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Al-31263 22.F. 2.
CC REGULAR

Meeting

Date: 03/13/2012

Submitted By:  Tanya Delira, PURCHASING DEPT.
Department: PURCHASING DEPT.

Information
CAPTION
Elections Department:
1. Requesting exemption from competitive bidding requirements under Texas Local Government
Code, Chapter 262.024, (a)(7)

2. Approval of a "Sole Source Declaration" with Enviromental Systems Research Institute for
purchase or licenses, maintenance and support services and authority to purchase 2 ArcEditor
Concurrent Use Upgrade from ArcView Single Use thru requistion 20953 in the amount of $9,900.00.

BACKGROUND
Fiscal Impact
FISCAL YEAR: 2012 ACCT. #:2-1100-414-00-130-001-0-747
FUNDS AVAILABLE Y/N7: Y MATCHING FUNDS Y/N?:

BUDGETARY IMPACT:
Req#209531 available for $9,900.00

Attachments
ESRI 209531
ESRI AFFIDAVIT
ESRI SOLE SOURCE LETTER
ESRI ELECTIONS LETTER

legal approval

Form Review

Inbox Reviewed By Date
Budget & Management Merlen P. Munoz 02/29/2012 10:03 AM
Roland Garcia Rolando Garcia 03/08/2012 01:17 PM
Auditor's Office Monica Badillo 03/09/2012 05:05 PM
Form Started By: Tanya Delira Started On: 02/29/2012 08:55 AM

Final Approval Date: 03/09/2012

1of1 11/21/2012 3:50 PM



Vendor :

306703

Requisition

ENVIRONMENTAL SYSTEMS RESEARCH INSTI'
INC. DBA ESRI

380 NEW YORK STREET
REDLANDS CA 92373-8100

(909)793-5953

FAX

Contract No:

Special Instructions:

Req # 00209531

PO #

Date: 01/19/12

ELECTIONS
101 S. 10TH AVENUE
EDINBURG TX 78539

Mel Esparza
956-318-2570

QUANTITY | UOM DESCRIPTION UNIT PRICE AMOUNT
DO NOT DUPLICATE ORDER
2,00 ArcEditor Concurrent Use Upgrade from ArcView Single 4,950.00 9,900.00
Use; item# 102583
1.00 .00
Account No Encumbrance
g 2-1100-414-00-130-001-0-747 9,900.00
W
Freight .00
Total 9,900.00

REPORT ROAD HAZARDS 1-866-HCR-SAFE OR 1-866-427-7233

Authorized By:
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O esri Quotation # 20397386

Date: December 12, 2011
ENVIRONMENTAL SYSTEMS RESEARCH INSTITUTE, INC. Customer # 431226 Contract #

380 New York St

Redlands, CA 92373-8100 gfgg‘%ﬁs” 6‘!‘5?#‘30
Phone: (908) 793-2853 Fax: 1 (308) 307-3049 el

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

T edite rdh . dhth g EDINBURG, TX 78539

o0 expedite your order, please attach a copy o , )

this quotation to your purchase order. Q&i"?ON (\slggreon:ﬁag "2%‘3,%2
Quote is valid from: 12/12/2011 To: 06/09/2012 - ) 318-

FAX:
Material  Qty Description Unit Price Total
102583 2 ArcEditor Concurrent Use Upgrade from ArcView Single Use* 4,850.00 9,900.00
Item Total: 9,800.00
Subtotal: 9,800.00
Sales Tax: 0.00
Estimated Shipping & Handling(2 Day Delivery) : 0.00
Contract Pricing Adjust: 0.00
Total: $9,900.00
*A volume discount has been applied. Quantity discounts apply on a per-order,
per-item basis. If you wish to purchase a different number of licenses, please
contact me for a revised quotation with adjusted per-unit pricing.
Software must be current on maintenance in order to be eligible for upgrade. You
may review the maintenance status of your licenses using the Esri Customer Care
Portal at https://customers.esri.com or by calling Customer Service at 888-377-
4575, Your annual maintenance will be adjusted to reflect the rate of the
upgraded license at the next maintenance renewal term. Along with payment,
Esri must receive a completed 'Certificate of Uninstallation' (attached) before your
order can be processed.
The following items are optional items listed for your convenience.
These items are not included in the totals of this quotation.
Material Qty Description Unit Price Total
86497 1 ArcEditor Concurrent Use Primary Maintenance (FYI, year 2) 1,500.00 1,500.00
86500 1 ArcEditor Concurrent Use Secondary Maintenance (FYI, year 2) 1,200.00 1,200.00
* Pleasa indicata on your purchase order if this purchase is funded through the Racovery and Re¥ t Act, and whether Esri is a Prime Reciplent, Sub-reciplent, or Vendor for reporting purposes.
For questlons contact: Sandra Evich Emall: sevich@esri.com Phone: (909) 793-2853 x1720

Acceptance of this quotation is limited to the Esri License Agreement and the Quotation Terms and Conditions
This Quotation is made in confidencs for your review. It may not be disclosed to third parties, except as required by law.

If sending remittance, please address to: Esri, File No. 54630, Los Angeles, Ca 90074-4630

EVICHS This offer is limited to the terms and conditlons incorporated and attached herein.
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@ esr i. ESRI QUOTATION TERMS AND CONDITIONS

Esr, 380 New York St., Redlands, CA §2373-8100 USA « TEL 809-793-2853 « FAX 909-793-5953

All quotations are valid for ninety (90) days unless otherwise stated on the quotation form. These prices and terms are valid
only for items purchased for use and delivery within the United States.

This quotation information is proprietary and may not be copied or released other than for the express purpose of the current
system selection and purchase. This information may not be given to outside parties or used for any other purpose without
written consent from Environmental Systems Research Institute, Inc. (Esri).

To expedite your order, please reference the quotation number on your purchase order.

ORDER PROCESS

The order process is initiated when Esri receives an original purchase order or some form of advance payment. Several
additional documents (e.g., Master License Agreement, credit application, Tax Exemption Certificate) may be required to
complete the order process. Generally, the need for these documents varies by the type of software, data, web-enabled
services, subscriptions, professional services or other products ordered, which is determined upon receipt of the purchase
order (or advance payment). If delivery must be expedited, please contact your marketing representative for assistance.

IMPORTANT! Collectively, these documents contain the authorizations and information necessary to ship proper versions of
the software or data on the correct media, or to initiate web-enabled services, subscriptions, or professional services. Please
return them promptly to avoid unnecessary delays in shipping or delivery. Please return all documents to Esri Customer
Service, or as otherwise directed.

Please show the following remittance address on your purchase order:
Esri, File No. 54630, Los Angeles, CA 90074-4630

ESRI LICENSE AGREEMENTS

All Esri software, data, web-enabled services, and subscriptions offered in this quotation are commercial off-the-shelf items
developed at private expense and subject to Esri commercial license terms. You may have a signed license agreement on file
that covers this order. If so, please reference the license agreement number on your purchase order. Unless a signed license is
on file with Esri, Esri software, data, web-enabled services and subscriptions are subject to the Esri License Agreement
included with the deliverable item as an on-line or click-through agreement. A copy is enclosed. Certain software or dats
requires a Master License Agreement signed by both parties. Professional services agreements may also include license
terms.

Some Esri software is copy protected with a software keycode or hardware key, and some software, data, web-enabled

services or subscriptions require registration or a password. You will be given instructions to access the keycode, register, or
obtain a password through the Esri website or by other means.

MAINTENANCE
After expiration of any complimentary period of maintenance that may apply to the licensed software, Esri will quote
maintenance payable annually in advance. A reinstatement fee applies when maintenance has lapsed.

DATA AND WEB SERVICES DISCLAIMER

Data and Web Services may contain some nonconformities, defects, errors, or omissions, THE DATA AND WEB
SERVICES ARE PROVIDED "AS-IS" WITHOUT WARRANTY OF ANY KIND, Without limiting the generality of the
preceding sentence, Esri and its licensors do not warrant that the data and Web Services will meet Licensee's needs or
expectations, that the use of the data or Web Services will be uninterrupted, or that all nonconformities can or will be
corrected. Esri and its licensors are not inviting reliance on this data or Web Services, and Licensee should always verify
actual data or Web Services.

DELIVERY
FOB Redlands, CA, USA
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Software: Allow thirty (30) days from Esri's receipt of purchase order, signed Software License Agreement(s), and other
documents, as required,

Hardware: Manufacturer's terms apply. Lead times depend on make/models purchased.

Note: Standard delivery method is ground or two (2)-day air for software and surface carrier for hardware. Actual delivery
method may vary depending on weight. Other service is available for an additional fee (e.g., overnight delivery).

PAYMENT TERMS
Net thirty (30) days, on approved credit. Orders less than eight hundred dollars ($800) require prepayment by check or credit
card unless your organization is a government agency, university, college, or Fortune 500 company.

TAXES

This quote includes applicable sales or use taxes for the prices quoted as required by law. The tax amount may change
depending on the time lapse between this quote and your order to us. Esri will include applicable sales or use taxes on your
invoice unless you provide proof with your order that your organization or use of the product is tax exempt.
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@ esri

Esri, 380 Now York St., Redlands, CA 92373-8100 USA * TEL 909-783-2853 « FAX 909-793-5953

IMPORTANT—READ CAREFULLY

UNLESS SUPERSEDED BY A SIGNED LICENSE AGREEMENT BETWEEN YOU AND ESRI, ESRI IS WILLING TO
LICENSE SOFTWARE, DATA, WEB SERVICES, OR DOCUMENTATION TO YOU ONLY IF YOU ACCEPT ALL
TERMS AND CONDITIONS CONTAINED IN THIS LICENSE AGREEMENT. PLEASE READ THE TERMS AND
CONDITIONS CAREFULLY. SOFTWARE, DATA, OR DOCUMENTATION WILL NOT BEGIN DOWNLOADING TO
OR INSTALL ONTO YOUR COMPUTER SYSTEM UNTIL YOU HAVE MANIFESTED YOUR ASSENT TO THE
TERMS AND CONDITIONS OF THE LICENSE AGREEMENT BY CLICKING "I accept the License Agreement”
BELOW. IF YOU DO NOT AGREE TO THE TERMS AND CONDITIONS AS STATED, THEN ESRI IS UNWILLING
TO LICENSE SOFTWARE, DATA, WEB SERVICES, OR DOCUMENTATION TO YOU, AND YOU SHOULD CLICK
"I do not accept the License Agreement” BELOW AND RETURN THE PACKAGE TO ESRI OR ITS AUTHORIZED
DISTRIBUTOR. SEE http://www.esri.com/legal FOR UPDATED TERMS THAT MAY APPLY TO FUTURE VERSIONS
OF SOFTWARE, DATA, WEB SERVICES, AND DOCUMENTATION.

LICENSE AGREEMENT
(E204 04/22/2010)

This License Agreement is between you ("Licensee") and Environmental Systems Research Institute, Inc. ("Esri"), a
California corporation with a place of business at 380 New York Street, Redlands, California 92373-8100 USA.

ARTICLE 1—DEFINITIONS
Definitions. The terms used are defined as follows:

a. "Beta" means any alpha, beta, or prerelease Software, Data, Documentation, or Web Services.

b. "Data" means any Esri or third-party digital dataset(s) including, but not limited to, geographic vector data
coordinates, raster, reports, or associated tabular attributes licensed under this License Agreement.

¢.  "Documentation" means all printed and digital materials including, but not limited to, help files, user reference
documentation, training documentation, or technical information and briefings.

d. "Samples" means sample code, sample applications, add-ons, or sample extensions of Software, Data,
Documentation, or Web Services.

e. "Software" means all or any portion of Esri's proprietary software technology accessed or downloaded from an Esri
authorized website or delivered on any media in any format including backups, updates, service packs, patches, hot
fixes, or permitted merged copies.

f.  "Term License" means license provided for use in a limited time period or on a subscription or transaction basis.

B- "Web Services" means software services or Esrj or third-party data provided by Esri that perform geographic
information system (GIS) functions, tasks, or data services and are accessed over the Internet.

ARTICLE 2—INTELLECTUAL PROPERTY RIGHTS AND RESERVATION OF OWNERSHIP

Software, Data, Web Services, and Documentation are licensed and not sold. Esri and its licensors own Software, Data, Web
Services, and Documentation and all copies, which are protected by United States and applicable international laws, treaties,
and conventions regarding intellectual property and proprietary rights including trade secrets. Licensee agrees 10 use
reasonable means to protect Software, Data, Web Services, and Documentation from unauthorized use, reproduction,
distribution, or publication. Esri and its third-party licensors reserve all rights not specifically granted in this License
Agreement including the right to change and improve Web Services.
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ARTICLE 3—GRANT OF LICENSE

3.1 Grant of License. Subject to the terms of this License Agreement, Esri grants to Licensee a personal, nonexclusive,
nontransferable license solely to

8. Use the type and number of copies of Software, Data, and Documentation and access Web Services (i) for which the
applicable license fees have been paid, (ii) for Licensee's own internal use, and (iii) in accordance with Exhibit 1 and
the licensed configuration on file as authorized by Esri or its authorized distributor.

b. Access and use any secure Esri website resources made available to Licensee for Licensee's own internal use,
provided that Licensee follows Esri's terms of use policy specified therein. All password or controlled access
information provided by Esri or its authorized distributor shall be treated as Esri confidential information,

3.2 Beta License, Licensee may be accepted into a current Beta Testing Program.

a. If Licensee is accepted into the Beta Testing Program, Esri will provide to Licensee access to Beta and will grant
Licensee a personal, nonexclusive, nontransferable, royalty-free Term License to use Beta at the authorized and
identified test sites solely for the purpose of testing Beta as delivered, in accordance with the Beta Testing Program
guidelines and the terms of this License Agreement. This grant of license is effective from the date Licensee is
accepted into the program or date of receipt of any Beta until the date of the commercial release of Software from
Esri Customer Service or the date of termination of the Beta Testing Program for the specific Beta, whichever is
sooner,

b. Licensee agrees to provide suggestions or comments regarding performance, usability or effectiveness, bug reports,
test reports, or other feedback (collectively, "Feedback") to Esri with respect to Beta.

¢.  Licensee grants to Esri the right to freely use, share, disclose, reproduce, license, distribute and otherwise publicly
display and perform any Feedback provided to Esri by Licensee. Licensee will not provide Feedback that Licensee
knows or reasonably should have known contains content subject to license or use restrictions.

d. Betaand Feedback contain confidential information and trade secrets that are proprietary to Esri. Licensee agrees to
use commercially reasonable means (at least as great as those used by Licensee for its own confidential information)
to maintain the integrity, confidentiality, and Esri proprietary rights in Beta and Feedback. Licensee may not share
or release Feedback or results of Beta testing with any third party.

e. Beta s subject to change prior to its commercial release or may never be commercially released. Licensee
acknowledges that Beta is not suitable or licensed for full use in any production system and accepts all responsibility
for use and any results generated.

3.3 Evaluation License. Esri may from time to time offer Term License(s) for Software, Data, Web Services, or
Documentation for Licensee's evaluation only.

3.4 Consultant or Contractor Access. Subject to Section 3.1, Esri grants Licensee the right to provide access to and use of
Software, Data, Web Services, or Documentation to any consultant or contractor of Licensee exclusively for the benefit of
Licensee. Licensee shall be solely responsible for compliance by consultants and contractors with this License Agreement.
Access to or use of Software, Data, Web Services, and Documentation by consultants or contractors not exclusively for the
benefit of Licensee is prohibited.

3.5 Educational Program License. If Licensee has been qualified by Esri or its authorized distributor to participate in an
educational program, the following additional terms apply:

a. FEducational Use License. Licensee agrees to use Software, Data, Web Services, and Documentation solely for
educational, research, and academic purposes that are noncommercial in nature. Licensee shall not use Software,
Data, Web Services, and Documentation for any Administrative Use or profit-generating activities.

b. Administrative Use Term License. Licensee may use the Software, Data, Web Services, and Documentation for
administrative activities that are not directly related to instruction or education, such as asset mapping, facilities
management, demographic analysis, routing, campus safety, and accessibility analysis ("Administrative Use").
Licensee shall not use the Software, Data, Web Services, or Documentation for any profit-generating activities.

3.6 Grant Program License. If Licensee has been qualified to participate in an Esri grant program, Licensee may only use
the type and number of copies of the Software, Data, Web Services, and Documentation permitted in the Esri grant document
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and the licensed configuration on file with Esri Customer Service, and solely for noncommercial purposes specified in the
Esri grant document, Licensee shall not use the Software, Data, Web Services, and Documentation for any profit-generating
activities.

ARTICLE 4—SCOPE OF USE
4.1 Permitted Uses

a. Licensee may install and store Software, Data, and Documentation on electronic storage device(s).

b. Licensee may make one (1) copy of Software, Data, and Documentation for archival purposes. Licensee may make
routine computer backups.

¢. Licensee may customize Software using any (i) macro or scripting language, (ii) published application programming
interface (API), or (iii) source or object code libraries, but only to the extent that such customization is described in
Documentation,

d. Licensee may use, copy, or prepare derivative works of Documentation supplied in digital format and thereafter
reproduce, display, and redistribute the customized documentation only for Licensee's own internal use. Portions of
Documentation supplied in digital format merged with other sofiware and printed or digital documentation are subject to
this License Agreement. Licensee shall include the following copyright attribution notice acknowledging the proprietary
rights of Esri and its licensors: “Portions of this document include intellectual property of Esri and its licensors and are
used herein under license. Copyright © [Insert the actual copyright date(s) from the source materiais] Esri and its
licensors. All rights reserved.”

4.2 Uses Not Permitted

a. Except as provided herein, Licensee shall not sell, rent, lease, sublicense, lend, assign, or time-share Software, Data,
Web Services, or Documentation. Licensee shall not act as a service bureau or commercial application service provider
(ASP) that allows third-party access to Software, Data, Web Services, and Documentation. Licensee shall not use
Software, Data, Web Services, or Documentation for a site or service and operate the site or the service for a profit or
generate revenue through direct or indirect methods (e.g., advertising or by charging for access to the site or service).

b.  Except as provided herein, Licensee shall not redistribute Software, Data, or Web Services to third parties, in whole or in
part, including, but not limited to, extensions, components, or DLLs.

c. Licensee shall not reverse engineer, decompile, or disassemble Software, Data, Web Services, or Documentation except
to the extent that such activity is expressly permitted by applicable law notwithstanding this restriction.

d.  Except to the extent that applicable law prohibits this restriction, Licensee shali not make any attempt to circumvent the
technological measure(s) that controls access to or use of Software, Data, Web Services, and Documentation,

e. Except as provided herein, Licensee shall not redistribute Software activation number(s), registration number/license
authorization file(s), developer license file(s), or Web Services access codes to third parties.

f.  Licensee shall not use Software or Web Services to transfer or exchange any material where such transfer or exchange is
prohibited by intellectual property laws or any other applicable laws.

8. Licensee shall not remove or obscure any Esri or its licensors' patent, copyright, trademark, or proprietary rights notices
contained in or affixed to Software, Data, Web Services, or Documentation.

h. Licensee shall not unbundle individual or component parts of Software or Data for independent use.

i.  After a reasonable transition period, Licensee shall not use an older version of the Software that Licensee has updated to
a newer version. Licensee shall not use more Software licenses at any given time than the total quantity in Licensee's
licensed configuration on file with Esri.

ARTICLE 5—TERM AND TERMINATION

This License Agreement is effective upon acceptance. This License Agreement and any licenses granted hereunder shall
continue until (i) such time that Licensee elects in writing to discontinue use of Software, Data, Web Services, or
Documentation and terminates the license; (ii) expiration of a Term License; or (iii) either party terminates the license 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 is impossible to cure. Upon termination of a license, Licensee shall (i) cease access and
use of Web Services and clear Web Services client-side data cache; and (ii) cease use, uninstall, remove, and destroy all
Software, Data, and Documentation and any whole or partial copies, modifications, or merged portions in any form and
execute and deliver evidence of such actions to Esri or its authorized distributor.
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ARTICLE 6—~LIMITED WARRANTIES AND DISCLAIMERS

6.1 Limited Warranties. Except as otherwise provided in this Article 6, Esri warrants that (i) the unmodified Software will
substantially conform to the published Documentation and (ii) media on which the Software, Data, and Documentation are
provided will be free from defects in materials and workmanship under normal use and service for a period of

ninety (90) days from the date of receipt.

6.2 Data and Web Services Disclaimer. Data and Web Services may contain some nonconformities, defects, errors, or
omissions. THE DATA AND WEB SERVICES ARE PROVIDED "AS IS" WITHOUT WARRANTY OF ANY KIND.
Without limiting the generality of the preceding sentence, Esri and its licensors do not warrant that Data and Web Services
will meet Licensee's needs or expectations, that the use of Data and Web Services will be uninterrupted, or that all
nonconformities can or will be corrected. Esri and its licensors are not inviting reliance on Data or Web Services, and
Licensee should always verify actual Data or Web Services.

6.3 Special Disclaimer. SAMPLES, HOT FIXES, PATCHES, EVALUATION SOFTWARE, AND BETA ARE
DELIVERED "AS IS" WITHOUT WARRANTY OF ANY KIND. LICENSEE ASSUMES ALL RISK AS TO THE
QUALITY AND PERFORMANCE OF THE SAMPLES, HOT FIXES, PATCHES, EVALUATION SOFTWARE, AND
BETA.

6.4 Internet Disclaimer. THE PARTIES EXPRESSLY ACKNOWLEDGE AND AGREE THAT THE INTERNET IS A
NETWORK OF PRIVATE AND PUBLIC NETWORKS AND THAT (i) THE INTERNET IS NOT A SECURE
INFRASTRUCTURE, (ii) THE PARTIES HAVE NO CONTROL OVER THE INTERNET, AND (iii) NONE OF THE
PARTIES SHALL BE LIABLE FOR DAMAGES UNDER ANY THEORY OF LAW RELATED TO THE
DISCONTINUANCE OF OPERATION OF ANY PORTION OF THE INTERNET OR POSSIBLE REGULATION OF
THE INTERNET THAT MIGHT RESTRICT OR PROHIBIT THE OPERATION OF THE WEB SERVICE.

6.5 General Disclaimer. EXCEPT FOR THE ABOVE EXPRESS LIMITED WARRANTIES, ESRI DISCLAIMS ALL
OTHER WARRANTIES OR CONDITIONS OF ANY KIND, WHETHER EXPRESS OR IMPLIED, INCLUDING, BUT
NOT LIMITED TO, WARRANTIES OR CONDITIONS OF MERCHANTABILITY AND FITNESS FOR A
PARTICULAR PURPOSE, SYSTEM INTEGRATION, AND NONINFRINGEMENT OF INTELLECTUAL PROPERTY
RIGHTS. ESRI DOES NOT WARRANT AND DISCLAIMS THAT SOFTWARE, DATA, WEB SERVICES, OR
DOCUMENTATION WILL MEET LICENSEE'S NEEDS; THAT LICENSEE'S OPERATION OF THE SAME WILL BE
UNINTERRUPTED, ERROR FREE, FAULT TOLERANT, OR FAIL SAFE; OR THAT ALL NONCONFORMITIES CAN
OR WILL BE CORRECTED. SOFTWARE, DATA, WEB SERVICES, AND DOCUMENTATION ARE NOT
DESIGNED, MANUFACTURED, OR INTENDED FOR USE IN ENVIRONMENTS OR APPLICATIONS THAT MAY
LEAD TO DEATH, PERSONAL INJURY, OR PHYSICAL PROPERTY/ENVIRONMENTAL DAMAGE. ANY SUCH
USE SHALL BE AT LICENSEE'S OWN RISK AND COST.

6.6 Exclusive Remedy. Licensee's exclusive remedy and Esri's entire liability for breach of the limited warranties set forth in
this Article 6 shall be limited, at Esri's sole discretion, to (i) replacement of any defective media; (ii) repair, correction, or a
workaround for Software subject to the Esri Maintenance Program found at www.¢sri.com/legal/maintenance html; or

(iii)) return of the license fees paid by Licensee for Software or Documentation that does not meet Esri's limited warranty,
provided that Licensee uninstalls, removes, and destroys all copies of Software or Documentation and executes and delivers
evidence of such actions to Esri or its authorized distributor.

ARTICLE 7-—-LIMITATION OF LIABILITY

7.1 Disclaimer of Certain Types of Liability. ESRI AND ITS LICENSORS SHALL NOT BE LIABLE TO LICENSEE
FOR COSTS OF PROCUREMENT OF SUBSTITUTE GOODS OR SERVICES; LOST PROFITS, LOST SALES, OR
BUSINESS EXPENDITURES; INVESTMENTS; BUSINESS COMMITMENTS; LOSS OF ANY GOODWILL; OR FOR
ANY INDIRECT, SPECIAL, INCIDENTAL, OR CONSEQUENTIAL DAMAGES ARISING OUT OF OR RELATED TO
THIS LICENSE AGREEMENT OR USE OF SOFTWARE, DATA, WEB SERVICES, OR DOCUMENTATION,
HOWEVER CAUSED ON ANY THEORY OF LIABILITY, WHETHER OR NOT ESRI OR ITS LICENSORS HAVE
BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGE. THESE LIMITATIONS SHALL APPLY
NOTWITHSTANDING ANY FAILURE OF ESSENTIAL PURPOSE OF ANY LIMITED REMEDY.
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7.2 General Limitation of Liability. EXCEPT AS PROVIDED IN ARTICLE 8—INFRINGEMENT INDEMNITY, ESRI'S
TOTAL CUMULATIVE LIABILITY HEREUNDER, FROM ALL CAUSES OF ACTION OF ANY KIND, INCLUDING,
BUT NOT LIMITED TO, CONTRACT, TORT (INCLUDING NEGLIGENCE), STRICT LIABILITY, BREACH OF
WARRANTY, MISREPRESENTATION, OR OTHERWISE, SHALL NOT EXCEED THE AMOUNTS PAID BY
LICENSEE FOR SOFTWARE, DATA, WEB SERVICES, OR DOCUMENTATION PURSUANT TO THIS LICENSE
AGREEMENT.

7.3 Applicability of Disclaimers and Limitations, Licensee agrees that the limitations of liability and disclaimers set forth
in this License Agreement will apply regardless of whether Licensee has accepted Software, Data, Web Services, or
Documentation or any other product or service delivered by Esri. The parties agree that Esri has set its fees and entered into
this License Agreement in reliance on the disclaimers and limitations set forth herein, that the same reflect an allocation of
risk between the parties, and that the same form an essential basis of the bargain between the parties. THESE LIMITATIONS
SHALL APPLY NOTWITHSTANDING ANY FAILURE OF ESSENTIAL PURPOSE OF ANY LIMITED REMEDY.

ARTICLE 8—INFRINGEMENT INDEMNITY

8.1 Esri shall defend, indemnify, and hold harmless Licensee from and against any loss, liability, cost, or expense, including
reasonable attorneys' fees, which may be incurred by Licensee against any claims, actions, or demands by a third party
alleging that Software infringes a US patent, copyright, or trademark, provided

a. Licensee promptly notifies Esri in writing of the claim;

b. Licensee provides documents clearly describing the allegations of infringement;

¢.  Esri has sole control of the defense of any actions and negotiations related to the defense or settlement of any claim;
and

d. Licensee cooperates fully in the defense of the claim.

8.2 If Software is found to infringe a US patent, copyright, or trademark, Esri, at its own expense, may either (i) obtain rights
for Licensee to continue using Software or (ii) modify the allegedly infringing elements of Software while maintaining
substantially similar software functionality or data/informational content. If neither alternative is commercially reasonable,
the infringing item(s) shall be returned to Esri, the license shall terminate, and Licensee shall uninstall the infringing item(s).
Esri's entire liability shall then be to indemnify Licensee pursuant to Section 8.1 and to refund license fees paid by Licensee
for the infringing item(s), prorated on a five (5)-year, straight-line depreciation basis beginning from the initial date of
delivery.

8.3 Esri shall have no obligation to defend Licensee or to pay any resulting costs, damages, or attorneys' fees for any claims
or demands alleging direct or contributory infringement of Software by (i) the combination of or integration with a product,
process, or system not supplied by Esri; (ii) material alteration by anyone other than Esri or contractors acting on behalf of
Esri; (iii) use after Licensee has been notified of possible infringement; or (iv) use after modifications are provided or a return
is ordered by Esri under Section 8.2.

8.4 In no event shall the indemnification set forth in this Article 8 apply to any Samples, Beta, or evaluation software
delivered hereunder.

THE FOREGOING STATES THE ENTIRE OBLIGATION OF ESRI WITH RESPECT TO INFRINGEMENT OR
ALLEGATION OF INFRINGEMENT OF INTELLECTUAL PROPERTY RIGHTS OF ANY THIRD PARTY.

ARTICLE 9—GENERAL PROVISIONS

9.1 Future Updates. New or updated Software, Data, Web Services, and Documentation shall be governed by the then-
current Esri license terms and conditions included with the deliverable Software, Data, Web Services, or Documentation.

9.2 Export Control Regulations, Licensee expressly acknowledges and agrees that Licensee shall not export, reexport,
transfer, or release Software, Data, Web Services, or Documentation, in whole or in part, to (i) any US embargoed country
(or to a national or resident of any US embargoed country); (ii) any person on the US Treasury Department's list of Specially
Designated Nationals; (iii) any person or entity on the US Commerce Department's Denied Persons List, Entity List, or
Unverified List; or (iv) any person or entity where such export or reexport violates any US export control laws or regulations
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including, but not limited to, the terms of any export license or license exemption and any amendments and supplemental
additions to US export laws as they may occur from time to time.

9.3 Taxes and Fees, Shipping Charges. License fees quoted to Licensee are exclusive of any and all taxes or fees,
including, but not limited to, sales tax, use tax, value-added tax (V AT), customs, duties, or tariffs, and shipping and handling
charges.

9.4 No Implied Waivers. The failure of either party to enforce any provision of this License Agreement shall not be deemed
a waiver of the provisions or of the right of such party thereafter to enforce that or any other provision,

9.5 Severability. The parties agree that if any provision of this License Agreement is held to be unenforceable for any reason,
such provision shall be reformed only to the extent necessary to make the intent of the language enforceable.

9.6 Successor and Assigns. Licensee shall not assign, sublicense, or transfer Licensee's rights or delegate its obligations
under this License Agreement without Esri's prior written consent, and any attempt to do so without consent shall be void.
This License Agreement shall be binding upon the respective successors and assigns of the parties to this License Agreement.
Notwithstanding, a government contractor that has acquired Software, Data, Web Services, or Documentation under contract
to the govemment may assign this License Agreement to its government customer upon written notice to Esri, provided the
government customer assents to the terms of this License Agreement.

9.7 Survival of Terms. The provisions of Articles 2, 5, 6,7, 8, and 9 of this License Agreement shall survive the expiration
or termination of this License Agreement.

9.8 Equitable Relief. Licensee agrees that any breach of this License Agreement by Licensee may cause irreparable damage
and that, in the event of such breach, in addition to any and all remedies at law, Esri shall have the right to seek an injunction,
specific performance, or other equitable relief in any court of competent jurisdiction without the requirement of posting a
bond or undertaking or proving injury as a condition for relief,

9.9 US Government Licensee. Software, Data, Web Services, and Documentation are commercial computer software,
commercial data, commercial computer software documentation, and commercial Web Services. This License Agreement
contains Esri's commercial license terms and conditions for such items. The commercial license rights in this License
Agreement strictly govern Licensee's use, reproduction, or disclosure of Software, Data, Web Services, and Documentation.
No other license terms or conditions shall apply unless expressly agreed in writing by Esri and Licensee. Esri Software
source code is unpublished, and all rights to Software, Data, Web Services, and Documentation are reserved. In the event any
court, arbitrator, or board holds that the Licensee has greater rights to any portion of Software, Data, Web Services, or
Documentation under applicable public procurement law, such rights shall extend only to the portions affected.

9.10 Governing Law, Arbitration

a. Licensees in the United States of America, Its Territories, and Outlying Areas. This License Agreement shall be
governed by and construed in accordance with the laws of the State of California without reference to conflict of laws
principles, except that US federal law shall govern in matters of intellectual property. Except as provided in Section 9.8,
any dispute arising out of or relating to this License Agreement or the breach thereof that cannot be settled through
negotiation shall be finally settled by arbitration administered by the American Arbitration Association under its
Commercial Arbitration Rules. Judgment on the award rendered by the arbitrator may be entered in a court of competent
jurisdiction. If Licensee is a US government agency, this License Agreement is subject to the Contract Disputes Act of
1978, as amended (41 U.S.C. 601-613), in lieu of the arbitration provisions of this clause. This License Agreement shall
not be governed by the United Nations Convention on Contracts for the International Sale of Goods, the application of
which is expressly excluded.

b.  All Other Licensees. Except as provided in Section 9.8, any dispute arising out of or relating to this License Agreement
or the breach thereof that cannot be settled through negotiation shall be finally settled under the Rules of Arbitration of
the International Chamber of Commerce by one (1) arbitrator appointed in accordance with said rules. The tanguage of
the arbitration shall be English. The place of the arbitration shall be at an agreed-upon location. This License Agreement
shall not be governed by the United Nations Convention on Contracts for the International Sale of Goods, the application
of which is expressly excluded. Either party shall, at the request of the other, make available documents or witnesses
relevant to the major aspects of the dispute.
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9.11 Maintenance, Maintenance for qualifying Software or Data consists of updates and other benefits, such as access to
technical support, specified in Esri's or its distributor’s most current applicable software maintenance policy.

9.12 Patents. Licensee may not seek, and may not permit any other user to seek, a patent or similar right worldwide that is
based on or incorporates any Esri technology or services. This express prohibition on patenting shall not apply to Licensee's
software and technology except to the extent that Esri technology or services, or any portion thereof, are a part of any claim
or preferred embodiment in a patent application or a similar application.

9.13 Entire Agreement. This License Agreement, including Exhibit 1, constitutes the sole and entire agreement of the
parties as to the subject matter set forth herein and supersedes any previous license agreements, understandings, and
arrangements between the parties relating to such subject matter. Additional or different terms included with an order or other
document shall not be binding on Esri. Any modification(s) or amendment(s) to this License Agreement must be in writing
and signed by each party.
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EXHIBIT 1
SCOPE OF USE
(E300 09/29/2011)

Esrl, 380 New York St., Redlands, CA 82373-8100 USA « TEL 809-793-2853 - FAX 908-793-5953

The scope of use for the Software, Data, and Web Services identified below is described in the applicable footnotes identified in

parentheses.

Software

® ArcExplorer—Java and Windows Editions (20 and 25)

® ArcGIS API for iOS, Windows Phone, or Android (1, 16, 25, and
33)

® ArcGIS Desktop

— Arclnfo (either 1 or 2 and 25, 26, 33, 44, and 45)

~ ArcEditor (either 1 or 2 and 25, 26, 33, 44, and 45)

~ ArcView (either 1 or 2 and 25, 33, 44, and 45)

ArcGIS Desktop Extensions (7)

ArcGIS Engine Developer Kit and Extensions (1, 14, 15, 22, 25,

26, and 43)

® ArcGlS Engine Runtime and Extensions (either 1 or 2 and 15, 22,

25, 26, and 33)

ArcGIS Explorer (20, 25, and 33)

ArcGIS for AutoCAD (1, 20, and 25)

ArcGIS for iOS (1, 25, and 33)

ArcGIS Mobile Deployments (1, 15, 16, 25, 33, and 54)

ArcGIS Runtime (1, 15, 18, 33, 35, and 59)

ArcGIS Runtime SDK (1, 15, 18, 33, 35, and 60)

ArcGIS Server

=~ Workgroup (either 3 or 5 and 8, 9, 25, 28, 29, 30, 32, 33, 38,
39, 40, and 45; if licensed as a Term License, 6 will also apply)

— Enterprise (either 3,4, or 5 and 8, 9, 25, 27, 31, 33, 38, 39, 40,
and 45; if licensed as a Term License, 6 will also apply)

> Cloud Bundle (6 and 33)

® ArcGIS Server Extensions

— ArcGIS for INSPIRE (7, 8, 33, and 35)

— ArcGIS Server Geoportal Exiension (either 3, 4, or § and 7 and
52)

— ArcGIS Server Image Exiension (7, 8, and 42)

— ArcGlS Server lmage Extension Service Editor n

— Other Extensions (7)

ArcGIS Web Mapping (including SharePoint, JavaScript, Adobe

Flex, Microsoft Silverlight WPF, SOAP, and REST) (6, 33, and

35)

" ArcIMS

= ArcIMS and Exiensions (either 3, 4, or § and 8, 10, 31, and
45)

® ArcLogistics

— Desktop (1 and 25)

— Using ArcGIS Online (6, 20, 25, 34, 35, and 46)

— Using ArcGIS Server (6, 20, 25, 34, 35, and 46)

~ Navigator (1 and 46)

ArcPad (1, 12, 13, 25, and 33)

ArcReader (20, 25, 33, and 45)

ArcView 3.x and Extensions (1, 7, and 17

Esri Aeronautical Solution (either 1 or 2)

Esri Business Analyst (Canadian Edition) (either 1 or 2 and 6, 25,

33, 36,45, and 48)

® Esri Business Analyst (either 1 or 2 and 25, 33, 45, and 48)

Esri Business Analyst Online AP for Adobe Flex, Microsoft

Silverlight, SOAP, and REST (6, 16, 25, 33, 35, 55, and 56)

® Esri Business Analyst Server
— Workgroup (cither 3, 4, or 5 and 8, 9, 21, 25, 28, 29, 31, 33,
39, 40, 45, and 48)
~ Enterprise (either 3, 4, or 5 and 8, 9, 21, 25, 27, 31, 33, 39, 40,
45, and 48)
" Esri Business Analysi Server (Canadian Edition) (either 3, 4, or 5
and 8, 9, 21, 25, 27, 31, 33, 36, 39, 40, 45, and 48)
® Esri Business Analyst Server Developer (3, 6, 25, 33, 35, and 51)
Esri Business Analyst Server Developer (Canadian Edition) (3, 6,
25, 33, 35, 36, and S1)
® Esri CityEngine (either 1 or 2 and 44)
Esri Defense Mapping (either 1 or 2)
® Esri Developer Network (EDN) Software, Web Services, and
Data (6, 7, 24, 25, 26, 33, 34, and 35)
Esri File Geodatabase API (47)
Esri Nautical Solution (either 1 or 2)
Esri Production Mapping (either 1 or 2)
Geoportal Clients for ArcGIS (7, 20, and 52)
Maplt (11, 25, 31, 33, 35, 49, and 50)
MapObjects—Java Edition (1, 5, 8, 15, 18, and 19)
MapObjects LT (1, 14, and 16)
MapObjects—Windows Edition (1, 14, 15, 16, and 18)
MOLE (1)
NetEngine Internet (5)
® Portal for ArcGIS (5, 6, 31, 33, 61, 62, and 63)
Tracking Server (either 4 or 5 and 31)

Web Services

® ArcGIS Online Services (6, 25, 33, 34, and 35)

® Esri Business Analyst Online (6, 25, 33, 48, 56, 57, and 58)

® Esni Business Analyst Online Mobile (1, 6, 25, 33,48, 56, 57, and
58)

® Esri Community Analyst (6, 25, 33, 48, 56, 57, and 58)

® Esri MapStudio (6, 25, 33, 34, 35, and 56)

® Esri Redistricting Online (6, 25, 33, 34, and 35)

Data

¥ Data with ArcGIS Data Appliance (6, 23, 25, and 41)

® Esri Address Coder (either [, 2, or 5 and 21,22, 25, and 48)

® Esri Business Analyst (Canadian Edition) Data (either 1 or 2 and
6,21, 25, 33, 36, 45, and 48)

® Esri Business Analyst Data (either 1 or 2 and 21,25, 33,45, and
48)

® Esri Business Analysi Server (Canadian Edition) Data (either 3,
4, 0r 5 and 21, 25, 33, 36, 45, and 48)

® Esri Business Analyst Server Data (cither 3, 4, or 5 and 21, 25,
33, 45, and 48)
® Esri Data & Maps (either 1, 2, 3, 4, or 5 and 23 and 37)
® Esri Data (either 1, 2, or § and 25 and 48)
~ Demographic, Consumer Spending, Market Potential, Retail
MarketPlace, Business, Traffic, Shopping Center, Cable
Boundaries, Banking, and Crime
® SourcebookeAmerica (1 and 21)
® StreetMap Premium (either 1, 2, 4, or 5 and 6 and 25)
® Tapestry Segmentation (either 1, 2, or 5 and 21 and 48)

E300

Page 1 of 4

0972972011



Ve

11
12,
13

14.

15.
16.

17.
18.

19,

20.

21.

"Single Use License."” Licensee may permit a single authorized end user to install and use the Software, Data, and
Documentation on a single computer for use by that end user on the computer on which the Software is installed. Remote
access is not permitted. Licensee may permit the single authorized end user to make a second copy for end user's exclusive use
on a portable computer as long as only one (1) copy of the Software, Data, and Documentation is in use at any one (1) time. No
other end user may use the Software, Data, or Documentation under the same license at the same time for any other purpose.
“Concurrent Use License." Licensee may install and use the Software, Data, and Documentation on computer(s) on a network,
but the number of simultaneous users may not exceed the number of licenses acquired. No other end user may use the
Software, Data, or Documentation under the same license at the same time for any other purpose.

"Development Server License."” Licensee may install and use the Software on a single computer to design and build
applications that interface with or utilize server Software as described in the Documentation.

"Staging Server License.” In addition to the Development Server License rights, Licensee may use and install the Software for
the following purposes: user acceptance testing, performance testing, load testing of other third-party software, staging new
commercial data updates, and training activities,

“Deployment Server License." In addition to the Staging Server License rights, Licensee may install and use the Software or
Data to provide services to multiple users on the same or other computer(s).

"Term License." License is provided for use for a limited time period or on a subscription or transaction basis.

Extensions to Software programs follow the same scope of use as that granted for the corresponding Software programs,

The administration tools for the Software 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 ArcGIS Desktop) may not be copied.

. 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 ArclMS—Java Archive (JAR) files without a license for the
MapObjects—Java Edition developer kit.

Licensee may install and use the Software to provide services to multiple users on the same or other computer(s). The Software
is licensed per server. The licensed server is the server on which Licensee installs the Spatial Data Service.

Software is only licensed for navigational use when used in conjunction with ArcLogistics.

“Dual Use License" means the Software may be installed on a desktop computer and used simultaneously with either a
personal digital assistant (PDA) or handheld mobile computer as long as the Software is only used by a single individual at any
one (1) time.

Developers must include the following artribution with any deployed MapObjects application: "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. US Patent No. 5,710,835."

Deployment licenses for desktop or Internet application(s) may be subject to payment of additional license fees.

Licensee may deliver applications to its sublicensee(s) provided Licensee uses a written sublicense agreement that protects
Esri's rights in its Software, Data, Web Services, and Documentation to the same extent as the Esri License Agreement
including, but not limited to, the following terms:

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

b.  Sublicensee may not use any Esri Software, Data, Web Services, or Documentation, in whole or in part, separate from
Licensee's executable application; and

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

d.  Applications may be subject to deployment fees owed to Esri. Licensee shall contact its distributor for details.

Licensee may use Business Objects Crystal Reports software only with the ArcView 3.x Software with which it was acquired
and subject to the Crystal Reports License Agreement available on the media. Licensee may not use a sofiware program or
system to cache or queue report requests.

The deployment license is per application per computer.

MapObjects—Java Edition contains Java Archive files, which indicate they are authentic Esri-certificated files when used over
the Internet, Licensee shall not use Esri certification or reference Esri as a source of trusted content in any modified
MapObjects—Java Archive files. Licensee may deploy the unmodified Java class Esri-certified libraries as an integral part of
the Licensee's application(s).

Licensee may reproduce and deploy the Software provided all the following occur: (a) the Software is reproduced and deployed
in its entirety; (b) a license agreement accompanies each copy of the Software that protects the Software to the same extent as
the Esri License Agreement, and the recipient agrees 1o be bound by the terms and conditions of the license agreement; (c) all
copyright and trademark attributions/notices are reproduced; and (d) there is no charge or fee attributable to the use of the
Software.

Licensee shall not withhold any substantial right (e.g., extension of credit) from any individual based solely on the individual's
place of residence, as profiled in the Tapestry Segmentation system.
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22

23,

24,

25.

26.
27,

28.

34.
35.
36.
37.

38.

39.
40.

41,

42,

43.

(a) ArcGIS Engine Runtime licenses shall not be used for Internet and server development and deployment; (b) an end user
must license either ArcGIS Engine Runtime Software or other ArcGIS Desktop Software (ArcView, ArcEditor, or Arclnfo) to
obtain the right to run an ArcGIS Engine application on one (1) computer; and (c) the ArcGIS Engine Runtime extensions shall
not be used in combination with ArcGIS Desktop Software to run ArcGIS Engine applications. A single user can have multiple
applications installed on one (1) computer for use only by that end user.

Licensee may redistribute the Data as described in the Redistribution Rights Matrix available at http://www.esri.com/legal/, in
the Help system, or in supporting metadata files, subject to the specific attribution descriptions and requirements for the dataset
accessed.

EDN Software, Web Services, and Data may only be used by one (1) named developer per subscription solely for the purposes
of research, development, testing, and demonstration of a prototype application. EDN server Software and Data may be
installed on multiple computers for use by any named EDN developer.

Use of included third-party owned data shall be subject to the Use of Data Restrictions found at http:/iwww esri.com/legal/ for
the specific Data accessed. The Use of Data Restrictions may be modified by Esri from time to time. If a modification is
unacceptable to Licensee, Licensee may cancel a subscription upon written notice to Esri, or discontinue use of the Data or
Web Services, as applicable. If Licensee continues to use the Data or Web Services, Licensee will be deemed to have accepted
the modification.

An ArcSDE Personal Edition geodatabase is restricted to ten (10) gigabytes of Licensee data.

ArcGIS Server Web ADF Runtime Software may not be deployed independent of Licensee's ArcGIS Server Enterprise
configuration.

Use is limited to ten (10) concurrent end users of applications other than ArcGIS Server applications. This restriction includes
use of ArcGIS Desktop Software, ArcGIS Engine Software, and third-party applications that connect directly to any ArcGIS
Server geodatabase. There are no limitations on the number of connections from web applications.

. Software can only be used with SQL Server 2005/2008 Express.
. Use is restricted to a maximum of ten (10) gigabytes of Licensee data.
- Redundant Software installation(s) for failover operations is allowed but can only be operational during the period the primary

site is nonoperational. The redundant Software installation(s) shall remain dormant, except for system maintenance and
updating of databases, while the primary site or any other redundant site is operational,

- No redundant Software installation is permitted.
. Licensee's access to and use of Cloud Bundle, ArcGIS Web Mapping, ArcGIS Online Services, Business Analyst Online,

Business Analyst Online API, or Microsoft Bing Maps is conditioned upon Licensee's acceptance of the Esri Web Services and
APl Terms of Use, the Busingss Analyst Online Web Subscription Terms and Conditions, the Terms of Use for Bi

Services, and any other terms and conditions applicable thereto or to any third-party data being accessed through them, found
at J/lwww.esri 5

Licensce's organization is limited to the number of specified credits, transactions, geography, or number of users as described
in the online product description.

Licensed end users shall not share the client-side data cache derived from ArcGIS Online Services with other licensed end
users or third parties.

Licensee's use of Esri Business Analyst (Canadian Edition) Data is subject to the Use of Data Restrictions specific to Esri
Business Analyst (Canadian Edition) Data.

Data provided with StreetMap USA may be used for mapping, geocoding, and routing purposes but is not licensed for dynamic
routing purposes. For instance, StreetMap USA may not be used to alert a user about upcoming maneuvers (such as warning of
an upcoming turn) or to calculate an alternate route if a tumn is missed.

The ArcGIS Server 3D extension included with ArcGIS Server Standard (Workgroup or Enterprise) may only be used for
generating globe data cache(s) or publishing a globe document as an ArcGIS Globe Service. No other use of the ArcGIS Server
3D extension Software is permitted with ArcGIS Server Standard.

Any editing functionality included with ArcGIS Server is not permitted for use with ArcGIS Server Basic (Workgroup or
Enterprise).

Geospatial Enterprise JavaBeans (EJB) provided with ArcGIS Server (Workgroup or Enterprise) is permitted for use only with
ArcGIS Server Advanced.

Licensee may only use Data from a single state with the Single State version of ArcGIS Data Appliance. This restriction
applies to a large-scale (i.c., scale levels below 1:100,000) strect map, transportation layer, boundaries and places layer, and
one (1)-meter or better resolution imagery included in the USA Collection. This restriction does not apply to the small-scale
(i.e., scale levels above 1:100,000) maps provided in the World Collection, which are intended for display at global and
regional scales,

Licensee has the right to one (1) desktop deployment of the ArcGIS Server Image extension Service Definition Editor for every
four (4) cores of ArcGIS Server Image extension that are licensed.

Licensee may develop an unlimited number of applications on a single computer and deliver the applications to end users with
or without the ArcGIS Engine Runtime Software.
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44,

4S.
46.
47.

48.

49.

50.
51.

52

53.
54,

5s.

56.

57.

58.

59.

60.

61,

62,

63.

For any operating system environment in which Licensee runs instances of the Concurrent Use License management software,
Licensee may run up to the same number of passive failover instances of the Concurrent Use License management software in
a separate operating system environment for temporary failover support.

Data licensed with Esri Business Analyst and Esri Business Analyst Server is restricted for use only in conjunction with the
respective Business Analyst extension.

Licensee should not follow any route suggestions that appear to be hazardous, unsafe, or illegal. Licensee assumes all risk of
using this navigation Software.

Licensee may develop and distribute software or web applications that use the Esri File Geodatabase API to Licensee's end
users.

Licensee may include reports and maps created from the Software or Data in hard-copy or read-only format for presentation
packages or marketing studies for subsidiaries and customers. The total content of the Esri reports and maps must be less than
twenty percent (20%) of Licensee's total content of the presentation package or marketing study. Full, complete, stand-alone
reports or maps created from the Software or Data and not part of a presentation package or marketing study cannot be resold,
sublicensed, or otherwise transferred without prior written permission of Esri. 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.
In no case shall Licensee redistribute the Data in digital formats,

Esri Maplt Silverlight Web or WPF applications may not be deployed independent of Licensee's Maplt deployment
configuratlon.

Licensee has the right to one (1) desktop deployment of Spatial Data Assistant for each Esri Maplt server license,

Esri Business Analyst Server Developer and Data may only be installed on one (1) server per license solely for the purposes of
rescarch, development, testing, and demonstration of a prototype application.

Source code is the intellectual property of Esri. Licensce shall treat any source code file identified as "Software" in a README
file or at http://www.esri.com/legal/ as a trade secret for Licensee's own internal use only and not for further redistribution or
access by unlicensed third parties. Licensee shall not modify the Software, Documentation, Data, or source code to incorporate,
embed, link, or otherwise include any code, libraries, or data licensed or distributed under an open source licensing or
distribution models similar to Free Software Foundation's GNU General Public License (GPL) or GPL-compliant licenses,
including, without limitation, the Artistic License (e.g., Perl), the Mozilla Public License, the Netscape Public License, and the
Sun Community or Industry Standards License, that could require a user to make its proprietary source code available toa
requesting third party.

Reserved.

ArcGIS Mobile is licensed for use with ArcGIS Server Advanced (Enterprise or Workgroup) and ArcGIS Desktop (ArcInfo,
ArcEditor, ArcView, and ArcGIS Engine applications).

Licensee may develop software or web applications that use the Business Analyst Online API to access, query, create, display,
and redistribute Reports and resulting static, electronic maps to end user(s) of Licensee's software or web applications, End
user(s) of Licensee's software or web applications may use the Reports and maps for internal purposes only and not for further
redistribution. "Report"” means any formatted output created by the Business Analyst Online API, which includes PDF, CSV,
Excel, HTML, and XML formats. Licensee shall not redistribute any Data in vector formats.

For Reports or maps displayed or posted to an external website, or Reports or maps created for Licensee's end user(s), Licensee
shall affix an attribution notice to Licensee's online and/or hard-copy output that acknowledges Esri's and its third-party data
supplier's intellectual property. These notices are found in the PDF or export image format of each individual Report or image,
or as follows: "Source [Esri, Supplier]" or Copyright © [year(s)] [Esri, Supplier). All rights reserved.”

Licensce may only display or post any combination of 100 Business Analyst Online or Community Analyst Reports and maps
on its external websites.

Licensee shall order a separate Business Analyst Online or Community Analyst subscription for each person who uses
Business Analyst Online or Community Analyst and shall provide output from the Business Analyst Online or Community
Analyst subscription only to the e-mail of the individual subscriber.

Licensee may develop an unlimited number of applications on a single computer and deliver the applications to end users with
or without the ArcGIS Runtime Software up to the number of deployment licenses that have been purchased,

(8) ArcGIS Runtime licenses shall not be used for Internet and server development and deployment; (b) an end user must
purchase a software application that includes an ArcGIS Runtime license to obtain the right to run an ArcGIS Runtime
application on one (1) computer. A single user may have multiple ArcGIS Runtime licensed applications installed on

one (1) computer that utilize a single ArcGIS Runtime.

Oracle is a third-party beneficiary of Esri's rights under the Esri License Agreement with respect to the Software but is not a
party hereto and assumes no obligations hereunder.

Esri and its Licensors reserve the right to conduct an audit of Licensee's use of the Software, Licensee will provide reasonable
assistance and access to information regarding Licensee's use of the Software. Audit results may be reported to Esri's
Licensors. Fees for over-deployment or excess usage are payable within thirty (30) days of the invoice date,

Licensee may not publish the results of benchmark tests run on the Software without the prior written permission of Esri and its
Licensors.
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8o esrl' CERTIFICATE OF UNINSTALLATION/
S REMOVAL AND DESTRUCTION

Esrl, 380 New York St., Redlands, CA 92373-8100 USA « TEL 888-377-4575, option 1 « FAX 908-793-4801
For intemational customers, please contact your local Esri Distributor.,

g_

Pursuant to the License Agreement and Purchase Orders between Esri and Licensee, Licensee may use only the quantity of
Esri Software or Data licenses for which appropriate license fees have been paid to Esri and/or in accordance with the
licensed configuration on file as authorized by Esri. Licensee must discontinue use of Software or Data when licenses are
upgraded, converted, or transferred, including associated authorizations, keycodes, registrations, or unlock codes, if
applicable. Esri requests return of this Certificate of Uninstallation/Removal and Destruction of the Esri Software or Data,
including associated authorizations, keycodes, registrations, or unlock codes, within thirty (30) days of receipt of new media
for any upgraded or converted Software or Data.

CHECK APPROPRIATE BOX BELOW

As of the date signed below, Licensee hereby certifies the proprietary Esri Software, Data, authorizations, keycodes,
registrations, unlock codes, Documentation, revisions, and updates for the platform identified below will be
uninstalled or removed and destroyed. If any other copies of Esri Software, Data, authorizations, keycodes,
registrations, unlock codes, Documentation, revisions, and updates are subsequently discovered, except as
authorized in writing by Esri, they shall also be uninstalled or removed and destroyed in a manner consistent with
this certification,

Licensee represents and warrants that Licensee shall uninstall or remove and destroy the proprietary Esri Software,
Data, authorizations, keycodes, registrations, unjock codes, Documentation, revisions, and updates for the platform
identified below within thirty (30) days of the date signed below. If any other copies of Esri Software, Data,
authorizations, keycodes, registrations, unlock codes, Documentation, revisions, and updates are subsequently
discovered, except as authorized in writing by Esri, they shall also be uninstalled or removed and destroyed in a
manner consistent with this certification.

Esri Customer/End User Number Company Name
Sentinel Key Number (begins with 371) or Media Access Authorized Signature
Control (MAC) Address
(Concurrent Use 9.x and prior)

Name (Printed)
FlexLM HostID'—for UNIX Operating System -
(Concurrent Use 9.x and prior, Floating and Nodelock) Title
Authorization/Registration Number(s)’ Date

(May begin with ESU, EFL, UNK, ECP, EDN, or KEY)

Unlock Code(s)’

Types of Esri Software or Data that have been or will be uninstalled/removed and destroyed:

* Additional Authorizations, Registrations, Unlock Codes, Sentinel Keys, MAC Addresses, and FlexLM HostIDs as
appropriate;
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HIDALGO COUNTY PURCHASING DEPARTMENT
SOLE SQURCE AFFIDAVIT

THIS IS AN OFFICIAL PURCHASING DOCUMENT-RETAIN WITH PURCHASE ORDER

Before me. the undersigned official, on Ihis day, oersonally appeared  Chris Johnson
@ person known 1o me 1o be the person whose signature appears below, whom after being duly sworn

upon histher oath deposed and said

1 My name is_Chris Johnson . | am over the age of 18, have never
been convicted of cime and am compelent to make this atfidavit  Environmental Systems
2 1 am an authorized representative of the fatlowing company or firm:_Research Institute, Inc.
3 The above named company or firm 1s ibe sole source for the following item(s), product(s) or
service(s);
ArcEditor
4. Compeiition in providing the above namad item(s), produci(s), service(s) is precluded by the

axislence of a patent, copyright. secret process or monopoly as stated under Seclion
262.024(a)(7)(A), ot the Local Government Code.  Also, atached hereto is a sole source
letter. which sets forth the reasons wihy thus Vendor is a sole source provider (dated and

signad).
Thara is/are no other iika item(s) or productis) avadable for purchase that would serve the

(82}

same purpose or function.
6. Mote:  Tils Vendor understands that by prowiding false information on this Sole Source
Aftidavit, it may bae considered a non-responsible Vendor on this and futu e u hasef and

may result in discontinuations of anyiall business with Hidalgo Count

Signature

SWORN AND SUBSCRIBED TO under cath before me on _{ ¢>_day of JEOLAY &1{ ., 2012

See gflached

NOTARY PUBLIC

PRINTED NAME

MY COMMISSION EXPIRES

COMPANY NAME: Environmental Systems Research Institute, Inc. (Esri)
ADDRESS. CITY, STATE & 2IP CODE 380 New York Street, Redlands, CA 92373-8100

PHONE. 888-377-4575 Fax NUMBER-_909-307-3083
CONTACT NAME AND TITLE: __Customer Service Depariment
WEB ADDRESS: WWw.esri.com EMAIL._service@esri.com

FEDERAL TAX ID NUMBER: 95-2775732 TEXAS SALES TAX MUMBER: 1-95-2775732-2




CALIFORNIA JURAT WITH AFFIANT STATEMENT
A AN AR S AN OB LS WMM&W@W@M&E

4 See Attached Document (Notary to cross out lines 1-6 below)
{.i See Statement Below (Lines 1-6 to be completed only by document signer[s], not Notary)

GOVERNMENT CODE § 8202

Signature ol Docurnant Signer No 1

State of California

County of San _Bm N e

JESSICA M. LUND
COMM. #1947672
4 NOTARY PUBLIC - CALIFORNIA &
SAN BERNARDINO COUNTY

My Comm. Expires September 8, 2015

Place Motary Seal Aliove

Title o1 Type uf Document:

é Document Date: . e

i B
é’ Signer(s) Othar Than Named Atove:

OPTIONAL

Though the intcrination below is not required by law, it may prove valuable
to persons telying on the document and could pravent fraudulent removal
dand reattachrent of this form to another document,

Further Description of Any Attached Document

e Number of Pages:

Signature of Bocument Signer No. 2 (il any)

Subscribed and sworn to (or affirmed) before me

RSt - .
on this _] [‘:1 day of tebrudy | 20 (2,

Data Month _} Year
by

(1. CHAS TJHNSON

..... '
Name of Signer

proved 1o me on the basis of satisfactory evidence
to be the person who appeared before me (.) (,)

(and

j/\%n‘éﬁe ol r&{nw
HIGHTTHUMBPHINT RIGHT THUMBPRINT
orsxe OF SIGNER #2

Top of lhurnu here Top of mumb hore

0
(fa z.ml) N.mond‘ Nmaxy Assodiation « NatinnalNotary.org « 1-800-US NOTAHY (1-800 876 6827

e in #5910



SOLE SOURCE LETTER
Environmental Systems Research Institute, Inc. (Esri)
380 New York Street
Redlands, CA 92373
Telephone: 909-793-2853, extension 1990
E-mail: jricks@esri.com

DATE: 01/19/2012

TO: To Whom It May Concern

FROM: Jackic Ricks, Esri Contracts and Legal Services

RE: Esri Sole Source Justification for Geographic Information System Software

This letter confirms that Esri, as owner and manufacturer, is the sole-source provider of software
maintenance (technical support plus Esri software updates/upgrades) for Esri products.

Esri is the sole-source provider of the following Esri products in the commercial, state, and local
government marketplace:

ArcGIS ArcEditor; ArcGIS Arcinfo; ArcGIS Server and extensions; Arclnfo Workstation
and extensions: Esri Developer Network (EDN) subscriptions: MOLE; Esri Production
Mapping, Esri Defense Mapping, Esri Aeronautical Solution, and Esri Nautical Solution; and
certain proprietary training courses.

In an effort to support diversity in federal contracting, Esri has authorized certain small and/or
disadvantaged companies (see GSA Advantage! for details) as resellers of Esri products to
eligible entities purchasing under a GSA Schedule, including the following products otherwise
available only from Esri:

ArcGIS ArcEditor; AreGIS Arclnfo; AreGIS Server and extensions; Esri Production
Mapping. Esri Defense Mapping, Esti Aeronautical Solution. and Esri Nautical Solution: and

certain Esri instructor-led training courses.

Esri distributes certain software licenses, excluding those listed above, through open-market
value-added resellers and distributors.

If you have further questions, please contact me at 909-793-2853, extension 1-1990.
Sincerely,

PN NS

{lacki Ricks

AN

1-84353 Page t of } HA192012
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Hidalgo County

Eleawm Departrment
101 S. 10® st
P.O. Box 659
Edinburg, Texas 78540
Office: (956) 318-2570
1956 318-2.569

Fax:

To:

From:

Date:

Memorandum

Martha Salazar- Purchasing Agent
Yvonne Ramén- Elections Admmlstrator:g/ U
February 22, 2012

Subject: ESRI- ArcEditor Concurrent Use Upgrade from ArcView

The Elections Department IT Division is in need of two ArcEditor Concurrent Use
Upgrade licenses. These particular licenses are needed in order to allow employees to
work concurrently on the same data. As you know, we are in the middle of the
redistricting process and need these licenses in order to make any progress.

In 2004 the first ESRI GIS licenses was purchased by the Elections Department. At that
time, ESRI had a DIR contract which allowed for ease during the procurement process.
ESRI no longer holds a DIR contract. We have provided your department with a sole
source letter as well as a sole source affidavit (requisition # 209531).

ESRI, the industry leader and most popular GIS software used around the world, was the
vendor chosen due to the features offered by the ArcView software. ESRI is the industry
standard for this type of product. ArcGIS ArcView is the most popular full-featured
software for visualizing, managing, creating, and analyzing geographical data. Due to the
experience obtained over the past years with the GIS software purchased in 2004, we
would like to continue with ESRI and upgrade to the ArcEditor Concurrent Use Upgrade
license. Please assist us with the requisition in order to obtain the needed software.

Thank you for continued cooperation. If you have any questions, please contact me at
(956) 318-2570 ext. 5712.



An(_;ela Garcia

From: Tanya.Delira <tanya.delira@co.hidalgo.tx.us>

Sent: Tuesday, March 13, 2012 8:19 AM

To: ‘Arcy Duran'; angela.garcia@co.hidalgo.tx.us; 'priscilla.torres'
Subject: FW: ESRI ArcView License Upgrade. (Req # 209531)

Attached please find the legal approval for AI-31263.

From: Martha Salazar [mailto:martha.salazar@co.hidalgo.tx.us]
Sent: Tuesday, March 13, 2012 8:17 AM

To: Tanya.Delira'

Subject: FW: ESRI ArcView License Upgrade. (Req # 209531)

From: Steve Crain [mailto:scrain@atlashall.com]
Sent: Tuesday, March 13, 2012 7:39 AM

To: 'Martha Salazar'

Subject: RE: ESRI ArcView License Upgrade. (Req # 209531)

Based on this explanation it appears it is OK if we are purchasing upgrades.

From: Martha Salazar [mailto:martha.salazar@co.hidalgo.tx.us]
Sent: Monday, March 12, 2012 5:08 PM

To: 'Steve Crain'

Subject: FW: ESRI ArcView License Upgrade. (Req # 209531)
Importance: High

Mr. Crain:

This information has been received from Elections in connection with the sole source item we have been discussing. Let
me know if you think this will change your concern. ltem is on tomorrow's agenda.

Marty

From: luis.diaz [mailto:luis.diaz@co.hidalgo.tx.us]

Sent: Monday, March 12, 2012 4:52 PM

To: Martha.Salazar@co.hidalgo.tx.us

Cc: tanya.delira@co.hidalgo.tx.us; 'Yvonne Ramon'; 'Veronica Lopez'; scrain@atlashall.com
Subject: ESRI ArcView License Upgrade. (Req # 209531)

Good Afternoon Mrs. Salazar,

The Elections Department is in need of purchasing upgrades from our two current ESRI ArcView licenses to ESRI
ArcEditor licenses to accompany our Geographic Information System. ArcView licenses can be purchased through
multiple vendors the ArcEditor upgrade on the other had; can only be purchased through ESRI being that they are the
sole source provider of the upgrade from ArcView to ArcEditor. | have attached a copy of the sole source letter provided
by ESRI Contracts and Legal Services stating on the second paragraph that ESRI is the sole source provider of ESRI
upgrades and extensions ArcEditor being listed on the following paragraph as one of the items ESRI provides sole
source. The hardware that houses ESRI software are standard high performance Dell desktop computers. ESRI is not the
provider of any hardware our office holds. There is no other provider for the ESRI software upgrades form Arcview to



ArcEditor. The Elections Department has been provided Geographic Information System software and support by ESRI
since 2004 when it was initially purchased.

Thank You

Luis M. Diaz

Bections Project Coordinator

Hidalgo County Hections Department
101 S 10" Avenue Edinburg, Texas 78542
P: (956) 318-2570

F: (956) 393-2039

W: /ot | ¥ Agel Q8 U@ 9 Ghme




