- l Environmental Systems Rescarch Institute, Inc.
380 New York Street

» Rediands, CA 92373
~ (909} 793-2853

BETA SITE AGREEMENT ~ 7té¢/ 7 5576
. Contract No. _74,8255S

This Beta Site Agreement (Agreement) describes the objectives, terms, conditions, and
responsibilities for conducting beta testing of ESRI® Software and Related Materials between

Environmental Systems Research Institute, Inc. (ESRI), with its principal place of business at
380 New York Street, Redlands, California $2373-8100, and ___City of Redlands

i (Beta Site), having its
principal place of business at _35 Casion Street suite 152, P-O. Box 3005,

Redlands, CA 92373

1. Reservation of Ownership and Grant of License

ESRI retains exclusive rights, title, and ownership of any beta copy of the Software and Related
Materials licensed under this Agreement and, hereby, grants a personal, nonexclusive,
nontransferable, royalty-free license to Beta Site solely for the purpose of testing the Software and
Related Materials as delivered, in accordance with the terms and conditions herein. This license
shall become effective upon receipt of any beta version of the Software and Related Materials and
shall terminate upon receipt of the commercial release of the Software and Related Materials from
ESRI Customer Service. No authorization is granted to make any modifications or derivatives to
the Software and Related Materials.

The preexisting ESRI Software License Agreement(s) with Beta Site are incorporated herein by
this reference and are applicable to the beta veision(s) of the Software and Related Materials used
during the beta testing period. During the term of the Agreement, ESRI reserves the right to

supplement and/or addend additional license agreement(s) for new software releases(s) as they
become available.

2. Proprietary Rights

The Software and Related Materials delivered are proprietary to ESRI and contain trade secrets,
inclusive of unpublished specifications. In exchange for the license granted herein, Beta Site
agrees to retain all Software, Related Materials, and information delivered or provided to it in
confidence until ESRI commercially releases the same, or the license is terminated, and then agrees
to conform to the ESRI Software License terms concerning such Software and Related Materials
described in Section 5. All rights, title, and ownership in patents, trademarks, copyrights, trade
secrets, know-how, or any other propriciary rights in the Software and Related Matenals remaing
exclusively with ESRI.

Beta Site shall not sell, transfer, lease, lend, assign, time-share, sublicense, publish, disclose,
display, or otherwise make available the Software and Related Materials in any form, including,
but not limited to, flowcharts, logic diagrams, object code, source code, or technical
documentation, to any other person or entity without the written permission of an authorized ESRI
representative. Beta Site shall secure and protect the Software and Related Materials in the same
manner and to the same degree it protects its own proprietary information, using no less than a
reasonable standard of care. Beta Site shall allow access to the Software and Related Materials

ESRI is a registered trademark of Environmental Systems Research Institute, Inc.
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only for those persons within its organization who have a need to know for purposes of the beta
test and agrees to instruct the employees of their obligations hereunder.

3. Beta Testing

At the sole discretion of the Beta Test Coordinator, ESRI reserves the right to determine which
Software and Related Materials, subsequent interim beta release(s), and/or patch(es) will be made
available to Beta Site to test during the term of the Agreement.

The intended purpose and objective of this beta test is to ensure that the ESRI Software and Related
Matenials:

« Meet the specifications as identified in its accompanying documentation; and
« Meet Software performance and reliability standards; and
« Meet Software maintainability standards.

Beta Site will provide experienced technical and support staff as needed for the duration of the test,
and will complete and forward documentation of its testing program at the request of ESRI. Beta
Site will maintain all results of testing in confidence and agrees not to disclose details pertaining to
the Software, Related Materials, or test results.

The ESRI Beta Test Coordinator, identified when you receive the Software and Related Materials,
will be the contact for user support services. Standard user support service is not available until
the Software and Related Materials is commercially released.

The beta test may be discontinued at any time for any reason upon the receipt of written notice by

either party. In such event, Beta Site may be requested by ESRI to return all Software and Related
Materials provided to it during the beta test.

4. Warranty and Limitation of Liability

THIS SOFTWARE AND RELATED MATERIALS ARE PROVIDED TO BETA
SITE "AS IS" AND WITHOUT WARRANTY OF ANY KIND, EXPRESS OR
IMPLIED, INCLUDING, BUT NOT LIMITED TO, WARRANTIES OF
PERFORMANCE, MERCHANTABILITY, OR FITNESS FOR A PARTICULAR
PURPOSE. BETA SITE BEARS ALL RISK AS TO THE QUALITY AND
PERFORMANCE OF THE SOFTWARE AND RELATED MATERIALS.

ESRI and Beta Site agree that the Software and Related Materials will be used only for testing
purposes. No guarantee is made that the commercial release of this Software and Related Materials
will contain the same or similar functionality. ESRI reserves the right to make any change it deems
necessary or desirable to the Software and Related Materials, including, but not limited to, changes
that make prior data storage methods unreadable or macro language routines inoperable.

ESRI shall not be liable for direct, indirect, special, incidental, or consequential damages related to
Beta Site's use of the Software and Related Materials, even if ESRI is advised of the possibility of
such damage.

M
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S. Term and Termination of Beta License

The term of the Agreement is from September 1, 1995, to December 31, 1997, which shall be
extended as necessary by ESRI. Upon receipt of announcement by ESRI that the beta test for the
identified Software and Related Materials is complete, Beta Site will delete all beta versions of the
Software and Related Materials from its computer system(s) or network(s), and either return or
destroy all remaining Software and Related Materials. BETA SITE SHALL THEN
CERTIFY IN WRITING TO ESRI THAT THE ABOVE STEPS HAVE BEEN
TAKEN.

If the Beta Site has licensed a new release of the Software and Related Materials or is current on its
software maintenance, as applicable, by the completion of the beta test, the Beta Site Agreement
will terminate and the terms of the then-current ESRI Software License Agreement(s) that
accompanies the Software and Related Materials shall have full force and effect or the preexisting
ESRI Software License Agreement(s) will remain in effect, including the warranty and limitation of
liability provisions therein.

6. Entire Agreement and Amendments

This Agreement and the Attachments which are incorporated by reference constitute the sole and
entire agreement of the parties as to the matter set forth herein and supersede any previous
agreements, understandings, and arrangements between the parties relating hereto. Except as
otherwise expressly provided herein, any amendments to this Agreement must be in writing and
signed by an authorized representative of each party.

Attachment A ESRI Software License Agreements (ARC/INFO Software, Related
Materials, and Extension Licenses)

Attachment B ESRI Software License Agreements (Desktop Software, Related Materials,
and Extension Licenses)

IN WITNESS WHEREOF, the parties hereto have executed this Agreement to be effective, valid,
and binding upon the parties as of the date below as executed by their duly authorized
representatives.

Accepted and Agreed:
ENVIRONMENTAL SYSTEMS
CITY OF REDLANDS RESEARCH INSTITUTE, INC.

/ Authorized Signature f ’ )
Printed Name: _ Swen Larson Printed Name: LAURA DANGERMOND
Title: Mayor Tite:___ VICE PRESIDENT
3 &
Date: July 16, 1996 Date: AUG g~ 199
ATTEST:

) :
Cowdeic Ly, )
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ATTACHMENT A
ESRI SOFTWARE LICENSE AGREEMENT

COMMERCIAL and STATE GOVERNMENTS
Contract No. _ 9, 82555

This is a license agreement and not an agreement for sale. This license agreement (Agreement) is
between City of Redlands (Licensee)

and Environmental Systems Research Institute, Inc. (ESRI), and gives Licensee certain limited
rights to use the proprietary ARC/INFO® software, extensions, and related materials (Software
and Related Materials). All rights not specifically granted in this Agreement are reserved to ESRI.

Reservation of Ownership and Grant of License: ESRI retains exclusive title and
ownership of any copy of the Software and Related Materials licensed under this Agreement and,
hereby, grants to Licensee a personal, nonexclusive, nontransferable license to use the Software
and Related Materials pursuant to the terms and conditions of this Agreement. From the date of

receipt, Licensee agrees to use reasonable effort to protect the Software and Related Materials from
unauthorized use, reproduction, distribution, or publication.

Copyright: The Software and Related Materials are owned by ESRI and are protected by United
States copyright laws and applicable international treaties and/or conventions. Licensee agrees not
to export the Software and Related Materials into a country which does not have copyright laws
that will protect ESRI's proprietary rights.

Definitions: As used herein, the following words, phrases, or terms in this Agreement shall
have the following meanings:

"Software” means the actual copy of all or any portion of the computer programs delivered on
the Software Media Kit, inclusive of backups, updates, or merged copies permitted hereunder
or subsequently supplied by ESRL

"Related Materials" means all of the printed materials, user documentation, training
documentation, and confidential software activation code supplied by ESRI under this
Agreement.

“License Manager" is the installed software program that administers the distribution of the
licensed number of Software copies to requesting end users.

Permitted Uses:

« ESRI employs a nondestructive License Manager to limit use of the licensed Software to
ific computer networks and/or computer systems. As each configuration of central
ing units and/or networked systems may be unique, Licensee agrees to conform
Licensee's use of the Software to the Software system configuration licensed from ESRI. Said
configuration is incorporated herein by this reference, inclusive of any written modifications
approved by ESRI.

ARC/INFO is a registered trademark of Eavironmental Systems Research Institute, Inc.

M
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« Licensee may install the Software onto the licensed computer systems.

« Licensee may make only one (1) copy of the Software for archival purposes unless the right to
make additional copies is granted to Licensee in wnting by ESRL

Uses Not Permitted:

« Licensee shall not sell, rent, lease, sublicense, lend, time-share or transfer, in whole or in part,
or provide unlicensed Third Parties access to prior or present versions of the Software and
Related Materials, any updates, or Licensee's rights under this Agreement.

« Licensee shall not reverse engineer, decompile, or disassemble the Software, or make any
attempt to unlock or bypass the License Manager software program used.

« Licensee shall not alter, modify, or create any derivative works of the Software and Related
Materials.

« Licensee shall not make additional copies of the Software and Related Materials.
e Licensee shall not remove or obscure any ESRI copyright or trademark notices.

Assignment: Licensee shall not assign this contract or Licensee's rights hereunder without the

prior written consent of ESRI. Any purported assignment without such consent shall be null and
void.

Term: The license granted by this Agreement is for a term of three (3) years, which will be
automatically renewed for subsequent three (3) year terms subject to ESRT's then current licensing
policies. The Agreement will automatically terminate without notice if Licensee fails to comply
with any provision of this Agreement. Licensee will then return to ESRI the Software, Related
Materials, and any whole or partial copies, codes, modifications, and merged portions in any form.

The parties hereby agree that all provisions, which operate to protect the rights of ESRI, shall
remain in force should breach occur.

Software Support: A one (1) year complimentary period of support is provided with each
license effective from the date of keycode issuance. Support consists of software and
documentation updates and access to Telephone User Support and other benefits that are specified
in the current ARC/INFO User Support Policy. Software support beyond the complimentary
period is available, payable yearly in advance, and subject to rates and policies then in effect.

Limited Warranty: ESRI warrants that the unaltered Software will substantially conform to the
Related Materials for a period of one (1) year from the date of keycode issuance. ESRI warrants
that the media upon which the Software is provided and Related Matenrials will be free from defects
in materials and workmanship under normal use and service for a period of ninety (90) days from
the date of receipt.

ESRI DISCLAIMS ALL OTHER WARRANTIES, EITHER EXPRESS OR IMPLIED,
INCLUDING, BUT NOT LIMITED TO, THE IMPLIED WARRANTIES OF
MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE, WITH RESPECT
TO THE SOFTWARE AND RELATED MATERIALS.

W
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Exclusive Remedy and Limitation of Liability: During the warranty period, ESRI's entire
liability and Licensee's exclusive remedy shall be, at ESRI's option, to attempt to correct or work
around errors, to replace the Software and Related Materials in accordance with the ESRI
ARC/INFO User Support Policy, or to return the license fees paid and terminate the Agreement
upon the Licensee retumning the Software and Related Materials to ESRI or its Distributors with a
copy of Licensee's receipt. ESRI shall not be liable for indirect, special, incidental, or
consequential damages related to Licensee's use of the Software and Related Materials, even if
ESRI 1s advised of the possibility of such damage.

Indemnity: ESRI, at its own expense, will defend and indemnify Licensee from all claims that
the Software and Related Materials furnished under this Agreement infringe a U.S. Copyright,
provided that Licensee gives ESRI prompt written notice of such claims and permits ESRI the sole
right to control the defense of all such claims and provides ESRI all reasonable cooperation.

As to any Software and Related Matenials which are or in the opinion of ESRI may become subject
to a claim of infringement, ESR, at its option, will obtain the right for Licensee to continue using
the Software and Related Materials or replace or modify the Software and Related Materials so as
to make them noninfringing. If none of the alternatives are available on commercially reasonable
terms then Licensee agrees to return the Software and Related Materials upon ESRI's written
request.

ESRI will not indemnify or defend Licensee from any infringement claim resulting from Licensee's
modification or alteration of any Software and Related Matenals.

This section states ESRI's entire obligation to Licensee and Licensee's sole and exclusive remedy
for copyright infringement.

Export Regulations: Licensee acknowledges that this Agreement and the performance thereof
are subject to compliance with any and all applicable United States laws, regulations, or orders
relating to the export of computer software or know-how relating thereto. ESRI® Software and
Related Materials have been determined to be Technical Data under United States export laws.
Licensee agrees to comply with all laws, regulations, and orders of the United States in regard to
any export of such Technical Data. Licensee agrees not to disclose or re-export any Technical Data
received under this Agreement in or to any countries for which the United States government
requires an export license or other supporting documentation at the time of export or transfer,
unless Licensee has obtained prior written authorization from ESRI and the U.S. Office of Export
Control. The countries restricted at the time of this Agreement are Cuba, Iraq, Libya, Montenegro,
North Korea, and Serbia.

Severability: If any provision(s) of this Agreement shall be held to be invalid, illegal, or
unenforceable by a court or other tribunal of competent jurisdiction, the validity, legality, and
enforceability of the remaining provisions shall not in any way be affected or impaired thereby.

No Implied Waivers: No failure or delay by ESRI in enforcing any right or remedy under this
Agreement shall be construed as a waiver of any future or other exercise of such right or remedy
by ESRI.

ESRI is a registered rademark of Environmental Systems Research Institute, Inc.
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Order of Precedence: Any conflict between the terms of this License Agreement and any
Purchase Order or other terms shall be resolved in favor of the terms of this License Agreement.

Additional Software Licenses: Additional ARC/INFO or extension software licenses may be
ordered without signed amendments provided the following language is incorporated in the signed
Purchase Order: "By accepting this order, both parties agree to amend the Master Software
License Agreement Number between
Environmental Systems Research Institute, Inc. (ESRI), dated [insert Master Software License

, which is incorporated herein by reference, to include the above software licenses,
which are hereby licensed under the same terms and conditions.”

and

Governing Law: This Agreement, entered into in the County of San Bernardino, shall be
construed and enforced in accordance with, and be governed by, the laws of the State of California
without reference to conflict of laws principles. The parties hereby consent to the personal
jurisdiction of the courts of this county and waive their rights to change venue.

Entire Agreement and Amendments: This Agreement and the Attachments, which are
incorporated by reference, constitute the sole and entire agreement of the parties as to the matter set
forth herein and supersede any previous agreements, understandings, and arrangements between
the parties relating hereto. Except as otherwise expressly provided berein, any Amendments to this
Agreement must be in writing and signed by an authorized representative of each party. The
artachments are as follows:

Artachment A—Registered Client Information
Artachment B—Licensed Configuration

IN WITNESS WHEREOF, the parties hereto have executed this Agreement to be effective, valid,
and binding upon the parties as of the date below as executed by their duly authorized
representatives.

Accepted and Agreed:

ENVIRONMENTAL SYSTEMS

CITY OF REDLANDS RESEARCH INSTITUTE, INC.

(Licensee} (ESR/I}?%\
Authorized Signature /Authorized Signature (J
Printed Name: SWen_Larson Printed Name: ___LAURA DANGERMOND
Title: Mayor Title: VICE %Eﬁi? %ﬁT
Date: July 16, 1996 Date: ALIG 2 1996
ATTEST:
ST
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ATTACHMENT B
ESRI Software License Agreement

msgzzmvﬁéwmmwzwg& This license agreemen (Agreement) is berwers he eod user (Li 1 a0d En S

Rcm!%kmm&h:{Emﬂpmbammnm&Bqunqusmmm o&hxmm ’

documesaaion and wier guidcs, sod oftware keycode or hardware key, & spplicabie (heresnalter referred 0 & “Software snd Relsmed Mumienals™). AZ rights
oc specifically pramted 16 Uss Agrocmes: are reserved to ESRI

Reservation of wnership wod Grant of License: ESRI retmins exclumive nthe s ownership of the copy of the Software and Relmed Mmerisls G

under tis Agroerment and. bereby. grants o Licenser & persosal. soocaciutive, licensw w use G Sofrware and Relend Maeerials based on the

wmmém&mufh;kw From the datr of ook, Licesaer agrees w wie reasocable effort w protect the Software and Relmed Mameriais from
uravthorized ast. repe 3 distrib or pubbcstion.

right: mmuéagw&mmmnmgssmasmmmwgm{u byU-zéSmmpyn lawe and
Cw’ cabie interostiosal lBws. treaties, andior convenoons. Licensee sgrees oo 1 expant the Software md cmngﬁéwa«haw

mmmmunﬁwﬁ?ktsmnm Lmamc&mw”us&pmu&m&mw{s&& } macros,

As:sii&?‘maﬁ«&w wnipts developed by Li using the respective macTe apd/or kripoeg language.
mﬁn‘
bm.yu&mrofemzef&:%m&ékl&é%mﬁfmﬁxﬁwwlﬂ%mm“m sysiemnds) mndior

compuier nerworkis) for Liceasee's own isternal use. If the Software sad Relsted Matenials commn dusl medis (i.e. both 3 S-inch diskenes and

g&m&ammﬁyoﬁymm(!}me{mwmmw meww&mm:mmmsywmis;

mm«t{s}am e, dease, or wansfer the ather medis o another user

{;mm the purnber of copies of the Sofrware and Relsted Maerials for whuch & fees bave dees paid outo the permancss storkge

device(s} ou the computer tysiems) andi specific compaRy aerworks(s).

. {mavmkzmxmhﬁk@sb&:oﬁym{!zmd&mmmxmﬁsfwﬂvﬁmmumo!m
wmumnmwemmgmmmmmw;wam

- Licensss may wse, copy. alwr, modify, merpe, reproduce, sad/or cresse derivaive works of the os-lne docusmesiation for Licenser's own iernsl use.
&m&&wh&&u&mwwmmm bard copy. apdior digitsl maerak shall contioue to be subect w0 the terms &od
Mmd&iﬁmﬁnémémﬂ&&afoiiem&gmgﬂmmmmwgangmnmm&wkm
docymentaton: “Poruons of this & inciude property of ESR] and are used berms by permission. Copynght © 199_ Esviroamental
Systenys Research fnstitute. inc. mmmw

Um!‘&tw
Licensee shall oot seil, rent. dease. sublicense. lend. assign. time-share, o transier. in whole or i part. o provide unlicensed turd partes acoess to prior
o preseat versions of the Sofrware and Related Matenals. apy updates. or Liceaser's nghts under thus Agroement.

. Licesses shall 8ot reverse zagineer. decompile. of disassembic the Sofremrs. o maks any auemgy 0 unlock or bypass the software keycode andior
hardware kry used. as applicable. subject o local ine

. Licensee shall pot make additions! copres of the Software snd/or Relmed Muterials beyosd that described iy the Permined Uses section above,

. Licensee shall sot remove or obscure any ESRI copynght or rademark onoes.

Term: mwwwﬁnskmxf«zmam‘l}m whach wiil be astomancally rencwed for subsequent three (3} year terms at no
addiconal horuse fee. subyect 0 ESRIs ten-current heensing policies. The Agreement shall automancally wrnvsam without potice if Licenser fuils o comply
with any provision of this Agreement.  Licensee shail ther rerumn 1o ESRI the Sofrware, Relaied Materials. updates. and any whole or partal coxdes,

copies.
madificatons. aad merged poruons o any formn The parties hereby agree thar all provisions wiuch operaie w peowet the nghis of ESRI shall remaus in foree
should breach occur.

Limited Warramey: ESR! warraots that the medis upoc which the Software asd Relssed Maserials we provided will be free from defects ic masernials and
workmansiip under sormal use and service for 3 period of aiery (907 days from the date of receapt

EXCEPT FOR THE ABOVE EXPRESS LIMITED WARRANTIES. THE SOFTWARE AND RELATED MATERIALS CONTAINED THEREIN ARE PROVIDED

“AS 1S." WITHOUT WARRANTY OF ANY KIND, EITHER EXPRESS OR IMPLIED. INCLUDING, BUT NOT LIMITED TO. THE IMPLIED WARRANTIES
OF MERCHANTABILITY AND FTINESS FOR A PARTICULAR PURPOSE

The sampic daia wre provided for ttonal purp only and should not be relied upou for any purpose.

Exciusive Remedy and Limitation of Liability: Dunng the warranty period. ESRI's eonre Gaixbicy and La 'y exclus dy shall be the reurn of the
License foc &&WNWWwWW&%Cmmmfu&:mmn&&ewwmﬁo
ok meet s Liniuod Warrsoey snd that are resarnedt o ESRI or itz deslers wath 2 copy of & 's proof of pay

ESEI shull mot be Bable for indirect, special. incidental. or consoquential dummges reisied W Licemes's use of the Software and Relaed Muameriaks, even if ESRI
is advised of the possibility of such damage

Waivers: No failare or delzy by ESRI in enforcing sy right or remedy under des Agreemens shall be construed as 3 wasver of aoy future or other exercise of
such right or remedy by ESRL

Order of Provedence: Any conflict berwese the torms of dus Agreement 3od sey FAR, DFAR. purchase order. or odher terms shall be resolved 12 favor of the
terms expeessesd i5 tis Agrecment subsect to the US. Goverument's mumors nght uskess agreed oterwise

Export Regalutions: Licenser ackaowiedges tha thus ad the porfnemsocr thereo! st subiect © complisnce with any and o} applicable Unied
mmmsm:em o the export of computer sofrware o know-bow rejating heress. ESEI Software sod Relwmed Matenials bave been
deserminesd @ be Tochmon! Duty under Unined Stmes export laws. Licesser agroes © comply with ali laws. regulaoons. and orders of te Umied Soaes 0
regwrd © any export of such Techmex! Dea Wwﬂw&wawn?fmwm@m&mWw«m&r
conotries for wiwck the Usited Sumes Governmen & export b o ® e Gme of export or ransfer. uniess
mummmmwmmuuusmamsm The comamnes restnicted at the tme of this Agreement are
Cuba brag. Libys Mooesegrs, Norts Kores. and Serbia

{15, Geversment Restricted Wi Use, duplicanoe. sod disclosure by e US Governmen i © restricuons & set foerd i FAR §52227.14
Akesoaer OF (gX3) JUN 1987), ss 22719 (JUN 1927 or DFARS §251L277-7013 (eX i Xu) ¢ i98%5, ax wpplicabie. Contractox:
Environments! Sysiems Research Institute loc. 380 New York Soeer Rediamds Califormia 92373 USA.

Geverning Law: This Agreconent is governed by the lsws of the United Somes of America spd the Stme of California without reference w coaflict of lews

s

princ
Eotire Agroesent: Thmwummmeﬁ:dmwdumun&wﬁwmﬂmm
previous agreements. enderstandings. and Fmasgement b the par g berewo and 13 effecnve, walid, and binding upor the parbes.

ESRI is s registered tradernark of Environmentsl Systerms Resesrch Instinute, Inc.
Simpic Macro Langusge (SML) and Avenue are rademarks of Esviroamencal Systems Resesrch imstivae, Inc.

G-375/PS B-1 11995





