SERIAL 04018 IGA  ESRI SOFTWARE AND SUPPORT AGREEMENT

DATE OF LAST REVISION: February 05,2009 CONTRACT END DATE: October 31, 2009

CONTRACT PERIOD BEGINNING 01/29/2004
ENDING 11/02/2004-10/31/2005/2006-2007
DBECGEMBER OCTOBER 31, 2009

TO: All Departments

FROM: Department of Materials Management

SUBJECT: Contract for ESRI SOFTWARE AND SUPPORT
AGREEMENT

Attached to this letter is a listing of vendors available to Maricopa County Agencies
utilizing the Arizona State Procurement Office Contract AD040025-001. The using
agency and other interested parties may access and electronic version of this contract
from the Materials Management Web site at:
http://www.maricopa.gov/materials/Awarded_Contracts/search.asp.

Please note: Price Agreement Purchase Orders (PG documents) may be generated
using the information from this list. Use NIGP CODE 9204503.

All purchases of product(s) listed on the attached pages of this letter are to be obtained
from the listed contractor(s).

(Please remove Serial 02047-AZ from your contract notebooks)
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Contract

Solicitation #AD040025
Page loaded on 10/25/2005 at 03:22:23 PM.

Document Information K
Type: Supplier Amendment.  Yes Amend. # 3

Requisition #: Solicitation #:  AD040025 Contract # AD040025-001-A3
Created By: Notes Administrator/az.gov Date Created: 10/17/2005

PO Assigned: Doug Milford/Arizona State Date Completed: 10/25/2005

Procurement Office
PM Assigned: James Scarboro/Arizona State PA Assigned: Jean Clark/Arizona State
Procurement Office Procurement Office

Supplier Name:  Environmental Systems Research  Proposal #:

Gov't Entity: Type: Statewide
Process Status: Pending Contract Amendment Status: Complete

Contract information

Start Date: 11/01/2005 End Date: 10/31/2006
Term: 1 Year(s) FOB: As Specified
Payment Terms: Delivery: 30 A.R.O. Days
Contract Extension Not Allowed Max Extension: 0 Year(s)

Amendment Information
AMENDMENT NO. 3

In accordance with the Special Terms and Conditions, Contract Extensions, the Contract is hereby
extended for an additional period of time through, October 31, 2006.

The Contract is also changed to incorporate the updated terms, conditions and pricing included in the
referenced Attachment. See MPA4087-LA3 St of AZ (AMENDMENT NO. 3).pdf.

Usage Reports. Contractor shall provide the State, on a quarterly and annual basis, Usage Reports
deliniating the activity occuring under the Contract. Usage Reports shall at a minimum, identify the
Customer, the types of products and services purchased, their respective unit prices, and an aggregate
Contract value by period. Failure to provide such reports to the State in a timely manner (not greater than
thirty-days following the end of a quarter or annual reporting period) may result in suspension, partial or
full termination of the Contract.

All other terms and conditions remain unchanged.

Amendment #2

Contract amendement to extend term of contract for one year. All other terms and conditions remained
unchanged and in effect for the contract extension.

AMENDMENT NO.1

The Contract is hereby amended to replace the Scope of Use and Price List to accomodate the inclusion
of the new software required therein.

All other Terms and Conditions will remain unchanged.

Contract Reassignment

https://spirit.az.gov/Applications/SPIRIT/PRO.nsf/DocNum/ADSM-6HIN7M?0pen 10/25/2005
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N/A

Contractor Amendment Approval

Contract Amendment approved by Jason Bumby/Environmental Systems Research Institute, Inc. on
10/25/2005 at 09:23:00 AM

Solicitation Information

Title: ESRI Software and Support Agreement -- Statewide Type:
Description:

ESRI Software and Support Agreement -- Statewide

Sections - Clauses

None Found

Other Data

* Offer & Acceptance

* Price Sheet

Attachments KH
AD040025-001-A1.pdf

AD040025-001.pdf

Amendment AD040025-001.doc

MPA4087-LA3 St of AZ (Amendment 3).doc

All Contracts
Contract # Supplier Title Status Start Date End Date A A#

ESRI Software and

Environmental Systems Complete
AD040025-001 Research Institute. Inc. g;;a;;g;)vritd:greement - (Cancelled) 11/03/2003 11/02/2004 No O

. ESRI Software and
Environmental Systems g0 Agreement - Closed 11/01/2003  10/31/2004 Yes 1

AD040025-001-A1 .
Research Institute, Inc. Statewide

ESRI Software and

Environmental Systems
AD040025-001-A2 Research Institute, Inc. g;:arigaritd/;\greement -- Complete 11/01/2004 10/31/2005 Yes 2

ESRI Software and

Environmental Systems
Research Institute, Inc. gtlaptz\tl)vritd/;greement - Complete 11/01/2005 10/31/2006 Yes 3

These pages are maintained by Arizona Enterprise Procurement Services.
SPIRIT Help Desk (602) 542-7600 or please send comments or questions to the Site Administrator
(c) 2003 State of Arizona Department of Administration, Enterprise Procurement Services

https://spirit.az.gov/Applications/SPIRIT/PRO.nsf/DocNum/ADSM-6HON7M?Open 10/25/2005



October 14, 2005

Doug Milford
State of Arizona Department of Administration
Phoenix, AZ 85007-3223

RE: Updated Pricing, Terms of Use and Contract Extension to:

Arizona Agreement No. AD040025-001
ESRI Agreement No. 2003MPA4087 ("MPA")

Dear Mr. Milford:

ESRI requests that the referenced agreement be extended one (1) year, from November 1, 2005
through October 31, 2006, as provided by the State of Arizona’s terms and conditions.

In addition, the attached documents update the scope of use and product list for items procured
through the MPA:

B Exhibit 1, Scope of Use, E300 9/05B
B ESRI MPA Pricelist, E405M 4/05

Also, the following changes are made to the General License Terms and Conditions (E200):

1. Article 1, Section (a) Software. "Service packs and sample code" are added to the
definition of Software.

2. Article 1, Section (b) Data. "Reports" are added to the list of Data in this paragraph.

3. Article 1 Definitions, paragraph (d). This paragraph is deleted and replaced with the
following:

"License Manager" means the nondestructive license management software program or
hardware key, or similar copy protection mechanism, which controls the distribution of
the licensed number of Software copies to requesting end user(s) of Licensee.

4. Article 2—Intellectual Property Rights and Reservation of Ownership. The first
sentence of this Article is changed to read as follows:

"The Software, Data, and Documentation are owned by ESRI and its licensor(s) and are
protected by United States laws and applicable international laws, treaties, and
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conventions regarding intellectual property or proprietary rights, inclusive of trade
secrets."

5. Article 3—Grant of License. The following new paragraph is added to this Article:

"3.5 Commercial Application Service Provider—Use of ESRI Software, Data, or
Documentation in a commercial application service provider (ASP) business model is
subject to execution of a written ASP license agreement and the payment of the
appropriate additional license fees. For purposes of this License Agreement, a
commercial ASP means a Licensee who uses ESRI Software, Data, or Documentation for
a site or service, operates the site or the service for a profit, and generates revenue by
charging for access to the site or service (by selhng data, pay-per-view, subscription fee,
or similar means)."

7. Article 4, Section 4.1 Permitted Uses, 4 bulleted paragraph. The following is added
to the beginning of this paragraph:

"Excluding ESRI Business Information Systems (BIS) Data and unless there is a
statement to the contrary in the metadata, Licensee may use, copy, reproduce, publish,
publicly display, or redistribute map images derived from ESRI-branded Data in hard-
copy or static, electronic formats (i.e., .gif, .tif, etc.) provided that Licensee affixes an
attribution statement to the map images acknowledging ESRI or its licensors as the
source of the portion(s) of such Data displayed, printed, or plotted. The ESRI-branded
Data shall not be used separately from ESRI Software. Otherwise,"

8. Article 4, Section 4.1 Permitted Uses. The following new term is added to this Section:

"e Licensee may include ESRI BIS reports and other output in presentation packages or
marketing studies for subsidiaries and customers where the value of the ESRI BIS
report or other Data output is less than twenty percent (20%) of Licensee's total value
of the presentation package or marketing study. Full, complete, stand-alone reports
created from the ESRI BIS Software or Data cannot be resold without prior written
permission of ESRI BIS. Licensee's third party customer may only receive reports
and maps generated by Licensee and may only use the maps and reports received
from Licensee for internal purposes."

9. Article 4, Section 4.2 Uses Not Permitted. The following new terms are added to this
Section:

" Licensee shall not redistribute the Software developer license authorization file(s).

e After a reasonable transition period for updating to the most current version of the
Software, Licensee shall cease using all prior version(s) of the Software that Licensee
has elected to update to the most current version(s) of the Software. When the
transition to the most current version(s) of the Software is complete, the quantity of
Software licenses in use by Licensee at any given time shall not exceed the total
quantity licensed by ESRI in accordance with the licensed configuration on file with
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ESRI Customer Service. With the exception of Server Software application licenses
for which such licensed use is contemplated, Licensee shall not provide access to or
allow affiliates or other third parties to use the Software, Data, or Documentation in a
distributed computing environment. This restriction shall not apply to Section 3.4,
Consultant Access.

e Licensee may not distribute or post Data, reports, or other output from ESRI BIS
Software, Data, or services on the Internet without the express written consent of
ESRIBIS."

10. Article 7—Limited Warranties and Disclaimers. The following new paragraph is
added between Section 7.2 Data Disclaimer and Section 7.3 General Disclaimer.

"(c) The Software, Data, and Documentation are not fault-tolerant and are not designed,
manufactured, or intended for use or resale for use in insurance underwriting or
with critical health and safety or online control equipment in hazardous
environments that require fail-safe performance, such as in the operation of nuclear
facilities, aircraft navigation, or communication systems, air traffic control,
emergency response, terrorism prevention or response, life support, or weapons
systems ("High-Risk Activities"). ESRI SPECIFICALLY DISCLAIMS ANY
EXPRESS OR IMPLIED WARRANTY OF FITNESS FOR USE IN HIGH-RISK
ACTIVITIES."

11. Article 7, Section 7.3 General Disclaimer. "Alpha, prerelease, restricted version and
sample code" are added to the list of items provided "as is" under this Section.

12. Article 10, Subsection 10.1 Future Orders. The following sentence is added to the end
of this section:

New Software, Data, and Documentation commercially released during the term of this
Agreement may require additional terms.

13. ESRI Developer Network (EDN) Terms and Conditions. The attached EDN Terms
and Conditions (E211B 5/05) are added to the Agreement. These terms are applicable
only to the EDN products.
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If you have any questions or concerns, please contact me at (909) 793-2853 x1090 or through
email at gincampo@esri.com.

Regards,

George V. Incampo, J.D.
Contract Specialist

Encl.
cc: Natalie Cutsforth, Ali Fain

via e-mail



| ESRI |

EXHIBIT 1
SCOPE OF USE
(E300 9/05B)

ESRI, 380 New York St., Redlands, CA 92373-8100 USA « TEL 909-793-2853 « FAX 909-793-5953

Desktop Software

*  ArcGIS Desktop
— ArcReader (1 and 18)
— ArcView (1, 2, 6, and 14)
— ArcEditor (1, 2, 6, and 14)
— Arclnfo (2, 6, and 14)
— ArcInfo Workstation Extensions (2 and 6)
— ArcGIS Desktop Extensions (1, 2, and 6)

» Production Line Tool Set for ArcGIS (PLTS); GIS
Data ReViewer; Job Tracking for ArcGIS (1 and 2)
e ArcView GIS 3.x
— ArcView and Extensions (1)

ArcPad (1,9, and 10)

ArcPad StreetMap (1, 9, and 19)
ArcLogistics Route (1 and 8)
BusinessMAP (1)

Maplex (1)

MOLE (1)

ArcExplorer (1 and 18)

Data Sets (1)

e © © e o ¢ o o

Server Software

»  ArcGIS Server
— ArcGIS Server Base License (3, 5,7, and 22)
— Extensions (3, 6, 7, and 22)

* ArcSDE
— ArcSDE Application and Connection Server (3,
5,7,17, and 22)
— ArcSDE for Coverages (3, 5,7, 17, and 22)
— ArcSDE Client Access (2, 17, and 22)
— ArcSDE CAD Client (2, 17, and 22)

e ArcIMS
— ArcIMS and Extensions (3, 5, 6, 7, 12, and 22)
— ArcIMS ArcMap Server (3, 5,7, 12, and 22)
— RouteMap IMS (3, 5,7, 12, and 22)

The scope of use for each ESRI Software identified below is described in the applicable footnotes listed in parentheses.

Tracking Server (7 and 22)

ESRI Image Server

— ESRI Image Server Base License (3, 5, 7, and 22)
— Extensions (3, 6, 7, and 22)

Developer Software

e ° o o

ArcGIS Schematics SDK (1,4, 12, and 15)
ArcGIS Engine

— ArcGIS Engine Developer Kit (1, 12, and 21)
—  ArcGIS Engine Runtime (1, 12, and 21)

— Extensions (1, 6, 12, and 21)

MOLE SDK (1,4, and 12)

ArcPad Application Builder (1)
MapObjects—Windows Edition (1,4, 11, 12, and
15)

MapObjects—7Java Edition (1, 3,4, 5,7, 12, 15, 16,
and 22)

MapObjects LT (1,4, 11, and 12)

NetEngine (1, S5, and 12)

NetEngine Internet (3, 5, and 13)

Geocoding Development Kit (1)

ESRI Software, Data, and Documentation

e o e o

ArcGIS Business Analyst (1, 2, and 20)
ArcView Business Analyst (1 and 20)
Demographic Data (1 and 20)

—  CommunityInfo

— Retail Marketplace

— Consumer Expenditure

Community Tapestry Data (1 and 20)

Third Party Data (1 and 20)

Community Coder (1 and 20)

Sourcebook America (included with ArcReader) (1,
18, and 20)

Portfolio

— Allocate (1 and 20)

— Solocast (1 and 20)

"Single use license" means a license must be dedicated for each computer or network access point that has use rights for
the Software, Data, or Documentation. Licensee may make a second copy for Licensee's exclusive use on a portable
computer so long as only one (1) copy of the Software, Data, and Documentation is in use at any one time.

"Concurrent use license" means a license that permits execution of the Software on any computer on the network. The
number of simultaneous/concurrent users may be controlled by a License Manager to access and use the Software, Data,

or Documentation.

"Server license" means a license for (server-side) Software that (i) resides on a server computer and provides services to
multiple users and/or client computers in a distributed computing environment, or (ii) resides on an individual desktop
computer and provides services to that computer in conjunction with ArcGIS Desktop or other Server Software. For
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example, an ArcSDE direct connection with an ArcGIS Desktop application, or an ArcSDE direct connection with
ArcIMS or ArcGIS Server is a server license.

4. A "Stand-alone Deployment license " grants the right to Licensee to redistribute a stand-alone application to end users,
provided the application is installed on each computer on which the application is run. The Stand-alone Deployment
license requires payment of redistribution or deployment fees, except for MapObjects LT.

5. A "Server Deployment license" grants the right to Licensee to redistribute an application via a network, the Internet, or
Intranet to end users of the application (also known as an "Internet Redistribution license"). The Server Deployment
license does not require payment of additional deployment or redistribution fees, except for MapObjects—Java Edition.

6. Extensions to Software programs follow the same scope of use as that granted for the corresponding Software programs.
For example, if Licensee orders Concurrent Use ArcInfo, then any associated extension is also licensed for concurrent
use or if Licensee orders an ArcGIS Server extension, that extension is also licensed for use on a server.

7.  MapObjects—Java Edition and "Server Software" licenses are licensed per Server/CPU. Each Server Software license
may be installed on up to 2 CPUs in one server; licenses for additional CPUs are available. Server licenses include the
rights to develop, test, and deploy applications to end users via a network, the Internet, or Intranet on or from the same
licensed server, provided the source and object code are not accessible to users of the application and that Licensee does
not generate revenue directly by charging for access to the site or service by selling data, pay-per-view, subscription fee,
or similar means by utilization of the Software. Licensee shall not use any type of development or testing licenses,
including those licenses installed in a staging server environment (Staging Server licenses) to deploy applications for
production use by end users. The administration tools for ArcIMS, ArcSDE, ESRI Image Server, and MapObjects—
Java Edition may be copied and redistributed throughout Licensee's organization. User developed ArcGIS Server
administration tools may be copied throughout Licensee's organization, but the ArcCatalog application (found in the
ArcGIS Desktop (ArcView, ArcEditor, or ArcInfo) may not be copied unless part of a licensed ArcGIS Desktop
installation. The ArcIMS license includes the right to deploy MapObjects—Windows Edition applications on the
Internet or Intranet. Licensee shall not develop client/server solutions with the ArcIMS Java Archive (JAR) files without
a license for the MapObjects—IJava Edition Developer Kit.

8. ESRI and its licensor(s) grant Licensee a nonexclusive, nontransferable, limited license to use, copy, and prepare
derivative works by

(a) Translating "alroute.mld" (hereinafter "Dictionary") from the original text in the English language;
(b) Editing Geographic Data Technology (GDT) Data included within ArcLogistics Route; and
(c) Adding Data (owned by Licensee or others) to ArcLogistics Route Software.

The license grant is conditioned as follows:

(a) The derivative works are for Licensee's internal use only;

(b) ESRI and its licensor(s) retain all exclusive right, title, and interest in and benefits from the derivative works,
except Data owned by Licensee or others; and

(c) Licensee expressly waives and relinquishes any and all ownership including, but not limited to, copyright,
moral rights, or any other statutory or common law claims to the derivative works, except for Data owned by
Licensee or others.

Licensee shall not translate, modify, or edit in any way the software name "ArcLogistics Route," software logo, any third
party software, any text other than the Dictionary, or any Data other than GDT's.

The amount of Data used by Licensee is limited by Data credits purchased. Additional license fees are required if
ArcLogistics Route with Data is to be accessed by more than one (1) ArcLogistics Route license.

9. ArcPad SOFTWARE IS NOT LICENSED FOR NAVIGATIONAL USE.

10. This is a "Dual Use License," meaning the Software may be installed on a desktop computer and may be used
simultaneously with either a Personal Digital Assistant (PDA) or handheld mobile computer provided that the Software
is only used by a single individual at any one (1) time.

11. Licensee shall not redistribute or disclose the MapObjects developer license file (*.lic). Developers must attribute as
follows: "Portions of this computer program are owned by LizardTech, Inc., and are Copyright © 1995-2002
LizardTech, Inc., and/or the University of California. All rights reserved. U.S. Patent No. 5,710,835."
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12. Redistribution rights for standard or Internet application(s) may be subject to payment of additional license fees. Other
restrictions notwithstanding, Licensee may redistribute commercial applications to its sublicensee(s) provided Licensee
uses a written sublicense agreement that protects ESRT's rights in its Software, Data, and Documentation to the same
extent as the ESRI License Agreement, and that includes the following terms, as a minimum:

(a) Sublicensee may not reverse engineer, decompile, or disassemble the ESRI Software, Data, or Documentation,
except to the extent permitted by applicable law, copy for commercial use, transfer, or assign its rights under the
license grant; and

(b) Sublicensee may not use any ESRI Software, Data, or Documentation, in whole or in part, separate from
Licensee's executable application.

(c¢) Third party dependent or required components are redistributable subject to permission from the owner or
author.

13. Subject to an annual renewal fee,

14. Licensee may use Business Objects Crystal Reports software only with the ESRI Software with which it was acquired
and subject to the Crystal Reports Professional License Agreement available on the media. However, for use of Crystal
Reports software with Concurrent Use ArcGIS Software licenses, Licensee may install and use a Crystal Reports license
on any computer on the network on which the ArcGIS Desktop Concurrent Use Software is used, but it may only be
used with the ESRI Software with which it was acquired, as previously noted. Licensee may not use a software program
or system to cache or queue report requests.

15. The Redistribution Stand-alone (or Deployment) license is per application per computer. For MapObjects—Windows
Edition, Internet or Intranet Deployment requires an ArcIMS Internet Deployment License. Except for ArcIMS licenses,
one (1) Internet Deployment license is required for each ArcIMS server/CPU that runs Web mapping applications built
with MapObjects—Windows Edition. For MapObjects—Java Edition, Internet or Intranet Deployment requires a
MapObjects—IJava Internet Deployment License. An application upgrade is not a redeployment as long as it uses the
same major revision of ArcGIS Schematics SDK, MapObjects—Windows Edition, or MapObjects—IJava Edition.

16. The MapObjects—TJava Edition contains Java Archive (JAR) files, which indicate they are authentic ESRI-certificated
files when used over the Internet. Any Licensee certificate placed on the modified "re-jarred" files cannot reference
ESRI as a source of trusted content. In addition to any other rights and restrictions in the Agreement, Licensee may use
the MapObjects—Java Edition on a single computer to

(a) Build applet(s) that are used only as an internal component in end user interfaces, and to copy the applet(s) to
additional computers (e.g., Web Server) from which Licensee may deploy the applet(s) to end users via
download in the course of browsing or interacting with Licensee's Web pages. End user redistribution of the
applet(s) is not allowed; and

(b) Build stand-alone Java Applications. Licensee may deploy the Java class ESRI certificated libraries as an
integral part of Licensee's application(s); and

(c) Build servlets and/or Enterprise JavaBeans with MapObjects—Java components, requiring a MapObjects—Java
Internet Deployment License for each server configuration; and

(d) Distribute MapObjects Java applets, provided (i) Licensee's Web pages or software application(s) is targeted at
end users and not as a development tool; (ii) Licensee does not use ESRI's name, logos, or trademark to market
Licensee's Web pages or application(s); and (iii) Licensee includes a valid Licensee copyright notice on
Licensee's Web pages and software application(s).

17. ArcSDE is licensed on a Server/CPU basis and on a one-to-one basis with a relational database. Licensee may run
ArcSDE on a Server to connect to a DBMS, or may connect directly to a DBMS by running ArcSDE on an individual
desktop computer. Each ArcSDE Server license permits multiple ArcSDE instances on one (1) server or one (1) desktop
computer if Licensee has multiple database instances on the corresponding database Server. Licensee may not connect
to more than one (1) database server with an ArcSDE license. ArcSDE for Coverages is licensed only in conjunction
with ArcView, ArcEditor, or ArcInfo concurrent use licenses, or ArcSDE Server or ArcIMS Server licenses. Licensee
may reproduce and redistribute ArcSDE for Coverages for its internal use.

18. Licensee may reproduce and redistribute the ArcReader and/or ArcExplorer Software provided all of the following
occur:

(a) The ArcReader or ArcExplorer Software is reproduced and redistributed in its entirety whether as a stand-alone
application or as an embedded GIS viewing tool on Licensee's own deliverable;

(b) An Agreement accompanies each copy of the ArcReader or ArcExplorer Software that protects the ArcReader
or ArcExplorer Software to the same extent as the ESRI License Agreement, and the recipient agrees to be
bound by the terms and conditions of the Agreement;

(c) All copyright and trademark attributions/notices are reproduced;
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19.

20.

21.

22.

(d) There is no charge or fee attributable to the use of the ArcReader or ArcExplorer Software; and
(e) Sourcebook America may not be redistributed.

Data provided with ArcPad StreetMap may be used for mapping, geocoding, and routing purposes but may not be used
for dynamic routing purposes. Dynamic routing or "real-time guidance" is predictive routing and is not included in the
ArcPad StreetMap functionality. For instance, ArcPad StreetMap may not be used to alert a user about upcoming
maneuvers (such as warning of an upcoming turn) or calculating an alternate route if a turn is missed.

Notwithstanding the Term and Termination provision of the General License Terms and Conditions, Tapestry and
Community Coder are term licenses. ESRI Software, Data, and Documentation shall be subject to the Permitted Uses
and Uses Not Permitted described below

"Permitted Uses:

(a) Licensee is granted permission to include resultant maps, reports, or other data output derived from ESRI
Software, Data, and Documentation only as part of Licensee's value-added products and/or services (e.g.,
Licensee's client reports, presentation packages, marketing studies, etc.) to current or prospective clients, so
long as the resultant maps, reports, or other data output derived from ESRI Sofiware, Data, and
Documentation comprises less than twenty percent (20%) of the total value of the Licensee's client reports,
presentation packages, or marketing studies.

(b) If Licensee orders a license for ArcGIS Business Analyst with a subset of the national data set (i.e., Region,
State, Local), Licensee may use only the licensed subset, and may not use any other portion of the national
data set.

Uses Not Permitted:

(a) Licensee shall not sell; rent; lease; sublicense; lend; assign; time-share; or act as a service bureau or
Application Service Provider (ASP) of full, complete, stand-alone reports, maps, or data output created
from ESRI Software, Data, and Documentation without first entering into an appropriate reseller-type
agreement with ESRI.

(b) Unless Licensee has separately licensed a copy of Community Coder, or ESRI Data that permits appending
of the Community Tapestry market segmentation system codes ("Tapestry Codes"), Licensee shall not use
the ESRI Data to assign or append Tapestry Codes to addresses or geographical data not included with
ESRI Software, Data, and Documentation. If Licensee is granted the right to assign Tapestry Codes to
Licensee's own files or records (i.e., profiling), Tapestry Codes shall not be disclosed to or used for the
benefit of third parties nor shall Licensee provide any third party with mapping, indexing or delivery
services made possible through the use of the deliverables without ESRI's express written permission.

(c) Licensee shall not use, copy, redistribute, publicly display, rebroadcast, or otherwise retransmit the ESRI
Software, Data, and Documentation on the Internet without first entering into an appropriate
Internet/Intranet Deployment-type agreement with ESRI.

(d) Licensee shall not withhold any substantial right (e.g., extension of credit) from any individual based solely
on the Community Tapestry market segmentation systems type of said individual's place of residence.

The ArcGIS Engine Developer Kit grants the right to develop an unlimited number of applications on a single computer
and to deliver the applications with or without the Engine Runtime Software to end users. The ArcGIS Engine
Developer Kit licenses and Engine Runtime licenses may be licensed independent of the other. Licensee shall not
redistribute the Engine Developer Kit authorization file. The Engine Runtime licenses shall not be used for development
of Engine applications. Internet and Server development and deployment is not permitted. An end user must license
either ArcGIS Engine Runtime Software or other ArcGIS Desktop Software (ArcView, ArcEditor, or ArcInfo) to obtain
the right to run an unlimited number of applications built from the ArcGIS Engine Developer Kit on one (1) computer.
The ArcGIS Engine Runtime Extensions shall not be used in combination with ArcGIS Desktop Software to run ArcGIS
Engine applications. Developers must attribute as follows: "Portions of this computer program are owned by
LizardTech, Inc., and are Copyright © 1995-2002 LizardTech, Inc., and/or the University of California. All rights
reserved. U.S. Patent No. 5,710,835."

Server Software may be used in logical, virtual, and "on-demand" server configurations. When counting the number of
CPU licenses required for each type of server configuration, ESRI counts all the physical CPUs in a server where the
Server Software is installed and/or running. In logical server configurations each Server Software license may be
installed on up to two (2) CPUs in one (1) logical server. For "on-demand computing" dormant CPUs do not need to be
licensed until they are activated. In virtual server configurations all CPUs in the server must be licensed.
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m ESRI MPA PRICE LIST
(E405M 4/05)

ESRI, 380 New York St., Redlands, CA 92373-8100 USA « TEL 909-793-2853 « FAX 909-793-5953

1.

5.

General Information and Disclaimers

The following software items and related products are offered to Licensee and its qualified agencies for use only within
the United States of America, its possessions, and territories.

The listed prices are exclusive of shipping, handling and any applicable taxes. Delivery terms are FOB Redlands,
California. Shipping and handling will be prepaid and charged back, i.e. included in the invoice as a separate item. If
desired, shipping and handling charges can be quoted to the customer prior to the placement of the order. Your ESRI
Sales Representative can provide a specific quote including applicable shipping and handling charges.

Eligible customers may at any time request a specific quote based on this contract from an ESRI sales representative.
When selecting items from this contract without assistance from an ESRI sales representative, be aware of the following
general rules:

(a) Volume pricing applies on a per-order and per-item basis unless otherwise indicated. The listed prices must be
multiplied by the order quantity to determine the total price for any given order.

(b) Some products have prerequisites and interdependencies so that one may not be purchased, or may not be functional,
without prior or simultaneous purchase of another product. For example, software upgrades can only be licensed by
customers who have already acquired the corresponding earlier version of the software, and extension software is
only functional in combination with the corresponding core software. If you have questions regarding your
configuration, please contact your ESRI representative for additional information.

(c) System requirements and platform support vary from item to item. If in doubt whether your system will support a
desired item, please contact your ESRI sales representative for additional information.

(d) Some items are not offered to all potential customers. For example, certain software upgrades are only offered to
customers who have acquired the most recent versions of the software and local government licenses are only
offered to local government customers.

(e) Customer must provide adequate facilities for client site training. Certain other restrictions apply. See the Learning
Center On-site training information at ESRI's Web site (www.esri.com/training/site_training.html) for details.

(f) ESRI Site Training (i.e. Training at one of ESRI's Training Centers) requires a completed registration application
form from each student. Registrations are processed on a first-come, first-served basis. We recommend that you
submit this registration information at least one month prior to the start date of your class. See the Learning Center
registration information at ESRI's Web site (www.esri.com/training/register.html) for details.

Support services are defined at ESRI's Web site (www.esri.com) within the user support section. Particular attention
should be paid to the fact that some ESRI software comes with complimentary maintenance for the first year and other
software features different support plans.

New software releases for most software products are provided exclusively through maintenance programs. In these
cases, software upgrades are not sold separately.
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MPA Price List
E405M 04/07/2005

Section Description List Price State Price % Discount
1 ArcGIS Concurrent Use Licenses

ArcInfo Concurrent Use License $14,000.00 $9,000.00 35.72%
ArclInfo Concurrent Use License Annual Maintenance
(Primary 1st, 11th, 21st, 31st...) $3,000.00 $3,000.00 0.00%
ArcInfo Concurrent Use License Annual Maintenance
(Secondary 2-10, 12-20...) $1,200.00 $1,200.00 0.00%
ArcEditor Concurrent Use License $7,000.00 $6,300.00 10.00%
ArcView Concurrent Use License $3,500.00 $2,800.00 20.00%
ArcGIS Spatial Analyst Concurrent Use License $2,500.00 $2,000.00 20.00%
ArcGIS 3D Analyst Concurrent Use License $2,500.00 $2,000.00 20.00%
ArcGIS Geostatistical Analyst Concurrent Use License $2,500.00 $2,000.00 20.00%
ArcGIS Publisher Concurrent Use License $2,500.00 $2,000.00 20.00%
ArcGIS Survey Analyst Concurrent Use License $2,500.00 $2.,000.00 20.00%
ArcGIS Tracking Analyst Concurrent Use License $2,500.00 $2.,000.00 20.00%
ArcGIS ArcScan Concurrent Use License $2,500.00 $2,000.00 20.00%
ArcGIS Maplex Concurrent Use License $2,500.00 $2.000.00 20.00%
ArcGIS Data Interoperability Concurrent Use License $2,500.00 $2,000.00 20.00%
ArcGIS Network Analyst Concurrent Use License $2,500.00 $2,000.00 20.00%
ArcGIS Schematics Concurrent Use License $2,500.00 $2,000.00 20.00%
Primary Maintenance for ArcView Concurrent Use License $700.00 $700.00 0.00%
Secondary Maintenance for ArcView Concurrent Use
License $500.00 $500.00 0.00%
Primary Maintenance for ArcGIS Spatial Analyst
Concurrent Use License $500.00 $500.00 0.00%
Secondary Maintenance for ArcGIS Spatial Analyst
Concurrent Use License $200.00 $200.00 0.00%
Primary Maintenance for ArcGIS 3D Analyst Concurrent
Use License $500.00 $500.00 0.00%
Secondary Maintenance for ArcGIS 3D Analyst Concurrent
Use License $200.00 $200.00 0.00%
Primary Maintenance for ArcGIS Geostatistical Analyst
Concurrent Use License $500.00 $500.00 0.00%
Secondary Maintenance for ArcGIS Geostatistical Analyst
Concurrent Use License ~$200.00 $200.00 0.00%
Primary Maintenance for ArcGIS Publisher Concurrent Use
License $500.00 $500.00 0.00%
Secondary Maintenance for ArcGIS Publisher Concurrent
Use License $200.00 $200.00 0.00%
Primary Maintenance for ArcGIS Survey Analyst
Concurrent Use License $500.00 $500.00 0.00%
Secondary Maintenance for ArcGIS Survey Analyst
Concurrent Use License $200.00 $200.00 0.00%
Primary Maintenance for ArcGIS Tracking Analyst
Concurrent Use License $500.00 $500.00 0.00%
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Secondary Maintenance for ArcGIS Tracking Analyst

Concurrent Use License $200.00 $200.00 0.00%

Primary Maintenance for ArcGIS ArcScan Concurrent Use

License $500.00 $500.00 0.00%

Secondary Maintenance for ArcGIS ArcScan Concurrent

Use License $200.00 $200.00 0.00%

Primary Maintenance for ArcGIS Maplex Concurrent Use

License $500.00 $500.00 0.00%

Secondary Maintenance for ArcGIS Maplex Concurrent

Use License $200.00 $200.00 0.00%

Primary Maintenance for ArcGIS Data Interoperability

Concurrent Use License $500.00 $500.00 0.00%

Secondary Maintenance for ArcGIS Data Interoperability

Concurrent Use License $200.00 $200.00 0.00%

Primary Maintenance for ArcGIS Network Analyst

Concurrent Use License $500.00 $500.00 0.00%

Secondary Maintenance for ArcGIS Network Analyst

Concurrent Use License $200.00 $200.00 0.00%

Primary Maintenance for ArcGIS Schematics Concurrent

Use License $500.00 $500.00 0.00%

Secondary Maintenance for ArcGIS Schematics Concurrent

Use License $200.00 $200.00 0.00%

Primary Maintenance for ArcEditor Concurrent Use

License $1,500.00 $1,500.00 0.00%

Secondary Maintenance for ArcEditor Concurrent Use

License $1,200.00 $1,200.00 0.00%

ArcGIS Single Use Licenses

ArcEditor Single Use License $7,000.00 $6,300.00 10.00%

ArcView Single Use License $1,500.00 $1,200.00 20.00%

ArcGIS Spatial Analyst Single Use License $2,500.00 $2,000.00 20.00%

ArcGIS 3D Analyst Single Use License $2,500.00 $2,000.00 20.00%

ArcGIS Geostatistical Analyst Single Use License $2,500.00 $2,000.00 20.00%

ArcGIS Publisher Single Use License $2,500.00 $2,000.00 20.00%

ArcGIS Survey Analyst Single Use License $2,500.00 $2,000.00 20.00%

ArcGIS Tracking Analyst Single Use License $2,500.00 $2,000.00 20.00%

ArcGIS ArcScan Single Use License $2,500.00 $2,000.00 20.00%

ArcGIS Maplex Single Use License $2,500.00 $2,000.00 20.00%

ArcGIS Data Interoperability Single Use License $2,500.00 $2,000.00 20.00%

ArcGIS Network Analyst Single Use License $2,500.00 $2,000.00 20.00%

ArcGIS Schematics Single Use License $2.,500.00 $2,000.00 20.00%

Primary Maintenance for ArcView 8.3 or 9.0 Single Use

License (Core Only) $400.00 $400.00 0.00%

Secondary Maintenance for ArcView 8.3 or 9.0 Single Use

License (Core Only) $300.00 $300.00 0.00%

Primary Maintenance for ArcView 8.3 or 9.0 Single Use

License (Core Plus Extensions) $1,000.00 $1,000.00 0.00%

Secondary Maintenance for ArcView 8.3 or 9.0 Single Use

License (Core Plus Extensions) $900.00 $900.00 0.00%
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Primary Maintenance for ArcEditor Single Use (Without

Extensions) $1,500.00 $1,500.00 0.00%
Secondary Maintenance for ArcEditor Single Use (Without

Extensions) $1,200.00 $1,200.00 0.00%
Primary Maintenance for ArcEditor Single Use with

Extensions ' $2,100.00 $2,100.00 0.00%
Secondary Maintenance for ArcEditor Single Use with

Extensions $1,800.00 $1,800.00 0.00%

Maintenance Activation Program
Primary Maintenance Activation Fee for ArcView 8.1, 8.2,

8.3, or 9.0 Single Use License for Windows, Core Only $600.00 $600.00 0.00%
Secondary Maintenance Activation Fee for ArcView 8.1, ‘
8.2, 8.3, or 9.0 Single Use License for Windows, Core Only $400.00 $400.00 0.00%

Primary Maintenance Activation Fee for ArcView 8.1, 8.2,
8.3, or 9.0 Single Use License for Windows, Core Plus
Extensions $1,500.00 $1,500.00 0.00%

Secondary Maintenance Activation Fee for ArcView 8.1,
8.2, 8.3, or 9.0 Single Use License for Windows, Core Plus

Extensions $1,300.00 $1,300.00 0.00%
Primary Maintenance Activation Fee for ArcView 3.3

Single Use License for Windows, Core Only $600.00 $600.00 0.00%
Secondary Maintenance Activation Fee for ArcView 3.3 :
Single Use License for Windows, Core Only $400.00 $400.00 0.00%
Primary Maintenance Activation Fee for ArcView 3.3

Single Use License for Windows, Core Plus Extensions $1,500.00 $1,500.00 0.00%
Secondary Maintenance Activation Fee for ArcView 3.3

Single Use License for Windows, Core Plus Extensions $1,300.00 $1,300.00 0.00%
Primary Maintenance Activation Fee for ArcView 3.2

Single Use License for Windows, Core Only $600.00 $600.00 0.00%
Secondary Maintenance Activation Fee for ArcView 3.2

Single Use License for Windows, Core Only $400.00 $400.00 0.00%
Primary Maintenance Activation Fee for ArcView 3.2

Single Use License for Windows, Core Plus Extensions $1,500.00 $1,500.00 0.00%
Secondary Maintenance Activation Fee for ArcView 3.2

Single Use License for Windows, Core Plus Extensions $1,300.00 $1,300.00 0.00%
Primary Maintenance Activation Fee for ArcView 3.2

Single Use License for UNIX, Core Only $1,050.00 $1,050.00 0.00%
Secondary Maintenance Activation Fee for ArcView 3.2

Single Use License for UNIX, Core Only $750.00 $750.00 0.00%
Primary Maintenance Activation Fee for ArcView 3.2

Single Use License for UNIX, Each Extension $750.00 $750.00 0.00%
Secondary Maintenance Activation Fee for ArcView 3.2

Single Use License for UNIX, Each Extension $300.00 $300.00 0.00%
ArcGIS Upgrades

ArcGIS ArcView Single Use License Upgrade to ArcGIS
ArcView Concurrent Use License (Single use license must

be on maintenance to qualify) $2,000.00 $1,600.00 20.00%

Upgrade from One ArcGIS Product to Another

Upgrade from ArcView Single Use to ArcEditor $5,500.00 $5,100.00 7.27%

Upgrade from ArcView Single Use to Arclnfo $12,500.00 $7,800.00 37.60%
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Upgrade from ArcView Concurrent Use to ArcEditor $3,500.00 $3,500.00 0.00%
Upgrade from ArcView Concurrent Use to ArcInfo $10,500.00 $6,200.00 40.96%
Upgrade from ArcEditor to ArcInfo $7,000.00 $2,700.00 61.43%
ArcInfo 7.x, or 8.0.x Software—UNIX/Windows NT

ArclInfo 7.x or 8.0.x Floating License Annual Maintenance

(Primary 1st, 11th, 21st, 31st...) $3,000.00 $3,000.00 0.00%

Arclnfo 7.x or 8.0.x Floating License Annual Maintenance

(Secondary 2-10, 12-20...) ~ $1,200.00 $1,200.00 0.00%

ArclInfo 7.x or 8.0.x Node Locked 3-Pak License Annual

Maintenance (Primary 1st, 11th, 21st, 31st...) $4,000.00 $4,000.00 0.00%

ArcInfo 7.x or 8.0.x Node Locked 3-Pak License Annual

Maintenance (Secondary 2-10, 12-20...) $1,600.00 $1,600.00 0.00%

Arclnfo 7.x or 8.0.x Extension (each) Floating License

(ArcNetwork, ArcCOGO, ArcTIN, ArcGrid, or ArcScan) $2,500.00 $2,000.00 20.00%

Arclnfo 7.x or 8.0.x Extension Floating License Annual

Maintenance (each) (Primary 1st, 11th, 21st, 31st...) $500.00 $500.00 0.00%

Arclnfo 7.x or 8.0.x Extension Floating License Annual

Maintenance (each) (Secondary 2-10, 12-20...) $200.00 $200.00 0.00%

Arclnfo 7.x or 8.0.x Extension Node Locked 3-Pak License

Annual Maintenance (each) (Primary 1st, 11th, 21st, 31st...) $1,100.00 $1,100.00 0.00%

ArcInfo 7.x or 8.0.x Extension Node Locked 3-Pak License

Annual Maintenance (each) (Secondary 2-10, 12-20...) $440.00 $440.00 0.00%

Other ArcInfo 7.x or 8.0.x Licenses—UNIX/Windows

NT

ArcStorm First License (3 seats) Annual Maintenance $500.00 $500.00 0.00%

ArcStorm Additional License (each additional seat) Annual

Maintenance $100.00 $100.00 0.00%

ArcPress for ArcView

ArcPress for ArcView UNIX License $295.00 $295.00 0.00%

ArcPress for ArcView Windows/Windows NT License $295.00 $295.00 0.00%

2 ArcView 3.x and Extensions

UNIX

ArcView 3.x for UNIX Single Use License Qty. 1-5 (each) $2,195.00 $1,756.00 20.00%

ArcView 3.x for UNIX Single Use License Qty. 6-25

(each) $1,976.00 $1,581.00 20.00%

ArcView 3.x for UNIX Single Use License Qty. 26+ (each) $1,756.00 $1,405.00 20.00%

ArcView 3.x for UNIX License Primary Maintenance $700.00 $700.00 0.00%

ArcView 3.x for UNIX License Secondary Maintenance $500.00 $500.00 0.00%

Transfer of ArcView 3.x for UNIX to ArcView 3.x for

Windows/Windows NT $500.00 $500.00 0.00%

ArcView Network Analyst Extension for UNIX Single Use

License Qty. 1-5 (each) $2,495.00 $2,246.00 10.00%

ArcView Network Analyst Extension for UNIX Single Use

License Qty. 6-25 (each) $2,246.00 $2,121.00 5.56%

ArcView Network Analyst Extension for UNIX Single Use

License Qty. 26+ (each) $1,996.00 $1,871.00 6.26%

ArcView Network Analyst Extension for UNIX License

Primary Maintenance $500.00 $500.00 0.00%
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ArcView Network Analyst Extension for UNIX License

Secondary Maintenance $200.00 $200.00 0.00%

ArcView Tracking Analyst Extension for UNIX Single Use

License Qty. 1-5 (each) $2,495.00 $2,246.00 10.00%

ArcView Tracking Analyst Extension for UNIX Single Use

License Qty. 6-25 (each) $2,246.00 $2,121.00 5.57%

ArcView Tracking Analyst Extension for UNIX Single Use

License Qty. 26+ (each) $1,996.00 $1,871.00 6.26%

ArcView Tracking Analyst Extension for UNIX License

Primary Maintenance $500.00 $500.00 0.00%

ArcView Tracking Analyst Extension for UNIX License

Secondary Maintenance $200.00 $200.00 0.00%

ArcView Spatial Analyst Extension for UNIX Single Use

License Qty. 1-5 (each) $2,995.00 $2,696.00 10.00%

ArcView Spatial Analyst Extension for UNIX Single Use

License Qty. 6-25 (each) $2,696.00 $2,546.00 5.57%

ArcView Spatial Analyst Extension for UNIX Single Use

License Qty. 26+ (each) $2,396.00 $2,246.00 6.26%

ArcView Spatial Analyst Extension for UNIX License

Primary Maintenance $500.00 $500.00 0.00%

ArcView Spatial Analyst Extension for UNIX License

Secondary Maintenance $200.00 $200.00 0.00%

ArcView 3D Analyst Extension for UNIX Single Use

License Qty. 1-5 (each) $2,995.00 $2,696.00 10.00%

ArcView 3D Analyst Extension for UNIX Single Use

License Qty. 6-25 (each) $2,696.00 $2,546.00 5.57%

ArcView 3D Analyst Extension for UNIX Single Use

License Qty. 26+ (each) $2,396.00 $2,246.00 6.26%

ArcView 3D Analyst Extension for UNIX License Primary

Maintenance $500.00 $500.00 0.00%

ArcView 3D Analyst Extension for UNIX License

Secondary Maintenance $200.00 $200.00 0.00%

Windows/Windows NT

ArcView 3.x for Windows/Windows NT Single Use

License Qty. 1-5 (each) $1,195.00 $956.00 20.00%

ArcView 3.x for Windows/Windows NT Single Use

License Qty. 6-25 (each) $1,076.00 $861.00 20.00%

ArcView 3.x for Windows/Windows NT Single Use

License Qty. 26+ (each) $956.00 $765.00 20.00%

Primary Maintenance for ArcView 3.3 Single Use License

(Core Only) $400.00 $400.00 0.00%

Secondary Maintenance for ArcView 3.3 Single Use

License (Core Only) $300.00 $300.00 0.00%

Primary Maintenance for ArcView 3.3 Single Use License

(Core Plus Extensions) $1,000.00 $1,000.00 0.00%

Secondary Maintenance for ArcView 3.3 Single Use

License (Core Plus Extensions) $900.00 $900.00 0.00%

ArcView Network Analyst Extension for

Windows/Windows NT License Qty. 1-5 (each) $1,495.00 $1,346.00 10.00%
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ArcView Network Analyst Extension for

Windows/Windows NT License Qty. 6-25 (each) $1,346.00 $1,271.00 5.57%
ArcView Network Analyst Extension for
Windows/Windows NT License Qty. 26+ (each) $1,196.00 $1,121.00 6.27%
ArcView Tracking Analyst Extension for
Windows/Windows NT License Qty. 1-5 (each) $1,495.00 $1,346.00 10.00%
ArcView Tracking Analyst Extension for
Windows/Windows NT License Qty. 6-25 (each) $1,346.00 $1,271.00 5.57%
ArcView Tracking Analyst Extension for
Windows/Windows NT License Qty. 26+ (each) $1,196.00 $1,121.00 6.27%
ArcView Spatial Analyst Extension for Windows/Windows

2 NT Single Use License Qty. 1-5 (each) $2,495.00 $2,246.00 10.00%
ArcView Spatial Analyst Extension for Windows/Windows
NT Single Use License Qty. 6-25 (each) $2,246.00 $2,121.00 5.56%
ArcView Spatial Analyst Extension for Windows/Windows
NT Single Use License Qty. 26+ (each) $1,996.00 $1,871.00 6.26%
ArcView 3D Analyst Extension for Windows/Windows NT
Single Use License Qty. 1-5 (each) $2,495.00 $2,246.00 10.00%
ArcView 3D Analyst Extension for Windows/Windows NT
Single Use License Qty. 6-25 (each) $2,246.00 $2,121.00 5.56%
ArcView 3D Analyst Extension for Windows/Windows NT
Single Use License Qty. 26+ (each) $1,996.00 $1,871.00 6.26%
ArcView StreetMap
ArcView StreetMap 1.x for Windows/Windows NT
License (U.S. data) $495.00 $495.00 0.00%

3 MapObjects
MapObjects--Windows Edition
MapObjects--Windows Edition Stand-Alone Developer's

Kit (includes MapObjects--Windows Edition and 50 Stand-
Alone Deployments) $5,000.00 $4,000.00 20.00%

MapObjects--Windows Edition Internet Developer Kit
(includes 2 MapObjects Windows Edition Developer
Licenses, 2 ArcIMS Developer Licenses, and one ArcIMS

Server Deployment License for up to 2 CPUs) $12,000.00 $11,600.00 3.33%
Additional MapObjects--Windows Edition Developer
License $1,000.00 $800.00 20.00%

Annual Renewal of MapObjects Internet Deployment
License (for licenses obtained under a discontinued

program) $1,000.00 $1,000.00 0.00%

MapObjects--Windows Limited Deployment Site License

Kit $20,000.00 $16,000.00 20.00%

Maintenance for MapObjects--Windows Edition Stand-

Alone Developer's Kit $1,000.00 $1,000.00 0.00%

Maintenance for MapObjects--Windows Edition Internet

Developer Kit $2.,400.00 $2,400.00 0.00%

Maintenance for Additional MapObjects--Windows Edition

Developer License $200.00 $200.00 0.00%

Maintenance for MapObjects--Windows Limited

Deployment Site License Kit $3,000.00 $3,000.00 0.00%

25-Pak Additional MapObjects--Windows Edition Stand-

Alone Deployments $2,500.00 $2.,000.00 20.00%
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MapObjects LT
MapObjects LT 2 License $1,000.00 $1,000.00 0.00%
MapObjects--Windows Edition StreetMap Extension

MapObjects--Windows Edition StreetMap Developer's Kit
(1 Development License and 50 Stand-Alone Deployment

Licenses) $595.00 $595.00 0.00%
Additional MapObjects--Windows Edition StreetMap
Stand-Alone Deployment Licenses 25 Pak $50.00 $50.00 0.00%
'Additional MapObjects--Windows Edition StreetMap
Development License $495.00 $495.00 0.00%

MapObjects--Java Edition

MapObjects--Java Edition Stand-Alone Developer Kit
(includes MapObjects--Java Edition Developer License and
50 Stand-Alone Deployment Licenses) $5,000.00 $4,000.00 20.00%

MapObjects--Java Edition Internet Developer Kit (Includes
2 MapObjects Java Edition Developer License and

Deployment License for One Server with up to two CPUs) $7,500.00 $6,000.00 20.00%
Additional MapObjects--Java Edition Developer License $1,000.00 $800.00 20.00%
Additional MapObjects--Java Edition Server Deployment

License for One Server with up to Two CPUs $5,000.00 $4,000.00 20.00%
Additional MapObjects--Java Edition CPU Deployment

License $3,750.00 $3,000.00 20.00%
Maintenance for MapObjects--Java Edition Stand-Alone

Developer Kit $1,000.00 $1,000.00 0.00%
Maintenance for MapObjects--Java Edition Internet

Developer Kit $1,500.00 $1,500.00 0.00%
Maintenance for Additional MapObjects--Java Edition

Developer License $200.00 $200.00 0.00%

Maintenance for Additional MapObjects-Java Edition
Server Deployment License for One Server with up to Two

CPUs $1,000.00 $1,000.00 0.00%
Maintenance for Additional MapObjects-Java Edition CPU

Deployment License $750.00 $750.00 0.00%
25-Pak Additional MapObjects-Java Edition Stand-Alone

Deployments $2,500.00 $2,000.00 20.00%

MapObjects--Java Edition (Staging Server)

MapObjects--Java Edition Stand-Alone Developer Kit for
Staging Server (includes MapObjects-Java Edition

Developer License and 50 Stand-Alone Deployment
Licenses) $2,500.00 $2,000.00 20.00%

MapObjects--Java Edition Internet Developer Kit for
Staging Server (includes two MapObjects Java Edition
Developer License and Deployment License for one Server

with up to two CPUs) $3,750.00 $3,000.00 20.00%

Additional MapObjects-Java Edition Developer Licenses

for Staging Server / $500.00 $400.00 20.00%

Additional MapObjects-Java Edition Staging Server

Deployment License for one Server with up to two CPUs $2,500.00 $2,000.00 20.00%

Additional MapObjects-Java Edition CPU Deployment

License for Staging Server $1,875.00 $1,500.00 20.00%
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Maintenance for MapObjects--Java Edition Stand-Alone

Developer Kit for Staging Server $500.00 $500.00 0.00%
Maintenance for MapObjects--Java Edition Internet

Developer Kit for Staging Server $750.00 $750.00 0.00%
Maintenance for Additional MapObjects--Java Edition

Developer Licenses for Staging Server $100.00 $100.00 0.00%

Maintenance for Additional MapObjects--Java Edition
Staging Server Deployment License for one Server with up

to two CPUs $500.00 $500.00 0.00%

Maintenance for Additional MapObjects--Java Edition CPU

Deployment License for Staging Server $375.00 $375.00 0.00%
4 ArcGIS Engine

ArcGIS Engine Developer Kit License $5,000.00 $5,000.00 0.00%

Primary Maintenance for ArcGIS Engine Developer Kit

License $3,000.00 $3,000.00 0.00%

Additional ArcGIS Engine Developer Kit License $3,000.00 $3.,000.00 0.00%

Primary Maintenance for Additional ArcGIS Engine

Developer Kit License $3,000.00 $3,000.00 0.00%

Secondary Maintenance for Additional ArcGIS Engine

Developer Kit License $1,500.00 $1,500.00 0.00%

ArcGIS Engine Runtime

Standard ArcGIS Engine Runtime License $500.00 $500.00 0.00%

ArcGIS Engine Runtime 3D Extension License $1,000.00 $1,000.00 0.00%

ArcGIS Engine Runtime Spatial Extension License $1,000.00 $1,000.00 0.00%

ArcGIS Engine Runtime Enterprise Geodatabase (GDB)

Update Extension License $1,000.00 $1,000.00 0.00%

ArcGIS Engine Runtime Network Extension License $1,000.00 $1,000.00 0.00%

Maintenance for Standard ArcGIS Engine Runtime License

Without Extensions $100.00 $100.00 0.00%

Maintenance for Standard ArcGIS Engine Runtime License

With Extensions $400.00 $400.00 0.00%

5 ArcGIS Server (Production Server)
ArcGIS Server License (up to 2 CPUs) includes 2

Developer Licenses $30,000.00 $30,000.00 0.00%

Additional CPUs on a Licensed ArcGIS Server $15,000.00 $15,000.00 0.00%

Additional ArcGIS Server Single Use Developer License $3,000.00 $3,000.00 0.00%

ArcGIS Server License Spatial Extension (up to 2 CPUs) $10,000.00 $10,000.00 0.00%

Additional CPUs on a Licensed ArcGIS Server Spatial

Extension $5,000.00 $5,000.00 0.00%

ArcGIS Server License 3D Extension (up to 2 CPUs) $10,000.00 $10,000.00 0.00%

Additional CPUs on a Licensed ArcGIS Server 3D

Extension $5,000.00 $5,000.00 0.00%

ArcGIS Server License Network Extension (up to 2 CPUs) $10,000.00 $10,000.00 0.00%

Additional CPUs on a Licensed ArcGIS Server Network

Extension $5,000.00 $5,000.00 0.00%

Maintenance for ArcGIS Server License $7,500.00 $7,500.00 0.00%

Maintenance for Additional CPU on a Licensed ArcGIS

Server $3,750.00 $3,750.00 0.00%
Page 9 0of 20 E405M 4/05

(A2003-MPA4087-LA3/AD) (10/24/05)



Primary Maintenance for Additional Single Use ArcGIS

Server Developer License $750.00 $750.00 0.00%

Secondary Maintenance for Additional Single Use ArcGIS

Server Developer License $375.00 $375.00 0.00%

Maintenance for ArcGIS Server License Spatial Extension $2,500.00 $2,500.00 0.00%

Maintenance for Additional CPU on a Licensed ArcGIS

Server Spatial Extension $1,250.00 $1,250.00 0.00%

Maintenance for ArcGIS Server License 3D Extension $2,500.00 $2,500.00 0.00%

Maintenance for Additional CPU on a Licensed ArcGIS

Server 3D Extension $1,250.00 $1,250.00 0.00%

Maintenance for ArcGIS Server License Network

Extension $2,500.00 $2,500.00 0.00%

Maintenance for Additional CPU on a Licensed ArcGIS

Server Network Extension $1,250.00 $1,250.00 0.00%

ArcGIS Server (Staging Server)

ArcGIS Server Staging Server License (up to 2 CPUs) $15,000.00 $15,000.00 0.00%

Additional CPU on licensed ArcGIS Server Staging Server $7,500.00 $7,500.00 0.00%

ArcGIS Server Staging Server License Spatial Extension

(up to 2 CPUs) $5,000.00 $5,000.00 0.00%

Additional CPU on Licensed ArcGIS Server Staging Server

Spatial Extension $2,500.00 $2,500.00 0.00%

ArcGIS Server Staging Server License 3D Extension (up to

2 CPUs) $5,000.00 $5,000.00 0.00%

Additional CPU on Licensed ArcGIS Server Staging Server

3D Extension $2,500.00 $2,500.00 0.00%

ArcGIS Server Staging Server License Network Extension

(up to 2 CPUs) $5,000.00 $5,000.00 0.00%

Additional CPU on Licensed ArcGIS Server Staging Server

Network Extension $2,500.00 $2,500.00 0.00%

Maintenance for ArcGIS Server Staging Server License $3,750.00 $3,750.00 0.00%

Maintenance for Additional CPU on Licensed ArcGIS

Server Staging Server $1,875.00 $1,875.00 0.00%

Maintenance for ArcGIS Server Staging Server License

Spatial Extension $1,250.00 $1,250.00 0.00%

Maintenance for Additional CPU on Licensed ArcGIS

Server Staging Server Spatial Extension $625.00 $625.00 0.00%

Maintenance for ArcGIS Server Staging Server License 3D

Extension $1,250.00 $1,250.00 0.00%

Maintenance for Additional CPU on Licensed ArcGIS

Server Staging Server 3D Extension $625.00 $625.00 0.00%

Maintenance for ArcGIS Server Staging Server License

Network Extension $1,250.00 $1,250.00 0.00%

Maintenance for Additional CPU on Licensed ArcGIS

Server Staging Server Network Extension $625.00 $625.00 0.00%
6 ArcSDE

ArcSDE Installation Pack $400.00 $400.00 0.00%

ArcSDE Server and two Processors (incl. License for 1

Server and 2 Processors, 5 Read and Write Connection
Licenses) $10,000.00 $10,000.00 0.00%
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ArcSDE License for One Additional Processor $5,000.00 $5,000.00 0.00%

ArcSDE Read and Write Server Connection License $1,000.00 $1,000.00 0.00%
ArcSDE Read-Only Server Connection License $500.00 $500.00 0.00%
Maintenance for ArcSDE or SDE Server License with Two

CPUs $3,000.00 $3,000.00 0.00%
Maintenance for ArcSDE or SDE Additional Processor

License $1,000.00 $1,000.00 0.00%
Maintenance for ArcSDE/SDE Read and Write Server

Connection License $150.00 $150.00 0.00%
Maintenance for ArcSDE/SDE Read-Only Server

Connection License $150.00 $150.00 0.00%
Maintenance for ArcSDE Single Use License Per Notebook

Computer $200.00 $200.00 0.00%

ArcSDE (Staging Server)

ArcSDE Server and two CPUs for Staging Server (includes

License for One Server and up to 2 CPUs and five Read and

Write Connection Licenses) $5,000.00 $5,000.00 0.00%
ArcSDE Additional CPU License for Staging Server (does

not include additional key code or server connection

licenses) $2,500.00 $2,500.00 0.00%

ArcSDE Read and Write Server Connection License for

Staging Server $500.00 $500.00 0.00%

ArcSDE Read-Only Server Connection License for Staging

Server $250.00 $250.00 0.00%

Maintenance for ArcSDE Server and two CPUs for Staging

Server $1,500.00 $1,500.00 0.00%

Maintenance for ArcSDE Additional CPU License for

Staging Server , $500.00 $500.00 0.00%

Maintenance for ArcSDE Read and Write Server

Connection License for Staging Server $75.00 $75.00 0.00%

Maintenance for ArcSDE Read-Only Server Connection

License for Staging Server $75.00 $75.00 0.00%
7 ArcIMS

ArcIMS Server/CPU License Internet Deployment License

for One Server and Two CPUs and ArcIMS Software $10,000.00 $8,000.00 20.00%

ArcIMS Additional CPU License $5,000.00 $4,000.00 20.00%

ArcIMS Server/CPU Annual Maintenance $2,000.00 $2,000.00 0.00%

ArcIMS Additional CPU Annual Maintenance $1,000.00 $1,000.00 0.00%

ArcIMS Small Local Government Server/CPU License for

One Server and Up to 2 CPUs $5,000.00 $4,000.00 20.00%

Maintenance for ArcIMS Small Local Government

Server/CPU License $1,500.00 $1,500.00 0.00%

Upgrade of Small Local Government License to ArcIMS ‘

Regular Edition License $5,000.00 $4,000.00 20.00%

ArcIMS (Staging Server)

ArcIMS Server/CPU Staging Server License-Internet
Deployment License for One Server and Two CPUs and
ArcIMS Software $5,000.00 $4,000.00 20.00%
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ArcIMS Additional CPU Staging Server License-ArcIMS
Internet Deployment License for Additional CPU on a

Server Licensed for ArcIMS $2,500.00 $2,000.00 20.00%
ArcIMS Single Use Staging Server $1,000.00 $1,000.00 0.00%
Annual Maintenance for ArcIMS Server/CPU Staging

Server $1,000.00 $1,000.00 0.00%
Annual Maintenance for ArcIMS Additional CPU Staging

Server $500.00 $500.00 0.00%
Annual Maintenance for ArcIMS Single Use Staging Server $200.00 $200.00 0.00%
ArcIMS Route Server

ArcIMS Route Server License for One Server and 2 CPUs $3,000.00 $3,000.00 0.00%
Annual Maintenance for ArcIMS Route Server License for

One Server and 2 CPUs $600.00 $600.00 0.00%
ArcIMS Route Server Additional CPU License $1,500.00 $1,500.00 0.00%
Annual Maintenance for ArcIMS Route Server Additional

CPU License $300.00 $300.00 0.00%

ArcIMS Route Server (Staging Server)
ArcIMS Route Server Staging Server for One Server and 2

CPU $1,500.00 $1,500.00 0.00%
Annual Maintenance for ArcIMS Route Server Staging

Server for One Server and 2 CPU $300.00 $300.00 0.00%
ArcIMS Route Server Additional CPU Staging Server $750.00 $750.00 0.00%
Annual Maintenance for ArcIMS Route Server Additional

CPU Staging Server - $150.00 $150.00 0.00%

ArcIMS Route Server Data Options
Data Pack - Tele Atlas North America (USA & Canada)
Data License for up to 5,000,000 Transactions, Internet Use $10,000.00 $10,000.00 0.00%

Data Pack - Tele Atlas North America (USA & Canada)
Data License for up to 20,000,000 Transactions, Internet
Use $25,000.00 $25,000.00 0.00%

Data Pack - Tele Atlas North America (USA & Canada)
Data License for up to 60,000,000 Transactions, Internet

Use $75,000.00 $75,000.00 0.00%
Data Pack - NAVTEQ North America (USA & Canada)

Data License for One Server and 2 CPUs $18,000.00 $18,000.00 0.00%
Update Fee for Data Pack - NAVTEQ North America

(USA & Canada) Data License for One Server and 2 CPUs $3,600.00 $3,600.00 0.00%
Data Pack - NAVTEQ North America (USA & Canada)

Data Additional CPU License $3,000.00 $3,000.00 0.00%
Update Fee for Data Pack - NAVTEQ North America

(USA & Canada) Data Additional CPU License $600.00 $600.00 0.00%

ArcIMS Data Delivery Extension
ArcIMS Data Delivery Extension License for One Server

and 2 CPUs $5,000.00 $5,000.00 0.00%

Annual Maintenance for ArcIMS Data Delivery Extension

License for One Server and 2 CPUs $1,000.00 $1,000.00 0.00%

Additional CPU License for ArcIMS Data Delivery

Extension $2,500.00 $2,500.00 0.00%

Annual Maintenance for Additional CPU License for

ArcIMS Data Delivery Extension $600.00 $600.00 0.00%
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8 Business Applications Software
ArcView Business Analyst
ArcView Business Analyst Software and Data License and

One-Year Maintenance (per license) ESRI BIS $19,995.00 $15,996.00 20.00%
ArcView Business Analyst Software and Data License and

One-Year Maintenance (per license) AGS $19,995.00 $15,996.00 20.00%
Annual Maintenance (per license) ArcView Business

Analyst ESRI BIS $19,995.00 $15,996.00 20.00%
Annual Maintenance (per license) ArcView Business

Analyst AGS $19,995.00 $15,996.00 20.00%
ArcView Business Analyst Extension Software and Data

License and One-Year Maintenance (per license) ESRI BIS $18,495.00 $14,796.00 20.00%
ArcView Business Analyst Extension Software and Data

License and One-Year Maintenance (per license) AGS $18,495.00 $14,796.00 20.00%
Annual Maintenance ArcView Business Analyst Extension

(per license) ESRI BIS $18,495.00 $14,796.00 20.00%
Annual Maintenance ArcView Business Analyst Extension

(per license) AGS $18,495.00 $14,796.00 20.00%

Optional AGS Data Pack (only for ArcView Business
Analyst Customers Who has Already Purchased ArcView
Business Analyst with the ESRI BIS Data Set) $2,500.00 $2,500.00 0.00%

Optional ESRI BIS Data Pack (only for ArcView Business
Analyst Customers Who has Already Purchased ArcView

Business Analyst with the AGS Data Set) $2,500.00 $2,500.00 0.00%
Annual Maintenance for Optional ESRI BIS Data Pack (per

license) $2,500.00 $2,500.00 0.00%
Annual Maintenance for Optional AGS Data Pack (per

license) $2,500.00 $2,500.00 0.00%

ArcGIS Business Analyst (Single or Concurrent Use)

ArcGIS Business Analyst--Professional Edition Software

and Data License and One-Year Maintenance (per license)
ESRI BIS $19,995.00 $15,996.00 20.00%

ArcGIS Business Analyst--Professional Edition Software
and Data License and One-Year Maintenance (per license)

AGS $19,995.00 $15,996.00 20.00%
Annual Maintenance for ArcGIS Business Analyst--
Professional Edition (per license) ESRI BIS $19,995.00 $15,996.00 20.00%
Annual Maintenance for ArcGIS Business Analyst--
Professional Edition (per license) AGS $19,995.00 $15,996.00 20.00%

ArcGIS Business Analyst Extension-Professional Edition
Software and Data License and One-Year Maintenance (per
license) ESRI BIS $18,495.00 $14,796.00 20.00%

ArcGIS Business Analyst Extension-Professional Edition

Software and Data License and One-Year Maintenance (per

license) AGS $18,495.00 $14,796.00 20.00%
Annual Maintenance for ArcGIS Business Analyst

Extension-Professional Edition Software and Data License

ESRI BIS $18,495.00 $14,796.00 20.00%
Annual Maintenance for ArcGIS Business Analyst

Extension-Professional Edition Software and Data License
AGS $18,495.00 $14,796.00 20.00%
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ArcGIS Business Analyst Extension-Developer Edition

(no data) $2,500.00 $2,500.00 0.00%

Annual Maintenance (per license) for ArcGIS Business

Analyst Extension-Developer Edition (no data) $2,500.00 $2,500.00 0.00%

ArcGIS Business Analyst Optional AGS Data Pack (only

for the ArcGIS Business Analyst customer that has already

purchased ArcGIS Business Analyst with the ESRI BIS

data set) $2,500.00 $2,500.00 0.00%

Annual Maintenance for ArcGIS Business Analyst Optional

AGS Data Pack $2,500.00 $2,500.00 0.00%

Upgrade ArcView Business Analyst Single Use to ArcGIS

Business Analyst Concurrent Use (Offered Only If On

Maintenance) $2,000.00 $1,600.00 20.00%

9 Tracking Server

Tracking Server License (up to 2 CPUs) $10,000.00 $10,000.00 0.00%

Additional Tracking Server CPU License $5,000.00 $5,000.00 0.00%

Update Subscription for Tracking Server License $2,000.00 $2,000.00 0.00%

Update Subscription for Additional Tracking Server CPU

License $1,000.00 $1,000.00 0.00%

Tracking Server (Staging Servers)

Tracking Server License (up to 2 CPUs) for Staging Server $5,000.00 $5,000.00 0.00%

Additional Tracking Server CPU License for Stagin,

Server « $2,500.00 $2,500.00 0.00%

Update Subscription for Tracking Server License (up to 2

CPUs) for Staging Server $1,000.00 $1,000.00 0.00%

Update Subscription for Additional Tracking Server CPU

License for Staging Server $500.00 $500.00 0.00%

10 ArcLogistics Route

ArcLogistics Route for Windows/Windows NT Single Use

License (U.S. data) $12,000.00 $9,600.00 20.00%

ArcLogistics Route Annual Maintenance (U.S. data) $2,000.00 $2,000.00 0.00%

ArcLogistics Route Additional Service Area (U.S. data) $2,000.00 $2,000.00 0.00%

ArcLogistics Route Additional Service Area (U.S. data)

Annual Maintenance $1,000.00 $1,000.00 0.00%

ArcLogistics Route No Data License $10,000.00 $8,000.00 20.00%

ArcLogistics Route No Data License Annual Maintenance $1,000.00 $1,000.00 0.00%

ArcLogistics Route for Citrix License (U.S. data) 5-Pak $30,000.00 $24,000.00 20.00%

ArcLogistics Route for Citrix License (U.S. data) 5-Pak

Annual Maintenance $6,000.00 $6,000.00 0.00%

ArcLogistics Route for Citrix License (U.S. data) 25-Pak $100,000.00 $80,000.00 20.00%

ArcLogistics Route for Citrix License (U.S. data) 25-Pak

Annual Maintenance $20,000.00 $20,000.00 0.00%

ArcLogistics Route No Data License for Citrix 5-Pak $25,000.00 $20,000.00 20.00%

ArcLogistics Route No Data License for Citrix 5-Pak

Annual Maintenance $5,000.00 $5,000.00 0.00%

ArcLogistics Route No Data License for Citrix 25-Pak $75,000.00 $60,000.00 20.00%

ArcLogistics Route No Data License for Citrix 25-Pak

Annual Maintenance $15,000.00 $15,000.00 0.00%
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ArcLogistics Route for Windows/Windows NT Single Use

License (U.S. data) for Local Government $6,000.00 $6,000.00 0.00%
ArclLogistics Route Annual Maintenance (U.S. data) for

Local Government $1,600.00 $1,600.00 0.00%
ArcLogistics Route No Data License for Local Government $5,000.00 $5,000.00 0.00%
ArcLogistics Route No Data License for Local Government

Annual Maintenance $1,000.00 $1,000.00 0.00%
ArcLogistics Route for Citrix License (U.S. data) 3-Pak for

Local Government $18,000.00 $18,000.00 0.00%
ArcLogistics Route for Citrix License (U.S. data) 3-Pak for

Local Government Annual Maintenance $3,600.00 $3,600.00 0.00%
ArcLogistics Route for Citrix License (U.S. data) 5-Pak for

Local Government $24,000.00 $24,000.00 0.00%
ArcLogistics Route for Citrix License (U.S. data) 5-Pak for

Local Government Maintenance $6,000.00 $6,000.00 0.00%
ArcLogistics Route for Citrix License (U.S. data) 25-Pak

for Local Government $80,000.00 $80,000.00 0.00%
ArcLogistics Route for Citrix Licenses (U.S. data) 25-Pak

for Local Government Annual Maintenance $20,000.00 $20,000.00 0.00%
ArcLogistics Route No Data License for Citrix 3-Pak for

Local Government $15,000.00 $15,000.00 0.00%
ArcLogistics Route No Data License for Citrix 3-Pak for

Local Government Annual Maintenance $3,000.00 $3,000.00 0.00%
ArcLogistics Route No Data License for Citrix 5-Pak for

Local Government $20,000.00 $20,000.00 0.00%
ArcLogistics Route No Data License for Citrix 5-Pak for

Local Government Annual Maintenance $5,000.00 $5,000.00 0.00%
ArcLogistics Route No Data License for Citrix 25-Pak for

Local Government $60,000.00 $60,000.00 0.00%
ArcLogistics Route No Data License for Citrix 25-Pak for

Local Government Annual Maintenance $15,000.00 $15,000.00 0.00%
BusinessMAP 4

BusinessMAP 4 $349.95 $349.95 0.00%
RouteMAP IMS

RouteMAP IMS Server/CPU License $3,000.00 $3,000.00 0.00%
RouteMAP IMS Additional CPU License $500.00 $500.00 0.00%
RouteMAP IMS Maintenance Server/CPU License $1,000.00 $1,000.00 0.00%
RouteMAP IMS Maintenance for Additional CPU License $500.00 $500.00 0.00%

RouteMAP IMS Data Pack North America Server/CPU
License--Includes Data for United States, Canada, and

Puerto Rico $9,500.00 $9,500.00 0.00%

RouteMAP IMS Data Pack North America Additional CPU

License--Data for United States, Canada, and Puerto Rico $500.00 $500.00 0.00%

RouteM AP IMS Data Pack North America Maintenance for

Server/CPU License $3,000.00 $3,000.00 0.00%

RouteMAP IMS Data Pack North America Maintenance for

Additional CPU License $500.00 $500.00 0.00%
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11 Other Software
NetEngine

NetEngine Standard Developer Kit (incl. 1 Developer
License and 10 Deployment Licenses) $12,500.00 $10,000.00 20.00%

NetEngine Internet Developer Kit (incl. 2 Developer
Licenses and One Deployment License for One Server with

Up to Two CPUs) $7,500.00 $6,000.00 20.00%

Additional NetEngine Server/CPU Deployment License

(Up to 2 CPUs) $6,000.00 $4,800.00 20.00%

Additional NetEngine CPU Deployment License $5,000.00 $4,000.00 20.00%

Additional NetEngine Developer License $2,500.00 $2,000.00 20.00%

NetEngine Standard Deployment License (each) $1,000.00 $800.00 20.00%

Annual Maintenance for NetEngine Standard Developer Kit $2,000.00 $2,000.00 0.00%

Annual Maintenance for NetEngine Internet Developer Kit $2,000.00 $2,000.00 0.00%

Annual Maintenance for NetEngine Additional Server/CPU

Deployment License $1,200.00 $1,200.00 0.00%

Annual Maintenance for Additional NetEngine CPU

Deployment License $1,000.00 $1,000.00 0.00%

Annual Maintenance for Additional NetEngine Developer

License (each) $500.00 $500.00 0.00%

NetEngine Annual Renewal for Network Server

Deployment License (Old Program) $1,000.00 $1,000.00 - 0.00%

Maplex

Maplex First Single Use License $15,000.00 $15,000.00 0.00%

Maplex Second Single Use License $14,000.00 $14,000.00 0.00%

Maplex Third Single Use License $11,500.00 $11,500.00 0.00%

Maplex Single Use License Annual Primary Maintenance $3,750.00 $3,750.00 0.00%

Maplex Single Use License Annual Secondary Maintenance $1,500.00 $1,500.00 0.00%

PLTS for ArcGIS (Single or Concurrent Use)

PLTS for ArcGIS Mapping Agency Solution $10,000.00 $10,000.00 0.00%

Annual Maintenance for PLTS for ArcGIS Mapping

Agency Solution $2,500.00 $2,500.00 0.00%

PLTS for ArcGIS Nautical Solution $10,000.00 $10,000.00 0.00%

Annual Maintenance for PLTS for ArcGIS Nautical

Solution $2,500.00 $2,500.00 0.00%

PLTS for ArcGIS Defense Solution $10,000.00 $10,000.00 0.00%

Annual Maintenance for PLTS for ArcGIS Defense

Solution $2,500.00 $2,500.00 0.00%

PLTS for ArcGIS Aeronautical Solution $10,000.00 $10,000.00 0.00%

Annual Maintenance for PLTS for ArcGIS Aeronautical

Solution $2,500.00 $2,500.00 0.00%

PLTS Foundation $5,000.00 $5,000.00 0.00%

Annual Maintenance for PLTS Foundation $1,250.00 $1,250.00 0.00%

GIS Data ReViewer (Single or Concurrent Use)

GIS Data ReViewer $2,500.00 $2,500.00 0.00%

Annual Maintenance for GIS Data ReViewer $625.00 $625.00 0.00%

Map Production System Atlas $2,500.00 $2,500.00 0.00%
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Annual Maintenance for Map Production System Atlas $625.00 $625.00 0.00%
Job Tracking for ArcGIS (JTX)

Job Tracking for ArcGIS (JTX) Concurrent Use License $2,500.00 $2,500.00 0.00%
Primary Maintenance Job Tracking for ArcGIS (JTX)

Concurrent Use License $500.00 $500.00 0.00%
Secondary Maintenance Job Tracking for ArcGIS (JTX)

Concurrent Use License $200.00 $200.00 0.00%
ArcPad

ArcPad Single Use License $495.00 $396.00 20.00%
ArcPad Single Use License Technical Support $295.00 $295.00 0.00%
ArcPad Pay-As-You-Go Support (per incident) $50.00 $50.00 0.00%
ArcPad Application Builder Single Use License $1,500.00 $1,200.00 20.00%
ArcPad Application Builder Primary Maintenance $500.00 $500.00 0.00%
ArcPad Application Builder Secondary Maintenance $300.00 $300.00 0.00%
ArcPad 5.x or 6.x to ArcPad 7 Upgrade $150.00 $150.00 0.00%
ArcPad 5.x or 6.x StreetMap with GDT Dynamap

Transportation Data $149.00 $119.00 20.00%
Ongoing Technical Support for ArcPad StreetMap with

GDT Dynamap Transportation Data $99.00 $99.00 0.00%

12 Reserved
13 ESRI BIS CommunityInfo

National Datasets

Communitylnfo Economic Development License National

Dataset $4,400.00 $4,400.00 0.00%

Communitylnfo Homeland Security License National

Dataset $4.400.00 $4,400.00 0.00%

CommunityInfo Healthcare License National Dataset $8,000.00 $8,000.00 0.00%

CommunityInfo Financial Services License National

Dataset $8,000.00 $8,000.00 0.00%

Communitylnfo Insurance License National Dataset $8,000.00 $8,000.00 0.00%

CommunityInfo Retail License National Dataset $8.,000.00 $8,000.00 0.00%

Communitylnfo Restaurant License National Dataset $8,000.00 $8,000.00 0.00%

Communitylnfo Census License National Dataset $1,000.00 $1,000.00 0.00%

Single State Datasets

Communitylnfo Economic Development License Single

State Dataset $2,900.00 $2,900.00 0.00%

Communitylnfo Homeland Security License Single State

Dataset $2,900.00 $2,900.00 0.00%

CommunityInfo Healthcare License Single State Dataset $5,300.00 $5,300.00 0.00%

CommunityInfo Financial Services License Single State

Dataset $5,300.00 $5,300.00 0.00%

CommunityInfo Insurance License Single State Dataset $5,300.00 $5,300.00 0.00%

Communitylnfo Retail License Single State Dataset $5,300.00 $5,300.00 0.00%

CommunityInfo Restaurant License Single State Dataset $5,300.00 $5,300.00 0.00%

CommunityInfo Census License Single State Dataset $600.00 $600.00 0.00%
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Single CBSA Datasets
CommunityInfo Economic Development License Single

CBSA Dataset $1,400.00 $1,400.00 0.00%
Communitylnfo Homeland Security License Single CBSA
Dataset $1,400.00 $1,400.00 0.00%
CommunityInfo Healthcare License Single CBSA Dataset $2,800.00 $2,800.00 0.00%
CommunityInfo Financial Services License Single CBSA
Dataset $2,800.00 $2,800.00 0.00%
CommunityInfo Insurance License Single CBSA Dataset $2.,800.00 $2,800.00 0.00%
CommunityInfo Retail License Single CBSA Dataset $2,800.00 $2,800.00 0.00%
CommunityInfo Restaurant License Single CBSA Dataset $2,800.00 $2,800.00 0.00%
CommunityInfo Census License Single CBSA Dataset $360.00 $360.00 0.00%
Single County Datasets
CommunityInfo Economic Development License Single
County Dataset $1,100.00 $1,100.00 0.00%
CommunityInfo Homeland Security License Single County
Dataset $1,100.00 $1,100.00 0.00%
CommunityInfo Healthcare License Single County Dataset $2,000.00 $2,000.00 0.00%
CommunityInfo Financial Services License Single County
Dataset $2,000.00 $2,000.00 0.00%
CommunityInfo Insurance License Single County Dataset $2,000.00 $2,000.00 0.00%
CommunityInfo Retail License Single County Dataset $2,000.00 $2,000.00 0.00%
CommunityInfo Restaurant License Single County Dataset $2,000.00 $2,000.00 0.00%
CommunityInfo Census License Single County Dataset $125.00 $125.00 0.00%
14 ESRI Developer Network (EDN)
Annual Subscription for ESRI Developer Network (EDN) $1,500.00 $1,500.00 0.00%
DSG Support (10 calls) for ESRI Developer Network
(EDN) $2,000.00 $2,000.00 0.00%
Instructor-Led Training (5 days) for ESRI Developer
Network (EDN) $2,000.00 $2,000.00 0.00%
15 Software Media Kits and Hardware Keys
Additional Install Kit for ArcGIS (Parallel) $400.00 $400.00 0.00%
Additional Install Kit for ArcGIS (USB) $400.00 $400.00 0.00%
ArcInfo NT Hardware Key Slimline $50.00 $50.00 0.00%
NT USB Hardware Key $50.00 $50.00 0.00%
16 Developer Suppert Program
ArcIMS Developers Priority Support $1,495.00 $1,495.00 0.00%
ArcIMS Developers Pay-As-You-Go Support (per incident) $300.00 $300.00 0.00%
MapObjects LT Developers Priority Support $395.00 $395.00 0.00%
MapObjects LT Pay-As-You-Go Support (per incident) $60.00 $60.00 0.00%
ArcInfo Workstation Developers Priority Support $2,000.00 $2,000.00 0.00%
ArcInfo Workstation Developers Pay-As-You-Go Support
(per incident) $300.00 $300.00 0.00%
ArcGIS Desktop Developers Priority Support $2,000.00 $2,000.00 0.00%
ArcGIS Desktop Developers Pay-As-You-Go Support $300.00 $300.00 0.00%
Cross Product Plan Developers Priority Support $2,000.00 $2,000.00 0.00%
Annual Premium Support Services $75,000.00 $75,000.00 0.00%
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Premium Support Services at an Hourly Rate--Minimum 36
Hours $7,500.00 $7,500.00 0.00%

Installation Services

ArcIMS Installation Service for the ArcIMS Standard
Edition Server/CPU License in the USA. Installation
Services consist solely of software loading and tuning $3,500.00 $3,500.00 0.00%

ArcSDE Installation Service for the ArcSDE Standard
Edition Service/CPU License in the USA. Installation

Services consist solely of software loading and tuning $3,500.00 $3,500.00 0.00%
Training

ESRI Site Training per Student, per Day at ESRI Learning

Centers (USA) $450.00 $450.00 0.00%
Client Site Training per Class, per Day (12 Students) at

Client Locations (USA) $3,500.00 $3,500.00 0.00%

17 Virtual Campus
Individual Courses
ESRI Virtual Campus Training Course Pricing (1 paid

modules) per seat $25.00 $25.00 0.00%
ESRI Virtual Campus Training Course Pricing (2 paid
modules) per seat $50.00 $50.00 0.00%
ESRI Virtual Campus Training Course Pricing (3 paid
modules) per seat $75.00 $75.00 0.00%
ESRI Virtual Campus Training Course Pricing (4 paid
modules) per seat $100.00 $100.00 0.00%
ESRI Virtual Campus Training Course Pricing (5 paid
modules) per seat $125.00 $125.00 0.00%
ESRI Virtual Campus Training Course Pricing (6 paid
modules) per seat $150.00 $150.00 0.00%
ESRI Virtual Campus Training Course Pricing (7 paid
modules) per seat $175.00 $175.00 0.00%
ESRI Virtual Campus Training Course Pricing (8 paid
modules) per seat $200.00 $200.00 0.00%
ESRI Virtual Campus Training Course Pricing (9 paid
modules) per seat $225.00 $225.00 0.00%

ESRI Virtual Campus Subscription Pricing
Education Subscriptions (for all Virtual Campus

courses)

Annual Premium Subscription ($2,500 Virtual Campus

Dollar Value) $2,250.00 $2,250.00 0.00%

Annual Premium Subscription (85,000 Virtual Campus

Dollar Value) $4,250.00 $4,250.00 0.00%

Annual Premium Subscription ($10,000 Virtual Campus

Dollar Value) $7,000.00 $7,000.00 0.00%

Annual Premium Subscription (350,000 Virtual Campus ,

Dollar Value) $30,000.00 $30,000.00 0.00%

Annual Premium Subscription ($100,000 Virtual Campus

Dollar Value) $50,000.00 $50,000.00 0.00%

Annual Standard Subscription ($2,500 Virtual Campus

Dollar Value) $2,125.00 $2,125.00 0.00%
Page 19 of 20 E405M 4/05

(A2003-MPA4087-LA3/AD) (10/24/05)



Annual Standard Subscription ($5,000 Virtual Campus

Dollar Value) $4,000.00 $4,000.00 0.00%

Annual Standard Subscription ($10,000 Virtual Campus

Dollar Value) $6,000.00 $6,000.00 0.00%

Annual Standard Subscription ($50,000 Virtual Campus

Dollar Value) $25,000.00 $25,000.00 0.00%

Annual Standard Subscription ($100,000 Virtual Campus

Dollar Value) $40,000.00 $40,000.00 0.00%

ESRI Virtual Campus Web Workshop

ESRI Virtual Campus Web Workshop (per seat) $30.00 $30.00 0.00%
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ESRI, 380 New York St., Redlands, CA 92373-8100 USA « TEL 909-793-2853 » FAX 909-793-5953

ADDENDUM TO THE GENERAL LICENSE TERMS AND CONDITIONS FOR
LIMITED TERM ESRI DEVELOPER NETWORK SUBSCRIPTION

This Addendum to the General License Terms and Conditions for the Limited Term ESRI Developer Network Subscription
("Addendum") modifies the terms and conditions of the License Agreement to incorporate additional or different terms and
conditions specifically for the ESRI Developer Network subscription.

Modification to License Agreement

The General License Terms and Conditions (E200) are modified as follows:
1. Article 1-—Definitions, is amended by the addition of the following definitions:
"EDN" shall mean the ESRI Developer Network.

"EDN Software Library" shall mean the Software, Data, Documentation, License Manager, ArcWeb Services,
instructional materials, and any other materials made available to Licensee during the subscription period.

"EDN Website" shall mean the ESRI Web site devoted to the global community of GIS developers through
which licensees may download and upload software, data, and information through peer-to-peer sharing.

"Service Pack" shall mean a Software update available to Licensee through the ESRI Support Web page as a
download via the Internet or by other means.

2. Article 4—Scope of Use, is amended by the addition of the following Permitted Uses:

»  Licensee may use only the type and number of copies of the Software, Data, Documentation, and ArcWeb
Services included in the EDN Software Library during the subscription period for which the appropriate
subscription fees have been paid to ESRI in accordance with the licensed configuration on file with ESRI
Customer Service for Licensee's internal use and the terms of this Agreement.

»  The Licensee may use each EDN subscription license for one (1) developer who may use the EDN
Software Library and other resources of the program solely for the purposes of research, development, test,
and demonstration of a prototype application to Licensee's customers and internal users for acceptance
testing. There are no deployment, runtime, commercial use, or production rights granted by the EDN
subscription license.

»  Licensee agrees that it will order a separate EDN subscription for each individual developer who accesses
the EDN Software Library and EDN Website. Licensee shall also order a separate EDN subscription for
each individual developer of a consultant or contractor who requires access to the EDN Library in support
of Licensee.

»  Licensee may permit each authorized developer to copy and install the EDN Software Library on multiple
computers for use solely by the authorized developer(s) covered by an EDN subscription provided Licensee
requires the developer(s) to use the software only as permitted by this EDN subscription license.

+  Licensee may use, copy, reproduce, and redistribute the Service Pack(s) as part of Licensee's application.
Any other right to use, copy, reproduce, and redistribute Software, Data, and Documentation or ArcWeb
Services, including updates, is subject to the grants and scope of use in the applicable ESRI license
agreement for full commercial use, and use of the EDN Software Library is limited to the permitted uses in
this Addendum.

e Licensee may use the EDN Software Library at one (1) location for each subscription.

»  Licensee may grant access to server applications developed using the EDN Software Library to Licensee's
customers and internal users for acceptance testing purposes only provided that Licensee's customers and
internal users will not perform any debugging, configuration, or maintenance.
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3. Article 4—Scope of Use, is amended by the addition of the following Uses Not Permitted:

»  Asingle EDN subscription may not be shared by multiple developers or other users who do not have an
EDN subscription.

¢ The EDN subscription may not be used for production purposes, and does not include the right to any
deployments, runtimes, or server technology for production or other commercial purposes.

¢ Licensee shall not transfer or redistribute the EDN Software Library, in whole or in part, among other
Licensee sites, or among other individual developers at a single site, except for other developer(s) with an
EDN subscription at the site.

»  Licensee shall not publicly disclose results of benchmark testing except with prior written permission of
ESRI.

4. Article 5—Maintenance, does not apply to the EDN subscription and Licensee shall not be entitled to standard
Maintenance. Licensee shall receive updates to the EDN Software Library during the term of the subscription, but
ESRI technical support is not available unless Licensee elects to order Developer Support Group technical support
services (DSG Support) for the EDN Software Library products eligible for such support.

5. Article 6—Term and Termination, does not apply to the EDN subscription and is replaced by the Term,
Termination, and Renewal provision in the General Provisions for the EDN subscription indicated below.

6. Article 7—Limited Warranties and Disclaimers, Section 7.1, Limited Warranties, does not apply to any sample
code made available to Licensee through the EDN subscription. Section 7.3, General Disclaimer, shall apply to any
sample code. THE SAMPLE CODE IS PROVIDED "AS IS" WITHOUT WARRANTY OF ANY KIND,
EXPRESS OF IMPLIED, INCLUDING, BUT NOT LIMITED TO, THE IMPLIED WARRANTIES OF
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, NONINTERFERENCE, SYSTEM
INTEGRATION, AND NONINFRINGEMENT. LICENSEE ASSUMES ALL RISK AS TO THE QUALITY
AND PERFORMANCE OF THE SAMPLE CODE.

ArcWeb Services Terms and Conditions for the EDN Subscription

The Master License Agreement is modified by the addition of the following terms for ArcWeb Services included in the
EDN subscription:

1. Grant—ESRI hereby grants a nonexclusive, nontransferable, /imited license to the Licensee, and Licensee hereby accepts
the limited license for use of the ArcWeb Service(s), including any applicable data or documentation (hereinafter referred to
as "Service(s)"), up to the authorized number of credits during the ESRI Developers Network (EDN) subscription period.
Such license includes the right to access the Service(s) made available on the Web site and to use the Service(s) to research,
develop, test, and demonstrate prototype Web-based application development as permitted herein. ESRI reserves the right to
immediately terminate this license should Licensee use the Service(s) for any use not permitted under this Agreement.
Further, ESRI reserves the right to change the number of credits, specific ArcWeb Service(s), and related terms and
conditions.

2. Reservation of Ownership and Grant of License—The Service(s) accessed pursuant to this Agreement or any other
materials delivered hereunder, is proprietary to ESRI or its licensors and contains trade secrets, inclusive of unpublished
specifications. All rights, title, ownership in patents, trademarks, copyrights, trade secrets, know-how, and any proprietary
rights in the Service(s) remain exclusively with ESRI or its licensors. The Service(s) is protected by United States copyright
laws and applicable international treaties and/or conventions. Licensee acknowledges that the Service(s) is proprietary to
ESRI or its licensors.

3. Scope of Use

Licensee may
a. Use the Service(s) within an internal network environment for Licensee's own internal use as described herein;
b. Access and use any secure ESRI Web site resources made available to Licensee for Licensee's internal use only,

provided that Licensee follows ESRI's terms of use policy specified therein. All password or controlled access
information provided by ESRI shall be treated as ESRI confidential information;
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c. The Licensee may use each EDN subscription license for one (1) developer who may use the Service(s), and other
resources of the program solely for the purposes of research, development, test, and demonstration of a prototype
application to Licensee's customers and internal users. There are no deployment, runtime, commercial, server use,
or production rights granted by the EDN subscription license for Web-enabled applications developed using the
ArcWeb Service(s);

d. Download and store geocoded results only when using the Service known as Address Manager; or

e. Grant access to server applications developed using the EDN Software Library to Licensee's customers and internal
users for acceptance testing purposes only provided that Licensee's customers and internal users will not perform
any debugging, configuration, or maintenance.

Licensee may not

a. Copy, download, store (except as permitted above), publish, transmit, transfer, sell, or otherwise use the Service(s)
except as expressly permitted herein;

b. Sell, lease, lend, rent, timeshare, assign, sublicense, or transfer any right to use the Service(s) to any third party
without the prior express written permission of ESRI;

c. Attempt to unlock or bypass the access code used or uncover any ESRI source code, reverse engineer, decompile, or
disassemble the Service(s) for any purpose, except to the extent permitted by applicable law notwithstanding this
restriction, in order to protect ESRI or its supplier(s) trade secrets and proprietary information contained in the
Services;

d. Publicly disclose results of benchmark testing except with prior written permission of ESRI;

e. Create derivative Service(s) or add value to the Service(s) and thereafter resell or otherwise distribute the Service(s)
as Licensee's own services;

f.  Reformat and display the Service(s) in an attempt to mirror or make commercial use of the ESRI Web site;

Use the Service(s) for production or other commercial purposes; or

Use the Service(s) beyond the EDN subscription period or carry over any credits remaining into a new EDN

subscription period.

B

4, Third Party Data Sets—If the Service(s) to be used includes third party data sets owned and licensed by Geographic
Data Technology, Inc. ("GDT"), TeleAtlas North America, Inc. ("TANA"), Meteorlogix, LLC ("Meteorlogix"), NAVTEQ
(Navteq), MDS Data (MDS), or ESRI Italia S.p.A. (ESRI Italia), the applicable license limitations set forth in Attachment
No. 1, ArcWeb Service(s) Terms and Condition for the EDN subscription, Third Party Data Sets—License Limitation, are
incorporated by reference and shall apply to this license Agreement. ESRI reserves the right to modify or supplement the
terms and conditions in Attachment 1 at any time as ESRI, in its sole discretion, deems necessary to comply with the third
party data vendor's requirements.

5. ArcWeb Service(s) Warranty—THE SERVICE(S) IS PROVIDED "AS IS" WITHOUT WARRANTY OF ANY
KIND, EXPRESS OR IMPLIED, INCLUDING, BUT NOT LIMITED TO, THE WARRANTIES OF
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE. LICENSEE BEARS ALL RISK AS TO THE
QUALITY AND PERFORMANCE OF THE SERVICE(S).

ESRI reserves the right to make any changes it deems necessary or desirable to the Service(s).

General Provisions for the EDN Subscription

The following clauses are added to the Master License Agreement and are specifically applicable to the EDN Software
Library and the EDN subscription:

1. Term, Termination, and Renewal—The EDN subscription period and term of the license for use of the EDN Software
Library is one (1) year from date of shipment or transmittal of the EDN subscription code. This license expires upon
expiration of the EDN subscription, use of all permitted credits with respect to ArcWeb Services, or earlier by either party
upon written notice to the other. Licensee may renew the subscription by payment of the EDN subscription fee on or before
the expiration date, so long as Licensee complies with the terms of this Agreement. The license for the EDN subscription
and EDN Software Library may terminate if (i) Licensee elects in writing to discontinue use of the EDN Software Library
and terminates its EDN subscription or (ii) either party terminates the EDN subscription or this Agreement for a material
breach that is not cured within ten (10) days of written notice to the other party, except that termination is immediate for a
material breach of a nature that it is impossible to cure. No refund of the EDN subscription fee will be made for termination
for the EDN subscription, except as required by a judgment of default against ESRI filed in a court of competent jurisdiction.
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2. Deinstallation upon Expiration or Termination—ESRI may terminate this Agreement as provided in the General
Provisions of the EDN subscription, Article 1, Term, Termination, and Renewal, above. Upon expiration or termination of
the EDN subscription, Licensee shall uninstall, remove, and destroy the EDN Software Library and all components and all
whole or partial copies, modifications, or merged portions in any form, and upon ESRI's request, certify to or provide
evidence of such deinstallation or destruction to ESRI.

3. Audit Rights—ILicensee shall maintain at Licensee's principal place of business complete and accurate business records
of the use of the EDN Software Library acquired pursuant to this Agreement. ESRI shall have the right to annually inspect
such records at its expense and upon reasonable notice to Licensee and provided such inspection is reasonable in scope and is
non-disruptive of Licensee's operations. If an audit reveals that Licensee has used the EDN Software Library for purposes
other than those permitted by the EDN subscription license terms set forth in this Agreement, then Subscriber shall pay
ESRI's reasonable costs of conducting the audit, in addition to the payment of additional fees based on full use commercial
license fees.

4. Nondisclosure and Compliance with Terms of Use and Privacy Statement—Licensee agrees that it shall not disclose
any technical, business, or marketing information about or related to the EDN program to other entities involved in the
development or licensing of geographic information system software, or disclose any password except to the authorized
developer(s). Licensee agrees to comply with the Terms of Use Agreement and Privacy Statement posted on the EDN
subscription Web site. Licensee agrees to advise each authorized developer of the rights and obligations of this Agreement
and to require compliance with the terms and conditions of this Agreement.

5. Precedence—The terms and conditions in this Addendum shall take precedence over any conflicting terms of the Master
License Agreement General Terms and Conditions and Exhibit 1, Scope of Use, with respect to the EDN Software Library
and EDN subscription.
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ATTACHMENT NO. 1
TO THE
ArcWeb SERVICE(S) TERMS AND CONDITIONS FOR THE EDN SUBSCRIPTION
THIRD PARTY DATA SETS—LICENSE LIMITATIONS

1. If the Service(s) to be used includes data sets owned or licensed by Geographic Data Technology, Inc. (GDT), the
following limitations shall apply:

a.

d.

The use of GDT Data or its derivatives is strictly prohibited in any On-board Navigation System. For the
purposes of this Agreement, an "On-board Navigation System" includes at least the following components
installed in or on a vehicle: (a) storage medium to store at least a portion of the GDT Data or a certain database
derived there from, (b) a gyroscope, and (c) a device to detect the wheel rotation of a vehicle.

The use of GDT Data for routing capabilities is limited to a driving directions service that enables Licensee to
generate multipoint driving directions between user-defined locations utilizing ESRI software accessing GDT
Data.

The use of the GDT Data or its derivatives is strictly prohibited in the use of Automatic Vehicle Location
(AVL). For the purposes of this Agreement, an AVL shall mean the service of locating a mobile or stationary
unit with technology such as a Global Positioning System (GPS), triangulation, or a gyroscope to automatically
estimate a specific point, such as a latitude/longitude, and delivering the GPS derived information and/or non-
GPS derived information.

If Licensee is accessing Service(s) for Address Manager and utilize GDT Data, the following terms shall apply:

(i) Geocodes utilizing GDT Data may be delivered in single or batch mode.

(i) GDT Data utilized in the Service(s) may be used for the purpose of returning list of geocodes.

(iii) Geocoded results may be downloaded and stored onto Licensee's computer for Licensee's internal
business use only and only in connection with Address Manager.

2. Ifthe Service(s) to be used includes data sets owned or licensed by TeleAtlas North America, Inc. (TANA), the
following limitations shall apply:

a.

b.

Except as may otherwise be agreed to by TANA, Licensee's grant of license is for internal business or personal
use only and not for transfer, distribution, or disclosure to third parties or use for the benefit of third parties.
Licensee's grant of license to use is limited to the authorized number of concurrent users, subscribers, or credits
as applicable.

Licensee's use of the ArcWeb Services is limited other than while connected to ESRI's Server; other than that
end user may use the results of the ArcWeb Services (e.g., batch geocoding results) for internal business or
personal use only.

Licensee may not pass title to or any ownership interest in the TANA Data as contained in the ArcWeb Services
from passing to any end user, Developer, or any other third party.

Licensee may not derive or attempt to derive the structure of the TANA Data as contained in the ArcWeb
Services.

Except as may be permitted herein, Licensee may not duplicate (except for a single archival copy if Licensee is
a Developer), reproduce, disclose, publish, distribute, or transfer any TANA Data as contained in the ArcWeb
Services.

Licensee may not remove or obscure any TANA copyright, trademark notice, or restrictive legend.

If Licensee is an end user, Licensee may not modify or create any derivative works of the TANA Data or the
ArcWeb Services, except Licensee may use the results of the ArcWeb Services (e.g., the shapefile of a route,
but not the underlying road network) for internal business or personal use only.

TANA is a third party beneficiary of ESRI's rights under this Agreement with Licensee in order to enforce its
intellectual property rights, but is not a party thereto and shall have no obligations thereunder.

Licensee acknowledges that the TANA Data as contained in the ArcWeb Services includes confidential and
proprietary information and materials and may include trade secrets, and that Licensee agrees to hold the TANA
Data as contained in the ArcWeb Services in confidence and in trust.

U.S. GOVERNMENT RIGHTS. If Licensee is an agency, department, or other entity of the United States
Government, or funded in whole or in part by the United States Government, then use, duplication,
reproduction, release, modification, disclosure, or transfer of this commercial product and accompanying
documentation, is restricted in accordance with FAR 12.212 and DFARS 227.7202, and by a license agreement.
Contractor/Manufacturer is Tele Atlas North America, Inc., 1605 Adams Drive, Menlo Park, California 94025;
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Telephone: 650-328-3825. The TANA Data is ©1984-2003 by Tele Atlas North America, Inc., and Tele Atlas
N.V. ALL RIGHTS RESERVED. For purpose of any public disclosure provision under any federal, state, or
local law, it is agreed that the Products are a trade secret and a proprietary commercial product and not subject
to disclosure.

If Licensee is an agency, department, or other entity of any State government, the United States Government or
any other public entity, or funded in whole or in part by the United States Government, then Licensee hereby
agrees to protect the TANA Data as contained in the ArcWeb Services from public disclosure and to consider
the TANA Data as contained in the ArcWeb Services exempt from any statute, law, regulation, or code,
including any Sunshine Act, Public Records Act, Freedom of Information Act, or equivalent, which permits
public access and/or reproduction or use of the Products. In the event such exemption is challenged under any
such laws, this Agreement shall be considered breached and any and all right to retain any copies or to use any
of the TANA Data as contained in the Authorized Derivative Services shall be terminated and considered
immediately null and void. Any copies of the TANA Data as contained in the Authorized ArcWeb Services
held by Licensee shall immediately be destroyed. If any court of competent jurisdiction considers this clause
void and unenforceable, in whole or in part, for any reason, this Agreement shall be considered terminated and
null and void, in its entirety, and any and all copies of the TANA Data on the ArcWeb Services shall
immediately be destroyed.

2.1 The following terms shall apply if Licensee receives TANA GB Data:

a. All warranties of Ordnance Survey, whether express or implied, including, but not limited to, the implied
warranties of noninfringement, merchantability, completeness, accuracy, and fitness for a particular
purpose are hereby disclaimed and shall not apply. Licensee acknowledges that Ordnance Survey makes
no warranty and gives no representation that the TANA GB Data is complete, accurate, and/or up to date
and is an essential condition of this Agreement and that Licensee accepts the TANA GB Data on that basis.

b. Inno event shall ESRI, Ordnance Survey, or TANA have any liability to Licensee with respect to
Licensee's use of the TANA GB Data.

c. Licensee may not use the TANA GB Data in any printed, published form that results in products to be
distributed freely or sold to the public without the prior permission of Ordnance Survey.

d. Licensee shall indemnify Ordnance Survey from and against all claims, demands, or actions, irrespective of
the nature of the cause of the claim, demand, or action alleging loss, costs, expenses, damages, or injuries
(including injuries resulting from death) arising out of the use of the TANA GB Data.

2.2 The following term shall apply if Licensee receives TANA Data of Denmark:

Licensee is prohibited from using the TANA Data of Denmark to create maps within telephone books, or other
products similar to telephone books (e.g., directories), including such products in digital form.

2.3 The following term shall apply if Licensee receives TANA Data of Norway:

Licensee is prohibited from using the TANA Data of Norway to create general purpose printed or digital maps,
which are similar to the basic national products of the Norwegian Mapping Authority. (Any Derivative Product
of the TANA Data of Norway shall be regarded as similar to the basic national products of the Norwegian
Mapping Authority if such Derivative Product has a regional or national coverage, and at the same time has a
content, scale, and format similar to the basic national products of the Norwegian Mapping Authority.)

2.4 When Licensee accesses TANA Data, the following additional terms shall apply:

a. Licensee is granted the right to use the ArcWeb Services only for the purpose of creating Derivative
Product(s) that shall not remove or disengage the Data from the ArcWeb Services, shall access the Data on
ESRI's servers only, and for no other purpose unless otherwise agreed to by TANA.

b. Licensee shall notify ESRI immediately if Licensee learns of any misappropriation, unauthorized use, or
public disclosure of the ArcWeb Services or TANA Data and Licensee shall cooperate with ESRI's efforts
to prevent such misappropriation, misuse, or public disclosure.

c. Ifthe ArcWeb Services, TANA Data, or any portion thereof are modified, merged, or combined into or
with any software, hardware, other programs, or other data, such modifications, mergers, or combinations
shall continue to be subject to the provisions of this Agreement, and TANA retains ownership of its spatial
map database contained in the ArcWeb Services or Data and all such portions.
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d. Inno event may Licensee translate and/or convert the Data into another data format.

e. Inno event shall Licensee (i) extract data from the TANA Data or the ArcWeb Services in any digital,
vector-based form, (ii) deliver any TANA Data in its original form to any third party, but may only
combine the TANA Data with substantial added value to create the authorized ArcWeb Service(s), (iii) use
the TANA Data to provide any competitive information about TANA or the TANA Data to any third
parties, (iv) create Derivative Products that compete with the TANA Data, or (v) create Derivative Products
other than the specific authorized ArcWeb Service(s).

f.  Licensee may not provide access to the Data other than through the ArcWeb Services.

g. Licensee agrees that attributes in the TANA Data of (i) Functional Road Class, (ii) Speed Category,

(iii) Access Restrictions and Conditions; (iv) Internal Intersections Links, (v) Maneuvers, (vi) Indescribable
Links, (vii) Special Explication, and (viii) House Number Ranges, shall be used by the ArcWeb Services
for calculation purposes only, and such attributes may not be displayed or otherwise disclosed to end users,
consumers, or any third party, provided, however, that specific house numbers may be derived from House
Number Ranges and displayed to end users and/or consumers to identify correlating locations satisfying
search queries of such end users and/or consumers; and (ix) TANA Data attributes of Sign Text may only
be displayed or otherwise revealed in connection with a specific route for which driving directions and/or
route guidance is provided to an end user and/or consumer.

h. Licensee may not disclose, sublicense, distribute, transmit, or in any manner otherwise provide the TANA
Data to Geographic Data Technology, Inc. (GDT), Geographic Data Technology Canada, Inc. (GDT
Canada), and Navigation Technologies, Inc. (NavTech).

i.  ESRI reserves the right to terminate this Agreement if Licensee violates or breaches any material term of
this Agreement.

j. Licensee must destroy (and provide certification of such destruction) or return to ESRI all copies of the
TANA Data that Licensee is in the possession or control of upon termination or expiration of this
Agreement.

3. Ifthe Service(s) to be evaluated includes data owned or licensed by Meteorlogix, the following limitation shall apply:

Licensee may not store Meteorlogix Data for any amount of time exceeding a five (5) day period from the date of
receipt of such Data.

4. NAVTEQ Data. If Licensee's access to Service(s) includes Third Party Data owned and provided by NAVTEQ North
America LLC (NAVTEQ), then Licensee's use of NAVTEQ Data shall be subject to the following terms and conditions:

General Terms

In no event shall NAVTEQ Data be used to provide dynamic or real-time route guidance directions and/or alerts,
including without limitation, derived locations pursuant to a request for roadside assistance, automatic collision
notification and reporting triggered by an accident, and notification that an asset or person has breached the
boundary or perimeter of a defined geographic area, or Route Optimization through the Service(s) or otherwise. For
the purposes of this Addendum Route Optimization means calculating the order of destinations, way points and or
routes thereto for people, devices, and or transportation means, based on availability, positioning and or routing of at
least one other person, device or transportation.

In no event shall the Points of Interest data (i.e., business listings) included in any NAVTEQ Data be used for sales
lead generation where sales lead generation mean an application specifically designed to generate sales lead
information in the form of ASCII or other text-formatted lists of category-specific business listings which

(i) originate from the NAVTEQ Data and (ii) include complete mailing addresses for each business. Sales lead
generation shall not include any application permitted hereunder where mailing address or phone numbers are
provided in bit map graphical images or in another no-text form.
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Canada

The following provisions apply to NAVTECH Data for the coverage area of Canada, which may include or reflect
data from third party licensors, including Her Majesty the Queen in Right of Canada ("Third Party Data"):

1. Disclaimer and Limitation: Licensee agrees that use of the Third Party Data is subject to the following
provisions:

(A) DISCLAIMER: THE THIRD PARTY DATA IS LICENSED ON AN "AS IS" BASIS. THE
LICENSORS OF SUCH DATA, INCLUDING HER MAJESTY THE QUEEN, MAKE NO
GUARANTEES, REPRESENTATIONS OR WARRANTIES RESPECTING SUCH DATA, EITHER
EXPRESS OR IMPLIED, ARISING BY LAW OR OTHERWISE, INCLUDING BUT NOT LIMITED
TO, EFFECTIVENESS, COMPLETENESS, ACCURACY OR FITNESS FOR A PARTICULAR
PURPOSE.

(B) LIMITATION ON LIABILITY: THE THIRD PARTY DATA LICENSORS, INCLUDING HER
MAJESTY THE QUEEN, SHALL NOT BE LIABLE: (i) IN RESPECT OF ANY CLAIM, DEMAND OR
ACTION, IRRESPECTIVE OF THE NATURE OF THE CAUSE OF THE CLAIM, DEMAND OR
ACTION ALLEGING ANY LOSS, INJURY OR DAMAGES, DIRECT OR INDIRECT, WHICH MAY
RESULT FROM THE USE OR POSSESSION OF SUCH DATA; OR (ii) IN ANY WAY FOR LOSS OF
REVENUES OR CONTRACTS, OR ANY OTHER CONSEQUENTIAL LOSS OF ANY KIND
RESULTING FROM ANY DEFECT IN THE DATA.

2. Copyright Notice: In connection with each copy of all or any portion of the NAVTECH Data for the coverage
area of Canada, Licensee shall affix in a conspicuous manner the following copyright notice on at least one of:
(i) the label for the storage media of the copy; (ii) the packaging for the copy; or (iii) other materials such as
user manuals or end user license agreements: *"'This data includes information taken with permission from
Canadian authorities, including © Her Majesty the Queen in Right of Canada, © Queen's Printer for
Ontario."

3. Licensee shall indemnify and save harmless the licensors, including Her Majesty the Queen and the Minister,
and their officers, employees and agents from and against any claim, demand or action, irrespective of the
nature of the cause of the claim, demand or action, alleging loss, costs, expenses, damages or injuries (including
injuries resulting in death) arising out of Licensee's use or possession of the Third Party Data.

European Supplier Terms

The following provisions apply to the NAVTECH Data for and to the extent indicated respecting any territory
including any country of Europe, which may include or reflect data from third party licensors:

1. OS Enforcement. With respect to NAVTECH Data for the territory of Great Britain, Licensee acknowledges
and agrees that the Ordnance Survey ("OS") may bring a direct action against Licensee to enforce compliance
with the OS copyright notice (see Section 3 below).

2. Traffic Codes. The following provisions apply to the grant of license for use of NAVTECH Data that includes
Traffic Codes.

A. General Restrictions Applicable to Traffic Codes. Licensee acknowledges and agrees that in certain
countries of the Territory of Europe, Licensee shall be responsible for obtaining rights directly from third
party RDS-TMC code providers to use the Traffic Codes in the Data and to deliver to end users
information, data, applications, products and/or services in any way derived from or based on such Traffic
Codes.

B. Display of Third Party Rights Legend for Belgium. Licensee shall, for each provision of information, data,
applications, products and/or services that uses Traffic Codes for Belgium, provide the following notice to
the End User: "Traffic Information is provided by the Ministerie van de Vlaamse Gemeenschap and the
Ministérie de 'Equipement et des Transports."
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3.

Third Party Notices. Any and all copies of the NAVTECH Data and/or packaging shall include the respective
Third Party Notices set forth below and used as described below corresponding to the territory (or portion
thereof) included in such copy:

Territory Notice
France The following notice must appear on all copies of the Data, and may also appear on

packaging: "source: Géoroute® IGN France & BD Carto® IGN France"

Germany "Die Grundlagendaten wurden mit Genehmigung der zustdndigen Behdrden entnommen"
or "Die Grundlagendaten wurden mit Genehmigung der zustaendigen Behoerden
entnommen."

Great Britain — Until 12/31/05: "Based on Ordnance Survey electronic data and used with the
permission of the Controller of Her Majesty's Stationary Office © Crown Copyright,

1995."
—  After 12/31/05: "Based upon Crown Copyright material."

Italy "La Banca Dati Italiana & stata prodotta usando quale rifermento anche cartografia
numerica ed al tratto prodatta e fornita dalla Regione Toscane."

Norway "Copyright © 2000; Norwegian Mapping Authority"

Portugal "Source: IgeoE-Portugal”

Spain "Informacién geografica propiedad del CNIG"

Sweden "Based upon electronic data © National Land Survey Sweden."
Switzerland "Topografische Grundlage: © Bundesamt fiir Landestopographie."

5. MDS Data. If Licensee's access to Service(s) includes Third Party Data owned and provided by MapData Sciences Pty
Ltd. (MDS), Licensee's use of the MDS Data shall be subject to the following terms and conditions:

A.

B.

ESRI reserves the right, upon ten (10) days notice to Licensee, to suspend or terminate Service(s) that include
any such MDS data.

Copyright notice: Copyright in all of the mapping based materials on this website and any associated websites,
including but not limited to information, artwork, text, maps, images, driving directions, and pictures, derived
from the Australian mapping data, (herein referred to as "Content"), is either owned by or administered by
MapData Sciences Pty Ltd ("MDS") ACN 45 053 437 282 (for the purpose of this notice MDS shall include
MDS, its employees, servants, and agents) for and on behalf of variously, the following:

+  MapData Sciences Pty Ltd;

*  The Public Sector Mapping Agencies (PSMA)

«  State Governments of New South Wales, Victoria, Queensland, Tasmania, South Australia, and
Western Australia;

e The Territory Governments of Australian Capital Territory and Northern Territory;

*  Land Information New Zealand

»  Statistics New Zealand

MDS does not warrant or make any representations regarding the accuracy, reliability, completeness, or
correctness in relation to the Content presented on this website or any associated websites. Licensee accepts
sole responsibility and risk associated with the use and results of information contained in this website or any
associated websites.

In no event shall MDS be liable for any loss or damages, including special, indirect, or consequential damages,
however caused which may arise from or in connection with the use or performance of MDS Data or Materials
used for this service or Content contained on this website or any associated website. Further, the State,
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Territory, and Commonwealth Governments of Australia and PSMA Australia Ltd, do not make any
representations or warranties about the Data acquired hereunder accuracy, reliability, completeness or suitability
for any particular purpose and, to the extent permitted by law (but subject to any liability which cannot be
excluded under the Trade Practices Act 1974 and equivalent State and Territory legislation), the above
government bodies disclaim all responsibility and all liability (including without limitation, liability in
negligence) for all expenses, losses, damages (including indirect or consequential damage) and costs which
might be incurred as a result of the Data acquired hereunder being accurate or complete in any way and for any
reason.

E. If Licensee cannot comply with or do not agree with all of the terms and conditions of the above disclaimers, do
not use this website or access MDS Data.

6. [ESRI Italia. If Licensee's access to Service(s) includes Third Party Data owned and provided by ESRI Italia S.p.A.,
Licensee's use of ESRI Italia data in conjunction with Service(s) known as Map Image, Address Finder, and Query is
strictly prohibited in any Personal or In-Vehicle Navigation systems that use Global Positioning Systems (GPS) real time
data.
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Contract

Solicitation #AD040025
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Document Information

H

Type: Supplier Amendment:  Yes Amend. #: 7
Requisition #: Solicitation #  AD040025 Contract # AD040025-001-A7
Created By: Notes Administrator/az.gov Date Created: 12/28/2007
PO Assigned: Maureen McGovern/ADSM- Date Completed: 12/31/2007
5KAM9IN
PM Assigned: James Scarboro/ADSM-5KAMON  PA Assigned: James Scarboro/ADSM-
5KAMYN
Supplier Name: Environmental Systems Research  Proposal #:
Institute, Inc.
Gov't Entity: Type: Statewide
Process Status: Complete Status: Complete

Total/Not to 0.00 External Contract:
Exceed Cost: ,

Contract information

Start Date: 01/01/2008 End Date: 10/31/2009
Term: 22 Month(s) FOB: As Specified
Payment Terms: Delivery: 30 A.R.O. Days
Contract Extension Not Allowed Max Extension: 0 Year(s)
Amendment Information

AMENDMENT # 7

The Contract is hereby amended to:

i. extend the contract 22 months through October 31, 2009

ii. include maintenance language "SW Maint Prgm 7-07.pdf"

iii. include FOB Destination pricing in "ARIZONA PRICE LIST 12-31-07 FOB Destination.pdf"
iv. include revised MPA language in "MPA 12-31-2007.pdf".

All other Terms and Conditions remain in effect.

AMENDMENT# 6

In accordance with the Special Terms and Conditions, Contract Extensions, the Contract is hereby
extended for an additional period of time through, December 31, 2007.

All other terms and conditions remain unchanged.

AMENDMENT# 5

In accordance with the Special Terms and Conditions, Contract Extensions, the Contract is hereby
extended for an additional period of time through, November 30, 2007.

All other terms and conditions remain unchanged.
AMENDMENT# 4

In accordance with the Special Terms and Conditions, Contract Extensions, the Contract is hereby
extended for an additional period of time through, October 31, 2007.

The Contract is also changed to incorporate the updated terms, conditions and scope of use in the
referenced Attachment. See MPA4087 St of AZ (AMENDMENT #4).doc

https://spirit.az.gov/Applications/SPIRIT/PRO.nsf/DocNum/ADSM-7ABM64?0Open

Page 1 of 3

2/4/2009



SPIRIT: Contract #AD040025-001-A7 Page 2 of 3

Usage Reports. Contractor shall provide the State, on a quarterly and annual basis, Usage Reports
deliniating the activity occuring under the Contract. Usage Reports shall at a minimum, identify the
Customer, the types of products and services purchased, their respective unit prices, and an aggregate
Contract value by period. Failure to provide such reports to the State in a timely manner (not greater than
thirty-days following the end of a quarter or annual reporting period) may result in suspension, partial or
full termination of the Contract.

All other terms and conditions remain unchanged.

AMENDMENT NO. 3

In accordance with the Special Terms and Conditions, Contract Extensions, the Contract is hereby
extended for an additional period of time through, October 31, 2006.

The Contract is also changed to incorporate the updated terms, conditions and pricing included in the
referenced Attachment. See MPA4087-LA3 St of AZ (AMENDMENT NO. 3).pdf.

Usage Reports. Contractor shall provide the State, on a quarterly and annual basis, Usage Reports
deliniating the activity occuring under the Contract. Usage Reports shall at a minimum, identify the
Customer, the types of products and services purchased, their respective unit prices, and an aggregate
Contract value by period. Failure to provide such reports to the State in a timely manner (not greater than
thirty-days following the end of a quarter or annual reporting period) may result in suspension, partial or
full termination of the Contract.

All other terms and conditions remain unchanged.

Amendment #2

Contract amendement to extend term of contract for one year. All other terms and conditions remained
unchanged and in effect for the contract extension.

AMENDMENT NO.1

The Contract is hereby amended to replace the Scope of Use and Price List to accomodate the inclusion
of the new software required therein.

All other Terms and Conditions will remain unchanged.

Contract Reassignment
N/A

Contractor Amendment Approval
Contract Amendment approved by Jason Bumby/000000132 on 12/31/2007 at 02:48:37 PM

Solicitation Information 2|
Title: ESRI Software and Support Agreement -- Statewide Type:

Description:

ESRI Software and Support Agreement -- Statewide

Clauses

Sections - Clauses
None Found

Other Data

* Offer & Acceptance
* Price Sheet

https://spirit.az.gov/Applications/SPIRIT/PRO.nst/DocNum/ADSM-7ABM64?0pen 2/4/2009
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Attachments

AD040025-001-A1.pdf

AD040025-001-A3 Insurance Cert.pdf

AD040025-001-A7_CON.pdf

AD040025-001.pdf

AD040025-01 Insurance.pdf

Amendment AD040025-001.doc

ARIZONA PRICE LIST 12-30-07 FOB Destination.pdf

AZ State Contract Sales (08012005-07312006).xls

ESRI MPA 4087 State of AZ Amendment 4.doc

General License Terms.pdf

MPA 12-31-2007.pdf

MPA4087-LA3 St of AZ (Amendment 3).doc

Scope of Use.pdf

SW Maint Prgm 7-07.pdf

All Contracts
Contract #

AD040025-001

AD040025-001-A1

AD040025-001-A2

AD040025-001-A3

AD040025-001-A7

Supplier

Environmental Systems
Research Institute, Inc.

Environmental Systems
Research Institute, Inc.

Environmental Systems
Research Institute, Inc.

Environmental Systems
Research Institute, Inc.

Environmental Systems
Research Institute, Inc.

Environmental Systems
Research Institute, Inc.

Environmental Systems
Research Institute, Inc.

Environmental Systems
Research Institute, Inc.

Title

ESRI Software and
Support Agreement --
Statewide

ESRI Software and
Support Agreement --
Statewide

ESRI Software and
Support Agreement --
Statewide

ESRI Software and
Support Agreement --
Statewide

ESRI Software and
Support Agreement --
Statewide

ESRI Software and
Support Agreement --
Statewide

ESRI Software and
Support Agreement --
Statewide

ESRI Software and
Support Agreement --
Statewide

Status
Complete

(Cancelled)

Closed

Closed

Closed

Complete
(Cancelled)

Closed

Closed

Complete

Start Date

11/03/2003

11/01/2003

11/01/2004

11/01/2005

11/01/2006

11/01/2007

12/01/2007

01/01/2008

These pages are maintained by Arizona State Procurement Office.

(c) 2003 State of Arizona Department of Administration, State Procurement Office

End Date

11/02/2004

10/31/2004

10/31/2005

10/31/2006

10/31/2007

11/30/2007

12/31/2007

10/31/2009
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