CITY OF HOLLYWOOD
INTEROFFICE MEMORANDUM

TO: Mayor and Commissioners DATE: 10/22/25
FROM: Damaris Henlon, City Attorney

SUBJECT: Proposed Agreement with Environmental Systems Research
Institute, Inc. for the Purchase of Various Software Licenses and
Support for a Total Amount Up to $360,900.00, for a Three Year
Period, In Accordance with Section 38.41(C)(11)(a) of the
Procurement Code.

| have reviewed the above referenced Agreement with the participating
Department/Office(s), and the proposed general business terms and other
significant provisions are as follows:

1) Department/Division involved — Information Technology
2) Type of Agreement — Small Government Enterprise Agreement
3) Method of Procurement (RFP, bid, etc.) — N/a

4) Term of Contract:
a) initial — 3 years
b) renewals (if any) — n/a
c) who exercises option to renew — n/a

5) Contract Amount — up to $360,900.00
6) Termination Rights —

From Small Enterprise Agreement County and Municipality Government:

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 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.

Master Agreement:

5.8 Customer Termination for Convenience. Customer may terminate any Task Order at any time upon

30 days’ written notice to Esri and upon payment to Esri of all amounts due to date pursuant to this Agreement,
including reasonable expenses incurred as a direct result of the termination and the pro rata contract price for the
Task Orders affected.



B.5.2 Infringement Indemnity.

a. Esr will defend, hold all Indemnitees harmless from, and indemnify any Loss arising out of an Infringement
Claim.

b. If Esri determines that an Infringement Claim is valid, Esri may, at its expense, either (i) obtain rights for
Customer to continue using the Esri Offerings or Services or (i) modify the Esri Offerings or Services while
maintaining substantially similar functionality. If neither alternative is commercially reasonable, Esri may
terminate Customer's right to use the Esn Offerings or Services and will refund any (a) license fees that
Customer paid for the infringing Esri Offerings or Services acquired under a Perpetual License, prorated on a
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5-year, straight-line depreciation basis beginning from the initial date of delivery or (b) unused portion of fees
paid for Term Licenses, subscriptions, and Maintenance.

c. Esri has no obligation to defend an Infringement Claim or to indemnify Customer to the extent the
Infringement Claim arises out of (i) the combination or integration of Esn Offerings or Services with a product,
process, system, or element that Esri has not supplied or specified in the Specification; (ii) alteration of Esri
Offerings or Services by anyone other than Esri or its subcontractors; (iil) compliance with Customer's
specifications; or (iv) use of Esri Offerings or Services after Esri either provides a modified version to avoid
infringement or terminates Customer's right to use the Esn Offerings or Services.

B.5.3 General Indemnity. Esri will defend and hold all Indemnitees harmless from, and indemnify any Loss
arising out of, any Claim for bodily injury, death, or tangible or real property damage brought against any of the
Indemnitees to the extent arising from any negligent act or omission or willful misconduct by Esni or its directors,
officers, employees, or agents performing Services while on Customer’s site.

B.5.4 Conditions for Indemnification. As conditions for indemnification, Indemnitee will (i) promptly notify Esri in
writing of the Claim, (ii) provide all available documents describing the Claim, (lii) give Esri sole control of the
defense of any action and negotiation related to the defense or settlement of any Claim, and (iv) reasonably
cooperate in the defense of the Claim at Esni's request and expense.

ARTICLE B.6—INSURANCE
If Esri is providing Services, Esri will carry, at a minimum, the following coverage:

a. Comprehensive general liability or commercial general liability with a minimum coverage of $1,000,000.00
(US dollars) combined single limit per occurrence for bodily injury, including death, and property damage
liability to include the following:

Premises and operations;

Blanket contractual liability;

Broad form property damage,

Independent contractors;

Personal injury, with employee exclusion deleted; and
Completed operations.
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b. Workers' compensation insurance, with waiver of subrogation, in an amount that complies with statutory
limits.

7) Indemnity/Insurance Requirements —

B.5.2 Infringement Indemnity.

a. Esri will defend, hold all Indemnitees harmless from, and indemnify any Loss arising out of an Infringement
Claim.

b. [If Esri determines that an Infringement Claim is valid, Esri may, at its expense, either (i) obtain rights for
Customer to continue using the Esn Offerings or Services or (ii) modify the Esri Offerings or Services while
maintaining substantially similar functionality. If neither altenative is commercially reasonable, Esn may
terminate Customer's night to use the Esri Offerings or Services and will refund any (a) license fees that
Customer paid for the infringing Esri Offerings or Services acquired under a Perpetual License, prorated on a



5-year, straight-line depreciation basis beginning from the initial date of delivery or (b) unused portion of fees
paid for Term Licenses, subscripfions, and Maintenance.

Esni has no obligation to defend an Infringement Claim or to indemnify Customer to the extent the
Infringement Claim arises out of (i) the combination or integration of Esri Offerings or Services with a product,
process, system, or element that Esri has not supplied or specified in the Specification; (i) alteration of Esn
Offerings or Services by anyone other than Esri or its subcontractors; (iii) compliance with Customer's
specifications; or (iv) use of Esri Offerings or Services after Esn either provides a modified version to avoid
infringement ar terminates Customer’s right to use the Esn Offerings or Services.

B.5.3 General Indemnity. Esri will defend and hold all Indemnitees harmless from, and indemnify any Loss
arising out of, any Claim for bodily injury, death, or tangible or real property damage brought against any of the
Indemnitees to the extent arising from any negligent act or omission or willful misconduct by Esri or its directors,
officers, employees, or agents performing Services while on Customer’s site.

B.5.4 Conditions for Indemnification. As conditions for indemnification, Indemnitee will (i) promptly notify Esriin
writing of the Claim, (ii) provide all available documents describing the Claim, (iii) give Esn sole control of the
defense of any action and negotiation related to the defense or settlement of any Claim, and (iv) reasonably
cooperate in the defense of the Claim at Esn’s request and expense.

B.5.5 This section sets forth the entire obligation of Esri, its authorized distributor, and its third party
licensors regarding any Claim for which Esri must indemnify Customer.

ARTICLE B.6—INSURANCE

If Esni is providing Services, Esn will carry, at a minimum, the following coverage:

a.

8)

9)

CC:

Comprehensive general liability or commercial general liability with a minimum coverage of $1,000,000.00
(US dollars) combined single limit per occurrence for bodily injury, including death, and property damage
liability to include the following:

Premises and operations;

Blanket contractual liability;

Broad form property damage;

Independent contractors;

Personal injury, with employee exclusion deleted; and
Completed operations.
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Woarkers' compensation insurance, with waiver of subrogation, in an amount that complies with statutory
limits.

Scope of Services — ESRI will support the necessary expansion in licensing

and capabilities to accommodate the increasing reliance on GIS within the
City’s departments

Other Significant Provisions:

George R. Keller, Jr. CPPT, City Manager



