
STATE OF TEXAS § 

§ 

COUNTY OF FORT BEND § 

ADDENDUM TO ENVIRONMENTAL SYSTEMS RESEARCH INSTITUTE, INC.’S AGREEMENT

THIS ADDENDUM (“Addendum”) is entered into by and between Fort Bend County, 

(“County”), a body corporate and politic under the laws of the State of Texas, and Environmental 

Systems Research Institute, Inc., (“Esri”), a company authorized to conduct business in the State 

of Texas (hereinafter each referred to as a “party” or collectively as the “parties”). 

WHEREAS, subject to the changes herein, the parties have executed and accepted Esri’s 

Enterprise Agreement, Proposal, and Master Agreement (collectively referred to as the 

“Agreement”), attached hereto as Exhibit “A” and incorporated fully by reference, for the 

purchase of specified Esri products and licenses, and associated services (collectively the 

“Services”); and 

WHEREAS, County desires that Esri provide Services as will be more specifically 

described in this Agreement; and 

WHEREAS, Esri warrants that it is qualified and desires to perform such Services; and 

WHEREAS, Esri is the sole source provider of the Services as indicated by the letter 

attached hereto as Exhibit “B” and incorporated fully by reference; and 

WHEREAS, the following changes are incorporated as if a part of the Agreement; and 

NOW, THEREFORE, in consideration of the mutual covenants and conditions set forth 

below, the parties agree as follows: 

AGREEMENT 

1. Recitals. The recitals set forth above are incorporated herein by reference and made a part of

this Agreement.

2. Term.  The term of the Agreement is for three (3) years, and is effective as of September 30,

2023, and shall expire no later than September 30, 2026, unless terminated sooner pursuant to

the Agreement.  Specifically, the term for the first year of Services is from September 30, 2023-

September 29, 2024; the term for the second year of Services is from September 30, 2024-

September 29, 2025; and the term for the third year of Services is from September 30, 2025-

September 30, 2026.  This Agreement shall not automatically renew, but may be subsequently

renewed in writing upon agreement of the parties.  The parties acknowledge and agree that

Services were and will be supported by good and valuable consideration during the Term of

this Agreement, the sufficiency of which is acknowledged by the parties.

3. Scope of Services.  Subject to this Addendum, Esri will render Services to County as

described in Exhibits A and B.
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4. Payment; Non-appropriation; Taxes. Termination of this Agreement for lack of funds by 

County is governed by § 5.6 of the Enterprise Agreement (included within Exhibit A).  

Invoicing and interest for late payments will be governed by Section 4.1 of the Enterprise 

Agreement.  However, Esri will submit invoices electronically in a form acceptable to County 

via: apauditor@fortbendcountytx.gov. County is a body corporate and politic under the laws 

of the State of Texas and claims exemption from sales and use taxes. A copy of a tax-exempt 

certificate will be furnished upon request.   

 

5. Limit of Appropriation.  Esri clearly understands and agrees, such understanding and 

agreement being of the absolute essence of this Agreement, that County shall have available 

the total maximum sum of Nine Hundred Twenty Thousand dollars and 00/100  ($920,000.00), 

specifically allocated to fully discharge any and all liabilities County may incur. Esri does 

further understand and agree, said understanding and agreement also being of the absolute 

essence of this Agreement, that the total maximum compensation that Esri may become 

entitled to and the total maximum sum that County may become liable to pay to Esri shall not 

under any conditions, circumstances, or interpretations thereof exceed Nine Hundred Twenty  

Thousand dollars and 00/100 ($920,000.00).  In no event will the amount paid by the County 

for all Services under this Agreement exceed this Limit of Appropriation without an 

amendment executed by the parties. 

 

6. Public Information Act and Open Meetings Act. Esri expressly acknowledges that County 

is subject to the Texas Public Information Act, TEX. GOV’T CODE ANN. §§ 552.001 et seq., as 

amended, and notwithstanding any provision in the Agreement to the contrary, County will 

make any information related to the Agreement, or otherwise, available to third parties in 

accordance with the Texas Public Information Act. Any proprietary or confidential 

information marked as such provided to County by Esri shall not be disclosed to any third 

party, except as directed by the Texas Attorney General in response to a request for such 

under the Texas Public Information Act, which provides for notice to the owner of such 

marked information and the opportunity for the owner of such information to notify the 

Attorney General of the reasons why such information should not be disclosed.  

 

Esri expressly acknowledges that County is subject to the Texas Open Meetings Act, TEX. 

GOV’T CODE ANN. §§ 551.001 et seq., as amended, and notwithstanding any provision in the 

Agreement to the contrary, County will comply with the provisions of the Texas Open 

Meetings Act in relation to the Agreement.   

 

7. Indemnity. The parties agree that under the Constitution and laws of the State of Texas, 

County cannot enter into an agreement whereby County agrees to indemnify or hold 

harmless another party; therefore, all references of any kind to County defending, 

indemnifying, holding or saving harmless Esri for any reason are hereby deleted.  

 

8. Applicable Law; Arbitration; Attorney Fees. The laws of the State of Texas govern all 

disputes arising out of or relating to this Agreement. The parties hereto acknowledge that 

venue is proper in Fort Bend County, Texas, for all legal actions or proceedings arising out of 

mailto:apauditor@fortbendcountytx.gov
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or relating to this Agreement and waive the right to sue or be sued elsewhere. Nothing in the 

Agreement shall be construed to waive the County’s sovereign immunity. County does not 

agree to submit disputes arising out of the Agreement to binding arbitration. Therefore, any 

references to binding arbitration or the waiver of a right to litigate a dispute are hereby 

deleted. County does not agree to pay any and/or all attorney fees incurred by Esri in any 

way associated with the Agreement.   

 

9. Certain State Law Requirements for Contracts. The contents of this Section are required by 

Texas Law and are included by County regardless of content.  For purposes of Sections 

2252.152, 2271.002, and 2274.002, Texas Government Code, as amended, Esri hereby verifies 

that Esri and any parent company, wholly owned subsidiary, majority-owned subsidiary, and 

affiliate: 

a. Unless affirmatively declared by the United States government to be excluded from its 

federal sanctions regime relating to Sudan or Iran or any federal sanctions regime relating 

to a foreign terrorist organization, is not identified on a list prepared and maintained by 

the Texas Comptroller of Public Accounts under Section 806.051, 807.051, or 2252.153 of 

the Texas Government Code. 

b. If employing ten (10) or more full-time employees and this Agreement has a value of 

$100,000.00 or more, Esri does not boycott Israel and is authorized to agree in such 

contracts not to boycott Israel during the term of such contracts. “Boycott Israel” has the 

meaning provided in § 808.001 of the Texas Government Code. 

c. If employing ten (10) or more full-time employees and this Agreement has a value of 

$100,000.00 or more, Esri does not boycott energy companies and is authorized to agree 

in such contracts not to boycott energy companies during the term of such contracts. 

“Boycott energy company” has the meaning provided in § 809.001 of the Texas 

Government Code. 

d. If employing ten (10) or more full-time employees and this Agreement has a value of 

$100,000.00 or more, Esri does not have a practice, policy, guidance, or directive that 

discriminates against a firearm entity or firearm trade association and is authorized to 

agree in such contracts not to discriminate against a firearm entity or firearm trade 

association during the term of such contracts. “Discriminate against a firearm entity or 

firearm trade association” has the meaning provided in § 2274.001(3) of the Texas 

Government Code. “Firearm entity” and “firearm trade association” have the meanings 

provided in § 2274.001(6) and (7) of the Texas Government Code. 

 

10. Modifications and Waivers.   The parties may not amend or waive this Agreement, except 

by a written agreement executed by both parties. No failure or delay in exercising any right 

or remedy or requiring the satisfaction of any condition under this Agreement, and no course 

of dealing between the parties, operates as a waiver or estoppel of any right, remedy, or 

condition. The rights and remedies of the parties set forth in this Agreement are not exclusive 

of, but are cumulative to, any rights or remedies now or subsequently existing at law, in 

equity, or by statute. 
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11. Human Trafficking.  BY ACCEPTANCE OF CONTRACT, ESRI ACKNOWLEDGES THAT 

FORT BEND COUNTY IS OPPOSED TO HUMAN TRAFFICKING AND THAT NO 

COUNTY FUNDS WILL BE USED IN SUPPORT OF SERVICES OR ACTIVITIES THAT 

VIOLATE HUMAN TRAFFICKING LAWS. 

 

12. Use of Customer Name. Esri may use County’s name without County’s prior written consent 

only in any of Esri’s customer lists, any other use must be approved in advance by County.  
 

13. Conflict. In the event there is a conflict between this Addendum and the Agreement, this 

Addendum controls to the extent of the conflict. 
 

14. Understanding, Fair Construction. By execution of this Addendum, the parties acknowledge 

that they have read and understood each provision, term and obligation contained in this 

Addendum. This Addendum, although drawn by one party, shall be construed fairly and 

reasonably and not more strictly against the drafting party than the nondrafting party. 

 

15. Captions. The section captions used in this Agreement are for convenience of reference only 

and do not affect the interpretation or construction of this Agreement. 

 

16. Electronic and Digital Signatures.  The parties to this Agreement agree that any electronic 

and/or digital signatures of the parties included in this Agreement are intended to 

authenticate this writing and to have the same force and effect as the use of manual signatures. 
 

17. County Data.  Nothing in this Agreement will be construed to waive the requirements of § 

205.009 of the Texas Local Government Code.  For the avoidance of doubt, County owns all 

right and title to its data under this Agreement.  

 

18. Compliance with Laws.  Esri shall comply with all applicable federal, state, and local laws, 

statutes, ordinances, rules and regulations, and the orders and decrees of any courts or 

administrative bodies or tribunals in any matter affecting the performance of this Agreement, 

including, without limitation, Worker’s Compensation laws, minimum and maximum salary 

and wage statutes and regulations, licensing laws and regulations.  Upon written request  by 

County and no more than once annually, Esri  shall furnish County with a self-attestation 

signed by an authorized signatory of Esri attesting to the compliance with said laws, statutes, 

ordinances, rules, regulations, orders, and decrees above specified.   

 

20. Notices.  All required legal notices to County under this Agreement will be sent to the 

following addresses:   

 

County:  Fort Bend County Information Technology Department 

   Attn: Information Technology Director 

301 Jackson Street 

Richmond, Texas 77469 
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 With a copy to: Fort Bend County 

    Attn:  County Judge 

    301 Jackson Street 

     Richmond, Texas 77469 

 

21. Publicity. Contact with citizens of Fort Bend County, media outlets, or governmental 

agencies shall be the sole responsibility of County. Under no circumstances whatsoever, shall 

Esri release any material or information developed or received in the performance of the 

Services hereunder without the express written permission of County, except where required 

to do so by law. 

 

22. Severability. If any provision of this Agreement is determined to be invalid, illegal, or 

unenforceable, the remaining provisions remain in full force, if the essential terms and 

conditions of this Agreement for each party remain valid, binding, and enforceable. 

 

23. Remote Access.  As Applicable, if Esri requires remote access to County systems for the 

provision of Professional Services under the Advantage Program detailed in Article 8 

“Advantage Program” in the Master Agreement, any such access to Customer data shall be 

detailed in an Activity Description and a Non-Disclosure Agreement, to be mutually agreed 

upon between the parties and approved by the County’s Director of Information Technology 

and Chief Information Officer in writing.  
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1.0—DEFINITIONS 
 

Capitalized terms used in this EA and Proposal Letter will have the same meaning they do in the Master 
Agreement. In addition, the following definitions apply to this EA: 
 

• "Affiliate" means an affiliate of Customer, unless excluded in the Proposal Letter, that meets the following 
criteria: the affiliate (i) is a U.S. domestic subsidiary of Customer located in the United States; (ii) is more than 
fifty percent (50%) owned by Customer; (iii) is not a company in the business of offering geographic information 
system (GIS) software services to third parties; and (iv) is not ineligible to receive or have access to Esri 
products or services by operation of law, including U.S. export control laws, decrees, orders, rules, regulations, 
policies, riders, conditions, or provisos. 
 

• "Authorized Entity" means, if applicable, Affiliate when Customer is a commercial entity or Eligible Agency 
when Customer is a government entity. 

 

• "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 EA Products and related 
Authorization Codes within Customer's organization and to Authorized Entities. 

 

• "EA Fee" means the fee set forth in the EA Fee Schedule contained in the Proposal Letter. 
 

• "EA Maintenance" means Tier 2 Support provided to Customer as described in Article 3—EA Maintenance. 
 

• "EA Products" means the Products identified in the Proposal Letter, excluding Unit-Priced Items. 
 

• "Effective Date" means the date specified in the Proposal Letter as the Effective Date and if no Effective Date 
is specified, the last date of signature on the Enterprise Agreement. 

 

• "Eligible Agency" means the political subdivisions identified in the Proposal Letter. 
 

• "Master Agreement" means the applicable master agreement incorporated by this reference that is either 
(i) the Master Agreement, Products and Services (E204) found at https://www.esri.com/en-us/legal/terms/full-
master-agreement; or (ii) a signed master agreement between Esri and Customer that supersedes such 
electronically acknowledged master agreement. If a signed master agreement excludes terms and conditions 
applicable for the use of EA Products or Services included in this EA, including but not limited to the Advantage 
Program, such applicable terms and conditions found in the Master Agreement, Products and Services (E204) 
at https://www.esri.com/en-us/legal/terms/full-master-agreement shall apply. 

 

• "Proposal Letter" means the attached offer document that includes, at a minimum, the EA Products and EA 
Fee and may also include additional Esri Products and Services. 

 

• "Rolled-In Software" means Products (excluding Term licenses or subscriptions) of the same type as EA 
Products that Customer acquired for use prior to the Effective Date, that are current on paid maintenance (as 
shown in Esri's customer service records), and that receive EA Maintenance during the term of the EA. If this 
EA is extended or renewed, Rolled-In Software shall include EA Products Deployed prior to the then-current 
renewal period. 

 

• "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 contacts in My Esri, including from Authorized Entities, to 
provide all Tier 1 Support within Customer's organization and Authorized Entities. 

 

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

Exhibit A
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• "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. 

 

• "Unit-Priced Items" means separately orderable Products or Services that are optional for an additional fee. 
Pricing for Unit-Priced Items is valid for one (1) year from the Effective Date, unless a different duration is 
identified in the Proposal Letter. 

 

2.0—GRANT OF LICENSE 
 

2.1 Grant of License. Subject to the terms and conditions of this EA, Esri grants to Customer a personal, 
nonexclusive, nontransferable license solely to use, copy, and Deploy quantities of the EA Products listed in 
the Proposal Letter for the term of the EA (i) for the applicable EA Fee and (ii) in accordance with the Master 
Agreement. Unit-Priced Items and Rolled-In Software, if listed in the Proposal Letter, will be licensed in 
accordance with the Master Agreement. Beta licenses are not available under this EA as EA Products. 

 

2.2 Authorized Entity Access. Customer may permit Authorized Entities to use EA Products, provided 
Customer ensures that Authorized Entities use the EA Products in accordance with the terms and conditions 
of this EA and Customer is liable and solely responsible for the use or misuse of EA Products by Authorized 
Entities. Within thirty (30) calendar days of a request from Esri, Customer will provide Esri a list of Authorized 
Entities and their business addresses. 

 

2.3 Consultant Access. Esri grants Customer the right to permit Customer's consultants or contractors to use 
the EA Products exclusively for Customer's benefit in accordance with the Master Agreement. Customer will 
be solely responsible for compliance by consultants and contractors with this EA and will ensure that the 
consultant or contractor discontinues use of EA Products upon completion of work for Customer. Access to or 
use of EA 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 EA Products on contractor servers for the benefit of Customer. 

 

2.4 Additional Permitted Uses. For the term of the EA, Customer may copy and Deploy the EA Products to 
Customer’s organization and Authorized Entities up to the quantities of licenses identified in the Proposal 
Letter. No other entity has a right to copy (except as permitted in the Master Agreement) or Deploy the EA 
Products. Customer may only transfer, redistribute, and Deploy the EA Products within the continental United 
States; Hawaii; Alaska; and U.S. territories, excluding Puerto Rico and the U.S. Virgin Islands. 

 

2.5 Uses Not Permitted. Customer shall not transfer, redistribute, or assign EA Products to any third party 
without the prior written permission of Esri. Customer shall not use the EA Products outside the United States 
or its territories or possessions without the prior written permission of Esri and agreement on additional fees, if 
any. Any such export will be subject to U.S. Export Control Regulation requirements of the Master Agreement. 

 

3.0—EA MAINTENANCE 
 

3.1 EA Maintenance is included in the EA Fee. Rolled-In Software and EA Products will receive EA Maintenance, 
provided that standard maintenance is available for each item. EA Maintenance includes benefits specified in 
the most current applicable Esri Maintenance and Support Program document (found at 
https://www.esri.com/en-us/legal/terms/maintenance) as modified by this Section 3.1. If Unit-Priced Items are 
included in the Proposal Letter, annual maintenance fees for Unit-Priced Items will be in addition to the Fee 
and ordered separately from this EA. 

 

a. Tier 1 Support 
 

1. The Tier 1 Help Desk will provide Tier 1 Support to all Customer's authorized users and Authorized 
Entities. 

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

Exhibit A
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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, data, databases, or other 
information 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. Customer may assign named Tier 1 Help Desk individuals up to the quantity listed in the Proposal Letter. 
Tier 1 Help Desk individuals are the only individuals authorized to contact Tier 2 Support. Customer may 
change the Tier 1 Help Desk individuals through the My Esri portal. 

 

b. Tier 2 Support 
 

1. Tier 2 Support analysts will log the calls received from the Tier 1 Help Desk. 
2. Tier 2 Support analysts 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 analysts 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. Tier 2 Support analysts will assist the Tier 1 Help Desk individuals and attempt to resolve the Case. 
5. When the Case is resolved, Tier 2 Support analysts will communicate the information to the Tier 1 Help 

Desk, and the Tier 1 Help Desk will disseminate the resolution to the users. 
6. For Tier 2 Support, contact Esri through My Esri at https://my.esri.com, via the web at 

https://support.esri.com, or by phone at 909-793-3774 (within the United States only). 
 

3.2 Product Life Cycle. During the term of this EA, some EA Products may be retired or may no longer be 
available to Deploy in the identified quantities. Customer and Authorized Entities may continue to use EA 
Products that have been Deployed, but updates for EA Products and Rolled-In Software in the mature and 
retired phases may not be available. 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 by selecting the product type and clicking the Product Life Cycle link for specific 
product plans. 

 

4.0—ORDERING, ADMINISTRATIVE PROCEDURES, DELIVERY, AND DEPLOYMENT 
 

4.1 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 
EA Products. Delivery of updates/new versions of EA Products will be made in the same manner. Customer 
will establish a single point of contact who will be responsible for Deployment. Esri may invoice the EA Fee up 
to thirty (30) calendar days before (i) the payment dates identified in the Proposal Letter; or (ii) if no payment 
dates are identified, the annual anniversary date for each year of the EA. 

 

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 EA Products if Customer fails to pay any 
undisputed amount owed on or before its due date. Esri may charge Customer interest at the lesser of one 
percent (1.0%) per month or the maximum monthly 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 by Customer. Customer acknowledges that should sales or use 

Exhibit A
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taxes become due as a result of any shipments of tangible media, Esri has a right to invoice and Customer 
will pay any such applicable sales or use tax associated with the receipt of tangible media. 

 

4.2 Order Requirements. Esri does not require Customer to issue a purchase order. Customer may submit a 
purchase order in accordance with its own internal process, provided that if Customer issues a purchase 
order, Customer will submit its initial purchase order on the Effective Date. Customer will submit subsequent 
purchase orders to Esri at least thirty (30) calendar days before (i) the payment dates identified in the 
Proposal Letter; or (ii) if no payment dates are identified, the annual anniversary date for each year of the EA. 
Any purchase orders that Customer issues will reference, incorporate, and be subject to the terms and 
conditions of the EA. Additional or conflicting terms in any purchase orders, invoices, or other documents 
exchanged during the ordering process, other than the terms of this EA, Product or Services descriptions, 
quantities, pricing, and delivery instructions, are void and of no effect. 

 

a. All orders pertaining to this EA will be processed through Customer's centralized point of contact on the 
Proposal Letter. Customer can send order processing questions to Customer Service at Esri 380 New York 
Street Redlands, CA 92373-8100; send emails to service@esri.com; or call Esri at 888-377-4575. 

 

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; for Unit-Priced Items, the name of the product and quantity 
4. The following printed statement “Governed by and subject to the signed Enterprise Agreement number 

[insert agreement number].” 
 

5.0—TERM, TERMINATION, AND EXPIRATION 
 

5.1 Term. This EA and all licenses hereunder will commence on the Effective Date and continue for the duration 
identified in the Proposal Letter. Except as otherwise authorized in this Section 5, this EA is for the committed 
duration identified in the Proposal Letter. If the Proposal Letter includes optional years, Customer may 
exercise each optional year by providing written notice to Esri Customer Service sixty (60) calendar days prior 
to the end of the then-current year. If more than one optional year is identified in the Proposal Letter, then 
each optional year must be exercised consecutively, or the EA will expire at the end of the then-current year. 
An optional year may be a duration other than twelve (12) months and will be identified in the Proposal Letter. 
If the Proposal Letter includes Training Pass days, unused Training Pass days do not rollover to subsequent 
years and expire at the end of each annual term. 

 

5.2 Use upon Expiration. Upon full payment of the EA Fee and expiration of this EA, the Master Agreement will 
survive, and Customer and Authorized Entities may continue to use the perpetual licenses of Deployed EA 
Products included in the final Deployment Report and Rolled-In Software in accordance with the terms and 
conditions set forth in the Master Agreement. Customer shall notify Esri of the quantity and type of licenses 
for which Customer and Authorized Entities, as may be applicable, elect to purchase standard maintenance. If 
maintenance is not ordered for Rolled-In Software or EA Products upon expiration of the EA, it lapses. If, at a 
later date, Customer or Authorized Entities decide to reinstate maintenance, Customer or Authorized Entity, 
as may be applicable, must pay maintenance reinstatement fees from the date the EA expired (i.e., back 
maintenance fees). Customer and Authorized Entities may only purchase standard maintenance or reinstate 
maintenance on licenses that were included in the final Deployment Report. Customer shall not Deploy 
additional copies of the EA Products beyond the quantities in use upon termination or as of the date of 
expiration. All term licenses and subscription licenses of Deployed EA Products terminate upon expiration of 
the EA. Esri User Conference registrations, Advantage Program Learning and Services credits, and Training 
Pass days terminate upon expiration. 

 

5.3 Term Enterprise Agreement. If the EA Products are all term licenses and subscription licenses, Customer 
and Authorized Entities are only authorized to use EA Products during the term identified in the Proposal 
Letter and all EA Products, all Maintenance, and Esri User Conference registrations terminate upon 
termination of the EA. 
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5.4 Termination of a Particular Authorized Entity. If Authorized Entities are included in the Proposal Letter, 
Esri may elect to terminate the license rights of a particular Authorized Entity for material breach without 
terminating this EA with Customer or other Authorized Entities. The breaching Authorized Entity will be given 
a period of ten (10) business days from date of written notice to cure any material breach. Upon termination of 
Authorized Entity, all Deployed EA Products provided to Authorized Entity will also terminate. Customer shall 
reasonably cooperate with Esri in termination of an Authorized Entity in material breach of this EA, including 
enforcement of the EA with respect to such Authorized Entity. There will be no reduction in the EA Fee if an 
Authorized Entity’s rights are terminated. The terminated Authorized Entity will have no further access to any 
benefits, entitlements, rights, or other items included in or otherwise related to this EA. 

 

5.5 Termination for a Material Breach. Either party may terminate this EA 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. Upon termination of this EA by Esri for a material breach by Customer, all licenses Deployed will also 
terminate, and the full amount of unpaid EA Fee will be due and payable by Customer within thirty (30) days 
from the date of termination. 

 

5.6 Termination for Lack of Funds. For an EA with government or government-owned entities, either party may 
terminate this EA before any subsequent year if Customer is unable to secure funding through the legislative 
or governing body's approval process. 

 

5.7 Termination for Convenience. Neither Customer nor Esri may terminate the EA for convenience. 
 

5.8 Use Upon Termination. For termination under Sections 5.3 – 5.6, Customer and Authorized Entities shall 
uninstall, remove, and destroy all EA Products; training materials; and any whole or partial copies, 
modifications, or merged portions in any form. Upon request, Customer shall deliver evidence of such 
destruction to Esri (e.g., certification letter). Except in the event that the Master Agreement has been 
terminated for Customer’s uncured material breach, Customer and Authorized Entities may continue to use 
Rolled-In Software, provided Customer and Authorized Entities comply with the terms and conditions of the 
Master Agreement. Further, Esri agrees that Customer and Authorized Entities are not required to pay a 
maintenance reinstatement fee for lapsed maintenance for Rolled-In Software if Customer and Authorized 
Entities, as may be applicable, order maintenance at time of EA termination. Other items that may be included 
in this EA—such as Advantage Program, Training Pass days, access codes, and Esri User Conference 
registrations—will also terminate if this EA is terminated. 

 

6.0—CONFIDENTIALITY 
 

6.1 Esri Confidential Information. The EA Fee and list of EA Products are confidential and proprietary 
information of Esri. Except as provided herein, Customer shall not publish or disclose the EA Fee or list of EA 
Products to any third party without Esri's prior written consent. Customer may disclose portions or all of this 
EA to an Authorized Entity provided such is under an obligation of confidentiality to not publish or disclose the 
EA Fee or list of EA Products to any third party. Disclosure may be made only to those Customer or 
Authorized Entity employees, contractors, or consultants of Customer (e.g., outside counsel or accountants) 
who have a need to know to perform their duties or work on behalf of Customer and have an obligation of 
confidentiality. To the extent that any such disclosures may be required by law, Customer shall inform Esri of 
the requested disclosure, with a reasonable description of the requested disclosure and identification of the 
requester, in sufficient time for Esri to assert any objection Esri may have to such disclosure with the 
appropriate administrative or judicial body. 

 

6.2 Disclosure of Fees for Unit-Priced Items. If Unit-Priced Items are included in the Proposal Letter, Esri gives 
permission to Customer to maintain Unit-Priced Item prices, fees, and discounts on Customer's intranet, 
subject to password protection accessible to Customers, to support potential procurements. Customer shall 
use no less than the same degree of care to protect this information as it uses to protect its own confidential 
information or third-party information of similar nature. Customer must include the following notice on 
information concerning Unit-Priced Item pricing posted on or accessible through Customer intranet that is 
accessible by Customers and their employees, or on any other web pages that make reference to the EA Fee 
or Unit-Priced Items, including order forms: 
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PRICING INFORMATION, INCLUDING APPLICABLE DISCOUNT RATES, CONTAINED HEREIN IS 
CONSIDERED CONFIDENTIAL AND PROPRIETARY. EXCEPT TO SUPPORT AUTHORIZED LICENSE 
ACQUISITIONS, RECIPIENT WILL NOT COPY, DISCLOSE TO ANY THIRD PARTY, OR USE ANY 
PRICING INFORMATION FOR ANY OTHER PURPOSE OR PROGRAM. 

 

7.0—ADMINISTRATIVE REQUIREMENTS 
 

7.1 Esri Partner Original Equipment Manufacturer (OEM) Bundled or Embedded Items/Services. 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 EA. Customer and Authorized Entities will not seek any 
discount from the OEM partner or Esri based on the availability of EA Products under this EA. Customer and 
Authorized Entities will not decouple Esri products or services from the OEM partners' application or service. 
Esri products or services embedded in third-party products or services are not EA Products. 

 

7.2 Annual Report of Deployments. At each anniversary date and ninety (90) calendar days prior to the 
expiration of this EA, Customer will provide Esri with a written report, in a form acceptable to Esri, detailing all 
Deployments (each a “Deployment Report”). Upon request, Customer will provide records sufficient for Esri to 
verify the accuracy of the Deployment Report. 

 

7.3  Esri User Conference Registration. Esri shall provide Esri User Conference registrations to Customer 
annually during the term of this EA in the quantities set forth in the Proposal Letter. Customer is responsible 
for distributing the registrations internally and to Authorized Entities. Third parties may not represent or attend 
on behalf of Customer at any Esri User Conference. 

 

7.4 Limited Quantity or Unit-Priced Items. Esri reserves the right to exclude new Products from uncapped 
Deployment if added to this EA. New Products 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 under a site or enterprise license. Such items can be made 
available to Customer or Authorized Entities on a limited-quantity basis or as unit-priced items. 

 

7.5 Relationship of the Parties. This EA will not be construed or interpreted as an exclusive dealings 
agreement. This EA does not constitute a partnership, joint venture, or agency between Esri and Customer. 
Neither Esri nor Customer will hold itself out as such, nor shall Esri or Customer be bound or become liable 
because of any representation, action, or omission of the other. 

 

7.6  GIS Standard. Either party may publicize the existence of this EA. Customer shall officially name Esri as its 
GIS standard and act as a reference for other Esri customers and potential customers as long as the EA 
remains in effect. 

 

7.7 Force Majeure. If the performance of any obligation under this EA is prevented, restricted, or interfered with 
by reason of fire, flood, earthquake, explosion, or other casualty or accident; strikes or labor disputes; inability 
to procure or obtain delivery of parts, supplies, or power; war; threat of or actual terrorist act, cyber-attack, or 
other violence; any law, order, proclamation, regulation, ordinance, demand, or requirement of any 
government 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, 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. 

 

8.0—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 or an Authorized Entity with or into another corporation or entity; (ii) Customer's or 
Authorized Entity’s acquisition, in whole or in part, of another entity or its assets; or (iii) a transfer or sale of all or 
part of Customer's or an Authorized Entity’s organization (subsections i, ii, and iii, separately or collectively 
referred to as "Ownership Change"). There will be no decrease in the EA Fee as a result of any Ownership 
Change. 
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8.1 Customer may not transfer or Deploy EA Products to any third party in connection with a divestiture, merger, 
or sale of Customer or its assets, in whole or in part. If an Ownership Change results in a divestiture or a 
transfer or sale of a portion of Customer's or an Authorized Entity’s organization or its assets, that portion of 
Customer's or the Authorized Entity’s organization will return the EA Products to Customer or the applicable 
Authorized Entity or uninstall, remove, and destroy all copies of the EA Products. 

 

8.2 This EA 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 and Authorized 
Entities will require any successor entity to uninstall, remove, and destroy the EA Products. This Agreement 
will terminate upon such Ownership Change. 

 

8.3 If Customer or an Authorized Entity merges with or acquires part of another entity or its assets, Esri reserves 
the right to increase the EA Fee in proportion to the anticipated increase in Deployments or terminate this EA 
and the parties will negotiate a new agreement. If Customer or an Authorized Entity acquires another entity 
and Customer would like to Deploy EA Products to that entity, Esri and Customer must first sign an 
amendment to this EA adding the new entity as an Authorized Entity and agree to an increase in the EA Fee. 

 

9.0—GENERAL PROVISIONS 
 

9.1 Governing Law. This EA shall be governed by and construed in accordance with the governing law identified 
in the Master Agreement. 

 

9.2 Legal Notices. Please send all legal notices to Esri 380 New York Street Redlands, California 92373-8100 
Attention: Director of Contracts and Legal or email legalnotices@esri.com. 

 

9.3 Survival of Certain Clauses. The provisions of Sections 2.2 and 5.2 and Article 6 will survive the expiration 
or termination of this EA. 
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Beverly Chance
500 Liberty Street

Richmond TX 77469

beverly.chance@fortbendcountytx.gov
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** The Customer will establish a single point of contact for orders and deliveries and will be responsible for redistribution to eligible users.
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SOLE SOURCE LETTER  
Environmental Systems Research Institute, Inc. (Esri) 
380 New York Street 
Redlands, CA 92373 
 

 

 

 

 
J-8933-SGE/JR  September 27, 2023 

Esri 380 New York St., Redlands, CA 92373-8100, USA • TEL 909-793-2853 • FAX 909-793-5953 • E-MAIL info@esri.com • WEB www.esri.com 

 
 
 
DATE: September 27, 2023 
 
TO: Fort Bend County         
 
FROM: Jackie Ricks, Contracts Specialist I, Contracts and Legal Services Dept.  
 
RE: Esri Sole Source Justification for Small Municipal and County Government  
 Enterprise Agreement 
 
This letter confirms Esri, as owner and manufacturer, is the sole source provider of all U.S. domestic 
Small Municipal and County Government Enterprise Agreements (EA). The Small Municipal and County 
Government EA is a bundled package of term limited software licenses and maintenance that includes 
the right to copy. 
 
Subject to the disclosures set forth below, Esri is the only source that can grant a right to copy and deploy 
Enterprise Software within your organization (Enterprise). Also, domestically Esri is the only source of 
maintenance (updates and technical support) for all Esri® software. 
 
Esri has authorized certain resellers to resell Small Local Government Cloud-Based Enterprise 
Agreements for populations of less than 15,000.  
 
If you have further questions, please feel free to call our Contracts and Legal Services Department at 
909-793-2853, extension 1990. 
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