance coverage must be acquired from 
insurers that are authorized to do business in the Commonwealth of Virginia, with a rating of “A-“ or 
better and a financial size of “Class VII” or better in the latest edition of the A.M. Best Co. Guides. 
 
a. Workers Compensation - Virginia statutory workers compensation (W/C) coverage, including 

Virginia benefits and employer’s liability with limits of $500,000/500,000/500,000. The County 
will not accept W/C coverage issued by the Injured Worker's Insurance Fund, Towson, MD.  

 
b. Commercial General Liability - $1,000,000 per occurrence, with $2,000,000 annual aggregate 

covering all premises and operations and including personal injury, completed operations, 
contractual liability independent contractors, and products liability. Evidence of contractual 
liability coverage must be typed on the certificate. 
  

c. Business Automobile Liability - $1,000,000 combined single-limit (owned, non-owned and 
hired). 
 

d. Cyber Liability (incl. Errors and Omissions) - Contractor shall maintain Cyber Risk and/or 
Technology Errors and Omissions Insurance coverage for itself and on behalf of its personnel as 
set forth according to the following requirements. Cyber Risk Insurance with a minimum limit of 
liability of not less than Two Million Dollars ($2,000,000) per occurrence. Such insurance shall 
cover Arlington County and its Agencies, and subsidiaries, and their respective Board members, 
officials, directors, managers, employees, agents and assigns as additional insureds for cyber-
related incidents resulting in loss or damage arising out of Contractor’s EA Products (as defined 
in the SGEA) under this Contract.  In the event such policy is written on a claims-made basis 
then: (i) Contractor shall maintain such policy in effect for a period of four (4) years after the last 
date that EA Products (as defined in the SGEA) are provided by Contractor under this Contract or 
the applicable warranty period, whichever is longer; and (ii) such policy shall include a retro-
active coverage date preceding the first date that any EA Products (as defined in the SGEA) are 
provided under this  Agreement. At a minimum, such insurance shall include the following 
coverages: (a) Network and Information Security Liability: breach of privacy or confidentiality 
obligations, virus transmission, denial of service; (b) Communications and Media Liability: 
trademark, copyright infringement, plagiarism, copyright and trademark infringement claims in 
advertising, internet, and other material (excluding infringement of copyrighted software); (c) 
Technology Errors and Omissions: any loss caused by an error, omission, or negligence by the 
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primary insured (amended to include software copyright infringement); and (g) subject to policy 
terms and sublimits, first party losses to cover the cost of security breach notification, extortion, 
crisis management services, including the cost of one year of credit monitoring services, and 
computer program and data restoration.  

 
e. Additional Insured – The County and its officers, elected and appointed officials, employees and 

agents must be listed as additional insureds on all policies except workers compensation and 
automotive and professional liability; and the additional insured notation must be typed on the 
certificate.  

 
f. Cancellation - If there is a material change (such that a policy no longer complies with this 

Contract)  or reduction in (such that a policy no longer complies with this Contract) or cancellation 
of any of the above coverages during the Contract Term, the Contractor must notify the 
Purchasing Agent promptly and must, with no lapse in coverage, obtain replacement coverage 
that is consistent with the terms of this Contract. A new certificate of insurance (COI) issued by 
the insurance carrier or broker is sufficient notice under this section. Additionally, Contractor’s 
insurer will provide 30-day notice to Contractor of any cancellation or nonrenewal of the 
policy(ies) required by this Contract. Within 20 days after receipt of such notice, Contractor will 
have its carrier provide notice to the County, provided that no such notice is required if Contractor 
buys a replacement policy that ensures continuous coverage and otherwise complies with the 
requirements of this paragraph. Not having the required insurance throughout the Contract Term 
is grounds for termination of the Contract in accordance with Article. 

 
g. Claims-Made Coverage - Any “claims made” policy must remain in force, or the Contractor must 

obtain an extended reporting endorsement, for a period of four (4) years after termination or 
expiration of this Agreement. 

 
h. Contract Identification - All insurance certificates must state this Contract's number and title 

 
The Contractor must disclose to the County the amount of any deductible or self-insurance component 
of any of the required policies. The Contractor will satisfy its obligations under this section by including 
the self-insured retention for all or any required policy on the certificate of insurance (COI). 
Notwithstanding the Contractor’s insurance, if a Cyberfirst Professional Liability policy claim in an 
amount equal to or less than the self-insured retention is triggered, Contractor will cover such claim if 
the Contractor’s insurer does not cover the claim. 
 
If a bankruptcy or insolvency proceeding is commenced by or against Contractor, or upon the liquidation 
or dissolution of Contractor, if Contractor does not have sufficient financial capacity to fulfill the 
Cyberfirst Professional Liability self-insured retention, the County may request that funds equal to the 
self-insured retention be placed in escrow or similar account. When the Contractor satisfactorily 
confirms to the County that the Contractor has sufficient financial capacity to fulfill the referenced self-
insured retention, the Contractor will release the funds. 
 
The County’s acceptance or approval of any insurance will not relieve the Contractor from any liability or 
obligation imposed by the Contract Documents.  
 
the Contractor’s insurance shall be the primary non-contributory insurance for any work performed under 
this Contract. 
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Contractor will not utilize subcontractor(s) for this agreement. 
 
 

38. COUNTERPARTS 
This Agreement may be executed in one or more counterparts and all of such counterparts shall together 
constitute one and the same instrument. Original signatures transmitted and received via facsimile or 
other electronic transmission, (e.g., PDF or similar format) are true and valid signatures for all purposes 
hereunder and shall be effective as delivery of a manually executed original counterpart.   
 
 
WITNESS these signatures: 
 
 
THE COUNTY BOARD OF ARLINGTON   ENVIRONMENTAL SYSTEMS RESEARCH INSTITUTE, INC. 
COUNTY, VIRGINIA  
 
 
AUTHORIZED      AUTHORIZED 
SIGNATURE: ___________________________ SIGNATURE: __________________________________ 
 
NAME: _______________________________  NAME: _______________________________________ 
   
TITLE:_________________________________  TITLE: _______________________________________ 
 
DATE:________________________________ DATE: _______________________________________ 
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EXHIBIT A 

 
 
 
 

Environmental Systems Research Institute, Inc. 

380 New York St 

Redlands, CA 92373-8100 

Phone: (909) 793-2853 Fax: (909) 307-3049 

DUNS Number: 06-313-4175 CAGE Code: 0AMS3 

 

Quotation # Q-479555 

Date: September 1, 2022 

Customer # 40348 Contract # 

 
County of Arlington 

GIS Mapping Center 

2100 Clarendon Blvd 

Arlington, VA 22201-5447 
 

To expedite your order, please attach a copy of ATTENTION: Judy Doldorf 

this quotation to your purchase order. PHONE: 7032283649 

Quote is valid from: 9/1/2022 To: 11/30/2022 EMAIL: jdoldorf@arlingtonva.us 

 
 

 
Material Qty Term Unit Price Total 

168182 1 Year 1 $165,000.00 $165,000.00 

Populations of 150,001-250,000 Small Government Enterprise Agreement Annual Subscription 

 

168182 1 Year 2 $165,000.00 $165,000.00 

Populations of 150,001-250,000 Small Government Enterprise Agreement Annual Subscription 

 

168182 1 Year 3 $165,000.00 $165,000.00 

Populations of 150,001-250,000 Small Government Enterprise Agreement Annual Subscription 

 

 

Subtotal: $495,000.00 

Sales Tax: $0.00 

Estimated Shipping and Handling (2 Day Delivery): $0.00 

Contract Price Adjust: $0.00 

Total: $495,000.00 
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EXHIBIT B 

 

Esri Use Only: 
Cust. Name   
Cust. #   
PO #   
Esri Agreement # 00313167.0  

 

 

SMALL ENTERPRISE AGREEMENT 
COUNTY AND MUNICIPALITY GOVERNMENT 

(E214-6) 
 

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

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

 

Table A 
List of Products 

 

Uncapped Quantities 
Desktop Software and Extensions (Single Use) 
ArcGIS Desktop Advanced 
ArcGIS Desktop Standard 
ArcGIS Desktop Basic 
ArcGIS Desktop Extensions: ArcGIS 3D Analyst, 
ArcGIS Spatial Analyst, ArcGIS Geostatistical Analyst, 
ArcGIS Publisher, ArcGIS Network Analyst, ArcGIS 
Schematics, ArcGIS Workflow Manager, ArcGIS Data 
Reviewer 

 
Enterprise Software and Extensions 
ArcGIS Enterprise and Workgroup 
(Advanced and Standard) 
ArcGIS Monitor 
ArcGIS Enterprise Extensions: ArcGIS 3D Analyst, 
ArcGIS Spatial Analyst, ArcGIS Geostatistical Analyst, 
ArcGIS Network Analyst, ArcGIS Schematics, ArcGIS 
Workflow Manager 

 
Enterprise Additional Capability Servers 
ArcGIS Image Server 

Developer Tools 
ArcGIS Engine 
ArcGIS Engine Extensions: ArcGIS 3D Analyst, ArcGIS 
Spatial Analyst, ArcGIS Engine Geodatabase Update, 
ArcGIS Network Analyst, ArcGIS Schematics 
ArcGIS Runtime (Standard) 
ArcGIS Runtime Analysis Extension 

 
Limited Quantities 
One (1) Professional subscription to ArcGIS Developer 
Two (2) ArcGIS CityEngine Single Use Licenses 
1,000 ArcGIS Online Viewers 
1,000 ArcGIS Online Creators 
110,000 ArcGIS Online Service Credits 
1,000 ArcGIS Enterprise Creators 
15 ArcGIS Insights in ArcGIS Enterprise 
15 ArcGIS Insights in ArcGIS Online 
200 ArcGIS Tracker for ArcGIS Enterprise 
200 ArcGIS Tracker for ArcGIS Online 
7 ArcGIS Parcel Fabric User Type Extensions (Enterprise) 
7 ArcGIS Utility Network User Type Extensions (Enterprise) 
7 ArcGIS Trace Network User Type Extensions (Enterprise) 

 

OTHER BENEFITS 
 

Number of Esri User Conference registrations provided annually 5 

Number of Tier 1 Help Desk individuals authorized to call Esri 5 

Maximum number of sets of backup media, if requested* 2 

Five percent (5%) discount on all individual commercially available instructor-led training classes at Esri 
facilities purchased outside this Agreement 

*Additional sets of backup media may be purchased for a fee 
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Customer may accept this Agreement by signing and returning the whole Agreement with (i) the Quotation 
attached, (ii) a purchase order, or (iii) another document that matches the Quotation and references this 
Agreement ("Ordering Document"). ADDITIONAL OR CONFLICTING TERMS IN CUSTOMER'S PURCHASE 
ORDER OR OTHER DOCUMENT WILL NOT APPLY, AND THE TERMS OF THIS AGREEMENT WILL 
GOVERN. This Agreement is effective as of the date of Esri's receipt of an Ordering Document, unless otherwise 
agreed to by the parties ("Effective Date"). 

 

Term of Agreement: Three (3) years  
 

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

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

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

 

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

 

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

"Maintenance" means Tier 2 Support, Product 
updates, and Product patches provided to Customer 
during the Term of Agreement. 

 

"Master Agreement" means the applicable master 
agreement for Esri Products incorporated by this 
reference that is (i) found at https://www.esri.com/en- 
us/legal/terms/full-master-agreement and available in 
the installation process requiring acceptance by 
electronic acknowledgment or (ii) a signed Esri 
master agreement or license agreement that 
supersedes such electronically acknowledged 
master agreement. 

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

 

"Quotation" means the offer letter and quotation 
provided separately to Customer. 

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

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

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

 
"Tier 2 Support" means the Esri Technical Support 
provided to the Tier 1 Help Desk when a Case 
cannot be resolved through Tier 1 Support. 

2.0 —ADDITIONAL GRANT OF LICENSE 

2.1 Grant of License. Subject to the terms and 
conditions of this Agreement, Esri grants to 
Customer a personal, nonexclusive, 
nontransferable license solely to use, copy, and 
Deploy quantities of the Products listed in 
Table A—List of Products for the Term of 
Agreement (i) for the applicable Fee and (ii) in 
accordance with the Master Agreement. 

 
2.2 Consultant Access. Esri grants Customer the 

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

 
3.0 —TERM, TERMINATION, AND EXPIRATION 

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

 
3.2 No Use upon Agreement Expiration or 

Termination. All Product licenses, all 
Maintenance, and Esri User Conference 
registrations terminate upon expiration or 
termination of this Agreement. 

 
3.3 Termination for a Material Breach. Either party 

may terminate this Agreement for a material 
breach by the other party. The breaching party 
will have thirty (30) days from the date of written 
notice to cure any material breach. 

 
3.4 Termination for Lack of Funds. For an 

Agreement with government or government- 
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owned entities, either party may terminate this 
Agreement before any subsequent year if 
Customer is unable to secure funding through 
the legislative or governing body's approval 
process. 

 
3.5 Follow-on Term. If the parties enter into 

another agreement substantially similar to this 
Agreement for an additional term, the effective 
date of the follow-on agreement will be the day 
after the expiration date of this Agreement. 

 
 

4.0 —PRODUCT UPDATES 

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

 
4.2 Product Life Cycle. During the Term of 

Agreement, some Products may be retired or 
may no longer be available to Deploy in the 
identified quantities. Maintenance will be subject 
to the individual Product Life Cycle Support 
Status and Product Life Cycle Support Policy, 
which can be found at 
https://support.esri.com/en/other- 
resources/product-life-cycle. Updates for 
Products in the mature and retired phases may 
not be available. Customer may continue to use 
Products already Deployed, but Customer will 
not be able to Deploy retired Products. 

 
 

5.0 —MAINTENANCE 

The Fee includes standard maintenance benefits 
during the Term of Agreement as specified in the 
most current applicable Esri Maintenance and 
Support Program document (found at 
https://www.esri.com/en- 
us/legal/terms/maintenance). At Esri's sole 
discretion, Esri may make patches, hot fixes, or 
updates available for download. No Software other 

than the defined Products will receive Maintenance. 
Customer may acquire maintenance for other 
Software outside this Agreement. 

 

a. Tier 1 Support 
 

1. Customer will provide Tier 1 Support 
through the Tier 1 Help Desk to all 
Customer's authorized users. 

 

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

 
3. At a minimum, Tier 1 Support will include 

those activities that assist the user in 
resolving how-to and operational questions 
as well as questions on installation and 
troubleshooting procedures. 

 
4. The Tier 1 Help Desk will be the initial point 

of contact for all questions and reporting of a 
Case. The Tier 1 Help Desk will obtain a full 
description of each reported Case and the 
system configuration from the user. This 
may include obtaining any customizations, 
code samples, or data involved in the Case. 

 
5. If the Tier 1 Help Desk cannot resolve the 

Case, an authorized Tier 1 Help Desk 
individual may contact Tier 2 Support. The 
Tier 1 Help Desk will provide support in such 
a way as to minimize repeat calls and make 
solutions to problems available to 
Customer’s organization. 

 
6. Tier 1 Help Desk individuals are the only 

individuals authorized to contact Tier 2 
Support. Customer may change the Tier 1 
Help Desk individuals by written notice to 
Esri. 

 
b. Tier 2 Support 

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

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

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

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

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

 
 

6.0 —ENDORSEMENT AND PUBLICITY 

This Agreement will not be construed or interpreted 
as an exclusive dealings agreement or Customer's 
endorsement of Products. Either party may publicize 
the existence of this Agreement. 

 
 

7.0 —ADMINISTRATIVE REQUIREMENTS 

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

 
7.2 Annual Report of Deployments. At each 

anniversary date and ninety (90) calendar days 
prior to the expiration of this Agreement, 
Customer will provide Esri with a written report 
detailing all Deployments. Upon request, 
Customer will provide records sufficient to verify 
the accuracy of the annual report. 

 
 

8.0 —ORDERING, ADMINISTRATIVE 

PROCEDURES, DELIVERY, AND 

DEPLOYMENT 

8.1 Orders, Delivery, and Deployment 
 

a. Upon the Effective Date, Esri will invoice 
Customer and provide Authorization Codes to 
activate the nondestructive copy protection 
program that enables Customer to download, 

operate, or allow access to the Products. If this 
is a multi-year Agreement, Esri may invoice the 
Fee up to thirty (30) calendar days before the 
annual anniversary date for each year. 

 

b. Undisputed invoices will be due and payable 
within thirty (30) calendar days from the date of 
invoice. Esri reserves the right to suspend 
Customer's access to and use of Products if 
Customer fails to pay any undisputed amount 
owed on or before its due date. Esri may charge 
Customer interest at a monthly rate equal to the 
lesser of one percent (1.0%) per month or the 
maximum rate permitted by applicable law on 
any overdue fees plus all expenses of collection 
for any overdue balance that remains unpaid 
ten (10) days after Esri has notified Customer of 
the past-due balance. 

 
c. Esri's federal ID number is 95-2775-732. 

 

d. If requested, Esri will ship backup media to the 
ship-to address identified on the Ordering 
Document, FOB Destination, with shipping 
charges prepaid. Customer acknowledges that 
should sales or use taxes become due as a 
result of any shipments of tangible media, Esri 
has a right to invoice and Customer will pay any 
such sales or use tax associated with the receipt 
of tangible media. 

 
8.2 Order Requirements. Esri does not require 

Customer to issue a purchase order. Customer 
may submit a purchase order in accordance with 
its own process requirements, provided that if 
Customer issues a purchase order, Customer 
will submit its initial purchase order on the 
Effective Date. If this is a multi-year Agreement, 
Customer will submit subsequent purchase 
orders to Esri at least thirty (30) calendar days 
before the annual anniversary date for each 
year. 

 
a. All orders pertaining to this Agreement will be 

processed through Customer's centralized point 
of contact. 

 

b. The following information will be included in 
each Ordering Document: 

 
(1) Customer name; Esri customer number, if 

known; and bill-to and ship-to addresses 
(2) Order number 
(3) Applicable annual payment due 
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9.0 —MERGERS, ACQUISITIONS, OR 
DIVESTITURES 

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

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

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

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