Licensing Terms of Use
Documented Changes

Document Updated: E204 — Master Agreement

Date of Update Implementation: October 25, 2017

Overview: The Master Agreement (E204), have been updated to reflect changes due to updated Esri
policies, and clarification language derived from Esri Product Management and customer requests.

Sections(s) Impacted: Impacted with contextual, clarification, grammar, or terms & Conditions changes,
which will impact future version use.

Signhature Page:

What: Signature page (pg. 1)

Change: This Agreement is the sole and entire agreement of the parties as to the subject matter of this
Agreement and supersedes any previous agreements, understandings, and arrangements relating to
such subject matter. Neither party has relied on any statement, representation, or warranty not expressly
stated in this Agreement. The Agreement comprises this signature page, the terms and conditions that
begin on the following page, and all referenced attachments-and-addendums.. Additional or conflicting
terms in any Ordering Documents exchanged during the ordering process, other than the terms of this
Agreement, Product or Service descriptions, quantities, pricing, and delivery instructions are void and of
no effect. Any modification(s) or amendment(s) to this Agreement must be in writing and signed by both
parties.

Why: To simplify the contract process. Facilitate communication with product specific changes overtime
being able to point to the weblink with ever changing products.

General Changes:

1.0 GENERAL GRANT OF RIGHTS AND RESTRICTIONS

What: Section 1.1 Grant of Rights. (pg.2)
Change: 1.1 Grant of Rights.

a. Provides Services and-as set forth in this Agreement;

a-b. grants to Customer a persenal-nonexclusive, nontransferable right teand license or subscription to
access and use the Esri Offerings as set forth in the Specifications and applicable Ordering
Documents; and

c. Authorizes Customer to copy and make derivative works of the Documentation for Customer's own
internal use in conjunction with Customer's authorized use of Deliverables or Esri Offerings.
Customer will include the following copyright attribution notice acknowledging the proprietary rights of

Esri and its licensors in any derivative work:

Why: Removed the term “personal” to avoid confusion within companies on having one person to use the
license. The other changes are for clarification.
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What: Section 2.2 Permitted Uses (pg. 3)

Chanqe d. Addendem—l—erewdesEsrr Qublrshe s Product- specrfrc Software terms of use ferindividual

http //www esri. com/~/med|a/F|Ies/Pdfs/quaI/pdfs/eSOO pdf

Why: To simplify the contract process. Facilitate communication with product specific changes overtime
being able to point to the weblink with ever changing products.

What: Section 3.0 Online Services (pg. 4)

Change: Sectron32 Subserrptren—tevomme Services- Descrrgtrons Esrr prevrdesgublrshe s Online
Services subscription-specific

terms of use #epmdaﬁdeal-gnlme%erweesat http //www esri. com/~/med|a/F|Ies/Pdfs/quaI/pdfs/e300 pdf

Why: To simplify the contract process. Facilitate communication with product specific changes overtime
being able to point to the weblink with ever changing products.

What: Section 3.0 Online Services (pg. 4)

Change: Section 3.3 Access to Value-Added Applications

a. Named Users have unique, individual login credentials. Named Users have private access to features
of Online Services that are not publicly accessible to Anonymous Users.

b—Unless-otherwise-hoted-in-Addendum-1;-b. Customer may use its Online Services subscription to
build a Value-Added Application(s) for internal use by Named Users_in accordance with the published
Online Services descriptions.

c. Customer may transfer Value-Added Applications to any third party for use in conjunction with the
third party's own Online Services subscription.

d. Customer may not add thlrd partles as Named Users to Customers Online Servrces subscription-for

-. This restriction

does not apply to thlrd partles mcluded Wlthln the deflnltlon of Named Users

e. Customer may not provide a third party with access to ArcGIS Online servicesServices enabled
through Customer's ArcGIS Online subscription other than through Customer's Value-Added
Applications. This restriction does not apply to third parties included within the definition of Named
Users.

Why: Clarification, as there is already language regarding third party use in Section 3.3, Access to Value-
Added Applications.

What: Section 3.0 Online Services (pg. 5)

Change: Section 3.4 Customer's Responsibilities

a. Customer is solely responsible for the development and operation of Customer Content and Value-
Added Applications and for its Named Users' compliance with this Agreement. Customer and its
Named Users or Anonymous Users (if applicable) are the only persons authorized to access Online
Services through Customer's subscription. Named Users' login credentials are for designated Named
Users only and may not be shared with other individuals. Customer may assign-formerreassign a

Named Users'login-credentials-to-new-Named-UsersUser License if the former usersNamed User no
longer reguirerequires access to Online Services.
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Why: Clarification

What: Section 4.0 Data (pg. 6)

Change: Section 4.2 Permitted Uses

d. Esri does not acquire any rights in Customer dataContent under this Agreement.

Why: Added to go along with updated definitions.

What: Section 4.3 Use Restrictions (pg. 6)

Change: h. Michael Bauer Research International Boundaries Data (“MBR Data”’): Customer’s right to use data
downloaded to the Customer's premises (e.g. MBR Data stored in ArcGIS Enterprise, ArcGIS Desktop)
terminates two years after download.

Why: This was added due to the new license agreement with Michael Bauer Research.

ATTACHMENT A
GLOSSARY OF TERMS

What: Attachment A Glossary of Terms (pg. 16)

Change: "Affiliate" means any entity that directly or indirectly (i) Controls; (ii) is Controlled by; or (iii) is
under common Control with a party; where "Control" means having more than 50 percent of the voting
stock or other voting interest in the Controlled entity. Esri‘'s-distributors-are-not-Affiliates:

Why: This was moved to section 9.9
"Beta" means any alpha, beta, or other prerelease version of a Product.

"Documentation” means all user reference documentation that Esri provides with a Deliverable or an
Esri Offering.

Why: Clarification of the definitions.

ATTACHMENT B
GENERAL TERMS AND CONDITIONS

What: Article 2- Term and Termination (pg. 18)

Change: This-Agreementis-effective-upon-acceptance—Customer may terminate this Agreement or any

Esri Offerings license or subscription at any time upon written notice to Esri. Termination without cause
does not entitle Customer to receive any refund of fees paid. Any right to terminate pending Services
engagements for convenience is set forth in the applicable section in the body of this Agreement. Either
party may terminate this Agreement or any license or subscription for a material breach that is not cured
within 30 days of written notice to the breaching party. Upon any termination of this Agreement for
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breach, Esri will stop providing Services. Any licenses in Esri Offerings that survive termination of this
Agreement continue under the terms of this Agreement.

Why: Deletion due to unnecessary language. Effective when both parties have signed.

What: Article 3 Limited Warranties and Disclaimers (pg. 19)

Change: Section 3.1 Limited Warranties. Except as disclaimed below, Esri warrants to Customer that (i)
Esri Offerings will substantially comply with the applicable Specifications and (ii) Services will substantially
conform to the professional and technical standards of the industry. The warranty period for Esri Offerings
and Services offered under a Perpetual License runs for 90 days from the date of delivery; or_ from the
date of acceptance if this Agreement provides an acceptance period. The warranty period for Esri
Offerings and Services offered under a subscription or term license basis runs for the lesser of the
duration of the subscription or term_or 90 days from delivery or acceptance.

Why: Change in policy to clarify this section.

What: Article 5- Indemnifications

Change: 5.3 General Indemnity. Esri will defend and hold all Indemnitees harmless from, and indemnify
any Loss ansmg out of, any Clalm for bodlly |nJury, death or tangible or real property damage-{excluding
brought against any of the indemnified
partles to the extent arlsmg from any negllgent act or omission or willful misconduct by Esri or its
directors, officers, employees, or agents performing Services while on Customer's site.

Why: Clarification

What: Article 9 General Provisions (pg. 22)

Change: 9.9 Successor and Assigns. Customer will not assign, sublicense, or transfer Customer's
rights or delegate Customer's obligations under this Agreement without Esri's and its authorized
distributor's prior written consent, and any attempt to do so without consent will be void. This Agreement
will be binding on the respective successors and assigns of the parties to this Agreement.
Notwithstanding, a contractor under contract to the government to deliver Products may assign this
Agreement and Products acquired for delivery to its government customer upon written notice to Esri,
provided the government customer assents to the terms of this Agreement. Upon mutual agreement,
Esri's Affiliates may provide Services under the terms of this Agreement; in such cases, the Ordering
Documents will identify the Affiliate as the party that provides the Services. Esri's distributors are not
Affiliates of Esri.

Why: Moved from the definition in Attachment A and added to this section as it is relevant to the
language.
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Addendum 1
Product-Specific Terms of Use

What: Addendum 1 Product-Specific Terms of Use (pg. 1-3)

Change: Addendum 1(E300) is now a weblink can be found in Section 2.2 Permitted Uses (pg 3)
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Why: To simplify the contract process. Facilitate communication with product specific changes overtime
being able to point to the weblink with ever changing products.
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