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BLANKET PURCHASE AGREEMENT
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Introduction/Recitals

2.

1.1. Federal Acquisition Streamlining Act

1.1.1.In the spirit of the Federal Acquisition Streamlining Act, the [NAVSUP, WSS, Code
027], on behalf of the U.S. Department of Defense (DoD) Enterprise Software
Initiative (ESI) (referred to hereafter as the “Government” or “DoD”) and [DLT
Solutions] (the “Contractor”) enter into this Blanket Purchase Agreement, which
includes all Attachments (collectively referred to as the “BPA” or “Agreement”) as of
[Enter Actual Effective Date Here] (the "Effective Date").

1.2. GSA ESS Contract

1.2.1.GSA Federal Supply Schedule (FSS) Contract Blanket Purchase Agreements reduce
contracting and open market costs such as: search for sources, development of
technical documents, solicitations, and the evaluation of offers.

1.2.2.This BPA is entered to reduce the administrative costs of acquiring commercial
products and services from the General Service Administration (GSA) Federal Supply
Schedule (FSS) Contract(s) [GS-35F-4543G] (the “FSS Contract”).

1.2.3.All orders placed against this BPA are subject to the terms and conditions of the FSS
Contract.

1.3. DoD ESI

1.3.1.The DoD ESl is a joint DoD project designed to develop and implement a DoD
enterprise procurement process. This ESI Agreement is issued in the spirit of the
policy and guidelines provided in the Defense Federal Acquisition Regulation
Supplement (DFARS) Section 208.74.

List of Attachments to the BPA

ATTACHMENT # TITLE

A Reseller Authorized Products and Price List
B Autodesk 2012 License Agreement
B-1 DoD Addendum to Autodesk License Agreement (with additional terms)
C Ordering Guide
D Applicable FAR and DFARS Provisions
E Report of Sales with Instructions
F Fees and Payments
3. Obligation

3.1. Extent of Obligation
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3.1.1.The Government estimates, but does not guarantee, that the volume of purchases
through this Agreement will be $81,000,000 for the base period. The Government is

obligated only to the extent of authorized purchases actually made under this
Agreement.

3.2. Funds Obligation

3.2.1.This Agreement does not obligate any funds. Funds will only be obligated on each
delivery order.

4. Authorized Users

4.1. DoD Components

4.1.1.The Agreement is open for ordering by all DoD Components. For the purposes of this
Agreement, a DoD component is defined as follows: the Office of the Secretary of
Defense (OSD), the Military Departments, the Chairman of the Joint Chiefs of Staff,
the Unified Combatant Commands, the Inspector General of the Department of
Defense (DoD IG), the Defense Agencies, the DoD Field Activities, the U. S. Coast
Guard, NATO, the Intelligence Community and FMS with a Letter of Authorization.

4.2. GSA / Ordering Organizations

4.2.1.GSA or other applicable ordering organizations/agencies are authorized to place
orders under this Agreement on behalf of DoD end users and must comply with
DFARS 208.7400.

4.3. Government Contractors

4.3.1.Government contractors performing work for a DoD Component (as defined above)
may place Delivery Orders under this Agreement on behalf of and for the benefit of
the DoD entity if authorized by their cognizant Contracting Officer in accordance with
the requirements of FAR 51 and/or DFARS 251 as appropriate.

5. Term and Survival

5.1. Term

5.1.1.The term of the contract will commence on the Effective Date and will expire 3 years
from the effective Date, with two (2), one year renewals which may be exercised at
the DoD’s sole option. The PCO will fix the Effective Date after the contract has been
fully executed by the selected Contractor and by the DoD and all approvals required
by DoD contracting procedures have been obtained. Unless otherwise terminated as
provided herein, the contract is contingent on maintaining or renewing a GSA FSS
Schedule.

5.2. GSA Federal Supply Schedule Succession

5.2.1.This BPA is based on the Contractor’s current GSA 70 schedule contract number
[GS-35F-4543G]. In the event the current GSA 70 schedule contract is canceled or
expires and a new GSA 70 schedule contract is awarded, this BPA shall automatically
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transfer to the new GSA 70 schedule contract to the extent the new schedule contract
includes the same scope and items as the canceled or expired GSA contract.

5.3. Annual Review for Best Value

5.3.1.This Agreement will be reviewed annually to ensure that it still represents a “best
value.”

5.4. Survival

5.4.1.This Agreement shall survive unto Contractor, its Successors, rights and assigns. The
terms and conditions in this Agreement shall survive the acquisition or merger of
Contractor by or with another entity. Contractor shall ensure these survivorship terms
are included in any such merger or acquisition agreement, including a duty on the
part of the surviving entity to abide by the terms of this Agreement.

6. Organization of this Agreement
6.1. BPA Structure
6.1.1.This BPA is organized in two major segments:

6.1.1.1. The general terms and conditions

6.1.1.2. Attachments, which are binding master agreements entered into and made
effective at the time of contract execution.

6.2. Order of Precedence

6.2.1.The Order of Precedence for resolving any inconsistency between this Agreement and
the GSA contract terms shall be as specified in the GSA contract’s Commercial Item
clause, FAR 52.212-4.

6.2.2.The provisions of FAR 52.212-4 specified in FAR 12.302, as required by Federal law,
shall prevail over any terms of the commercial license.

6.2.3.In the event of any inconsistency between the general terms and conditions of this
Agreement and the terms and conditions of any Attachment to this Agreement, the
general terms and conditions shall take precedence over the terms and conditions of
any Attachment, unless the parties specifically agree in writing that a term or
condition of an Attachment has precedence over the corresponding term or condition
in the general terms and conditions of the BPA.

6.2.4.All orders placed against this BPA shall incorporate the terms and conditions of this
BPA, including all Attachments. In the event of a conflict between an ordering
document (including the Contractor’s license, support, maintenance, or services
agreements) and this BPA, the BPA and its Attachments shall take precedence over
the Order unless the parties specifically agree in writing that a term or condition of an
Order has precedence over the corresponding term or condition in the general terms
and conditions of the BPA or its Attachments.

6.3. Attachments
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6.3.1.All attachments to this Agreement will be deemed a part of this Agreement and
incorporated herein by reference. Terms defined in this Agreement and used in any
Attachment will have the same meaning as in this Agreement.

6.3.2.The parties hereby agree the Attachments listed in Section 2 apply to all orders placed
under this BPA and are incorporated herein as binding terms and conditions.

7. Product and Service Offerings

7.1. Catalog

7.1.1.The Contractor shall make available to all authorized users of this Agreement the
products and services contained in Attachment A.

7.1.2.All products offered by Contractor shall comply with appropriate standards
enumerated in the DoD IT Standards Repository (DISR). The DISR is maintained by the
DoD Executive Agent for IT Standards, and the mandated compendium can be
obtained from Mr. Dave Brown 703-681-2645; dave.brown@disa.mil. The DoD IT
standards management tool, DISR-online is available for use by CAC-equipped
authorized parties and can be accessed for account requests at
https://disronline.disa.mil.

7.1.3.The License Agreement attached hereto as Attachment B and the Addendum
provided as Attachment B-1 shall govern the grant, provision and use of all software
licensed to and ordered by the DoD pursuant to this BPA.

7.2. Technology Refreshment / Products and Services Improvement

7.2.1.The Contractor shall propose improvements to the products and services offered
under this Agreement as products become commercially available. Proposals shall be
submitted by the Contractor and include a description of the products and/or
services, an electronic copy of the pricing tables, technical literature that describes
the products and/or services, and evidence of inclusion on GSA schedule. Discounts
shall be at the same or greater discount level as provided under the original
Agreement product and service prices.

7.2.2.1f at any time during the life of this BPA, the original manufacturer of the equipment
(includes software, hardware and firmware) schedules the products for
discontinuation, improvement and/or replacement, the BPA holder shall provide a
proposal to include the new or revised products on the BPA under the appropriate
line items. Proposed prices for new or revised products shall be constructed in
accordance with this BPA for most favored prices. Discounts shall be at the same or
greater discount level as the original BPA product prices. Proposals shall be
submitted to the PCO within seven (7) days of the BPA holder’s awareness of the
OEM'’s intent. Improvement of product includes new releases, updates, upgrades
including additional features and functionality, and successor or upgrade products.
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7.2.3.Changes proposed by the Contractor shall become effective only upon written
acceptance by the Government.

8. Pricing Terms

8.1. Base Pricing

8.1.1.Prices for commercial products and services are specified in Attachment A. The
Contractor shall not charge prices in excess of those listed in this Agreement.

8.1.2.Prices shall not escalate and are not subject to upward adjustment during the base
term of this Agreement.

8.1.3.The prices in Attachment A will be reviewed annually or as required to determine
whether a reduction is appropriate in accordance with section 7.2. Contractor shall
include a 2.0% Acquisition, Contracting, and Technical (ACT) Fee in Contractor’s
prices.

8.2. Most Favored Customer

8.2.1. Contractor shall ensure the prices under this BPA are as low as the prices Contractor
has under any other contract instrument with any customer under like terms and
conditions. If at any time the prices under any other contract instrument with any
customer become lower than the prices in this BPA, this BPA will be immediately
modified to include the lower prices.

8.3. Additional Price and Discount Terms

8.3.1.The government may secure additional discounts at the time of placing an order. Spot
discounts are authorized and encouraged.

9. Product and Pricing Data Submission

9.1. Data Submission Format

9.1.1.Contractor shall submit and keep current all products, service and pricing data in the
format described in Attachment A (amended by the Government from time to time as
required) for publication in all web and other methods for public and private display
and access.

9.1.2.Changes to Contractor’s products or prices shall only be effective upon receipt of
written approval from the Procuring Contract Officer (“PCO”).

9.2. UNSPSC

9.2.1.The United Nations Standard Products and Services Code (UNSPSC) is a required field
in the submission format required by DoD for products and prices. The UNSPSC code
permits software asset management through a standard coding structure. The
UNSPSC is a coding system used to classify both products and services for use
throughout the global marketplace. The management and development of the
UNSPSC Code is coordinated by GS1 US. The current version is available free as a
download at http://www.unspsc.org.
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10. Ordering
10.1. Ordering Guide

10.1.1. Attachment C contains the ordering process and instructions that shall be followed
by Ordering Offices and Contractor.

10.1.2. The Contractor shall post the Ordering Guide on its web site.

10.1.3. The Contractor shall immediately notify the Contracting Officer in the event of any
changes to Contractor POC information, Contractor physical address, Contractor web
address, or any other relevant information in the Ordering Guide.

10.2. Applicability of FAR and DFARS Provisions

10.2.1. Orders issued against this BPA are subject to the FAR clauses included in the
underlying GSA Schedule.

10.2.2. Orders issued against this BPA are subject to the DFARS clauses as indicated by a
check mark in Attachment D. Additional DFARS clauses may apply to the Delivery
Order.

10.2.3. The DFARS clauses listed in Attachment D are those in effect as of the effective
date of this BPA. Ordering Offices are responsible for incorporating the most current
version of the applicable DFARS clauses in the Delivery Order as appropriate.

10.2.4. Any additional DFARS clauses not checked in Attachment D should be considered
by the Ordering Offices for inclusion in the Delivery Order.

10.2.5. The Ordering Offices should consider the requirements of the FAR supplement of
the end user component (local requirements), as they apply to commercial item
acquisition and use of GSA schedules, in determining what additional clauses may be
required for incorporation in the Delivery Order issued by the Ordering Office.

10.3. Web Sites and Electronic Ordering

10.3.1. This BPA will be posted to the DoD ESI website as part of the ESI program. The web
site can be viewed at http://www.esi.mil and is publicly accessible. The Government
may also post this Agreement to other federal government or DoD web sites, some of
which may be publicly accessible.

10.3.2. ltis the intention of the Government to use existing and future capability of the
DoD Standard Procurement System, Electronic Data Interchange (EDI) capability,
Government procurement card, and Contractor electronic ordering capability to
create a paper-less ordering, invoicing and payment process. During the term of the
BPA, the Contractor shall participate to achieve this objective.

10.3.2.1.0n-line ordering may also be accomplished through DoD controlled web
sites.

10.3.2.2.The Contractor shall ensure that the data and information relating to
Contractor’s products, technical specifications, services, prices and other
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information related to this BPA is current, accurate, complete, and delivered
by the Contractor in the standard format(s) described in Attachment A.

10.3.2.3.The Contractor shall maintain coordinated and integrated hypertext links to
the ESI web site from their World Wide Web site(s).

10.3.2.4.The Contractor should provide electronic-commerce (EC)/EDI capabilities and
accept and respond to secure on-line orders and customer requests
consistent with the terms of this acquisition vehicle.

10.3.2.5.The Contractor shall use its commercially reasonable business efforts to
adapt its business processes as technical requirements, environment and
architecture evolve.

10.3.3. This BPA may also be loaded into publicly accessible electronic catalog systems of
other DoD agencies.

10.4. Order Suspension

10.4.1. There may be occasions where the Government may suspend ordering (by CLIN up
to and including the entire BPA.) If a suspension is announced, the Contractor shall

adhere to this suspension by not accepting/processing delivery orders for the
suspended item(s).

11. Contractor BPA Management Obligations

11.1. Report of Sales

11.1.1. The Contractor shall provide a Report of Sales to the SPM and the PCO in electronic
format within fifteen (15) days following completion of the monthly reporting
period, or as otherwise requested by the SPM. The report shall be submitted in the
standard format shown in Attachment E. Sales reports are required even in those
instances where no sales are made. The SPM or PCO shall provide written approval
of each report to the Contractor. At the end of each calendar quarter, the written
approval provided to the Contractor will be accompanied by a request to remit the
ACT fees in accordance with Attachment F. The SPM or PCO will provide a copy of

the approved quarterly Report of Sales to the DoD Components participating in fee
sharing.

11.2. Fees and Payments

11.2.1. The Contractor shall pay the ACT fees to the parties described in Attachment F
within 30 days after notification of approval from the applicable SPM or PCO for the
sales report required pursuant to section 10.1.

11.3. Centralized Administration

11.3.1. The Contractor must provide centralized administration, in the form of a Program
Manager, in support of all work performed under this Agreement. The Program
Manager, at a minimum, is required to participate in periodic program

8 BPA v 8.12.2011



o

ESI

== DLT Solutions/Autodesk Blanket Purchase Agreement — General Terms and Conditions

management reviews (which may require travel to a Government named site).
Additional functions would include customer service, educating the sales force and
submission of monthly/quarterly reports and approved fee payments.

11.4. Records

11.4.1. The Contractor shall maintain archival copies of all orders for the term of the
Agreement and for 7 years after its expiration or termination. Copies shall be made
available to the Government upon request.

11.5. Administration Staffing

10.5.1 The Contract will appoint a Project Manager. The Project Manager will function as the
Contractor’s authorized point of contact with the DoD PCO and SPM. The Project
Manager must be available to respond promptly and fully to all contract requirements.
The Project Manager’s responsibilities will include, but are not limited to: providing
administrative, supervisory, and direction to project personnel; monitoring work
performance for accuracy, timeliness, efficiency, and adherence to contract
requirements; coordinating the resolution of contract problems, the implementation
and completion of problem escalation procedures and ensuring reports are submitted
on-time and accurately. The Project Manager will meet monthly with the PCO and SPM
for the first 6 months of the contract. The PCO may continue meetings with the Project
Manager as necessary. The Project Manager must be an employee of the prime
Contractor and must be authorized to make binding decisions on behalf of the prime
Contractor and all subcontractors. The Project Manager may not be reassigned during
the contract period without 60 day prior written notice and the PCO’s consent.

The Project Manager must have a minimum of five (5) years demonstrated experience
with increased levels of responsibility. The Project Manager should have experience
managing large scale projects involving all titles of your software and government
procurement practices. Additionally, the Project Manager must have demonstrated
effective oral and written communication skills.

11.6. Program Management Reviews (PMR)

11.6.1. The Contractor shall participate in regular reviews of the progress of the
Agreement. Reviews shall be held at least twice yearly as scheduled by the
Software Product Manager. During these reviews the Contractor shall report on
status of Agreement sales, sales leakage, marketing and any outstanding issues
concerning the Agreement, among other things. PMR agenda and presentation
format shall be provided by the SPM to Contractor prior to each PMR. Travel
expenses are the responsibility of the Contractor.

11.7. Sales Leakage Prevention

11.7.1. The goals of the ESI Program can only be realized through cooperation between the
Government and the Contractor to direct appropriate sales through the ESI
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vehicles. The Contractor shall ensure that all sales personnel are aware of the ESI
Program and enforce the policy that this Agreement is the preferred procurement
vehicle for the products within. Within sixty (60) days of the effective date of this
BPA, Contractor shall submit its plan of action and define the processes required to
conform to the requirements of this BPA and shall keep current the plan
throughout the Term of this BPA.

11.7.2. The Contractor shall establish a process to regularly audit sales to Government
buyers, determine where sales outside the ESI vehicle are occurring, and take
appropriate action to direct further sales through the ESI vehicle. Results of these
audits will be presented as an agenda item during PMRs.

11.8. Marketing and Promotion

11.8.1. The Contractor shall dedicate reasonable resources to this effort and market and
advertise this Agreement, to include advertising the availability and benefits of this
Agreement on the Contractor’s web site, advertising this Agreement at relevant
trade shows, participation in DoD Component sponsored events, and promotion
through news media geared to Government/DoD IT personnel and leadership.

11.8.2. The Contractor may obtain standardized ESI marketing materials by requesting
access from the SPM.

11.8.3. The Contractor’s use of the ESI logo, seal or emblem shall be limited to materials
describing the products and services which are specifically made available under
this BPA. ESI reserves the right to review any materials that contain the ESI brand
prior to use by the Contractor, and, at a minimum, requires the Contractor to
follow these guidelines:

11.8.3.1. Use Only The Approved Master Artwork. Do not alter or distort the
appearance of the logo in anyway, for example, by adding new design
elements or colors or changing the font. The logo must always look sharp,
clean, and well produced.

11.8.3.2. Allow A Minimum Clear Space Around The ESI Logo. Always allow for a
minimum clear space around the logo. Never violate the clear space with
any graphic elements, words or charts.

11.8.3.3. Maintain Legibility. Never reproduce the logo in a manner that causes the
logo to become illegible or blurry, which may happen if the logo is
reproduced too small.

11.8.4. All materials made available for public view must include the following statement:
“The ESI logo/marking is used with permission. ESI procedures are explained in
DFARS 208.74 and DoD CIO Guidance and Policy memorandum No. 12-8430 dated
July 26, 2000.”

12. Indemnity
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12.1. Indemnification for Harmful Conduct

12.1.1. To the maximum extent permitted by law, Contractor will defend, indemnify,
protect and hold harmless DOD and their respective officers, directors, employees,
agents, and Affiliates from and against any and all claims, losses, liens, demands,
attorneys' fees, damages, liabilities, costs, expenses, obligations, causes of action, or
suits, (collectively “Claims”) by a third party, that are caused by or arise out of: i) any
wrongful act or omission, whether active or passive and whether actual or alleged, or
willful misconduct of the Contractor or its employees, subcontractors or agents; and
ii) property loss, damage, personal injury or death, caused by the Contractor, or any
of the Contractor’s employees, subcontractors or agents.

13. Personal Data and Personally Identifiable Information (Pll)

13.1. Compliance with Privacy Act

13.1.1. Contractor must comply with the Personally Identifiable Information requirements
as set forth in the Privacy Act of 1974, Public Law 93-579, as amended, including all
policies and directives issued therein including, for example, DoD Directive 5400-11,
DoD Program dated May 8, 2007, as may also be amended from time to time or
superseded.

14. Termination

14.1. Effect of Termination.

14.1.1. Effect of Termination by Contractor. Notwithstanding any termination of this
Agreement, by Contractor, including any Attachments to this Agreement, DOD shall
have the right to continue use of any Products and Documentation that were
purchased by a Delivery Order issued prior to the termination of the Agreement.

14.2. Surviving Provisions.

14.2.1. The following sections shall survive the termination or expiration of this
Agreement: Section 11 (Indemnity), Section 12 (Personal Data and Personally
Identifiable Information), Section 13.1 (Effect of Termination), Section 13.2 (Surviving
provisions), Section 15 (General Provisions) and any software licenses acquired
pursuant to this BPA where usage rights are perpetual.

15. Relationship of the Parties

15.1. Independent Contractors.

15.1.1. Each party will act solely as an independent contractor. Nothing contained herein
will be construed to create the relationship of principal and agent, employer and
employee, partners or joint ventures. Neither party assumes any liability for personal
injury or property damage arising out of the other party’s performance of this
Agreement.

15.1.2. The Contractor will be responsible for all obligations in this Agreement whether or
not Contractor provides them directly. Further, the Contractor is the sole point of
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contact with regard to all contractual matters, including payment of any and all
charges under orders executed under this Agreement.

16. General Provisions

16.1. YEAR 2000 Compliance

16.1.1. All products provided under this BPA shall be Y2K compliant as defined in FAR
39.106.

16.2. Headings

16.2.1. The section captions and headings used in this Agreement are for reference only,
and are not to be construed in any way as terms or be used to interpret the provisions
of this Agreement.

16.3. Notices

16.3.1. All notices required under this Agreement will be in writing and will be sent to the
Government PCO and the Contractor’s designated Program Manager for this
Agreement at the address set forth on page 1 of this Agreement, unless otherwise
agreed to by the parties. Notices are considered to be "issued" when copies are
either deposited in the mail, transmitted by facsimile, or sent by other electronic
commerce methods, such as email.

16.4. Reference to Days

16.4.1. All references in this Agreement to “days” will, unless otherwise specified, mean
calendar days.

16.5. Severability

16.5.1. If any term or provision of this Agreement is held to be illegal or unenforceable,
the validity or enforceability of the remainder of this Agreement shall not be affected.
In such event, the parties will negotiate a valid, enforceable substitute provision that
most nearly achieves the parties’ original intent in entering into this Agreement or
provide an equitable adjustment in the event no such provision can be added.

16.6. Waiver

16.6.1. Neither party's failure to exercise or delay in exercising any of its rights under this
Agreement shall constitute or be deemed to constitute a waiver, forfeiture, or
modification of such rights or any others. Waiver of a breach of this Agreement shall
not be deemed a waiver of any future breach. Any waiver must be in writing and
signed by each party's representative.

16.7. Dispute Resolution

16.7.1. In the event of disagreement with respect to any aspect of this Agreement, the
parties agree to discuss in good-faith to reach an amicable resolution, and to escalate
such resolution process to the appropriate members of their respective management
organization who have the power and authority to achieve a successful resolution.

12 BPA v 8.12.2011



== DLT Solutions/Autodesk Blanket Purchase Agreement — General Terms and Conditions

16.8. Entire Agreement

16.8.1. This Agreement, together with all Attachments hereto, Service Delivery Orders, and
Delivery Orders, constitutes the entire agreement between DOD and Contractor and
supersedes all prior or contemporaneous communications, representations, and
agreements, whether oral or written, regarding the subject matter of this Agreement.
No modifications of, or amendments to, the terms of this Agreement shall be valid
unless in writing and signed by an authorized representative of each party.

13 BPA v 8.12.2011



Supplier Name: DLT Solutions

Date: 09/20/2011

Completed By: Shaun Gaffrey

Resellar Cost WorkSheet.
Note: ESI Total Costs include required fees

See notes at the bottom of page for additional discounts

Tier 1 Products

AutoCAD

AutoCAD LT

Tier 3 Products

Design Suite Ultimate - Includes: AutoCAD, Showcase,
SketchbookDesigner, Mudbox, 3DS Max Design, Alias Design

Product Design Suite Ultimate - Includes: AutoCAD Mechanical, Vault,
Showcase, Sketchbook Designer, Mudbox, Inventor Professional, 3DS
Max, Alias Design

Factory Design Suite Ultimate - Includes: AutoCAD Architecture,
AutoCAD Mechanical, Vault, Factory Design Utilities, Showcase,
Inventor Professional, 3DS Max Design, Navisworks Manage

Building Design Suite Ultimate - Includes: AuotCAD, AutoCAD
Architecture, AutoCAD MEP, AutoCAD Structural Detailing, Showcase,
Sketchbook Designer, Revit Architecture, Revit MEP, Revit Structure,
3DS Max Design, Inventor, Navisworks Manage, Quantity Takeoff

Publisher Part
Number

9701-0125s
9701-0119s

9701-8051s

9701-8740s

9701-8061s

9701-8760s

ESI Total
License Cost

3,100.13
931.20

4,460.29

7,436.30

7,436.30

8,552.31

% Discount
from GSA

3.00%
3.00%

7.00%

7.00%

7.00%

7.00%

Total ESI
Annual
Silver
Subscriptio
n Cost
423.24
183.41

841.78

1,218.00

1,406.10

1,406.10

% Discount
from GSA

1%
1%

1%

1%

1%

1%

Total ESI
Prepaid, 2
year,Silver
Subscriptio

n Cost
804.16
348.47

1,599.38

2,314.18

2,671.59

2,671.59

% Discount

rom

GSA

1%
1%

1%

1%

1%

1%

Total ESI
Prepaid, 3
year,Silver
Subscriptio

n Cost
1,142.75
495.20

2,272.81

3,288.59

3,796.48

3,796.48

% Discount

from

GSA

1%
1%

1%

1%

1%

1%



Tier 1 Products

Infrastructure Design Suite Ultimate - Includes: AutoCAD, Map 3D,
Navisworks Simulate, Civil 3D, 3DS Max Design, Navisworks Manager

Autodesk Plant Design Suite Ultimate - Includes: AutoCAD, AutoCAD
P&ID, Showcase, Sketchbook Designer, Plant 3d, Navisworks Manager,
Revit Structure, AutoCAD Structural Detailing, Inventor

Creation Suite Premium - Includes: 3DS Max or Maya, Motionbuilder,
Mudbox, Softimage

Tier 2 Vertical Product List:

AutoCAD Architecture

AutoCAD Civil 3D

AutoCAD Electrical

AutoCAD Inventor LT

AutoCAD Inventor LT Suite

AutoCAD Map 3D

AutoCAD Map 3D Enterprise

AutoCAD Mechanical

AutoCAD MEP

AutoCAD P&ID

AutoCAD Plant 3D

AutoCAD Raster Design

AutoCAD Revit Architecture Suite

AutoCAD Revit MEP Suite

AutoCAD Revit Structure Suite

Autodesk 3ds Max

Autodesk 3ds Max Design

Publisher Part
Number

9701-8830s

9701-8130s

9728-3542s

9701-0321s
9701-0433s
9701-0568s
9701-1201s
9701-0643s
9701-0222s
9701-8750s
9701-5541s
9701-0309s
9701-8003s
9701-8902s
9701-0160s
9701-4046s
9701-6045s
9701-5045s
9728-0112s
9728-0119s

ESI Total
License Cost

8,552.31

9,668.31

4,832.29

3,796.21
4,936.21
4,024.21

756.20
1,060.20
3,796.21
5,316.22
3,416.21
3,796.21
4,176.21
6,836.22
1,516.20
4,556.21
4,556.21
4,556.21
2,656.21
2,656.21

% Discount
from GSA

7.00%

7.00%

7.00%

5.00%
5.00%
5.00%
5.00%
5.00%
5.00%
5.00%
5.00%
5.00%
5.00%
5.00%
5.00%
5.00%
5.00%
5.00%
5.00%
5.00%

Total ESI
Annual
Silver
Subscriptio
n Cost

1,406.10

1,829.34

917.03

559.62
935.84
559.62
183.41
197.51
606.64
982.86
465.57
653.68
606.64
1,265.02
244.54
681.89
681.89
681.89
465.57
465.57

% Discount
from GSA

1%

1%

1%

1%
1%
1%
1%
1%
1%
1%
1%
1%
1%
1%
1%
1%
1%
1%
1%
1%

Total ESI
Prepaid, 2
year,Silver
Subscriptio

n Cost

2,671.59

3,475.75

1,742.34

1,063.28
1,778.08
1,063.29
348.47
375.27
1,152.62
1,867.43
884.57
1,241.97
1,152.62
2,403.53
464.63
1,295.58
1,295.58
1,295.58
884.57
884.57

% Discount
from GSA

1%

1%

1%

1%
1%
1%
1%
1%
1%
1%
1%
1%
1%
1%
1%
1%
1%
1%
1%
1%

Total ESI
Prepaid, 3
year,Silver
Subscriptio

n Cost

3,796.48

4,939.23

2,475.96

1,510.98
2,526.76
1,510.99

495.19

533.24
1,637.95
2,653.72
1,257.03
1,764.92
1,637.95
3,415.56

660.26
1,841.10
1,841.10
1,841.10
1,257.03
1,257.03

% Discount

from

GSA

1%

1%

1%

1%
1%
1%
1%
1%
1%
1%
1%
1%
1%
1%
1%
1%
1%
1%
1%
1%



Tier 1 Products

Autodesk 3ds Max Entertainment Creation Suite Standard

Autodesk Algor Simulation Multiphysics

Autodesk Alias Automotive

Autodesk Alias Design

Autodesk Alias Surface

Autodesk Cost & Constructability Tools

Autodesk DirectConnect - UG NX

Autodesk Infrastructure Map Server Enterprise

Autodesk Inventor

Autodesk Inventor Engineer-to-Order Server

Autodesk Inventor Professional

Autodesk Inventor Publisher

Autodesk Maya

Autodesk Maya Entertainment Creation Suite Standard

Autodesk MotionBuilder

Autodesk Mudbox 2012

Autodesk NavisWorks Manage

Autodesk NavisWorks Simulate

Autodesk Opticore Studio Professional

Autodesk Quantity Take Off

Autodesk Revit Architecture

Autodesk Revit Structure

Autodesk Robot Structural Analysis Professional

Autodesk Showcase

Autodesk Showcase Professional

Autodesk Simulation Mechanical

Autodesk SketchBook Designer

Autodesk Softimage

Buzzsaw Professional Government 25-User Pack, 500 & Above User Lev|

Publisher Part

Number

9728-3442s
9701-9932s
9701-5162s
9701-5262s
9701-5362s
9701-8720cs
9701-1803s
9701-0330es
9701-0772s
9701-8850I
9701-8780s
9701-8081s
9728-2009s
9728-2038s
9701-0528s
9728-0307s
9701-7005s
9701-7204s
9701-7711s
9701-8431s
9701-4065s
9701-5065s
9701-4412s
9701-0834s
9701-0844s
9701-9922s
9701-7551s
9728-4313s
9965-5003

ESI Total
License Cost

3,796.21
16,716.25
49,396.34
3,036.21
15,196.25
6,836.22
1,896.21
22,796.27
3,416.21
15,196.25
5,544.22
1,896.21
2,656.21
3,796.21
3,036.21
566.20
6,076.22
1,516.20
49,396.34
1,516.20
4,176.21
4,176.21
4,556.21
756.20
4,556.21
11,396.23
376.20
2,276.21

4,056.89

% Discount
from GSA

5.00%
5.00%
5.00%
5.00%
5.00%
5.00%
5.00%
5.00%
5.00%
5.00%
5.00%
5.00%
5.00%
5.00%
5.00%
5.00%
5.00%
5.00%
5.00%
5.00%
5.00%
5.00%
5.00%
5.00%
5.00%
5.00%
5.00%
5.00%
5.00%

Total ESI
Annual
Silver
Subscriptio
n Cost
700.70
N/A
N/A
N/A
N/A
653.68
N/A
9,400.65
653.68
3,381.23
1,123.94
376.21
559.62
700.70
N/A
117.56
1,123.94
282.16
9,165.52
282.16
653.68
653.68
841.78
188.11
N/A
N/A
75.24
N/A
N/A

% Discount
from GSA

1%
N/A
N/A
N/A
N/A
1%
N/A
1%
1%
1%
1%
1%
1%
1%
N/A
1%
1%
1%
1%
1%
1%
1%
1%
1%
N/A
N/A
1%
N/A
N/A

Total ESI
Prepaid, 2
year,Silver
Subscriptio

n Cost
1,331.32
N/A
N/A
N/A
N/A
1,241.97
N/A
17,861.24
1,241.97
6,424.33
2,135.49
714.81
1,063.28
1,331.32
N/A
223.37
2,135.49
536.10
17,414.50
536.10
1,241.97
1,241.97
1,599.38
357.40
N/A
N/A
142.97
N/A
N/A

% Discount
from GSA

1%
N/A
N/A
N/A
N/A
1%
N/A
1%
1%
1%
1%
1%
1%
1%
N/A
1%
1%
1%
1%
1%
1%
1%
1%
1%
N/A
N/A
1%
N/A
N/A

Total ESI
Prepaid, 3
year,Silver
Subscriptio

n Cost
1,891.89
N/A
N/A
N/A
N/A
1,764.92
N/A
25,381.78
1,764.92
9,129.31
3,034.65
1,015.78
1,510.98
1,891.89
N/A
317.42
3,034.65
761.83
24,746.91
761.83
1,764.92
1,764.92
2,272.81
507.89
N/A
N/A
203.15
N/A
N/A

% Discount
from GSA

1%
N/A
N/A
N/A
N/A
1%
N/A
1%
1%
1%
1%
1%
1%
1%
N/A
1%
1%
1%
1%
1%
1%
1%
1%
1%
N/A
N/A
1%
N/A
N/A



Total ESI Total ESI Total ESI

Tier 1 Products Publisher Part ESI Total % Discount AS?I:Z:I % Discount :;ae:)gli?\;ezr % Discount :;::’:Ii?‘;:r % Discount
Number License Cost from GSA _ . fromGSA "7 from GSA 777 from GSA
Subscriptio Subscriptio Subscriptio
n Cost n Cost n Cost
|Constructware Government 1-user Add-On Pack 9965-7004 898.03 5.00% N/A N/A N/A N/A N/A N/A
NOTES

1. Network Options were included in the document. Network
deployment is a pivotal deployement option for DOD.

2. All products that are subscription mandatory are identified in the
notes section.

3. Additional Spot Discount: Applicable to single orders only. 1%
discount per every 1 Million dollars in software purchased on PO. With
a maximum of 10% additional discount.



Supplier Name: DLT Solutions

Date: 09/20/2011

Completed By: Shaun Gaffrey

Resellar Cost WorkSheet.
Note: ESI Total Costs include required fees

See notes at the bottom of page for additional discounts

Tier 1 Products

AutoCAD

AutoCAD LT

Tier 3 Products

Design Suite Ultimate - Includes: AutoCAD, Showcase,
SketchbookDesigner, Mudbox, 3DS Max Design, Alias Design

Product Design Suite Ultimate - Includes: AutoCAD Mechanical, Vault,
Showcase, Sketchbook Designer, Mudbox, Inventor Professional, 3DS
Max, Alias Design

Factory Design Suite Ultimate - Includes: AutoCAD Architecture,
AutoCAD Mechanical, Vault, Factory Design Utilities, Showcase,
Inventor Professional, 3DS Max Design, Navisworks Manage

Building Design Suite Ultimate - Includes: AuotCAD, AutoCAD
Architecture, AutoCAD MEP, AutoCAD Structural Detailing, Showcase,
Sketchbook Designer, Revit Architecture, Revit MEP, Revit Structure,
3DS Max Design, Inventor, Navisworks Manage, Quantity Takeoff

Publisher Part
Number

9701-0125s
9701-0119s

9701-8051s

9701-8740s

9701-8061s

9701-8760s

Total ESI
Annual Gold
Subscriptio
n Cost

552.92
317.93

990.65

1,654.15

1,654.15

1,695.63

% Discount
from GSA

3%
3%

3%

3%

3%

3%

Total ESI
Prepaid, 2
year,Gold
Subscriptio

n Cost
1,050.55
604.06

1,882.24

3,142.90

3,142.90

3,221.68

% Discount
from GSA

3%
3%

3%

3%

3%

3%

Total ESI
Prepaid, 3
year, Gold
Subscriptio

n Cost
1,492.89
858.41

2,674.76

4,466.23

4,466.23

4,578.19

% Discount
from GSA

3%
3%

3%

3%

3%

3%



Tier 1 Products

Infrastructure Design Suite Ultimate - Includes: AutoCAD, Map 3D,
Navisworks Simulate, Civil 3D, 3DS Max Design, Navisworks Manager

Autodesk Plant Design Suite Ultimate - Includes: AutoCAD, AutoCAD
P&ID, Showcase, Sketchbook Designer, Plant 3d, Navisworks Manager,
Revit Structure, AutoCAD Structural Detailing, Inventor

Creation Suite Premium - Includes: 3DS Max or Maya, Motionbuilder,
Mudbox, Softimage

Tier 2 Vertical Product List:

AutoCAD Architecture

AutoCAD Civil 3D

AutoCAD Electrical

AutoCAD Inventor LT

AutoCAD Inventor LT Suite

AutoCAD Map 3D

AutoCAD Map 3D Enterprise

AutoCAD Mechanical

AutoCAD MEP

AutoCAD P&ID

AutoCAD Plant 3D

AutoCAD Raster Design

AutoCAD Revit Architecture Suite

AutoCAD Revit MEP Suite

AutoCAD Revit Structure Suite

Autodesk 3ds Max

Autodesk 3ds Max Design

Publisher Part

Number

9701-8830s

9701-8130s

9728-3542s

9701-0321s
9701-0433s
9701-0568s
9701-1201s
9701-0643s
9701-0222s
9701-8750s
9701-5541s
9701-0309s
9701-8003s
9701-8902s
9701-0160s
9701-4046s
9701-6045s
9701-5045s
9728-0112s
9728-0119s

Total ESI
Annual Gold
Subscriptio
n Cost

1,695.63

2,151.78

1,198.00

686.55
1,101.23
732.62
N/A
N/A
732.62
1,156.53
594.39
778.70
898.50
N/A
377.82
852.42
852.42
852.42
824.77
824.77

% Discount
from GSA

3%

3%

3%

3%
3%
3%
N/A
N/A
3%
3%
3%
3%
3%
N/A
3%
3%
3%
3%
3%
3%

Total ESI
Prepaid, 2
year,Gold
Subscriptio

n Cost

3,221.69

4,088.39

2,276.19

1,304.43
2,092.35
1,391.99
N/A
N/A
1,391.98
2,197.39
1,129.33
1,479.52
1,707.14
N/A
717.88
1,619.60
1,619.60
1,619.60
1,567.07
1,567.07

% Discount
from GSA

3%

3%

3%

3%
3%
3%
N/A
N/A
3%
3%
3%
3%
3%
N/A
3%
3%
3%
3%
3%
3%

Total ESI
Prepaid, 3
year, Gold
Subscriptio

n Cost

4,578.19

5,809.82

3,234.59

1,853.67
2,973.34
1,978.09
N/A
N/A
1,978.08
3,122.63
1,604.86
2,102.48
2,425.94
N/A
1,020.14
2,301.54
2,301.54
2,301.54
2,226.90
2,226.90

% Discount
from GSA

3%

3%

3%

3%
3%
3%
N/A
N/A
3%
3%
3%
3%
3%
N/A
3%
3%
3%
3%
3%
3%



Tier 1 Products

Autodesk 3ds Max Entertainment Creation Suite Standard

Autodesk Algor Simulation Multiphysics

Autodesk Alias Automotive

Autodesk Alias Design

Autodesk Alias Surface

Autodesk Cost & Constructability Tools

Autodesk DirectConnect - UG NX

Autodesk Infrastructure Map Server Enterprise

Autodesk Inventor

Autodesk Inventor Engineer-to-Order Server

Autodesk Inventor Professional

Autodesk Inventor Publisher

Autodesk Maya

Autodesk Maya Entertainment Creation Suite Standard

Autodesk MotionBuilder

Autodesk Mudbox 2012

Autodesk NavisWorks Manage

Autodesk NavisWorks Simulate

Autodesk Opticore Studio Professional

Autodesk Quantity Take Off

Autodesk Revit Architecture

Autodesk Revit Structure

Autodesk Robot Structural Analysis Professional

Autodesk Showcase

Autodesk Showcase Professional

Autodesk Simulation Mechanical

Autodesk SketchBook Designer

Autodesk Softimage

Buzzsaw Professional Government 25-User Pack, 500 & Above User Lev|

Publisher Part

Number

9728-3442s
9701-9932s
9701-5162s
9701-5262s
9701-5362s
9701-8720cs
9701-1803s
9701-0330es
9701-0772s
9701-8850I
9701-8780s
9701-8081s
9728-2009s
9728-2038s
9701-0528s
9728-0307s
9701-7005s
9701-7204s
9701-7711s
9701-8431s
9701-4065s
9701-5065s
9701-4412s
9701-0834s
9701-0844s
9701-9922s
9701-7551s
9728-4313s
9965-5003

Total ESI
Annual Gold
Subscriptio
n Cost

916.93
4,050.15
8,980.36

548.31
2,760.00

912.32

345.57

10,311.97
N/A
N/A
N/A
N/A

824.77

916.93

732.62

N/A
N/A
N/A
N/A
N/A
824.77
824.77
N/A
N/A

824.77

2,760.00

N/A
732.62

N/A

% Discount
from GSA

3%

3%

3%

3%

3%

3%

3%

3%
N/A
N/A
N/A
N/A

3%

3%

3%
N/A
N/A
N/A
N/A
N/A

3%

3%
N/A
N/A

3%

3%
N/A

3%
N/A

Total ESI
Prepaid, 2
year,Gold

Subscriptio
n Cost
1,742.16
7,686.52
17,062.69
1,041.80
5,243.99
1,733.41
656.59
19,592.76
N/A
N/A
N/A
N/A
1,567.07
1,742.16
1,391.98
N/A
N/A
N/A
N/A
N/A
1,567.07
1,567.07
N/A
N/A
1,567.07
5,243.99
N/A
1,391.98
N/A

% Discount
from GSA

3%

3%

3%

3%

3%

3%

3%

3%
N/A
N/A
N/A
N/A

3%

3%

3%
N/A
N/A
N/A
N/A
N/A

3%

3%
N/A
N/A

3%

3%
N/A

3%
N/A

Total ESI
Prepaid, 3
year, Gold
Subscriptio

n Cost
2,475.71
10,922.96
24,246.97
1,480.45
7,452.00
2,463.27
933.07
27,842.34
N/A
N/A
N/A
N/A
2,226.90
2,475.71
1,978.08
N/A
N/A
N/A
N/A
N/A
2,226.90
2,226.90
N/A
N/A
2,226.90
7,452.00
N/A
1,978.08
N/A

% Discount
from GSA

3%

3%

3%

3%

3%

3%

3%

3%
N/A
N/A
N/A
N/A

3%

3%

3%
N/A
N/A
N/A
N/A
N/A

3%

3%
N/A
N/A

3%

3%
N/A

3%
N/A



Tier 1 Products

Publisher Part
Number

|Constructware Government 1-user Add-On Pack

9965-7004

NOTES

1. Network Options were included in the document. Network
deployment is a pivotal deployement option for DOD.

2. All products that are subscription mandatory are identified in the
notes section.

3. Additional Spot Discount: Applicable to single orders only. 1%
discount per every 1 Million dollars in software purchased on PO. With

a maximum of 10% additional discount.

Total ESI
Annual Gold % Discount
Subscriptio from GSA
n Cost

N/A N/A

Total ESI
5::3('::;'; % Discount
77 from GSA
Subscriptio
n Cost
N/A N/A

Total ESI

:;:‘faédt;lz % Discount
"7 from GSA
Subscriptio
n Cost
N/A N/A



Supplier Name: DLT Solutions

Date: 09/20/2011

Completed By: Shaun Gaffrey

Resellar Cost WorkSheet.

Note: ESI Total Costs include required fees

See notes at the bottom of page for additional discounts

Tier 1 Products

AutoCAD

AutoCAD LT

Tier 3 Products

Design Suite Ultimate - Includes: AutoCAD, Showcase,
SketchbookDesigner, Mudbox, 3DS Max Design, Alias Design

Product Design Suite Ultimate - Includes: AutoCAD Mechanical, Vault,
Showcase, Sketchbook Designer, Mudbox, Inventor Professional, 3DS
Max, Alias Design

Factory Design Suite Ultimate - Includes: AutoCAD Architecture,
AutoCAD Mechanical, Vault, Factory Design Utilities, Showcase,
Inventor Professional, 3DS Max Design, Navisworks Manage

Building Design Suite Ultimate - Includes: AuotCAD, AutoCAD
Architecture, AutoCAD MEP, AutoCAD Structural Detailing, Showcase,
Sketchbook Designer, Revit Architecture, Revit MEP, Revit Structure,
3DS Max Design, Inventor, Navisworks Manage, Quantity Takeoff

Publisher Part
Number

9701-0125s
9701-0119s

9701-8051s

9701-8740s

9701-8061s

9701-8760s

Supplier Notes

Minimum 1 Year Silver Subscription Required

Minimum 1 Year Silver Subscription Required

Minimum 1 Year Silver Subscription Required

Minimum 1 Year Silver Subscription Required



Tier 1 Products

Infrastructure Design Suite Ultimate - Includes: AutoCAD, Map 3D,
Navisworks Simulate, Civil 3D, 3DS Max Design, Navisworks Manager

Autodesk Plant Design Suite Ultimate - Includes: AutoCAD, AutoCAD
P&ID, Showcase, Sketchbook Designer, Plant 3d, Navisworks Manager,
Revit Structure, AutoCAD Structural Detailing, Inventor

Creation Suite Premium - Includes: 3DS Max or Maya, Motionbuilder,
Mudbox, Softimage

Tier 2 Vertical Product List:

AutoCAD Architecture

AutoCAD Civil 3D

AutoCAD Electrical

AutoCAD Inventor LT

AutoCAD Inventor LT Suite

AutoCAD Map 3D

AutoCAD Map 3D Enterprise

AutoCAD Mechanical

AutoCAD MEP

AutoCAD P&ID

AutoCAD Plant 3D

AutoCAD Raster Design

AutoCAD Revit Architecture Suite

AutoCAD Revit MEP Suite

AutoCAD Revit Structure Suite

Autodesk 3ds Max

Autodesk 3ds Max Design

Publisher Part

Number

9701-8830s

9701-8130s

9728-3542s

9701-0321s
9701-0433s
9701-0568s
9701-1201s
9701-0643s
9701-0222s
9701-8750s
9701-5541s
9701-0309s
9701-8003s
9701-8902s
9701-0160s
9701-4046s
9701-6045s
9701-5045s
9728-0112s
9728-0119s

Supplier Notes

Minimum 1 Year Silver Subscription Required

Minimum 1 Year Silver Subscription Required

Minimum 1 Year Silver Subscription Required

Minimum 1 Year Silver Subscription Required

Minimum 1 Year Silver Subscription Required
Minimum 1 Year Silver Subscription Required

Minimum 1 Year Silver Subscription Required
Minimum 1 Year Silver Subscription Required
Minimum 1 Year Silver Subscription Required

Minimum 1 Year Silver Subscription Required
Minimum 1 Year Silver Subscription Required
Minimum 1 Year Silver Subscription Required



Tier 1 Products

Autodesk 3ds Max Entertainment Creation Suite Standard

Autodesk Algor Simulation Multiphysics

Autodesk Alias Automotive

Autodesk Alias Design

Autodesk Alias Surface

Autodesk Cost & Constructability Tools

Autodesk DirectConnect - UG NX

Autodesk Infrastructure Map Server Enterprise

Autodesk Inventor

Autodesk Inventor Engineer-to-Order Server

Autodesk Inventor Professional

Autodesk Inventor Publisher

Autodesk Maya

Autodesk Maya Entertainment Creation Suite Standard

Autodesk MotionBuilder

Autodesk Mudbox 2012

Autodesk NavisWorks Manage

Autodesk NavisWorks Simulate

Autodesk Opticore Studio Professional

Autodesk Quantity Take Off

Autodesk Revit Architecture

Autodesk Revit Structure

Autodesk Robot Structural Analysis Professional

Autodesk Showcase

Autodesk Showcase Professional

Autodesk Simulation Mechanical

Autodesk SketchBook Designer

Autodesk Softimage

Buzzsaw Professional Government 25-User Pack, 500 & Above User Lev|

Publisher Part

Number

9728-3442s
9701-9932s
9701-5162s
9701-5262s
9701-5362s
9701-8720cs
9701-1803s
9701-0330es
9701-0772s
9701-8850I
9701-8780s
9701-8081s
9728-2009s
9728-2038s
9701-0528s
9728-0307s
9701-7005s
9701-7204s
9701-7711s
9701-8431s
9701-4065s
9701-5065s
9701-4412s
9701-0834s
9701-0844s
9701-9922s
9701-7551s
9728-4313s
9965-5003

Supplier Notes

Minimum 1 Year Silver Subscription Required
Minimum 1 Year Silver Subscription Required
Minimum 1 Year Silver Subscription Required
Minimum 1 Year Silver Subscription Required
Minimum 1 Year Silver Subscription Required
Minimum 1 Year Silver Subscription Required
Minimum 1 Year Silver Subscription Required

Minimum 1 Year Silver Subscription Required

Minimum 1 Year Silver Subscription Required

Minimum 1 Year Silver Subscription Required

Minimum 1 Year Silver Subscription Required
Minimum 1 Year Silver Subscription Required
Minimum 1 Year Silver Subscription Required
Minimum 1 Year Silver Subscription Required
Minimum 1 Year Silver Subscription Required
Minimum 1 Year Silver Subscription Required
Minimum 1 Year Silver Subscription Required

Minimum 1 Year Silver Subscription Required
Minimum 1 Year Silver Subscription Required



. Publisher Part ]
Tier 1 Products Number Supplier Notes
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NOTES

1. Network Options were included in the document. Network
deployment is a pivotal deployement option for DOD.

2. All products that are subscription mandatory are identified in the
notes section.

3. Additional Spot Discount: Applicable to single orders only. 1%
discount per every 1 Million dollars in software purchased on PO. With
a maximum of 10% additional discount.



Supplier Name: DLT Solutions

Date: 09/20/2011

Completed By: Shaun Gaffrey

Resellar Cost WorkSheet.
Note: ESI Total Costs include required fees

See notes at the bottom of page for additional discounts

Tier 1 Products

Publisher Part

Number

AutoCAD 9701-0125s
AutoCAD LT 9701-0119s

Tier 3 Products
Design Suite Ultimate - Includes: AutoCAD, Showcase,
SketchbookDesigner, Mudbox, 3DS Max Design, Alias Design 9701-8051s
Product Design Suite Ultimate - Includes: AutoCAD Mechanical, Vault,
Showcase, Sketchbook Designer, Mudbox, Inventor Professional, 3DS
Max, Alias Design 9701-8740s
Factory Design Suite Ultimate - Includes: AutoCAD Architecture,
AutoCAD Mechanical, Vault, Factory Design Utilities, Showcase,
Inventor Professional, 3DS Max Design, Navisworks Manage 9701-8061s
Building Design Suite Ultimate - Includes: AuotCAD, AutoCAD
Architecture, AutoCAD MEP, AutoCAD Structural Detailing, Showcase,
Sketchbook Designer, Revit Architecture, Revit MEP, Revit Structure,
3DS Max Design, Inventor, Navisworks Manage, Quantity Takeoff 9701-8760s

*Network License

Publisher Part
Number

9701-0125m
N/A

9701-8051m

9701-8740m

9701-8061m

9701-8760m

ESI Total
License
Cost

3,876.13
N/A

5,576.30

9,296.31

9,296.31

10,691.31

%
Discount
from GSA

3.00%
N/A

7.00%

7.00%

7.00%

7.00%

*Network License Activation
Fee

ESI Total %
License Discount
Cost from GSA

Publisher Part
Number

9701-0125nf 776.00 3.00%
N/A N/A N/A
9701-8051nf 1,116.00 7.00%
9701-8740nf 1,860.01 7.00%
9701-8061nf 1,860.01 7.00%
9701-8760nf 2,139.01 7.00%



Tier 1 Products

Infrastructure Design Suite Ultimate - Includes: AutoCAD, Map 3D,
Navisworks Simulate, Civil 3D, 3DS Max Design, Navisworks Manager

Autodesk Plant Design Suite Ultimate - Includes: AutoCAD, AutoCAD
P&ID, Showcase, Sketchbook Designer, Plant 3d, Navisworks Manager,
Revit Structure, AutoCAD Structural Detailing, Inventor

Creation Suite Premium - Includes: 3DS Max or Maya, Motionbuilder,
Mudbox, Softimage

Tier 2 Vertical Product List:

AutoCAD Architecture

AutoCAD Civil 3D

AutoCAD Electrical

AutoCAD Inventor LT

AutoCAD Inventor LT Suite

AutoCAD Map 3D

AutoCAD Map 3D Enterprise

AutoCAD Mechanical

AutoCAD MEP

AutoCAD P&ID

AutoCAD Plant 3D

AutoCAD Raster Design

AutoCAD Revit Architecture Suite

AutoCAD Revit MEP Suite

AutoCAD Revit Structure Suite

Autodesk 3ds Max

Autodesk 3ds Max Design

Publisher Part
Number

9701-8830s

9701-8130s

9728-3542s

9701-0321s
9701-0433s
9701-0568s
9701-1201s
9701-0643s
9701-0222s
9701-8750s
9701-5541s
9701-0309s
9701-8003s
9701-8902s
9701-0160s
9701-4046s
9701-6045s
9701-5045s
9728-0112s
9728-0119s

Publisher Part
Number

9701-8830m

9701-8130m

9728-3542m

9701-0321m
9701-0433m
9701-0568m
9701-1201m

N/A
9701-0222m
9701-8750m
9701-5541m
9701-0309m
9701-8003m
9701-8902m
9701-0160m
9701-4046m
9701-6045m
9701-5045m
9728-0112m
9728-0119m

ESI Total
License
Cost

10,691.31

12,086.32

6,041.30

4,746.21
6,171.22
5,031.22

946.20

N/A

4,746.21
6,646.22
4,271.21
4,746.21
5,221.22
8,546.23
1,896.21
5,696.22
5,696.22
5,696.22
3,321.21
3,321.21

%
Discount
from GSA

7.00%

7.00%

7.00%

5.00%
5.00%
5.00%
5.00%
N/A
5.00%
5.00%
5.00%
5.00%
5.00%
5.00%
5.00%
5.00%
5.00%
5.00%
5.00%
5.00%

Publisher Part

Number

9701-8830nf

9701-8130nf

9728-3542nf

9701-0321nf
9701-0433nf
9701-0568nf
9701-1201nf
N/A
9701-0222nf
9701-8750nf
9701-5541nf
9701-0309nf
9701-8003nf
9701-8902nf
9701-0160nf
9701-4046nf
9701-6045nf
9701-5045nf
9728-0112nf
9728-0119nf

ESI Total
License
Cost

2,139.01

2,418.01

1,209.00

950.00
1,235.00
1,007.00

190.00

N/A

950.00
1,330.00

855.00

950.00
1,045.00
1,710.01

380.00
1,140.00
1,140.00
1,140.00

665.00

665.00

%
Discount
from GSA

7.00%

7.00%

7.00%

5.00%
5.00%
5.00%
5.00%
N/A
5.00%
5.00%
5.00%
5.00%
5.00%
5.00%
5.00%
5.00%
5.00%
5.00%
5.00%
5.00%



Tier 1 Products

Autodesk 3ds Max Entertainment Creation Suite Standard

Autodesk Algor Simulation Multiphysics

Autodesk Alias Automotive

Autodesk Alias Design

Autodesk Alias Surface

Autodesk Cost & Constructability Tools

Autodesk DirectConnect - UG NX

Autodesk Infrastructure Map Server Enterprise

Autodesk Inventor

Autodesk Inventor Engineer-to-Order Server

Autodesk Inventor Professional

Autodesk Inventor Publisher

Autodesk Maya

Autodesk Maya Entertainment Creation Suite Standard

Autodesk MotionBuilder

Autodesk Mudbox 2012

Autodesk NavisWorks Manage

Autodesk NavisWorks Simulate

Autodesk Opticore Studio Professional

Autodesk Quantity Take Off

Autodesk Revit Architecture

Autodesk Revit Structure

Autodesk Robot Structural Analysis Professional

Autodesk Showcase

Autodesk Showcase Professional

Autodesk Simulation Mechanical

Autodesk SketchBook Designer

Autodesk Softimage

Buzzsaw Professional Government 25-User Pack, 500 & Above User Lev|

Publisher Part

Number

9728-3442s
9701-9932s
9701-5162s
9701-5262s
9701-5362s
9701-8720cs
9701-1803s
9701-0330es
9701-0772s
9701-8850I
9701-8780s
9701-8081s
9728-2009s
9728-2038s
9701-0528s
9728-0307s
9701-7005s
9701-7204s
9701-7711s
9701-8431s
9701-4065s
9701-5065s
9701-4412s
9701-0834s
9701-0844s
9701-9922s
9701-7551s
9728-4313s
9965-5003

Publisher Part
Number

9728-3442m
9701-9932m
9701-5162m
9701-5262m
9701-5362m

N/A
9701-1803m

N/A
9701-0772m

N/A
9701-8780m
9701-8081m
9728-2009m
9728-2038m
9701-0528m
9728-0307m
9701-7005m
9701-7204m
9701-7711m
9701-8431m
9701-4065m
9701-5065m
9701-4412m
9701-0834m
9701-0844m
9701-9922m
9701-7551m
9728-4313m

N/A

ESI Total
License
Cost

4,746.21
20,896.26
49,396.34

3,796.21
18,996.26

N/A

2,371.21

N/A
4,271.21
N/A
6,931.22
2,371.21
3,321.21
4,746.21
3,796.21
706.80
7,596.22
1,896.21
49,396.34
1,896.21
5,221.22
5,221.22
5,696.22
946.20
5,696.22
14,246.24
471.20
2,846.21
N/A

%
Discount
from GSA

5.00%
5.00%
5.00%
5.00%
5.00%
N/A
5.00%
N/A
5.00%
N/A
5.00%
5.00%
5.00%
5.00%
5.00%
5.00%
5.00%
5.00%
5.00%
5.00%
5.00%
5.00%
5.00%
5.00%
5.00%
5.00%
5.00%
5.00%
N/A

Publisher Part

Number

9728-3442nf
9701-9932nf
9701-5162nf
9701-5262nf
9701-5362nf
N/A
9701-1803nf
N/A
9701-0772nf
N/A
9701-8780nf
9701-8081nf
9728-2009nf
9728-2038nf
9701-0528nf
9728-0307nf
9701-7005nf
9701-7204nf
9701-7711nf
9701-8431nf
9701-4065nf
9701-5065nf
9701-4412nf
9701-0834nf
9701-0844nf
9701-9922nf
9701-7551nf
9728-4313nf
N/A

ESI Total
License
Cost

950.00
4,180.01
N/A
760.00
3,800.01
N/A
475.00
N/A
855.00
N/A
1,387.00
475.00
665.00
950.00
760.00
140.60
1,520.00
380.00
N/A
380.00
1,045.00
1,045.00
1,140.00
190.00
1,140.00
2,850.01
95.00
570.00
N/A

%
Discount
from GSA

5.00%
5.00%
N/A
5.00%
5.00%
N/A
5.00%
N/A
5.00%
N/A
5.00%
5.00%
5.00%
5.00%
5.00%
5.00%
5.00%
5.00%
N/A
5.00%
5.00%
5.00%
5.00%
5.00%
5.00%
5.00%
5.00%
5.00%
N/A



. Publisher Part
Tier 1 Products Number

|Constructware Government 1-user Add-On Pack 9965-7004

NOTES

1. Network Options were included in the document. Network
deployment is a pivotal deployement option for DOD.

2. All products that are subscription mandatory are identified in the
notes section.

3. Additional Spot Discount: Applicable to single orders only. 1%
discount per every 1 Million dollars in software purchased on PO. With
a maximum of 10% additional discount.

ESI Total %
License Discount
Cost from GSA

Publisher Part
Number

N/A N/A N/A

*Minimum 1 Year Silver Subscription Required

Publisher Part
Number

N/A

ESI Total
License
Cost

N/A

%
Discount
from GSA

N/A



Autodesk
LICENSE AND SERVICES AGREEMENT

READ CAREFULLY: AUTODESK LICENSES THE SOFTWARE AND OTHER LICENSED MATERIALS ONLY ON
THE CONDITION THAT LICENSEE ACCEPTS ALL OF THE TERMS CONTAINED OR REFERENCED IN THIS
AGREEMENT.

By selecting the “l accept” button or other button or mechanism designed to acknowledge agreement to the terms of
an electronic copy of this Agreement, or by installing, downloading, accessing, or otherwise copying or using all or
any portion of the Autodesk Materials, (i) you accept this Agreement on behalf of the entity for which you are
authorized to act (e.g., an employer) and acknowledge that such entity is legally bound by this Agreement (and you
agree to act in a manner consistent with this Agreement) or, if there is no such entity for which you are authorized to
act, you accept this Agreement on behalf of yourself as an individual and acknowledge that you are legally bound by
this Agreement, and (ii) you represent and warrant that you have the right, power and authority to act on behalf of and
bind such entity (if any) or yourself. You may not accept this Agreement on behalf of another entity unless you are
an employee or other agent of such other entity with the right, power and authority to act on behalf of such other
entity.

If Licensee is unwilling to accept this Agreement, or you do not have the right, power and authority to act on behalf of
and bind such entity or yourself as an individual (if there is no such entity), (a) DO NOT SELECT THE “I ACCEPT”
BUTTON OR OTHERWISE CLICK ON ANY BUTTON OR OTHER MECHANISM DESIGNED TO ACKNOWLEDGE
AGREEMENT, AND DO NOT INSTALL, DOWNLOAD, ACCESS, OR OTHERWISE COPY OR USE ALL OR ANY
PORTION OF THE AUTODESK MATERIALS; AND (b) WITHIN THIRTY (30) DAYS FROM THE DATE OF
ACQUIRING THE AUTODESK MATERIALS, LICENSEE MAY RETURN THE AUTODESK MATERIALS
(INCLUDING ANY COPIES) TO THE ENTITY FROM WHICH THEY WERE ACQUIRED FOR A REFUND OF THE
APPLICABLE LICENSE FEES PAID BY THE LICENSEE.

The words “Autodesk,” “Agreement” and “Licensee” and other capitalized terms used in this Agreement are defined
terms. The definitions can be found in Exhibit A (if the terms are not defined in the main body of the Agreement).

1. License

1.1 License Grant. Subject to and conditioned on Licensee’s continuous compliance with this Agreement and
payment of the applicable fees, Autodesk grants Licensee a nonexclusive, nonsublicensable, nontransferable, limited
license to Install and Access the Licensed Materials, in each case solely (a) in the Territory, (b) within the scope of
the License Type and Permitted Number specified in the applicable License Identification, and (c) in accordance with
the other terms of this Agreement. Various License Types are described in Exhibit B. In any case where the
License Identification does not specify a License Type or Permitted Number, or there is no License Identification, the
License Type will, by default, be the Evaluation License and the Permitted Number will, by default, be one (1).

1.2 Upgrades and Previous Versions.

1.2.1 Effect of Upgrades. If Autodesk or a Reseller provides Licensee with an Upgrade to other
Licensed Materials previously licensed to Licensee, the Licensed Materials previously licensed to Licensee and any
other Autodesk Materials relating thereto will thereafter be deemed to be a “Previous Version.” Except as set forth in
Section 1.2.2 (Exception for Subscription Licensees), the license grant and other rights with respect to any Previous
Version will terminate one hundred twenty (120) days after Installation of the Upgrade. Within such one hundred
twenty (120) day period, except as set forth in Section 1.2.2 (Exception for Subscription Licensees), (a) Licensee
must cease all use of any Previous Version and Uninstall all copies of the Previous Version, and (b) upon expiration
of such period, such Previous Version will no longer constitute Licensed Materials but rather will be deemed to be
Excluded Materials and Licensee will no longer have a license for any such Previous Version. At Autodesk’s
request, Licensee agrees to destroy or return to Autodesk or the Reseller from which they were acquired all copies of
the Previous Version. Autodesk reserves the right to require Licensee to show satisfactory proof that all copies of
any Previous Version have been Uninstalled and, if so requested by Autodesk, destroyed or returned to Autodesk or
the Reseller from which they were acquired.

1.2.2  Exception for Subscription Licensees. The termination of rights as to Previous Versions described




in Section 1.2.1 (Effect of Upgrades) may not apply to Licensee if and to the extent (a) Licensee has a Subscription
and the Subscription Program Terms authorize Licensee to retain such Previous Versions or (b) otherwise authorized
in writing by Autodesk.

1.3 Additional Terms. The Licensed Materials (or portions thereof) may be subject to terms (e.g., terms
accompanying such Licensed Materials or made available in connection with ordering, installing, downloading,
accessing, using or copying such Licensed Materials) that are in addition to or different from the terms set forth in this
Agreement, and Licensee agrees to comply with such terms,

1.4 Other Materials. If Autodesk provides or makes available to Licensee any additional materials associated
with the Licensed Materials, including any corrections, patches, service packs, updates or upgrades to, or new
versions of, the Licensed Materials (including Upgrades) or any Supplemental Materials or User Documentation for
the Licensed Materials, (a) such additional materials may include or be subject to other terms in addition to or
different from the terms set forth in this Agreement (including, without limitation, additional or different fees, license
terms, or restrictions on use), and Licensee agrees to comply with such terms, or (b) if there are no other terms for
such additional materials, they will (except as otherwise provided by this Section 1.2 (Upgrades and Previous
Versions)) be subject to the same terms (including, without limitation, the licenses, applicable License Type and
Permitted Number, and other terms of this Agreement) as the Licensed Materials to which such additional materials
apply. In no event will the foregoing result in any rights with respect to Excluded Materials.

1.5 Authorized Users. Licensee may permit the Licensed Materials to be Installed and/or Accessed only by
Licensee’s Personnel (except as otherwise designated in the applicable License Type), and any such Installation or
Access will be subject to any other requirements imposed by this Agreement and the applicable License Type and
Permitted Number. Licensee will be responsible for compliance with this Agreement by Licensee’s Personnel and
any other persons who may have Access to the Autodesk Materials through Licensee (whether or not such Access is
authorized by Autodesk or within the scope of the applicable License Type and Permitted Number).

1.6 Third-Party Licensed Materials. The Autodesk Materials may contain or be accompanied by third-party
software, data or other materials that are subject to and provided in accordance with terms that are in addition to or
different from the terms set forth in this Agreement. Such terms may be included or referenced in or with such
third-party software, data or other materials (e.g., in the “About box”) or a web page specified by Autodesk (the URL
for which may be obtained on Autodesk’s website or on request to Autodesk). Licensee agrees to comply with such
terms. In addition, Licensee will take sole responsibility for obtaining and complying with any licenses that may be
necessary to use third-party software, data or other materials that Licensee uses or obtains for use in conjunction
with the Licensed Materials. Licensee acknowledges and agrees that Autodesk has no responsibility for, and makes
no representations or warranties regarding, such third-party software, data or other materials or Licensee’s use of
such third-party software, data or other materials.

1.7 Subscription. Autodesk may offer, and Licensee may elect to acquire, Subscriptions for the Licensed
Materials licensed to Licensee under this Agreement (and such Subscriptions may include rights in addition to or
different from those set forth in this Agreement). Any Subscriptions are subject to Autodesk’s terms therefor, which
terms are set forth in the applicable Subscription Program Terms. Licensee agrees that if it requests, accepts, or
makes use of any Subscription, Licensee will be bound by such terms, as they may be modified from time to time in
accordance with the applicable Subscription Program Terms (and such terms, as so modified from time to time, are a
part of and incorporated by reference into this Agreement), and Licensee agrees to comply with such terms.
Licensee acknowledges that Autodesk may require a further acceptance of such terms as a condition to providing
Subscriptions.

1.8 Services. Autodesk may provide, and Licensee may elect to receive or benefit from, certain Services from
time to time. Any Services are subject to Autodesk’s terms therefor, which terms are set forth in the applicable
Services Terms. Licensee agrees that if it requests, accepts, or makes use of any Services, Licensee will be bound
by such terms, as they may be modified from time to time in accordance with the applicable Services Terms (and
such terms, as so modified from time to time, are a part of and incorporated by reference into this Agreement), and
Licensee agrees to comply with such terms. Licensee acknowledges that Autodesk may require a further
acceptance of such terms as a condition to providing Services.

1.9 Archival Copy. Licensee’s license under Section 1.1 (License Grant) includes the right to make a single



archival copy of the Licensed Materials in the Territory, provided that (a) the single-copy limitation will not apply to
copies made as an incidental part of a routine backup of Licensee’s entire computer system on which the Licensed
Materials are Installed in accordance with this Agreement, where such backup includes the making of copies of
substantially all other software on such computer system and (b) any archival copy may be Accessed or Installed
(other than on a backup storage medium from which the Licensed Materials cannot be Accessed) only when and for
so long as the primary copy of the Licensed Materials is inaccessible and inoperable. Copies of the Licensed
Materials that are Installed and are in excess of the Permitted Number at any time while the primary copy of the
Licensed Materials is also Accessible are not "archival copies" as permitted under this Section 1.9 (Archival Copy).

1.10 Nature of Licenses. Licensee acknowledges and agrees that when Licensee acquires a license of Licensed
Materials, a Subscription or Services, Licensee’s acquisition is neither contingent on the delivery of any future
features or functionality nor subject to any public or other comments (oral, written or otherwise) made by Autodesk
regarding future features or functionality.

1.11 APIs. Licensee acknowledges and agrees that any API Information and Development Materials (unless
otherwise specified by Autodesk in additional or different terms associated with such API Information or Development
Materials) (a) are confidential and proprietary to Autodesk, (b) may not be distributed, disclosed or otherwise provided
to third parties, (c) may be used only internally and only in conjunction with and for Licensee’s own authorized internal
use of the Licensed Materials to which the API Information or Development Materials relate, such as the development
and support of applications, modules and components to operate on or with such Licensed Materials, and (d) may
only be Installed on the same Computer(s) where such Licensed Materials are permitted to be Installed.
Notwithstanding the foregoing or Section 3 (All Rights Reserved), if Licensee develops any such applications,
modules and components in accordance with this Agreement, nothing in this Agreement will prohibit Licensee from
using such applications, modules and components with (and porting such applications, modules and components to)
other software and hardware (including the software and hardware of third parties), if such applications, modules and
components (i) do not incorporate or embody any Development Materials or other Autodesk Materials (other than the
API Information that was used in the development thereof in accordance with this Agreement) and (ii) do not disclose
the API Information. For purposes of this Section 1.11 (APIs), (A) “API Information” means the standard applications
programming interface (“AP1") information generally provided by Autodesk to licensees of the Licensed Materials that
specifies the requirements for interfacing to (e.g., invoking or directing the functions of) the software included in such
Licensed Materials; and (B) “Development Materials” means SDKs and other toolkits, libraries, scripts, reference or
sample code, and similar developer materials included in the Licensed Materials. API Information does not include
any implementation of such interface information, any Development Materials, or any other software, module or
component.

2. License Limitations/Prohibitions

2.1 Limitations and Exclusions.

2.1.1 No License Granted/Unauthorized Activities. The parties acknowledge and agree that,
notwithstanding anything to the contrary in this Agreement, no license is granted (whether expressly, by implication or
otherwise) under this Agreement (and this Agreement expressly excludes any right) (a) to Excluded Materials, (b) to
any Autodesk Materials that Licensee did not acquire lawfully or that Licensee acquired in violation of or in a manner
inconsistent with this Agreement, (c) for Installation of or Access to the Licensed Materials beyond the applicable
license term (whether a fixed term or Subscription period) or outside the scope of the applicable License Type or
Permitted Number, (d) for Installation of the Licensed Materials on any Computer other than a Computer owned or
leased, and controlled by Licensee, unless otherwise authorized in writing by Autodesk, (e) to distribute, rent, loan,
lease, sell, sublicense, or otherwise provide all or any portion of the Autodesk Materials to any person or entity except
as expressly set forth in this Agreement or as expressly authorized in writing by Autodesk, (f) to provide or make
available any features or functionality of the Autodesk Materials to any person or entity (other than to and for
Licensee itself for the purpose specified in the applicable License Type), whether or not over a network and whether
or not on a hosted basis, (g) except as otherwise expressly provided with respect to a specific License Type, to Install
or Access or allow the Installation of or Access to the Autodesk Materials over the Internet or other non-local network,
including, without limitation, use in connection with a wide area network (WAN), virtual private network (VPN),
virtualization, Web hosting, time-sharing, service bureau, software as a service, cloud or other service or technology,
(h) to remove, alter or obscure any proprietary notices, labels or marks in the Autodesk Materials, (i) to decompile,
disassemble or otherwise reverse engineer the Autodesk Materials, or (j) to translate, adapt, arrange, or create
derivative works based on, or otherwise modify the Autodesk Materials for any purpose.

2.1.2 Licensed Materials as a Single Product. The Licensed Materials are licensed to Licensee as a




single product and the applicable components may not be separated for Installation or Access (and all such
components must be Installed and Accessed on the same Computer except as authorized in writing by Autodesk).

2.1.3 Territory. Except as otherwise authorized in writing by Autodesk, the licenses granted in this
Agreement are granted only for the Territory. Nothing in this Agreement permits Licensee (including, without
limitation, Licensee’s Personnel, if any) to Install or Access the Licensed Materials outside of the Territory.

2.1.4  Effect of Unauthorized Use. Licensee will not engage in, and will not permit or assist any third
party to engage in any of the uses or activities prohibited (or any uses or activities inconsistent with the limitations
described) in this Section 2.1 (Limitations and Exclusions) (collectively, “Unauthorized Uses”). Any such
Unauthorized Use, and any Installation of or Access to the Licensed Materials provided under this Agreement,
outside of the scope of the applicable license grants (including, without limitation, outside the applicable License Type
and/or Permitted Number) or otherwise not in accordance with this Agreement, constitute or result in infringement of
Autodesk’s intellectual property rights as well as a breach of this Agreement. Licensee will notify Autodesk promptly
of any such Unauthorized Uses or other unauthorized Installation or Access.

2.2 Circumvention.

2.2.1 Licensee may not (i) utilize any equipment, device, software, or other means to (or designed to)
circumvent or remove any form of technical protection used by Autodesk in connection with the Autodesk Materials,
or (ii) Install or Access the Autodesk Materials with any product code, authorization code, serial number, or other
copy-protection device not supplied by Autodesk directly or through a Reseller. Without limitation of the generality of
the foregoing, Licensee may not utilize any equipment, device, software, or other means to (or designed to)
circumvent or remove the Autodesk License Manager or any tool or technical protection measure provided or made
available by Autodesk for managing, monitoring or controlling Installation of or Access to Autodesk Materials.

2.2.2 Licensee may not utilize any equipment, device, software, or other means to (or designed to)
circumvent or remove any usage restrictions, or to enable functionality disabled by Autodesk, in connection with the
Excluded Materials. Licensee may not bypass or delete any functionality or technical limitations of the Autodesk
Materials that (or that are designed to) prevent or inhibit the unauthorized copying of, Installation or Access to the
Excluded Materials.

2.3 Exceptions to Prohibitions. The prohibitions contained in this Agreement, including, without limitation, this
Section 2 (License Limitations/Prohibitions), will not apply to the extent that applicable law (including, without
limitation, laws implementing EC Directive 91/250 on the legal protection of computer programs and laws of other
jurisdictions relating to similar subject matter) does not allow such prohibitions to be enforced. In addition, this
Agreement describes certain legal rights. Licensee may have other rights under the laws of the state or country
where the Licensed Materials are acquired, and this Agreement does not change Licensee’s rights under the laws of
such state or country if and to the extent the laws of such state or country do not permit this Agreement to do so.
Licensee will bear the burden of proof in demonstrating that applicable law does not allow enforcement of any such
prohibitions or does not permit this Agreement to change particular rights in such state or country.

3. All Rights Reserved

Autodesk and its licensors retain title to and ownership of, and all other rights with respect to, the Autodesk Materials
and all copies thereof, including, without limitation, any related copyrights, trademarks, trade secrets, patents, and
other intellectual property rights. Licensee has only the limited licenses granted with respect to the Licensed
Materials expressly set forth in this Agreement, and Licensee has no other rights, implied or otherwise. Licensee
acknowledges and agrees that the Autodesk Materials are licensed, not sold, and that rights to Install and Access the
Licensed Materials are acquired only under the license from Autodesk. The structure and organization of Software
included in the Autodesk Materials, any source code or similar materials relating to such Software, any API
Information and Development Materials (both as described in Section1.11 (APIs)), and any other Licensed Materials
identified as confidential or proprietary are valuable trade secrets of, and confidential and proprietary information to,
Autodesk and its suppliers, and (a) may not be distributed, disclosed or otherwise provided to third parties, and (b)
may be used only internally and only in conjunction with and for Licensee’s own authorized internal use of the
Licensed Materials.



4., Privacy; Use of Information; Connectivity

4.1 Privacy and Use of Information. Licensee acknowledges and agrees that Licensee (and third parties acting
on Licensee’s behalf) may provide, and Autodesk and its Resellers (and third parties acting on behalf of Autodesk
and its Resellers) may obtain, certain information and data with respect to Licensee (including, without limitation,
personal information) and Licensee’s business in connection with this Agreement, including, without limitation,
information and data provided to or obtained by Autodesk and its Resellers (or third parties acting on behalf of
Autodesk and its Resellers) through the Customer Information Form and otherwise, in connection with ordering,
registration, activation, updating, validating entitlement to, auditing, monitoring Installation of and Access to Autodesk
Materials, Subscriptions and Services and managing the relationship with Licensee. Licensee hereby consents to
Autodesk maintaining, using, storing and disclosing such information and data (including, without limitation, personal
information, if any) in conformity with Autodesk’s policies on privacy and data protection, as such policies may be
updated from time to time, including without limitation Autodesk’s Privacy Policy, as currently located at
http://usa.autodesk.com/company/legal-notices-trademarks/privacy-policy. ~ Without limitation of the generality of
the foregoing, Licensee acknowledges that and agrees that: (a) Autodesk may from time to time prompt Licensee
(and third parties acting on Licensee’s behalf) to provide express agreement to the terms of Autodesk’s Privacy
Policy and/or express agreement to specific uses of information and data (including, without limitation, personal
information); (b) Autodesk may provide information and data, including, without limitation, information and data about
Licensee’s use of Autodesk Materials, Subscriptions, and Licensee’s support requests, to Autodesk affiliates,
Resellers and other third parties in connection with the provision, maintenance, administration or usage of Licensed
Materials, Subscription or Services or in connection with enforcement of any agreements relating to Licensed
Materials, Subscription or Services; and (c) Autodesk may make cross-border transfers of such information and data,
including to jurisdictions with privacy or data protection laws that are less protective of Licensee than the jurisdiction
in which Licensee is domiciled. Licensee acknowledges and agrees that such policies may be changed from time to
time by Autodesk and that, effective upon posting on Autodesk’s website or other written notice from Autodesk,
Licensee will be subject to such changes.

4.2 Connectivity. Certain Licensed Materials may facilitate or require Licensee’s access to and use of content
and services that are hosted on websites maintained by Autodesk or by third parties. In some cases, such content
and services may appear to be a feature or function within, or extension of, the Licensed Materials on Licensee’s
Computer even though hosted on such websites. Accessing such content or services and use of Licensed Materials
may cause Licensee’s Computer, without additional notice, to connect automatically to the Internet (transitorily,
intermittently or on a regular basis) and to communicate with an Autodesk or third-party website—for example, for
purposes of providing Licensee with additional information, features and functionality or to validate that the Licensed
Materials and/or content or services are being used as permitted under this Agreement or other applicable terms.
Such connectivity to Autodesk websites is governed by Autodesk’s policies on privacy and data protection described
in Section 4 (Privacy; Use of Information; Connectivity). Such connectivity to websites of third parties is governed by
the terms (including the disclaimers and notices) found on such sites or otherwise associated with the third-party
content or services. Autodesk does not control, endorse, or accept responsibility for any such third-party content or
services, and any dealings between Licensee and any third party in connection with such content or services,
including, without limitation, such third party’s privacy policies, use of personal information, delivery of and payment
for goods and services, and any other terms associated with such dealings, are solely between Licensee and such
third party. Autodesk may at any time, for any reason, modify or discontinue the availability of any third-party content
or services. Access to and use of certain content and services (whether of Autodesk or third parties) may require
assent to separate terms and/or payment of additional fees.

5. Limited Warranty and Disclaimers

51 Limited Warranty. Autodesk warrants that, as of the date on which the Licensed Materials are delivered to
Licensee and for ninety (90) days thereafter (“Warranty Period”), the Licensed Materials will provide the general
features and functions described in the User Documentation portion of the Licensed Materials. Autodesk's entire
liability and Licensee’s exclusive remedy during the Warranty Period (“Limited Warranty”) will be, with the exception
of any statutory warranty or remedy that cannot be excluded or limited under law, at Autodesk's option, (i) to attempt
to correct or work around errors, if any, or (ii) to refund the license fees, if any, paid by Licensee and terminate this
Agreement or the license specific to such Licensed Materials. Such refund is subject to the return, during the
Warranty Period, of the Autodesk Materials, with a copy of Licensee’s License Identification, to Licensee’s local
Autodesk office or the Reseller from which Licensee acquired the Autodesk Materials. THE LIMITED WARRANTY
SET FORTH IN THIS SECTION GIVES LICENSEE SPECIFIC LEGAL RIGHTS. LICENSEE MAY HAVE
ADDITIONAL LEGAL RIGHTS UNDER LAW WHICH VARY FROM JURISDICTION TO JURISDICTION.
AUTODESK DOES NOT SEEK TO LIMIT LICENSEE’'S WARRANTY RIGHTS TO ANY EXTENT NOT PERMITTED



BY LAW.

5.2 Disclaimer. EXCEPT FOR THE EXPRESS LIMITED WARRANTY PROVIDED IN SECTION 5.1 (LIMITED
WARRANTY), AND TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, AUTODESK AND ITS
SUPPLIERS MAKE, AND LICENSEE RECEIVES, NO WARRANTIES, REPRESENTATIONS, OR CONDITIONS OF
ANY KIND, EXPRESS OR IMPLIED (INCLUDING, WITHOUT LIMITATION, ANY IMPLIED WARRANTIES OF
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, OR NONINFRINGEMENT, OR WARRANTIES
OTHERWISE IMPLIED BY STATUTE OR FROM A COURSE OF DEALING OR USAGE OF TRADE) WITH
RESPECT TO ANY AUTODESK MATERIALS, SUBSCRIPTION, OR SERVICES (PURSUANT TO SUBSCRIPTION
OR OTHERWISE). ANY STATEMENTS OR REPRESENTATIONS ABOUT THE AUTODESK MATERIALS AND
THEIR FEATURES OR FUNCTIONALITY IN THE LICENSED MATERIALS OR ANY COMMUNICATION WITH
LICENSEE ARE FOR INFORMATION PURPOSES ONLY, AND DO NOT CONSTITUTE A WARRANTY,
REPRESENTATION, OR CONDITION. WITHOUT LIMITING THE FOREGOING, AUTODESK DOES NOT
WARRANT: (a) THAT THE OPERATION OR OUTPUT OF THE LICENSED MATERIALS WILL BE
UNINTERRUPTED, ERROR-FREE, ACCURATE, RELIABLE, OR COMPLETE, WHETHER OR NOT UNDER
SUBSCRIPTION OR SUPPORT BY AUTODESK OR ANY THIRD PARTY; (b) THAT ERRORS WILL BE
CORRECTED BY AUTODESK OR ANY THIRD PARTY; OR (c) THAT AUTODESK OR ANY THIRD PARTY WILL
RESOLVE ANY PARTICULAR SUPPORT REQUEST OR THAT SUCH RESOLUTION WILL MEET LICENSEE’S
REQUIREMENTS OR EXPECTATIONS. NOTHING IN THE FOREGOING RESTRICTS THE EFFECT OF
WARRANTIES OR CONDITIONS WHICH MAY BE IMPLIED BY LAW WHICH CANNOT BE EXCLUDED,
RESTRICTED OR MODIFIED NOTWITHSTANDING A CONTRACTUAL RESTRICTION TO THE CONTRARY.

6. Warnings

6.1 Functionality Limitations. The Licensed Materials (except for Licensed Materials designed for
non-commercial use, such as Autodesk Materials designed to be used for household or other consumer purposes or
licensed only for purposes of educational or individual learning) are commercial professional tools intended to be
used by trained professionals only. Particularly in the case of commercial professional use, the Licensed Materials
are not a substitute for Licensee’s professional judgment or independent testing. The Licensed Materials are
intended only to assist Licensee with its design, analysis, simulation, estimation, testing and/or other activities and
are not a substitute for Licensee’s own independent design, analysis, simulation, estimation, testing, and/or other
activities, including those with respect to product stress, safety and utility. Due to the large variety of potential
applications for the Licensed Materials, the Licensed Materials have not been tested in all situations under which they
may be used. Autodesk will not be liable in any manner whatsoever for the results obtained through use of the
Licensed Materials. Persons using the Licensed Materials are responsible for the supervision, management, and
control of the Licensed Materials and the results of using the Licensed Materials. This responsibility includes,
without limitation, the determination of appropriate uses for the Licensed Materials and the selection of the Licensed
Materials and other computer programs and materials to help achieve intended results. Persons using the Licensed
Materials are also responsible for establishing the adequacy of independent procedures for testing the reliability,
accuracy, completeness, and other characteristics of any output of the Licensed Materials, including, without
limitation, all items designed with the assistance of the Licensed Materials. Licensee further acknowledges and
agrees that the Licensed Materials form part of Licensee’s total unique hardware and software environment to deliver
specific functionality, and that the Licensed Materials provided by Autodesk may not achieve the results Licensee
desires within Licensee’s design, analysis, simulation, estimation, and/or testing constraints.

6.2 Activation Codes and Security.

6.2.1 Activation Code Required for Installation/Access and Continued Use. Installation of and Access to the
Licensed Materials require, and the continued use thereof may from time to time require, activation codes issued by
Autodesk. Registration may be required before an activation code is issued by Autodesk. Licensee will provide
Autodesk and its Reseller with any information required for such registration and agrees that any information provided
to Autodesk or its Reseller will be accurate and current. Licensee will also maintain and update Licensee’s
registration information, on an ongoing basis, through customer data registration processes, including, without
limitation, the Customer Information Form, that may be provided by Autodesk. Licensee acknowledges and agrees
that Autodesk may use such information in accordance with its privacy policy (as described or referenced in Section 4
(Privacy; Use of Information; Connectivity)).

6.2.2 Disabling Access. LICENSEE ACKNOWLEDGES AND AGREES THAT INSTALLATION OF AND
ACCESS TO LICENSED MATERIALS MAY BE DISABLED BY THE ACTIVATION, SECURITY, AND TECHNICAL
PROTECTION MECHANISMS IF LICENSEE TRIES TO TRANSFER ALL OR A PART OF THE LICENSED



MATERIALS TO ANOTHER COMPUTER, IF LICENSEE TAMPERS WITH THE TECHNICAL PROTECTION
MECHANISMS OR DATE-SETTING MECHANISMS ON A COMPUTER OR IN THE LICENSED MATERIALS, IF
LICENSEE USES THE LICENSED MATERIALS PAST AN APPLICABLE SUBSCRIPTION PERIOD OR FIXED
TERM, OR IF LICENSEE UNDERTAKES CERTAIN OTHER ACTIONS THAT AFFECT THE SECURITY MODE OR
UNDER OTHER CIRCUMSTANCES AND THAT, IN ANY SUCH EVENT, LICENSEE’S ACCESS TO LICENSEE'S
WORK PRODUCT AND OTHER DATA MAY BE AFFECTED. MORE INFORMATION IS CONTAINED IN THE
APPLICABLE LICENSED MATERIALS OR AVAILABLE FROM AUTODESK ON REQUEST.

6.2.3  Effect of Activation Codes. Licensee acknowledges and agrees that receipt of an activation code (whether
or not provided to Licensee in error) will not constitute evidence of or affect the scope of Licensee’s license rights.
Those rights will be only as set forth in this Agreement and the applicable License Identification.

6.3 Affected Data. Work product and other data created with Licensed Materials made available under certain
License Types, including licenses that limit the permitted purpose to educational purposes or personal learning
purposes, may contain certain notices and limitations that make the work product and other data usable only in
certain circumstances (e.g., only in the education field). In addition, if Licensee combines or links work product or
other data created with such Licensed Materials with work product or other data otherwise created, then such other
work product or data may also be affected by these notices and limitations. Autodesk will have no responsibility or
liability whatsoever if Licensee combines or links work product or other data created with such Licensed Materials
with work product or other data otherwise created. In addition, Licensee will not remove, alter or obscure any such
notices or limitations.

7. Limitations of Liability

7.1 Limitation on Type and Amount of Liability. IN NO EVENT WILL AUTODESK OR ITS SUPPLIERS HAVE
ANY LIABILITY (DIRECTLY OR INDIRECTLY) FOR ANY INCIDENTAL, SPECIAL, INDIRECT, CONSEQUENTIAL
OR PUNITIVE DAMAGES; FOR LOSS OF PROFITS, USE, REVENUE, OR DATA; OR FOR BUSINESS
INTERRUPTION (REGARDLESS OF THE LEGAL THEORY FOR SEEKING SUCH DAMAGES OR OTHER
LIABILITY). IN ADDITION, THE LIABILITY OF AUTODESK AND ITS SUPPLIERS ARISING OUT OF OR
RELATING TO ANY AUTODESK MATERIALS, SUBSCRIPTION OR SERVICES WILL NOT EXCEED THE
AMOUNT PAID OR PAYABLE BY LICENSEE FOR SUCH AUTODESK MATERIALS, SUBSCRIPTION, OR
SERVICES, RESPECTIVELY.

7.2 Application of and Basis for Limitations. THE LIMITATIONS OF LIABILITY IN THIS SECTION 7
(LIMITATIONS OF LIABILITY) WILL APPLY TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW TO
ANY DAMAGES OR OTHER LIABILITY, HOWEVER CAUSED AND REGARDLESS OF THE THEORY OF
LIABILITY, WHETHER DERIVED FROM CONTRACT, TORT (INCLUDING, WITHOUT LIMITATION, NEGLIGENCE)
OR OTHERWISE, EVEN IF AUTODESK HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH LIABILITY AND
REGARDLESS OF WHETHER THE LIMITED REMEDIES AVAILABLE HEREUNDER FAIL OF THEIR ESSENTIAL
PURPOSE. ALSO, LICENSEE AGREES THAT THE LICENSE, SUBSCRIPTION AND SERVICES FEES AND
OTHER FEES CHARGED BY AUTODESK AND PAID BY LICENSEE ARE BASED ON AND REFLECTIVE OF THE
ALLOCATION OF RISK CONTEMPLATED BY THIS SECTION 7 (LIMITATIONS OF LIABILITY) AND THAT THE
LIABILITY LIMITATIONS IN THIS SECTION 7 (LIMITATIONS OF LIABILITY) ARE AN ESSENTIAL ELEMENT OF
THE AGREEMENT BETWEEN THE PARTIES.

8. Term and Termination

8.1 Term; Termination or Suspension. Each license under this Agreement, with respect to each specific set of
Licensed Materials covered by this Agreement, will become effective as of the latest to occur of: (a) this Agreement
becoming effective, (b) payment by Licensee of the applicable fees, excluding licenses (such as evaluation licenses)
where no fees are required, (c) delivery of the specific Licensed Materials, and (d) in the case of Autodesk Materials
provided in connection with a Subscription, upon commencement of the applicable Subscription period. Each of
Autodesk or Licensee may terminate this Agreement, Licensee’s license as to Licensed Materials, Licensee’s
Subscription, and/or the provision of Services relating to the Licensed Materials if the other party is in breach of this
Agreement and fails to cure such breach within ten (10) days after written notice of the breach. In addition, Autodesk
may, as an alternative to termination, suspend Licensee’s license as to the Licensed Materials, Licensee’s
Subscription, the provision of Services relating to the Licensed Materials, and/or other Autodesk obligations or




Licensee rights under this Agreement (or under other terms, if any, relating to materials associated with the Licensed
Materials), if Licensee fails to make a payment to Autodesk or a Reseller or otherwise fails to comply with the
provisions of this Agreement or other terms relating to any such license, Subscription, Services, or other associated
materials. Autodesk may also terminate this Agreement if Licensee becomes subject to bankruptcy proceedings,
becomes insolvent, or makes an arrangement with Licensee’s creditors. This Agreement will terminate automatically
without further notice or action by Autodesk if Licensee goes into liquidation. Licensee acknowledges and agrees
that Autodesk may assign or sub-contract any of its rights or obligations under this Agreement.

8.2 Effect of Termination of Agreement or License. Upon termination or expiration of this Agreement, the
licenses granted hereunder will terminate. Upon termination or expiration of any license granted to Licensee,
Licensee must cease all use of Autodesk Materials to which such license applies, any Subscription (including, without
limitation, associated services), and any Services and Uninstall all copies of the Autodesk Materials. At Autodesk’s
request, Licensee agrees to destroy or return to Autodesk or the Reseller from which they were acquired all Autodesk
Materials. Autodesk reserves the right to require Licensee to show satisfactory proof that all copies of the Autodesk
Materials have been Uninstalled and, if so requested by Autodesk, destroyed or returned to Autodesk or the Reseller
from which they were acquired. If Licensee’s Subscription is terminated or expires, but this Agreement and
Licensee’s license to the Licensed Materials remains in effect, any rights of Licensee based on the Subscription
(including, without limitation, rights with respect to Previous Versions) will terminate, and (unless otherwise authorized
by the Subscription Program Terms) Licensee must comply with the obligations of Section 1.2.1 (Effect of Upgrades)
with respect to (including the obligations to cease use of, Uninstall and destroy or return) all copies of such Previous
Versions.

8.3 Survival. Sections 1.3 (Additional Terms), 1.4 (Other Materials), 1.5 (Authorized Users), 1.6 (Third-Party
Licensed Materials), 1.11 (APIs), 2.1.1 (No License Granted/Unauthorized Activities), 2.1.4 (Effect of Unauthorized
Use), 2.2 (Circumvention), 3 (All Rights Reserved), 4 (Privacy; Use of Information; Connectivity), 5.2 (Disclaimer), 6
(Warnings), 7 (Limitations of Liability), 8 (Term and Termination), and 9 (General Provisions) and Exhibit A will
survive and termination or expiration of this Agreement.

9. General Provisions

9.1 Notices. Notices in connection with this Agreement by either party will be in writing and will be sent by
electronic mail, postal service, or a delivery service (such as UPS, FedEx or DHL), except that Licensee may not
provide notice to Autodesk of an Autodesk breach or provide notice of termination of this Agreement by electronic
mail. Notices from Autodesk to Licensee will be effective (a) in the case of notices by email, one (1) day after
sending to the email address provided to Autodesk, or (b) in the case of notices by mail or delivery service, five (5)
days after sending by regular post or delivery service to the address provided to Autodesk. Licensee hereby
consents to service of process being effected on Licensee by registered mail sent to the address set forth on
Licensee’s Customer Information Form (or, if no Customer Information Form has been provided, Licensee’s last
address known by Autodesk) if so permitted by applicable law. Notices from Licensee to Autodesk will be effective
(a) in the case of notices by email, one (1) day after sending to (and receipt by Autodesk at)
CopyrightAgent@autodesk.com, or (b) in the case of notices by mail or delivery service, when received by Autodesk
at Autodesk, Inc., 111 Mclnnis Parkway, San Rafael, California 94903, USA, Attention: CopyrightAgent. If Licensee
has a Subscription, either party may also provide notice as set forth in the Subscription Program Terms.

9.2 Governing Law and Jurisdiction. This Agreement will be governed by and construed in accordance with the
laws of (a) Switzerland if Licensee acquired the Autodesk Materials in a country in Europe, Africa or the Middle East,
(b) Singapore if Licensee acquired the Autodesk Materials in a country in Asia, Oceania or the Asia-Pacific region, or
(c) the State of California (and, to the extent controlling, the federal laws of the United States) if Licensee acquired
the Autodesk Materials in a country in the Americas (including the Caribbean) or any other country not specified in
this Section 9.2. The laws of such jurisdictions shall govern without reference to the conflicts-of-laws rules thereof.
The UN Convention on Contracts for the International Sale of Goods and the Uniform Computer Information
Transaction Act shall not apply to (and are excluded from the laws governing) this Agreement. In addition, each
party agrees that any claim, action or dispute arising under or relating to this Agreement will be brought exclusively in
(and the parties will be subject to the exclusive jurisdiction of) the Superior Court of the State of California, County of
Marin, or the United States District Court for the Northern District of California in San Francisco, except that if
Licensee is acquired the Autodesk Materials in (a) a country in Europe, Africa or the Middle East, any such claim or




dispute will be brought exclusively in (and the parties will be subject to the exclusive jurisdiction of) the courts of
Switzerland, or (b) a country in Asia, Oceania or the Asia-Pacific region, any such claim or dispute will be brought
exclusively in (and the parties will be subject to the exclusive jurisdiction of) the courts of Singapore. Nothing in the
foregoing will prevent Autodesk from bringing an action for infringement of intellectual property rights in any country
where such infringement is alleged to occur.

9.3 No Assignment; Insolvency. Licensee may not assign this Agreement or any rights hereunder (whether by
purchase of stock or assets, merger, change of control, operation of law, or otherwise) without Autodesk’s prior
written consent, which may be withheld in Autodesk's sole and absolute discretion, and any purported assignment by
Licensee will be void. In the context of any bankruptcy or similar proceeding, this Agreement is and will be treated
as an executory contract of the type described by Section 365(c)(1) of Title 11 of the United States Code and may not
be assigned without Autodesk'’s prior written consent, which may be withheld in Autodesk's sole and absolute
discretion.

9.4 Autodesk Subsidiaries and Affiliates. Licensee acknowledges and agrees that Autodesk may arrange to
have its subsidiaries and affiliates engage in activities in connection with this Agreement, including, without limitation,
delivering Autodesk Materials and providing Subscriptions and Services, provided that Autodesk (and not such
subsidiaries and affiliates) will remain subject to the obligations of Autodesk under this Agreement. Licensee also
agrees that Autodesk’s subsidiaries and affiliates may enforce (including taking actions for breach of) this Agreement.

9.5 Severability. If and to the extent any provision of this Agreement is held illegal, invalid, or unenforceable in
whole or in part under applicable law, such provision or such portion thereof will be ineffective as to the jurisdiction in
which it is illegal, invalid, or unenforceable to the extent of its illegality, invalidity, or unenforceability and will be
deemed modified to the extent necessary to conform to applicable law so as to give the maximum effect to the intent
of the parties. The illegality, invalidity, or unenforceability of such provision in that jurisdiction will not in any way
affect the legality, validity, or enforceability of such provision or any other provision of this Agreement in any other
jurisdiction.

9.6 No Waiver. No term or provision of this Agreement will be considered waived, and no breach excused,
unless such waiver is in writing signed on behalf of the party against which the waiver is asserted. No waiver
(whether express or implied) will constitute consent to, waiver of, or excuse of any other, different, or subsequent
breach.

9.7 Audits. Licensee agrees that Autodesk has the right to require an audit (electronic or otherwise) of the
Autodesk Materials and the Installation thereof and Access thereto. As part of any such audit, Autodesk or its
authorized representative will have the right, on fifteen (15) days’ prior notice to Licensee, to inspect Licensee’s
records, systems and facilities, including machine IDs, serial numbers and related information, to verify that the use of
any and all Autodesk Materials is in conformance with this Agreement. Licensee will provide full cooperation to
enable any such audit. If Autodesk determines that Licensee’s use is not in conformity with the Agreement,

Licensee will obtain immediately and pay for a valid license to bring Licensee’s use into compliance with this
Agreement and other applicable terms and pay the reasonable costs of the audit. In addition to such payment rights,
Autodesk reserves the right to seek any other remedies available at law or in equity, whether under this Agreement or
otherwise.

9.8 Language. The English language version of this Agreement is legally binding in case of any
inconsistencies between the English version and any translations. If Licensee purchased the license for the
Licensed Materials in Canada, Licensee agrees to the following: The parties hereto confirm that it is their wish that
this Agreement, as well as other documents relating hereto, including notices, have been and shall be written in the
English language only. Les parties ci-dessus confirment leur désir que cet accord ainsi que tous les documents, y
compris tous avis qui s'y rattachent, soient rédigés en langue anglaise.

9.9 Construction. Ambiguities in this Agreement will not be construed against the drafter.

9.10 Force Majeure. Autodesk will not be liable for any loss, damage or penalty resulting from delays or failures
in performance resulting from acts of God, supplier delay or other causes beyond Autodesk's reasonable control.

9.11 U.S. Government Rights. All Autodesk Materials provided to the U.S. Government are provided with the
same commercial license rights and restrictions described herein.




9.12 Export Control. Licensee acknowledges that the Autodesk Materials are subject to the export control laws
and regulations of the United States (“U.S.”) and will abide by those laws and regulations. Under U.S. export control
laws and regulations, the Autodesk Materials may not be downloaded or otherwise exported, re-exported, or
transferred to restricted countries, to restricted end users or for restricted end uses. Licensee represents, warrants
and covenants that neither Licensee nor Licensee’s Personnel (a) are located in, or a resident or a national of, a
restricted country; (b) are on any of the U.S. government lists of restricted end users; and (c) will, unless otherwise
authorized under U.S. export control regulations, use Autodesk Materials in any restricted end use, including, without
limitation, design, analysis, simulation, estimation, testing, or other activities related to nuclear, chemical/biological
weapons, rocket systems or unmanned air vehicles applications. Licensee understands that the requirements and
restrictions of U.S. law as applicable to Licensee may vary depending on the Autodesk Materials downloaded and
may change over time, and that, to determine the precise controls applicable to the Autodesk Materials, it is
necessary to refer to the U.S. Export Administration Regulations and the U.S. Department of Treasury, Office of
Foreign Assets Control Regulations.

9.13 Entire Agreement. This Agreement and any other terms referenced in this Agreement (such as the
Subscription Program Terms and the Services Terms) constitute the entire agreement between the parties (and
merges and supersedes any prior or contemporaneous agreements, discussions, communications, agreements,
representations, warranties, advertising or understandings) with respect to the subject matter hereof, except that
particular Autodesk Materials may be subject to additional or different terms associated with such Autodesk Materials.
The parties acknowledge that, in entering into this Agreement, they are not relying on any agreements, discussions,
communications, agreements, representations, warranties, advertising or understandings other than as expressly set
forth in this Agreement. Licensee acknowledges and agrees that Autodesk may add to or change the Subscription
Program Terms and the Services Terms from time to time, provided that Autodesk will provide written notice of the
additions or changes (and may allow Licensee not to renew, may permit Licensee to terminate, and may offer other
options with respect to Subscriptions or Services) before the additions or changes are effective as to Licensee. In
the event of a conflict between this Agreement and any other terms of Autodesk (including, without limitation, the
Subscription Program Terms, the Services Terms, or such additional or different terms), the other terms will apply.
Terms stipulated by Licensee in any communication by Licensee which purport to vary this Agreement or such other
terms will be void and of no effect unless agreed in a writing signed by an authorized representative of Autodesk.
Any other modifications to this Agreement will also be invalid unless agreed to in a writing signed by an authorized
representative of Autodesk.

Exhibit A
Definitions
1. “Access” or “Accessible” means, with respect to a computer program or other materials, (a) to use or

execute the computer program or other materials or (b) to use or otherwise benefit from the features or functionality
of the computer program or other materials.

2. “Agreement” means this License and Services Agreement, including all exhibits and schedules thereto, as
the License and Services Agreement may be amended from time to time in accordance with the terms thereof.

3. “Authorized User” means any individual person who Installs or Accesses, or is authorized to Install or
Access, any of the Licensed Materials.

4. “Autodesk” means Autodesk, Inc., a Delaware corporation, except that if, Licensee acquires a license to the
Autodesk Materials in (a) a country in Europe, Africa or the Middle East, “Autodesk” means Autodesk Development
Sarl or (b) a country in Asia, Oceania or the Asia-Pacific region, “Autodesk” means Autodesk Asia Pte Ltd.

5. “Autodesk License Manager” means the tool known as Autodesk License Manager or any future Autodesk
tool for managing, monitoring or controlling Installation of or Access to Autodesk Materials.

6. “Autodesk Materials” means any materials distributed or made available by Autodesk, directly or indirectly,




including Software, Supplemental Materials, User Documentation and Excluded Materials (whether or not licensed to
Licensee).

7. “Computer” means (i) a single electronic device, with one or more central processing units (CPUs), that
accepts information in digital or similar form and manipulates the information for a specific result based on a
sequence of instructions, or (ii) a software implementation of such a device (or so-called virtual machine).

8. “Customer Information Form” means a form completed by or on behalf of Licensee and submitted to
Autodesk or a Reseller, directly or indirectly, in connection with Licensee’s order for a license of Autodesk Materials,
Subscription or Services.

9. “Educational Purposes” means purposes directly related to learning, teaching, training, and research and
development that are part of the instructional functions performed by a primary or secondary educational institution or
any degree-granting or certificate-granting institution or any learning, teaching or training facilities, but does not
include commercial, professional or for-profit instructional or other purposes.

10. “Evaluation Purposes” means purposes of evaluation and demonstration of the capabilities of the Software
or Supplemental Materials but excludes competitive analysis and any commercial, professional, or other for-profit
purposes.

11. “Excluded Materials” means any materials, including Software, Supplemental Materials or User
Documentation (and including, without limitation, any computer programs, modules or components of a computer
program, functionality or features of a computer program, explanatory printed or electronic materials, content or other
materials, if any), that may be provided or become available to Licensee, by any means, or that are on any media
delivered to Licensee, for which (a) Licensee does not have a License Identification, or (b) Licensee has not paid
(and continued to pay) the applicable fees. Licensee acknowledges that Excluded Materials are included on media
or via download for convenience of the licensing mechanism used by Autodesk, and inclusion does not in any way
authorize, expressly or impliedly, a right to use such Excluded Materials.

12. “Faculty” means Personnel of a primary or secondary educational institution or any degree-granting or
certificate-granting educational institution or any learning, teaching or training facilities and who upon request by
Autodesk is able to provide proof of such status.

13. “Install” and “Installation” means, with respect to a computer program or other materials, to copy the
program or other materials onto a hard disk or other storage medium.

14. “License ldentification” means one or more designations by Autodesk that set forth the License Type
(among other things) for Licensee’s license of the Licensed Materials. The License Identification may be (a) located
(i) in the Licensed Materials (e.g., in an “About” box, license information dialog box, or text file of Software), (ii) on or
with Autodesk packaging, or (iii) in a written confirmation or other notice issued to Licensee by Autodesk and
transmitted via email, facsimile, physical delivery, or otherwise, or (b) obtained from Autodesk on request. For
clarification, License Identification does not include a designation, confirmation, packaging or other document
provided by a Reseller or other third party.

15. “License Type” means a type of license specified by Autodesk for Autodesk Materials, including the types
set forth in Exhibit B. License Type includes the terms specified by Autodesk for each type of license, including the
applicable terms set forth in Exhibit B. License Type is determined by Autodesk and may be specified in the
applicable License Identification.

16. “Licensed Materials” means Software, Supplemental Materials and User Documentation (a) downloaded by
clicking on the “I accept” button or other button or mechanism associated with this Agreement or by otherwise
indicating assent to this Agreement, (b) delivered prepackaged with this Agreement, or (c) otherwise accompanied by
this Agreement, provided that (i) in the case of Software, the Software is identified in an applicable License
Identification, and (ii) Licensee has paid (and continues to pay) the applicable fees. Licensed Materials also includes
Supplemental Materials and User Documentation that Autodesk provides or makes available to Licensee for use with
Software licensed under this Agreement if there are no separate terms for such materials specified by Autodesk.
Licensed Materials includes, without limitation, any error corrections, patches, service packs, updates and upgrades
to, and new versions of, the Licensed Materials that Autodesk provides or makes available to Licensee under
Licensee’s then-current license. Licensee acknowledges that availability of Upgrades and new versions may be




subject to additional fees and the Subscription Program Terms. In addition, Licensed Materials includes, without
limitation, any Previous Versions and other Autodesk Materials that Licensee receives or retains pursuant to the
Subscription Program Terms, but only for so long as and to the extent expressly authorized by the Subscription
Program Terms. Notwithstanding the foregoing (or any other provision of this Agreement), Licensed Materials in all
cases excludes Excluded Materials.

17. “Licensee” means (a) the company or other legal entity on behalf of which Autodesk Materials are acquired,
if the Autodesk Materials are acquired on behalf of such an entity (e.g., by an employee, independent contractor, or
other authorized representative), or (b) if there is no such entity, the individual who accepts this Agreement (e.g., by
selecting the “I accept” button or other button or mechanism associated with this Agreement or otherwise indicating
assent to this Agreement, or by installing, downloading, accessing, or otherwise copying or using all or any portion of
the Autodesk Materials). For clarification, “Licensee” refers only to a single, specifically identified legal entity or
individual, and does not include any subsidiary or affiliate of any such legal entity or individual or any other related
person.

18. “Licensee’s Internal Business Needs” means, in reference to Licensed Materials, the use of such Licensed
Materials (and the features and functionality thereof) by Licensee’s own Personnel to meet the internal requirements
of Licensee’s business in the ordinary course of such business, provided that Internal Business Needs will in no event
include providing or making available such Licensed Materials (or the features or functionality thereof) to any third
party.

19. “Networked Basis” means a computing environment that includes a Computer acting as a file server which
allows the Licensed Materials Installed on such Computer to be uploaded and Installed to, and operated, viewed or
otherwise Accessed from, other Computers through a local area network connection or through a VPN connection
subject to compliance with the VPN Requirements.

20. “Permitted Number” means a maximum number (e.g., number of authorized users, number of concurrent
users, number of computers, sessions, etc.) applicable to a license of the Licensed Materials and to the License Type
associated with such license. Such number is determined by Autodesk and may be specified in the applicable
License Identification.

21. “Personal Learning Purposes” means (i) personal learning as a Student or (ii) in the case of a non-Student,
personal learning, excluding (a) in-person or online classroom learning in any degree-granting or certificate granting
program, and (b) learning related to any commercial, professional or other for-profit purposes.

22. “Personnel” means (a) Licensee’s individual employees and (b) individual persons who are independent
contractors working on Licensee’s premises and who Install and Access the Licensed Materials only on and through
Computers owned or leased and controlled by Licensee.

23. “Previous Versions” means, as to any then-current release of Licensed Materials, a prior release of the
Licensed Materials as to which such then-current release is a successor or substitute (as determined by Autodesk).

24. “Reseller” means a distributor or reseller authorized directly or indirectly by Autodesk to distribute authentic
Autodesk Materials to Licensee.

25. "Services” means services (including the results of services) provided or made available by Autodesk,
including, without limitation, support services, storage, simulation and testing services, training and other benefits, but
excluding services provided or made available as part of Subscription.

26. “Services Terms” means the terms for Services set forth at a location where a user may order or register for,
or that is displayed in connection with ordering or registering for, such Services (e.g., a web page) or, if there are no
such terms, at http://usa.autodesk.com/company/legal-notices-trademarks/terms-of-use or any successor or
supplemental web page of Autodesk.

27. “Software” means a computer program, or a module or component of a computer program, distributed or
made available by Autodesk. The term “Software” may also refer to functions and features of a computer program.

28. “Stand-alone Basis” means (i) the Licensed Materials are Installed on a single Computer and (ii) the
Licensed Materials cannot be Installed on, or operated, viewed or otherwise Accessed from or through, any other
Computer (e.g., through a network connection of any kind).




29. “Student” means an individual person who is, (i) at the time of Installation of Licensed Materials, enrolled (a)
at a recognized degree-granting or certificate-granting educational institution for three (3) or more credit hours in a
degree-granting or certificate granting education program or (b) in a nine (9) month or longer certificate program and
(i) upon request by Autodesk is able to provide proof of such enroliment.

30. “Subscription” is the program offered generally by Autodesk under which Autodesk provides (among other
things) updates and upgrades to, new versions of, and certain other support, services and training relating to
Autodesk Materials.

31. “Subscription Program Terms” means the terms for Subscriptions set forth at
http://usa.autodesk.com/company/legal-notices-trademarks/support-terms-and-conditions or any successor or
supplemental web page of Autodesk (the URL for which may be obtained on Autodesk’s website or on request).

32. “Supplemental Materials” means materials, other than Software and related User Documentation, that are
distributed or made available by Autodesk for use with Software. Supplemental Materials include, without limitation,
(a) content, such as sample drawings and designs, modules for drawings and designs, and representations of
elements used in drawings and designs (e.g., buildings, parts of buildings, fixtures, furniture, bridges, roads,
characters, backgrounds, settings and animations), (b) background materials, such as building codes and
descriptions of building practices, (c) tools for rendering the output of the Software, such as fonts, and

(d) Development Materials, application programming interfaces (APIs), and other similar developer materials
(including API Information).

33. “Territory” (a) means the country specified in the License Identification, or (b) if there is no such License
Identification, or no country is specified in the License Identification, means the country in which Licensee acquires a
license to the Autodesk Materials. If the License Identification specifies, or Licensee acquires the Autodesk
Materials in, a member country of the European Union or the European Free Trade Association, Territory means all
the countries of the European Union and the European Free Trade Association.

34. “Uninstall” means to remove or disable a copy of Autodesk Materials from a hard drive or other storage
medium through any means or otherwise to destroy or make unusable a copy of the Autodesk Materials.

35. “Upgrade” means a full commercial version of Licensed Materials (a) which is a successor to or substitute
for a prior release of such Licensed Materials (and may incorporate error corrections, patches, service packs and
updates and upgrades to, and may enhance or add to the features or functionality of, the prior release), (b) is
provided to a Licensee who has previously licensed the applicable prior release from Autodesk and (c) for which
Autodesk generally charges a separate fee or makes available solely to customers under Subscription. An Upgrade
does not include Autodesk Material that Autodesk treats as a separate product. Whether Autodesk Materials are an
Upgrade is determined by Autodesk and may be specified in the applicable License Identification.

36. “User Documentation” means the explanatory or instructional materials for Software or Supplemental
Materials (including materials regarding use of the Software or Supplemental Materials), whether in printed or
electronic form, that Autodesk or a Reseller incorporates in the Software or Supplemental Materials (or the packaging
for the Software or Supplemental Materials) or otherwise provides to its customers when or after such customers
license, acquire or Install the Software or Supplemental Materials.

37. “VPN Requirements” means (i) the Licensed Materials are Accessed through a secure virtual private
network (“VPN"); (ii) the maximum number of concurrent users Accessing the Licensed Materials (on a Networked
Basis or through the VPN) does not exceed the Permitted Number at any time; (iii) all copies of the Licensed
Materials are Installed and Accessed exclusively in conjunction with the technical protection device (if any) supplied
with the Licensed Materials; and (iv) the VPN connection is secure and complies with current industry standard
encryption and protection mechanisms.

Exhibit B

License Types

1. Stand-alone (Individual) License. If the License ldentification identifies the License Type as a “Stand-alone




License” or as an “Individual License,” Licensee may Install a single primary copy of the specific release of the
Licensed Materials designated in the applicable License Identification on one (1) Computer, on a Stand-alone Basis,
and permit Access to such primary copy of the Licensed Materials solely by Licensee’s Personnel, and solely for
Licensee’s Internal Business Needs. Licensee may also Install a single additional copy of such Licensed Materials
on one (1) additional Computer, on a Stand-alone Basis; provided that (i) such additional copy of the Licensed
Materials is Accessed solely by the same person as the primary copy; (ii) such person is Licensee (if Licensee is an
individual) or an employee of Licensee; (iii) such person Accesses the additional copy solely to perform work while
away from that person’s usual work location and solely for Licensee’s Internal Business Needs; and (iv) the primary
and additional copies are not Accessed at the same time. Stand-alone (Individual) License is for a perpetual term,
except as otherwise provided in this Agreement.

2. Multi-seat Stand-alone License. If the License Identification identifies the License Type as a “Multi-seat
Stand-alone License,” Licensee may Install primary copies of the specific release of the Licensed Materials
designated in the applicable License Identification on up to the Permitted Number of Computers, on a Stand-alone
Basis, and permit Access to such copies of the Licensed Materials solely by Licensee’s Personnel, and solely for
Licensee’s Internal Business Needs. Licensee may also Install additional copies of such Licensed Materials on
additional Computers in an amount up to the Permitted Number of Computers, on a Stand-alone Basis; provided that
(i) each additional copy of such Licensed Materials is Accessed solely by the same person as the primary copy; (ii)
such person is Licensee (if Licensee is an individual) or an employee of Licensee; (iii) such person Accesses the
additional copy solely to perform work while away from that person’s usual work location and solely for Licensee’s
Internal Business Needs; and (iv) the primary and additional copies are not Accessed at the same time. Multi-seat
Stand-alone License is for a perpetual term, except as otherwise provided in this Agreement.

3. Network License. If the License Identification identifies the License Type for the Licensed Materials as a
“Network License,” Licensee may Install copies of the specific release of the Licensed Materials designated in the
applicable License Identification on a Computer and permit Access to such Licensed Materials on multiple
Computers, on a Networked Basis, solely by Licensee’s Personnel, solely for Licensee’s Internal Business Needs,
only so long as the maximum number of concurrent Authorized Users does not exceed the Permitted Number of
Authorized Users or other limits imposed by the Autodesk License Manager (if any). Licensee may, at Licensee’s
option, also Install the Licensed Materials on a Hot Backup Server; provided that Licensee may Access the Licensed
Materials on the Hot Backup Server only during the time period when, and solely for as long as, the primary Installed
copy of the Licensed Materials is inoperable and only subject to the same terms and conditions as are applicable to
the primary Installed copy. A “Hot Backup Server” means a file server Computer that has a second copy of the
Software and Supplemental Materials Installed but that is not permitted to be Accessible except when the primary
Installed copy of the Software and Supplemental Materials are inoperable and only for so long as such primary
Installed copy is inoperable. A Network License is for a perpetual term, except as otherwise provided in this
Agreement.

4. Educational Stand-alone (Individual) License. If the License Identification identifies the License Type as an
“Educational Stand-alone (Individual) License,” Licensee may Install a copy of the specific release of the Licensed
Materials designated in the applicable License Identification on one (1) Computer, subject to certain functional
limitations described in Section 6.3 (Affected Data), on a Stand-alone Basis, and permit Access to such copy of the
Licensed Materials solely by Students (and such Students are deemed to be Personnel of Licensee for purposes of
the Educational Stand-alone (Individual) License) and Faculty at degree-granting or certificate-granting educational
institutions, solely for Educational Purposes and only at and from locations that are not operated for commercial,
professional or for-profit purposes. An Educational Stand-alone (Individual) License is for a perpetual term, except
as otherwise provided in this Agreement.

5. Educational Multi-seat Stand-alone License. |If the License Identification identifies the License Type as an
“Educational Multi-seat Stand-alone License,” Licensee may Install copies of the specific release of the Licensed
Materials designated in the applicable License Identification on up to the Permitted Number of Computers, subject to
certain functional limitations described in Section 6.3 (Affected Data), on a Stand-alone Basis, and permit Access to
such copies of the Licensed Materials solely by Students (and such Students are deemed to be “Personnel” of
Licensee for purposes of the Educational Multi-seat Stand-alone License) and Faculty at degree-granting or
certificate-granting educational institutions, solely for Educational Purposes, and only at and from locations that are
not operated for commercial, professional or for-profit purposes. An Educational Multi-seat Stand-alone License is
for a perpetual term, except as otherwise provided in this Agreement.




6. Educational Network License. If the License Identification identifies the License Type as an “Educational
Network License,” Licensee may Install copies of the specific release of the Licensed Materials designated in the
applicable License Identification on a single file server Computer, subject to certain functional limitations described in
Section 6.3 (Affected Data), and Access such Licensed Materials on multiple Computers on a Networked Basis, and
permit Access to such copies of the Licensed Materials solely by Students (such Students are deemed to be
“Personnel” of Licensee for purposes of the Educational Network License) and Faculty at degree-granting or
certificate-granting educational institutions, solely for Educational Purposes, only so long as the maximum number of
concurrent Authorized Users does not exceed the Permitted Number of Authorized Users, and only at and from
locations that are not operated for commercial, professional or for-profit purposes. An Educational Network License
is for a perpetual term, except as otherwise provided in this Agreement.

7. Student License. If the License Identification identifies the License Type as a “Student License” in the
applicable License Identification, Licensee may Install a copy of the specific release of the Licensed Materials
designated in the applicable License Identification on one (1) Computer, subject to certain functional limitations
described in Section 6.3 (Affected Data), on a Stand-alone Basis, and permit Access to such copy of the Licensed
Materials solely by a Student or Faculty, solely for Personal Learning Purposes, and only at and from locations that
are not labs or classrooms and are not operated for commercial, professional or for-profit purposes. A Student
License is for a fixed term specified in the applicable License Identification. If no such term is specified, the term is
thirty-six (36) months from Installation or as otherwise authorized in writing by Autodesk.

8. Personal Learning License. If the License Identification identifies the License Type as a “Personal Learning
License” in the applicable License Identification, Licensee may Install a copy of the specific release of the Licensed
Materials designated in the applicable License Identification on one (1) Computer, subject to certain functional
limitations described in Section 6.3 (Affected Data), on a Stand-alone Basis, and permit Access to such copy of the
Licensed Materials solely by Licensee, as an individual, solely for Personal Learning Purposes and only at and from
locations that are not labs or classrooms and are not operated for commercial, professional or for-profit purposes. A
Personal Learning License Stand-alone is for a fixed term specified in the applicable License Identification. If no
such term is specified, the term is thirteen (13) months from Installation.

9. Evaluation/Demonstration/Trial. If Autodesk identifies the License Type as a “demonstration”, “evaluation”,
“trial,” “not for resale” or “NFR” version (each, an “Evaluation License”) in the applicable License Identification,
Licensee may Install a copy of the specific release of the Licensed Materials designated in the applicable License
Identification on one (1) Computer, subject to certain functional limitations described in Section 6.3 (Affected Data),
on a Stand-alone Basis, and permit Access to such copy of the Licensed Materials, solely by Licensee’s Personnel,
solely for Evaluation Purposes, only so long as the maximum number of concurrent Authorized Users does not
exceed one (1), and only from Licensee’s work location. An Evaluation License is for a fixed term specified in the
applicable License Identification. If no such term is specified, the term is thirty (30) days from Installation or as
otherwise authorized in writing by Autodesk.

10. Fixed Term/Limited Duration/Rental License. If Autodesk identifies a license in the applicable License
Identification as being for a specified period or limited duration or as having a fixed term (other than the licenses in
B.7, B.8, or B.9) or as a rental license, Licensee’s right to Install and Access the Licensed Materials will continue only
for the period, duration or term specified in the License Identification. Such Installation and Access will be in
accordance with and subject to the applicable License Type and Permitted Number. If Autodesk identifies a license
in the applicable License Identification as being for a specified period or limited duration, or as having a fixed term, or
a rental license but no period, duration or term is specified in the License ldentification, the period, duration or term
will be ninety (90) days from Installation.

11. Session Specific Network License. If the License Identification identifies the License Type as a "Session
Specific Network License", Licensee may install one (1) copy of the specific release of the Licensed Materials
designated in the applicable License Identification on a Computer and permit Access to such Licensed Materials from
multiple Computers through a Supported Virtualization Application, on a Networked Basis, solely by Licensee's
Personnel , solely for Licensee's Internal Business needs, only so long as the maximum number of concurrent
Sessions does not exceed the Permitted Number or other limits imposed by the Autodesk License Manager tool (if
any). For purposes of this Session Specific Network License, (a) a “Session” is defined as a single interactive
information exchange between two Computers that are connected through a Supported Virtualization Application, and
(b) “Supported Virtualization Application(s)” are those third party virtualization applications or methods that are
specifically identified as supported by Autodesk in the User Documentation for the Licensed Materials. With respect
to the applicable Supported Virtualization Application, Licensee agrees to activate any available session tracking
mechanism, not disable any such session tracking mechanism and to retain all records generated by such session




tracking mechanism. A Session Specific Network License is for a perpetual term, except as otherwise provided in
this Agreement.
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Addendum to Autodesk License Agreement Terms and Conditions
for the Enterprise Software Initiative Agreement

The following additional terms and conditions apply 1o the DoD Autodesk ESA and take precedence over
any other terms and conditions:

Territory: Any Department of Defense (DoD) civilian or military installation or work site in the Continental
United States (CONUS) or outside the Continental United States {OCONUS), regardless of where
software was acquired.

License Grant: If You violate any of the limitations, restrictions or other terms, You may be subject to
legal action by Autodesk, or at the reasonable discretion of Autodesk Your License to use the Software
may be subject to termination.

Backup for User Documentation: Autodesk will allow You to make a reasonable number of copies for
your internal business purposes. However, You will still be responsible for ensuring that all copyright
notices, trademarks and other restrictive legends are maintained on such copies. You will also be
responsible for reporting to Autodesk if You learn of the misuse or mishandling of User Documentation
provided under the contract to Your personnel, contractors or Government employees.

Transfers: You shall not sublicense, assign or transfer the Software or Your rights in the Software, and
such prohibition would include sublicensing, assignment or transfer among or between Authorized Users
as defined in the DoD ESA, or authorize any portion of the Software to be copied onto or accessed from
another individual's or entity’s computer, except as may be explicitly provided in this Agreement. In the
event that an Authorized User has purchased a license under the DoD ESA and that Authorized User is
reorganized or restructured such that its responsibilities and operations are transferred to another
Authorized User agency, the agency shall have the right to assign the affected program licenses to a
successor. An example of a reorganization or restructure includes, but is not limited to, Base
Realignment and Closure actions. Such assignment shall only be effective if: (1) the license agency
provides advanced written notice to Autodesk; and (2) the licensed agency and the successor agency
agree to be bound in writing to the Software License Agreement. The transferee shall be bound by the
license metrics and limitations in the transferor's license. You will complete the Autodesk documentation
required to facilitate the transfer of license and continuation of support for the transferee. All other
transfer requests will be considered by Autodesk on a case by case basis.

No Assignment, Insolvency: You will provide advanced written notice to Autodesk when You intend to
designate an outsourcer/contractor/agent to manage and maintain {e.g., installation, configuration,
version and release management) the Software on Your behalf. For the avoidance of doubt, all activities
by such outsourcer/contractor/agent shall be subject to the Autodesk License Agreement as modified
herein. Any deviation there from shall be subject to a separate agreement between Autodesk and such
outsourcer/contractor/agent specifying conditions for the management and maintenance of the Software,
which agreement shall not impose any more restrictive covenants than are provided to You in the
Autodesk License Agreement and Subscription Terms, as modified herein. . Autodesk shall provide a copy
of such separate agreement to the designated contact at the DoD.

Order of Precedence: Both parties agree that the terms of this Addendum to Autodesk License
Agreement Terms and Conditions for the Enterprise Software Initiative Agreement supersede and take
precedence over the applicable terms that may conflict in any task order, terms of any shrink-wrap
agreement included with the Autodesk Licensed Software, terms of any click through agreement included
with the Autodesk Licensed Software, or any other terms purported to apply to the Autodesk Licensed
Software.

Choice of Law: Autodesk agrees that the terms of this agreement shall be governed by federal law. The
software is furnished under and is subject fo the terms and conditions of this Agreement and the
applicable Software License Agreement,
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Audits: Licensee may perform an internal audit and will use its best efforts to- keep full and accurate
accounts that may be used to properly ascertain and verify numbers of licenses in use. Licensee may
permit Autodesk to have access to Licensee records and computer systems and the right to audit such
systems to insure software use is in accordance with its license terms. Should an onsite audit be
required, all vendor personnel (including any 3 party auditors retained by vendor) must have appropriate
security clearances to gain access to Licensee site or data, which shall not be unreasonably withheid. In
no event shall audit be made more than one per annum. Licensee shall promptly correct any errors
and/or omissions disclosed by such audit.

Temporary Use of Software During Times of Conflict. As part of Temporary Expeditionary
Deployments (TEDs), during the term of this Agreement, You may temporarily deploy and install or use
on, or access from qualified desktops or servers, a reasonable number of Autodesk software products in
addition to those previously licensed pursuant to this Agreement at no additional cost (“TED Licenses”).
TEDs are limited to deployments away from in-garrison locations {any military post or government office
where troops or civilian government personne! are at a permanent location), war games, exercises, real
world contingencies, and emergency situations similar to the terrorist attacks on 9/11/2001 where
femporary duty stations were needed due to the destruction of government offices.

For licenses connected to a DoD network server, on an semi-annual basis, Autodesk shall provide an
additional temporary license pool equal to the quantity of network versions purchased, which may be
accessed during a TED event; and You shall provide the log file from the network license manager to
Autodesk.

For computers not connected to a DoD network server, Autodesk shall provide, on an quarterly basis, a

pre-activated temporary (ninety) 90 day single seat network ficense which can be copied for use on any
number of computers.

After the TED, or six (6) calendar months, whichever is shorter (“Temporary Use Period”), uniess a
different time period is agreed to in writing by Autodesk You will provide a written certification that the
TED Licenses have either been removed from service, or payment has been made under this Agreement
to purchase additional perpetuai licenses equal to the number of TED Licenses not removed from service.
You agree to use the TED Licenses in accordance with the terms contained in this Agreement and the
applicable version of the Software License Agreement.

License and Services Agreement. Autodesk agrees that the attached Platform License and Services
Agreement (Platform LSA) is applicable to the 2012 versions of the products listed on the website:
http.//usa.autodesk.com/adsk/serviet/index ?site|D=1231128&id=10235425, As stated therein, other LSAs
may apply to other products {e.g., Design Suites, M&E and Creative Finishing). Regardiess of the
applicable license agreement, the negotiated exceptions documented in this Addendum shall additionally
govern any conflict for any Autodesk LSA, regardless of product or version. Subseguent LSAs shall be
made available upon request. Should DoD have any questions or concerns regarding other terms,
Autodesk shall meet and confer to explain such terms.

Accepted and Agreed:

Autodesk Department of Defense
Department of Navy

Name: Bill Goodson Name: - - WM HUBER
o Contracting Offices

Title Vice President Title:

Date: _August 15, 2011 Date: 7.2 ﬁUGBg[}
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	3.1.1. The Government estimates, but does not guarantee, that the volume of purchases through this Agreement will be $81,000,000 for the base period. The Government is obligated only to the extent of authorized purchases actually made under this Agreement.

	3.2. Funds Obligation 
	3.2.1. This Agreement does not obligate any funds. Funds will only be obligated on each delivery order.


	4. Authorized Users   
	4.1. DoD Components
	4.1.1. The Agreement is open for ordering by all DoD Components. For the purposes of this Agreement, a DoD component is defined as follows: the Office of the Secretary of Defense (OSD), the Military Departments, the Chairman of the Joint Chiefs of Staff, the Unified Combatant Commands, the Inspector General of the Department of Defense (DoD IG), the Defense Agencies, the DoD Field Activities, the U. S. Coast Guard, NATO, the Intelligence Community and FMS with a Letter of Authorization.

	4.2. GSA / Ordering Organizations
	4.2.1. GSA or other applicable ordering organizations/agencies are authorized to place orders under this Agreement on behalf of DoD end users and must comply with DFARS 208.7400.

	4.3. Government Contractors
	4.3.1. Government contractors performing work for a DoD Component (as defined above) may place Delivery Orders under this Agreement on behalf of and for the benefit of the DoD entity if authorized by their cognizant Contracting Officer in accordance with the requirements of FAR 51 and/or DFARS 251 as appropriate.


	5. Term and Survival
	5.1. Term
	5.1.1. The term of the contract will commence on the Effective Date and will expire 3 years from the effective Date, with two (2), one year renewals which may be exercised at the DoD’s sole option.  The PCO will fix the Effective Date after the contract has been fully executed by the selected Contractor and by the DoD and all approvals required by DoD contracting procedures have been obtained.  Unless otherwise terminated as provided herein, the contract is contingent on maintaining or renewing a GSA FSS Schedule.  

	5.2. GSA Federal Supply Schedule Succession
	5.2.1. This BPA is based on the Contractor’s current GSA 70 schedule contract number     [GS-35F-4543G].  In the event the current GSA 70 schedule contract is canceled or expires and a new GSA 70 schedule contract is awarded, this BPA shall automatically transfer to the new GSA 70 schedule contract to the extent the new schedule contract includes the same scope and items as the canceled or expired GSA contract.

	5.3. Annual Review for Best Value
	5.3.1. This Agreement will be reviewed annually to ensure that it still represents a “best value.”

	5.4. Survival
	5.4.1. This Agreement shall survive unto Contractor, its Successors, rights and assigns. The terms and conditions in this Agreement shall survive the acquisition or merger of Contractor by or with another entity. Contractor shall ensure these survivorship terms are included in any such merger or acquisition agreement, including a duty on the part of the surviving entity to abide by the terms of this Agreement. 


	6. Organization of this Agreement
	6.1. BPA Structure 
	6.1.1. This BPA is organized in two major segments: 
	6.1.1.1. The general terms and conditions
	6.1.1.2. Attachments, which are binding master agreements entered into and made effective at the time of contract execution.


	6.2. Order of Precedence
	6.2.1. The Order of Precedence for resolving any inconsistency between this Agreement and the GSA contract terms shall be as specified in the GSA contract’s Commercial Item clause, FAR 52.212-4.
	6.2.2. The provisions of FAR 52.212-4 specified in FAR 12.302, as required by Federal law, shall prevail over any terms of the commercial license. 
	6.2.3. In the event of any inconsistency between the general terms and conditions of this Agreement and the terms and conditions of any Attachment to this Agreement, the general terms and conditions shall take precedence over the terms and conditions of any Attachment, unless the parties specifically agree in writing that a term or condition of an Attachment has precedence over the corresponding term or condition in the general terms and conditions of the BPA.
	6.2.4. All orders placed against this BPA shall incorporate the terms and conditions of this BPA, including all Attachments.  In the event of a conflict between an ordering document (including the Contractor’s license, support, maintenance, or services agreements) and this BPA, the BPA and its Attachments shall take precedence over the Order unless the parties specifically agree in writing that a term or condition of an Order has precedence over the corresponding term or condition in the general terms and conditions of the BPA or its Attachments. 

	6.3. Attachments 
	6.3.1. All attachments to this Agreement will be deemed a part of this Agreement and incorporated herein by reference.  Terms defined in this Agreement and used in any Attachment will have the same meaning as in this Agreement. 
	6.3.2. The parties hereby agree the Attachments listed in Section 2 apply to all orders placed under this BPA and are incorporated herein as binding terms and conditions.


	7. Product and Service Offerings
	7.1. Catalog 
	7.1.1. The Contractor shall make available to all authorized users of this Agreement the products and services contained in Attachment A.
	7.1.2. All products offered by Contractor shall comply with appropriate standards enumerated in the DoD IT Standards Repository (DISR). The DISR is maintained by the DoD Executive Agent for IT Standards, and the mandated compendium can be obtained from Mr. Dave Brown 703-681-2645; dave.brown@disa.mil. The DoD IT standards management tool, DISR-online is available for use by CAC-equipped authorized parties and can be accessed for account requests at https://disronline.disa.mil.
	7.1.3. The License Agreement attached hereto as Attachment B and the Addendum provided as Attachment B-1 shall govern the grant, provision and use of all software licensed to and ordered by the DoD pursuant to this BPA.  

	7.2. Technology Refreshment / Products and Services Improvement
	7.2.1. The Contractor shall propose improvements to the products and services offered under this Agreement as products become commercially available. Proposals shall be submitted by the Contractor and include a description of the products and/or services, an electronic copy of the pricing tables, technical literature that describes the products and/or services, and evidence of inclusion on GSA schedule. Discounts shall be at the same or greater discount level as provided under the original Agreement product and service prices. 
	7.2.2. If at any time during the life of this BPA, the original manufacturer of the equipment (includes software, hardware and firmware) schedules the products for discontinuation, improvement and/or replacement, the BPA holder shall provide a proposal to include the new or revised products on the BPA under the appropriate line items.  Proposed prices for new or revised products shall be constructed in accordance with this BPA for most favored prices.  Discounts shall be at the same or greater discount level as the original BPA product prices.  Proposals shall be submitted to the PCO within seven (7) days of the BPA holder’s awareness of the OEM’s intent.  Improvement of product includes new releases, updates, upgrades including additional features and functionality, and successor or upgrade products.
	7.2.3. Changes proposed by the Contractor shall become effective only upon written acceptance by the Government.   


	8. Pricing Terms
	8.1. Base Pricing
	8.1.1. Prices for commercial products and services are specified in Attachment A.  The Contractor shall not charge prices in excess of those listed in this Agreement. 
	8.1.2. Prices shall not escalate and are not subject to upward adjustment during the base term of this Agreement.  
	8.1.3. The prices in Attachment A will be reviewed annually or as required to determine whether a reduction is appropriate in accordance with section 7.2. Contractor shall include a 2.0% Acquisition, Contracting, and Technical (ACT) Fee in Contractor’s prices.

	8.2. Most Favored Customer
	8.2.1.  Contractor shall ensure the prices under this BPA are as low as the prices Contractor has under any other contract instrument with any customer under like terms and conditions.  If at any time the prices under any other contract instrument with any customer become lower than the prices in this BPA, this BPA will be immediately modified to include the lower prices.

	8.3. Additional Price and Discount Terms  
	8.3.1. The government may secure additional discounts at the time of placing an order. Spot discounts are authorized and encouraged. 


	9. Product and Pricing Data Submission
	9.1. Data Submission Format
	9.1.1. Contractor shall submit and keep current all products, service and pricing data in the format described in Attachment A (amended by the Government from time to time as required) for publication in all web and other methods for public and private display and access.
	9.1.2. Changes to Contractor’s products or prices shall only be effective upon receipt of written approval from the Procuring Contract Officer (“PCO”).  

	9.2. UNSPSC
	9.2.1. The United Nations Standard Products and Services Code (UNSPSC) is a required field in the submission format required by DoD for products and prices.  The UNSPSC code permits software asset management through a standard coding structure. The UNSPSC is a coding system used to classify both products and services for use throughout the global marketplace. The management and development of the UNSPSC Code is coordinated by GS1 US. The current version is available free as a download at http://www.unspsc.org.


	10. Ordering 
	10.1. Ordering Guide
	10.1.1. Attachment C contains the ordering process and instructions that shall be followed by Ordering Offices and Contractor.
	10.1.2. The Contractor shall post the Ordering Guide on its web site.  
	10.1.3. The Contractor shall immediately notify the Contracting Officer in the event of any changes to Contractor POC information, Contractor physical address, Contractor web address, or any other relevant information in the Ordering Guide.  

	10.2. Applicability of FAR and DFARS Provisions
	10.2.1. Orders issued against this BPA are subject to the FAR clauses included in the underlying GSA Schedule.
	10.2.2. Orders issued against this BPA are subject to the DFARS clauses as indicated by a check mark in Attachment D.  Additional DFARS clauses may apply to the Delivery Order.  
	10.2.3. The DFARS clauses listed in Attachment D are those in effect as of the effective date of this BPA.  Ordering Offices are responsible for incorporating the most current version of the applicable DFARS clauses in the Delivery Order as appropriate.   
	10.2.4.  Any additional DFARS clauses not checked in Attachment D should be considered by the Ordering Offices for inclusion in the Delivery Order.    
	10.2.5. The Ordering Offices should consider the requirements of the FAR supplement of the end user component (local requirements), as they apply to commercial item acquisition and use of GSA schedules, in determining what additional clauses may be required for incorporation in the Delivery Order issued by the Ordering Office. 

	10.3. Web Sites and Electronic Ordering 
	10.3.1. This BPA will be posted to the DoD ESI website as part of the ESI program. The web site can be viewed at http://www.esi.mil and is publicly accessible. The Government may also post this Agreement to other federal government or DoD web sites, some of which may be publicly accessible. 
	10.3.2. It is the intention of the Government to use existing and future capability of the DoD Standard Procurement System, Electronic Data Interchange (EDI) capability, Government procurement card, and Contractor electronic ordering capability to create a paper-less ordering, invoicing and payment process. During the term of the BPA, the Contractor shall participate to achieve this objective. 
	10.3.2.1. On-line ordering may also be accomplished through DoD controlled web sites.  
	10.3.2.2. The Contractor shall ensure that the data and information relating to Contractor’s products, technical specifications, services, prices and other information related to this BPA is current, accurate, complete, and delivered by the Contractor in the standard format(s) described in Attachment A. 
	10.3.2.3. The Contractor shall maintain coordinated and integrated hypertext links to the ESI web site from their World Wide Web site(s).   
	10.3.2.4. The Contractor should provide electronic-commerce (EC)/EDI capabilities and accept and respond to secure on-line orders and customer requests consistent with the terms of this acquisition vehicle.
	10.3.2.5. The Contractor shall use its commercially reasonable business efforts to adapt its business processes as technical requirements, environment and architecture evolve.

	10.3.3. This BPA may also be loaded into publicly accessible electronic catalog systems of other DoD agencies.

	10.4. Order Suspension
	10.4.1. There may be occasions where the Government may suspend ordering (by CLIN up to and including the entire BPA.) If a suspension is announced, the Contractor shall adhere to this suspension by not accepting/processing delivery orders for the suspended item(s).


	11. Contractor BPA Management Obligations
	11.1. Report of Sales  
	11.1.1. The Contractor shall provide a Report of Sales to the SPM and the PCO in electronic format within fifteen (15) days following completion of the monthly reporting period, or as otherwise requested by the SPM.  The report shall be submitted in the standard format shown in Attachment E.  Sales reports are required even in those instances where no sales are made.  The SPM or PCO shall provide written approval of each report to the Contractor.  At the end of each calendar quarter, the written approval provided to the Contractor will be accompanied by a request to remit the ACT fees in accordance with Attachment F. The SPM or PCO will provide a copy of the approved quarterly Report of Sales to the DoD Components participating in fee sharing.

	11.2. Fees and Payments
	11.2.1. The Contractor shall pay the ACT fees to the parties described in Attachment F within 30 days after notification of approval from the applicable SPM or PCO for the sales report required pursuant to section 10.1.  

	11.3. Centralized Administration
	11.3.1. The Contractor must provide centralized administration, in the form of a Program Manager, in support of all work performed under this Agreement. The Program Manager, at a minimum, is required to participate in periodic program management reviews (which may require travel to a Government named site). Additional functions would include customer service, educating the sales force and submission of monthly/quarterly reports and approved fee payments.

	11.4. Records
	11.4.1. The Contractor shall maintain archival copies of all orders for the term of the Agreement and for 7 years after its expiration or termination. Copies shall be made available to the Government upon request.

	11.5. Administration Staffing
	10.5.1 The Contract will appoint a Project Manager.  The Project Manager will function as the Contractor’s authorized point of contact with the DoD PCO and SPM. The Project Manager must be available to respond promptly and fully to all contract requirements. The Project Manager’s responsibilities will include, but are not limited to: providing administrative, supervisory, and direction to project personnel; monitoring work performance for accuracy, timeliness, efficiency, and adherence to contract requirements; coordinating the resolution of contract problems,  the implementation and completion of problem escalation procedures and ensuring reports are submitted on-time and accurately. The Project Manager will meet monthly with the PCO and SPM for the first 6 months of the contract.  The PCO may continue meetings with the Project Manager as necessary.  The Project Manager must be an employee of the prime Contractor and must be authorized to make binding decisions on behalf of the prime Contractor and all subcontractors. The Project Manager may not be reassigned during the contract period without 60 day prior written notice and the PCO’s consent. 
	11.6. Program Management Reviews (PMR)
	11.6.1. The Contractor shall participate in regular reviews of the progress of the Agreement. Reviews shall be held at least twice yearly as scheduled by the Software Product Manager. During these reviews the Contractor shall report on status of Agreement sales, sales leakage, marketing and any outstanding issues concerning the Agreement, among other things. PMR agenda and presentation format shall be provided by the SPM to Contractor prior to each PMR. Travel expenses are the responsibility of the Contractor. 

	11.7. Sales Leakage Prevention
	11.7.1. The goals of the ESI Program can only be realized through cooperation between the Government and the Contractor to direct appropriate sales through the ESI vehicles. The Contractor shall ensure that all sales personnel are aware of the ESI Program and enforce the policy that this Agreement is the preferred procurement vehicle for the products within. Within sixty (60) days of the effective date of this BPA, Contractor shall submit its plan of action and define the processes required to conform to the requirements of this BPA and shall keep current the plan throughout the Term of this BPA.
	11.7.2. The Contractor shall establish a process to regularly audit sales to Government buyers, determine where sales outside the ESI vehicle are occurring, and take appropriate action to direct further sales through the ESI vehicle. Results of these audits will be presented as an agenda item during PMRs.

	11.8. Marketing and Promotion
	11.8.1. The Contractor shall dedicate reasonable resources to this effort and market and advertise this Agreement, to include advertising the availability and benefits of this Agreement on the Contractor’s web site, advertising this Agreement at relevant trade shows, participation in DoD Component sponsored events, and promotion through news media geared to Government/DoD IT personnel and leadership.
	11.8.2. The Contractor may obtain standardized ESI marketing materials by requesting access from the SPM. 
	11.8.3. The Contractor’s use of the ESI logo, seal or emblem shall be limited to materials describing the products and services which are specifically made available under this BPA. ESI reserves the right to review any materials that contain the ESI brand prior to use by the Contractor, and, at a minimum, requires the Contractor to follow these guidelines:
	11.8.3.1. Use Only The Approved Master Artwork. Do not alter or distort the appearance of the logo in anyway, for example, by adding new design elements or colors or changing the font. The logo must always look sharp, clean, and well produced. 
	11.8.3.2. Allow A Minimum Clear Space Around The ESI Logo. Always allow for a minimum clear space around the logo. Never violate the clear space with any graphic elements, words or charts. 
	11.8.3.3. Maintain Legibility. Never reproduce the logo in a manner that causes the logo to become illegible or blurry, which may happen if the logo is reproduced too small.

	11.8.4. All materials made available for public view must include the following statement: “The ESI logo/marking is used with permission. ESI procedures are explained in DFARS 208.74 and DoD CIO Guidance and Policy memorandum No. 12-8430 dated July 26, 2000.”


	12. Indemnity 
	12.1. Indemnification for Harmful Conduct  
	12.1.1. To the maximum extent permitted by law, Contractor will defend, indemnify, protect and hold harmless DOD and their respective officers, directors, employees, agents, and Affiliates from and against any and all claims, losses, liens, demands, attorneys' fees, damages, liabilities, costs, expenses, obligations, causes of action, or suits, (collectively “Claims”) by a third party, that are caused by or arise out of:  i) any wrongful act or omission, whether active or passive and whether actual or alleged, or willful misconduct of the Contractor or its employees, subcontractors or agents; and ii) property loss, damage, personal injury or death, caused by the Contractor, or any of the Contractor’s employees, subcontractors or agents.


	13. Personal Data and Personally Identifiable Information (PII)
	13.1. Compliance with Privacy Act
	13.1.1. Contractor must comply with the Personally Identifiable Information requirements as set forth in the Privacy Act of 1974, Public Law 93-579, as amended, including all policies and directives issued therein including, for example, DoD Directive 5400-11, DoD Program dated May 8, 2007, as may also be amended from time to time or superseded.


	14. Termination
	14.1. Effect of Termination.  
	14.1.1. Effect of Termination by Contractor.  Notwithstanding any termination of this Agreement, by Contractor, including any Attachments to this Agreement, DOD shall have the right to continue use of any Products and Documentation that were purchased by a Delivery Order issued prior to the termination of the Agreement.

	14.2. Surviving Provisions.  
	14.2.1. The following sections shall survive the termination or expiration of this Agreement:  Section 11 (Indemnity), Section 12 (Personal Data and Personally Identifiable Information), Section 13.1 (Effect of Termination), Section 13.2 (Surviving provisions), Section 15 (General Provisions) and any software licenses acquired pursuant to this BPA where usage rights are perpetual.


	15. Relationship of the Parties
	15.1. Independent Contractors.  
	15.1.1. Each party will act solely as an independent contractor.  Nothing contained herein will be construed to create the relationship of principal and agent, employer and employee, partners or joint ventures.  Neither party assumes any liability for personal injury or property damage arising out of the other party’s performance of this Agreement. 
	15.1.2. The Contractor will be responsible for all obligations in this Agreement whether or not Contractor provides them directly.  Further, the Contractor is the sole point of contact with regard to all contractual matters, including payment of any and all charges under orders executed under this Agreement.


	16. General Provisions
	16.1. YEAR 2000 Compliance
	16.1.1. All products provided under this BPA shall be Y2K compliant as defined in FAR 39.106.

	16.2. Headings   
	16.2.1. The section captions and headings used in this Agreement are for reference only, and are not to be construed in any way as terms or be used to interpret the provisions of this Agreement. 

	16.3. Notices 
	16.3.1. All notices required under this Agreement will be in writing and will be sent to the Government PCO and the Contractor’s designated Program Manager for this Agreement at the address set forth on page 1 of this Agreement, unless otherwise agreed to by the parties.  Notices are considered to be "issued" when copies are either deposited in the mail, transmitted by facsimile, or sent by other electronic commerce methods, such as email.  

	16.4. Reference to Days
	16.4.1. All references in this Agreement to “days” will, unless otherwise specified, mean calendar days.

	16.5. Severability
	16.5.1.  If any term or provision of this Agreement is held to be illegal or unenforceable, the validity or enforceability of the remainder of this Agreement shall not be affected.  In such event, the parties will negotiate a valid, enforceable substitute provision that most nearly achieves the parties’ original intent in entering into this Agreement or provide an equitable adjustment in the event no such provision can be added.

	16.6. Waiver
	16.6.1. Neither party's failure to exercise or delay in exercising any of its rights under this Agreement shall constitute or be deemed to constitute a waiver, forfeiture, or modification of such rights or any others.  Waiver of a breach of this Agreement shall not be deemed a waiver of any future breach.  Any waiver must be in writing and signed by each party's representative. 

	16.7. Dispute Resolution
	16.7.1. In the event of disagreement with respect to any aspect of this Agreement, the parties agree to discuss in good-faith to reach an amicable resolution, and to escalate such resolution process to the appropriate members of their respective management organization who have the power and authority to achieve a successful resolution.  

	16.8. Entire Agreement
	16.8.1. This Agreement, together with all Attachments hereto, Service Delivery Orders, and Delivery Orders, constitutes the entire agreement between DOD and Contractor and supersedes all prior or contemporaneous communications, representations, and agreements, whether oral or written, regarding the subject matter of this Agreement.  No modifications of, or amendments to, the terms of this Agreement shall be valid unless in writing and signed by an authorized representative of each party.
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	3.1 ALL SALES:
	3.2 ARMY SALES:
	The amount of ACT Fee due the Army shall be calculated at 1% of all Army sales.
	Email a copy of the check and transmittal letter to:
	Peoeis.pdchess.vndrrpts@us.army.mil
	miguel.campos2@us.army.mil
	3.3 AIR FORCE SALES:
	The amount of ACT Fee due the Air Force shall be calculated at 1% of all Air Force sales.
	Email a copy of the check, the transmittal letter and the approved quarterly Report of Sales (in Excel format) to:  kabfinance@gunter.af.mil .
	3.5 DISA SALES
	The amount of ACT Fee due DISA shall be calculated at 1% of all DISA sales.
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