
E Envuonmental Systems Research Instinge, Inc.

Redlands. CA 92373

,, (909) 793-2853

BETA SITE AGREEMENT
Contract No. %2255$

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 Resear ch Institute. Inc. (ESRI). with its principal place of business at
380 New York Street, Redlands, California 92373-8100, and City of Redlands

(Reta Site) having in
principal place of business at 35 ca er. s e r - sm u , u .

P . o . Box 3005 ,

Reilands, ch 97171

1. Reservation of Ownership and Grant of License

ESRJ retains exclusive rights, title, and ownership of any beta copy of the Software and Rekted
Matenals licensed under this Agreement and, hereby, grants a personal, nonexclusive,
nontransferable, royalty-free license to Beta Site solely for the purpose of testmg the Software and
Related Materials as delivered, in accordance with the terms and conditions herem. This bcense
shall become effective upon receipt of any beta version of the Software and Related Matenals and
shall terminate upon receipt of the cornmett:ial release of the Software and Related Materials from
ESRI Customer Service. No authorization is granted to make any modifications or den vabves to
the Softwas and Related Materials.

The pæexisting ESRJ Software License Agreement(s) with Beta Site are incorporated herem by
this reference and a? applicable to the beta ve.sion(s) of the Software and Related Materials used

durmg the beta testing period. During the term of the Agreement, ESRI reserves the right to

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

2. Proprietary Rights

The Software and Related Materials debvered are proprietary to ESRI and contain trade secrets,
inclusive of unpublished specificat20ns In exchange for the bcense granted herein, Beta Site

agrees to retain all Software, Related Materials, and mformation delivered or provided to it in
confidence until ESRI commercially aleases the same, or the hcense is terminated, and then agrees
to conform to the ESRI Software License tenns conceming such Softwaæ and Related Materials
described in Section 5. All rights. title, and ownership in patents, trademarks, copyrights, trade
secrets, know-how, or any other propncidiry rights in thc Softwarc ar.d Related Materials r-mains
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
æpresentative. 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 lastitute, 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

Materials:

? Meet the specifications as identified in its accompanying documentation; and

? Meet Software performance and rehability standards; and

? Meet Software maintamability 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 ofESRL 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 Coordmator, 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 retum all Software and Related

Materials provided to it dunng 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.
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5 . 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 ESRL Upon receipt of announcement by ESRI that the beta test for theidentified Software and Related Materials is complete, Beta Site will delete all beta versions of theSoftware 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 THENCERTIFY IN WRITING TO ESRI THAT THE ABOVE STEPS HAVE BEENTAKEN.

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 Agreementwill 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 preexistingESRI 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 andentire 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 SYSTEMSCITY OF REDLANDS RESEARCH INSTITUTE, INC.
(Beta S (ESRI)

By
Authorized i ature L Authorized Signatiire

Printed Name: swen Larson Printed Name: LAURA DANGERMOND

Title: Mayor ritie: RESIDENT

Date: July 16 1996 Date: AUG 0 2 M
ATTEST -

ïtf c1e k
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ATTACHMENT A
ESRI SOFTWARE LICENSE AGREEMENT

COMMERCIAL and STATE GOVERNMENTS
Contract No. 3fpg25ss'

This is a license agreement and not an agreement for sale. This bcense agreement (Agreement) is

between City of Redlands (Jjç-enem

and Environmental Systems Research Institute, Inc. (ESRD. and gives Licensee certain limited

rights to use the proprie tan ARC/INFO® software, extensions, and related materials (Software

and Related Materials). All rights not specificaUy granted in this Agreement are reserved to ESRL

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,

bereby. 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 Matenals 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 Matenals into a country wh3ch does not have copyright laws

that will protect ESRI's proprietary nghts.

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 Mexha Kit. inclusive of backups, updates, or merged copies permitted hereunder

or subsequently supplied by ESRI.

"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 prograin 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

specific computer networks and/or computer systems. As each configuration of central

processing 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 ESRL

ARC/INFO is a registered tradernark of Environmental Systerns Research Instina Inc.
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? Licensee may install the Software onto the licensed computer systems.

? Licensee may malie only one (1) copy of the Software for archival purposes unless the right to
make additional copies is granted to Licensee in writing 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.

? Licensee shall not remove or obscure any ESRI copyright or trademark notices.

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

poor wntten 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

automaúcally renewed for subsequent three (3) year terms subject to ESRTs then current licensing
policies. The Agreement will automatically terminate without nonce 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 parual copies. codes, modificaüens, and merged portions in any form.
The parues hereby agree that all provisions, which operate to protect the rights of ESRL shall
remain in force should breach occur.

Software Support: A one (1) year complimentary period of support is provided with each
bcense 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
pe n od 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 Matenals 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 Materials will be free from defects
in materials and workinanship 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 IMP13FD,
INCLUDING, BUT NOT LIMITED TO, THE IMPLIED W ARRANTIES OF
MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE, WITH RESPECT
TO THE SOFTWARE AND RELATED MATERIALS
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Exclusive Remedy and Limitation of Liability: During the warranty period, ESRrs entire
liability and Licensee's exclusive remedy shall be, at ESRTs option, to attempt to correct or work
around errors, to ieplace 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 retuming 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, e ven if
ESRI is 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 Materials which are or in the opinion of ESRI may become subject
to a claim of infringement, ESRL at its option, will obtain the right for Licensee to continue usmg
the Software and Related Materials or replace or modify the Software and Related Materials so as
to make them noninfringing. If none of the altematives are available on commercially reasonable
terms then Licensee agrees to return the Software and Related Materials upon ESRTs 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 Materials.

This section states ESRrs 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<xport any Techmcal Data
received under this Agreement in or to any countries for which the United States govemment
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 Expon
Contro L 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 rernedy
by ESRI.
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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 followmg language is incorporated in the signed
Purchase Order: "By accepting this order, both panies agree to amend the Master Software
License Agreement Number between and
Envirotunental Systems Research Insutute, Inc ?SRI). dated f insert Master Software License

Agreement datel. which is incorporated herein by reference. to include the above software licenses,
which are bereby licensed under the same terms and conditions "

Governing Law: This Agreement, entered into in the County of San Bernardino, shall be

constnied and enforced in accordance with, and be governed by, the laws of the State of California
without reference to conflict of laws principles. The pames hereby consent to the personal
junsdiction of the courts of this county and waive their nghts to change venue.

Entire Agreement and Amendments: This Agreement and the Attachments, which are

incorporated by reference, constitute the sole and enure agreement of the panies as to the matter set
fonb herein and supersede any previous agreements, understandings, and arrangements between
the panies relating hereto. Except as otherwise expressly provided berein, any Amendments to this

Agreement must be in writing and signed by an authonzed representative of each party. The
attachments are as follows:

Attachment A-Registered Client Information
Attachment 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
REDLANDS RESEARCH INSTITUTE, INC.

(Licensee) (ESRI)

Authon2ed Signature Authorized Signature

Printed Name Printed Name: .

LAURA DANGERMOND

Title: Title: VICE PRESIDENT

Date: 16, 1996 Date: A 2 1996

ATTEST

City C erT
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ATTACHMENT B
ESRI Software License Agreement

T, .s a b?nse agriernent and not an areerrum for s.ak Ths b?nsr agreement ? Agreement ss benreen ±e eac user (Licensee) and Enytroamensal Syseesas
Researth lasota lac (ESRn and pves bcrnsee .:erme bensied ngho io use me procrears ESR r® desear sornrase. on-bae and/or hard-copydocatanoe and amer giudeL and sohwan keveade or hardware kn a acebcae?e %erenatter referred to ??Software and Related Mamerials*h AE nghts
soc speafically grammed ta das Agreemer are re.nerved to ESíü

Reservatkee d Owneenktp smad Gras of L4eenar ESR! mams edusive otk and ownerstne of the com of me Seaware and Retamed Mamersals hceased
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mu±omed mac reproducoon ±stnbuoon or puba>caooe

Copyright: 11me Software and Reiamed Matenals are :med t» ESPJ and it.s tturá-parn hoensort i so:: are acmed by Utaned Stases copynght laws and

appbeabk taaerammoaal laws. otanet and/cr convenoons bceamee agree not tc expcet the Software and inand Maseriais iman a country that does not have

cocmgtu taws eum will proiect ESR prop,erary nghts b?nice mas clam copvngts tenerstup in the Simpse Macro langange (SML*) macros.
Au:0LLSPO scripts. and/or Avenue scnpu developed by bcensee usag ttat respecove man and/or scnpens language.

Pertaittad Duas:
? Uccanee may ame the surnber of copmes of the Software and Related Marenals for wtach license fees have been pad on the convute- mierm s } an&or

c y merworhts) for Uceasee s own internal use. If the Software and Related Maeenals consaa amat =~tiin (i.e_ boa 3 ½t & s tem, and
ROM. them tjoensee tasy only use one 0) set of the deal tansa provsdest Uceasee tasy act ame the other matia on another compux: mceim s

and/or spect6c ner network(sh or loan. test lease, or esasfer the ocher smedia to another user
? Lccasee may the autaber of copses of the Software and Related Manenals for wtuch horase fees have been pad onto the pertaasent storage

devica%s) on ihe compasar sysmetats) andfor specific computer network(sb
? Uceasee may make routine computer backups but only one O) copy of the Software and Relaaed Masenals for arciaval purposes dartag the aerm of ttus

Agreeseent amire« the right to make addinosal copses as greased to becanee ta enang by ESRi
? bcensee ammy ame, copy. aimer, anodify. raerge. 9 and/or crease denvaave works of the on-hee decommaammon for Uceasemis own immeraal use

The pornons of due aedine doenraeacanon anerged with other software hard copy. andfor dietai amanensis shan manane io be subyect no the ier,as and
condanoes of stus Agreernest and shan provide the followtag copynght aanbunoa acace a:knowledgrag ESRTs propnetary ngtus to the on-line
documemaaoon "Partions of this document include taaellectual property of ESRl and are used heresa by permasstoa. Copynght © 199_ Enviroarnental
Sysmems areewch lasticase, lac. AH Rights Reserved

Daes %ee Peranhand:
? bcensee shall aar sell rent besse sebbcense bend amgr« nrreshare. or ransfer. ? whok or m pai or orovide nati?nsed third paroes access to pnar

or present vernaas of the Software and R.daiec Mate-an ans apaam or :...mse i nate unae. tius Agrnemetat
? bcensee shall not reverse enyneer decompck. or disassemeer the Softwart or rnarsc any aormp< w unock or bypass the software keycode and/or

hardware key used as appbcabk. subtee tc soci ime
? bceasee shall not make adaaona: copes of the Software and/2 Related Mammals bevond tha; descr:ned :n the Paranned Uses seenos above
? Ucensee shall not remc ve or obscure any ESRI copwngh< or trademart. aooces

Term: The krweme granted by ttus Agreemeor is for a term of thru W veart wtuch wM be automancaib "enewed for subsequent three Oï year terms at oc

ad&oonaJ bcease fee. sabyect to ESR!s men-cunent hcenssag poiuses The Agreement sb& automaccan terminaic without acace tf Ucen.see fads to comply
mth any provismoa of thas Agreement bcensee snaD thec returt te ESRJ the Sof'ware. Related Macenait updancs. and any whole or parnal cocnes. codet
mods6canoas. and amarged portons in any form The parues heret>y agree mai all previs2ons wtuch openue w promect the nghts of ESRJ shal: remain in force
should breach occur.

I Amited Warreary: ESRI warrants char the media upoe wtuch the Software and Retaned Manenals are provided mll be free from defects is canaeraals and
wartmachsp ander normal use and sernce for a penod of naaery f90) days from the date of receipt

EXCEPT FOR THE ABOVE EXPR.ESS LlMITT.D W ARRANTIES THE SOEW ARE AVD REL.ATE MATDJALS CONTA9fED THEREIN ARE PROVIDED
*AS IS.- WTTHOUT WARRANTY OF ANY KlND. ETTHER EXPRf35 OR D4PLlED INCLUDING. BL'T NOT Ll>GTED TQ THE IMPLIED WARRAN11ES
OF MERCHAKTABILITY AND FTTNESS FOR A PARTlCULAR PUTc.POSE

Die narrele desa se provided for tutonaj purposes och and should not be rebed upoe for any purpose

Exclasrve Remandy and Lhautatáem af Laabélity Dunns the warranry penod. ESR: s ennre ustabn and Laceance s exclus>ve remed- sba.ü be the ?nc·t of me
b?nse fee for the Software and Retard Mamenais 3 accardam mer the ESRJ Customer Assurance Progratri for the Software anc Retamed Matenais tha. oc

am meer Ts an=md warraars and am are raurare e ESR: = e acahn me a cop, of u?nsee 3 proor of papneat
ESPJ shaB act be Bable for seducct specal modentaL or consequenaa y relased to Licensee s use of the Software and Retamed Masenak. eves if ESRI
is advised of the sme=2y of such darnage

Wanera: No faBare or delay by ESR1 in entoning any nght er reme± ask , Agreement shaf be construed a a waver of any fanare or other emeretse of
such nght or remedy by ESRL

Order af Premdsam Amy conflict between the aertas of thss Agreersent and say FAR. DFAR. purchase ceder. or oeher merans shaft be samalved ta favor of the
terms expressemi in this Apeemment- subyect to the U S Government s assasanas ashes askens agreed adm
Expert Rgedesinar Licensee acknowkedges thma thss Agreement and the performance thereof are sebject a cosaplian? with any and an appixabie Unseed
Staan LawL regainsicaL or orders relanag to the caport of cocaputer software or knowdsow reimmag thereto. ESRI Software and Relaand Masenals have been
desermaaed to be TM--8 Desa ander Ummaed Scames export brai t»???? agrees to compey wtab aB !awi regalancas. and orders of time Uutted Saaes sa

regrd to any esport of such Tachaical Omah I wrese agrees not ED disclose or te-export any Techatcal Desa fecemved under clas Agreement a or to any
conocnes for which the Uniend Saaes Goverarecer raquares an export hoemme or onber suppomag docateenianca a gne tiene of export or transfer. askens
u?nsee has o prear wriaen aucharizanon from ESRI and the UA Office of Export Control The comaaies reamceed at the timme of tias Agreennern are
Cubt Erag- Labya. Monmenegro. North Korea, and Sertaa.

U.S. Govaemment Restricted Rights: Use, dep6caneau and &actosure by the UA Government is subset:r a tesencaces a set forth im FAR §$122L34
Almername III (gx3) QUN 1937), FAR §S1227-19 UUN 19sTh or DFARS §251rM013 (cXl Xii) (OCT 1998h a appBeable. Connector/Manafacarer as

Eanroamraw Sysammaa Research famwr lac, 3g0 New York Saeet ast-de Califorasa 92373 USA.

G.verahng Law: 11mis Apneament as governed by the laws of the Usted Senses of Asserica and the Staae of Califertaa withour regerence to anafhet of laws
pnnciples.
Easire Agressamat: 11me pames agree inac thus consonanes the sole and eaan agreement of the paroes as a the === set forth herein and supersades any
previous agr====% amalernandings. and arrangements between the parnes retamag bereto and is effecm vand. and tanding upon the paraes

ESRI is asegissened trademark of Environmental Systerns R~?ch lasnture. Inc

Sisaple Macro Langenge (SML) and Avenue are tradernarks of EnvironmentaJ Systems Research heatienne. Inc.
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