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A WARNING

Before playing this read the Xbox 360 Instruction Manual and 

peripheral manuals for important safety and health information. Keep all manuals
for future reference. For replacement manuals, see www.xbox.com/support or call

Xbox Customer Support (see inside of back cover).

Important Health Warning About Playing
Video Games

Photosensitive Seizures

A very small percentage of people may experience a seizure when exposed to
certain visual images, including flashing lights or patterns that may appear in

video games. Even people who have no history of seizures or epilepsy may have

an undiagnosed condition that can cause these "photosensitive epileptic seizures
while watching video games.
These seizures may have a variety of symptoms, including lightheadedness,

altered vision, eye or face twitching, jerking or shaking of arms or legs,
disorientation, confusion, or momentary loss of awareness. Seizures may also

cause loss of consciousness or convulsions that can lead to injury from falling

down or striking nearby objects.

Immediately stop playing and consult a doctor if you experience of these
symptoms. Parents should watch for or ask their children about the above

symptoms-children and teenagers are more likely than adults experience
these seizures. The risk of photosensitive epileptic seizures may be reduced by

taking the following precautions:

• Sit farther from the television screen.

• Use a smaller television screen.

• Play in a well-lit room.

• Do not play when you are drowsy or fatigued.

If you or any of your relatives have a history of seizures or epilepsy, consult adoctor before playing
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GAME CONTROLS
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directional pad

INTRODUCTION
With the sinister Dr. Doom and the Masters of Evil on the verge of seizingunimaginable power-power that could destroy the fabric of the knownuniverse-Colonel Nick Fury brings together an unprecedented force of thegreatest Super Heroes™ in the world. In Marvel: Ultimate Alliance, you callthe shots and command the team that seeks to defeat an oven helming armyof villains. But even with this all-star roster of Marvel Super Heroes, do youhave the strength, the speed and the cunning to save the day against theultimate tide of evil? You must, for you and your Ultimate Alliance are

mankind's last hope!
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Movement Control
Camera Control
Attack
Smash
.Action
„Jump

Block/Dodge
Team Commands

Scroll Automap
Special Powers

.Control Hero 1
.Control Hero 2

Control Hero 3
Control Hero 4

Hero Management Menu
.Pause Menu



MENU NAVIGATION
Play-Start a new game, or load a saved game.

Xbox Live-Join or host a multiplayer game.
Options- Set your sound, camera and controller options and view
the controller layout.
Review-View all of the cool stuff you've unlocked.

PAUSE MENU

Objectives-See all of your current objectives and how close you are
to completion.

Hero Management-Access the Hero Management Menu, which allows youto see and adjust details of each of your Team members, as well as details of
your Team as a whole.

S.H.I.E.L.D. Portal-Opens a portal that can teleport you back to your current
Hub Level.

Options-Access the Options Menu.
Players-In an offline game, this assigns which controllers are active.

In an online game, it lists which players are controlling which characters.
Load Game-Load a previously saved game.

Quit Game-Quit your current game and return to the Main Menu.
Use L or the directional pad to navigate through all of the menus in the

game. Use the • button to advance a menu, and the • button to back up a
menu. Some menus will have more options, and the buttons for that

functionality will be listed on the screen.
SAVING THE GAME

Throughout the game, you'll find S.H.I.E.L.D. Access Points. These will allow
you to save your game. You can also add or remove characters from your

current Team, and extract your team to any other S.H.I.E.L.D. Access Point
you've already found.

HEADS-UP DISPLAY (HUD)

The HUD gives you quick, easy access to all of the information you need to
guide your Team of Super Heroes through the game.

Powers-Your Super Heroes have Special Powers. Hold down to bring upthis menu, and press the • or D button to activate the Power.
Mini-Map-Shows you where you are ithin the current level. Also shows

you objectives, zone exits and S.H.I.E.D. Access Points.
Health Meter-Shows how much health your Super Hero has left. Taking
damage reduces this.
Energy Meter-Shows how much energy your Super Hero has left. Using

Special Powers reduces this.
Team Al-Hold down to see the Team Al menu. Change the Al of your
Team. See the section Team Commands on page 9 for further details.

Enemy Health Meter-Shows how much health the enemy you're currently
targeting has left.

CHANGING CHARACTERS
You'll notice the four portraits in the lower left corner; each one representsone of the Super Heroes currently on your Team. Press the corresponding

direction on the directional pad to take control of that character.



COMBAT BASICS
The action in MarvelẠạUltimate Alliance comes at you fast and furious. Here

are the basics to help keep you on your feet:
BLOCKING AND DODGINGPress and hold LB to block incoming attacks, an especially useful tacticwhen battling a boss or facing a room full of enemies. Press LB while moving

to dodge. Stay out of the path of ranged attacks, or use it to quickly flank
shielded enemies.

DOUBLE-JUMPING AND FLYINGIf you press the D button to jump, and press it again while in the air, you'll
perform a double-jump, allowing you to make it across large gaps and reachotherwise inaccessible areas. If your Super Hero has the ability to fly, pressing

the D button while in the air will make him fly; use the O button to return
him to earth.

Some Super Heroes have special abilities that aren't quite flying but are morethan a jump (like Iceman with his Ice Slide). For these Super Heroes, press theD button to jump, then press and hold the D button to activate their
Powers.

SWIMMINGAt points during Marveliại Ultimate Alliance, you'll find yourself travelingunderwater. Press the D button repeatedly to swim; if you stop pressingthe button, your Super Hero will slowly drift back to the ocean floor.
WIELDING WEAPONS

Scattered about different levels are weapons that your Super Heroes can pick
up and wield; you'll be able to identify them by the sparkling glow aroundthem. Press the • button to pick them up, and the • button to attack withthem. These weapons are significantly stronger than your Super Heroes

normal melee attacks, but will break after some use.

Melee Combos
Pressing the different attack buttons in succession will allow you to perform

melee combos with additional damage bonuses or special effects. Some
examples:

Knockup Attack
Trip
StunFlying Smash

buttons
buttons

• buttons
While in mid-jump, press and hold

the • or • button
GRAPPLING COMBOS AND THROWING

When battling, press the O button to grapple with your enemies.From here, there are several options:
Throw. Move C in any direction to throw

the enemy in that direction.
Melee Combo . Repeatedly press the • button to attack

the enemy while holding them in place.
Smash Combo Press the • button to perform a special

smash attack.
You can also grapple with enemies carrying shields and weapons, to rip their

gear out of their hands.
HEALTH ORBS, ENERGY ORBS AND S.H.I.E.L.D. CREDITS

As your Team battles against the forces of Dr. Doom, you'll take damage to
your health and use up your energy, calling upon your Special Powers. In

order to replenish your health and energy, you'll have to collect the Health andEnergy orbs (red and blue) that pop out when enemies are defeated. The orbs
may also appear when objects in the environment are destroyed, so leave no

crate unpunched!
Enemies and objects will also drop S.H.I.E.L.D. credits, which can be used

to improve your outfits. (See the Character Outfits section on page 10 for
further details.)

Note: The orbs will naturally gravitate toward the Super Hero most in need.If all of your Super Heroes have full health and energy, any orbs collected willbe converted into XP.



ADVANCED TACTICS
SPECIAL POWERS
Each of your Super Heroes has
Special Powers that define them

as a Marvel Super Hero. Some
are offensive, some are boostsfor your Team, and some are

powerful enough to changethe tide of the most difficultboss battle.
To use your Special Powers inbattle, press RT to bring up themenu. There are four icons, each one mapped to the ••, © or D button.Press the appropriate button to use the specific Power.
Note: You have to have enough energy to use the Power. (See the CharacterPowers section on page 10 for further details on Special Powers.)

HOT-SWAPPING POWERS
Each of your Super Heroes has

more than four Powers...so how
do you access the Powers not

already assigned to a button?Hot-Swapping gives you accessto all of your Powers on-the-fly.
Press RT to bring up the Special
Powers icons, and then press the

appropriate direction on thedirectional pad toward one of thefour icons. This brings up another series of icons, which represents the otherPowers that can be assigned to that button. Continue to press the directionalpad to cycle through all of the available Powers.
WOLVERINE'S RAGE

He's the best there is at what he does, but what he does best isn't very nice.
You'll notice next to Wolverine's Health and Energy bars a series of dots thatgets filled in as he deals out damage to enemies. This is his Rage meter, andwhen it's full, he enters his Berserker state, and gets a whole new set ofSpecial Powers that deals out extra damage and mayhem.

00

As a trade-off, Wolverine will only gain a new point to increase his Powersevery other level.
COMBOSThe best part of a Super Hero Team is when your heroes work together. Whentwo Special Powers hit the same target at the same time, you'll do bonusdamage to the target. You can use the Team Commands to make your Team

members attack with a Special Power, and then time your own Powers to takedown tough enemies.
TEAM COMMANDSIt's important for everyone on a Team to be battling together, and TeamCommands give you control over how your Al Teammates act.Press LT to bring up the Team Commands icons. While holding down IT:

• Press • on the directional pad to set your Teammates to Aggressive(immediately attacking the enemy you have targeted).
• Press • on the directional pad to set your Teammates to Defensive(attacking only when attacked).
• Press • or on the directional pad to set your Teammates to Normal(attacking nearby enemies and defending themselves).

SPECIAL ENEMIESMany of the enemies you'll encounter in the course of the game have their ownSpecial Powers and equipment; you'll be able to identify many of them by theglowing rings around their feet. Make sure you're aware of them while you'rebattling, as some of their Special Powers will radiate out, affecting all otherenemies in the area.
BOSS BATTLES

As much as some Super Heroes would prefer to just charge in, pound away atthe bad guys, and see who's left standing at the end, some foes require morebrains than brawn in order to defeat them. When encountering a particularlydifficult battle, take a moment to look around your environment for clues.Sometimes, with a little planning and good timing, you can defeat seeminglyinvulnerable enemies without throwing a single punch.



IMPROVING YOUR CHARACTERS
As you progress through the game, your Super Heroes will gain XP in a varietyof different ways: defeating enemies, defeating bosses, completing levelsabsorbing extra Health and Energy orbs, and more. When one of your SuperHeroes has accumulated enough XP, they will gain a new level of Statsand Powers.

CHARACTER POWERSTo view a Super Hero's Stats and Powers, go to the Hero Management Menu(from the Pause Menu, or press the • button to go there directly), and thenpress the D button to access a Super Hero's detailed information.
Increasing PowersWhen a Super Hero gains a new level, you'll be able to assign a point toimprove one of their Powers. This will increase the damage done, or durationof the boost, but it will also increase the energy cost of the Power.

Assigning Powers
You can also assign specific Powers to buttons in this menu. Use this menu incombination with the Hot-Swapping icons to make sure that all of your SuperHeroes' Powers are ready to use.

Character OutfitsYour Super Heroes will all start out with their default outfits, which havebonuses that can be upgraded using the S.H.I.E.L.D. credits you collect. Asyou progress through the game, you'll be able to unlock new outfits for yourcharacters, with different bonuses that can also be upgraded.
Character GearCertain enemies will drop special items that your Super Heroes can equip. Payclose attention to what bonuses the Gear gives, as you can only have one pieceof Gear equipped at a time.
Character StatsThis is where you can review your Super Heroes' stats.
Auto-Spending and Auto-EquippingThe Powers and Gear menus have an option at the bottom which determineswhether or not the game will automatically assign points to Powers when youlevel, and Gear when it's picked up. By default it is set to Auto-Spend andAuto-Assign; press the D button to toggle this feature on and off.

IMPROVING YOUR TEAM
As you progress through the game, not only will your Super Heroes gain levels,

so will your Team. When your Team defeats enemies, rescues civilizations andjust generally saves the day (as Teams of Super Heroes tend to do), it willincrease your Team's Reputation and you'll be given special bonuses.
To access the My Team Menu, go to the Hero Management Menu and pressRT. Here, you can see the specific bonuses your Team can improve, as well asyour Team's name, logo and roster. You can also see how you stack up next tosome of the classic Teams in Marvel history.
Note: The bonuses you gain for your Team only apply when all four membersof the Team are together. If you swap one character out in favor of a new one,well, that's a whole new Team, and you'll lose 50 reputation points every timeyou change out a character.

THE S.H.I.E.L.D. SIMULATOR
Throughout the world of Marvel:" Ultimate Alliance, you'll find S.H.I.E.L.D.Simulator discs. These allow you to access the S.H.I.E.L.D. Simulator, andreview some of the most iconic moments in the histories of each of the majorSuper Heroes in the game. And not only will you get to see what happened,you'll be able to play out the entire encounter. When you find a S.H.I.E.L.D.Simulator disc, you'll immediately be given the option to pause your current,game and enter the S.H.I.E.L.D. Simulator. Don't worry about your currentgame: it will be saved, and after the simulation session is over, you'll be

returned right where you were when you found the disc. If you don't want topause in your current game, you can access the S.H.I.E.L.D. Simulator later,either directly from a S.H.I.E.L.D. Simulator console or in any of the game'sHub Zones.



MULTIPLAYER
OFFLINE

At any time while
playing Marvel:™
Ultimate Alliance, a

friend can sit down on
the couch next to youand join in. Just plug in

a second controller (or
third, or fourth), andpress the C button.

When the button is pressed on the second controller, the HUD divides intofour parts, one for each Super Hero available on the Team. You'll still be able
to switch to a free Super Hero on your Team, at any time, by pressing thecorrect directional button. When playing with three other players, you are

unable to swap characters. Also, when a new player joins, you are given theoption of which Multiplayer mode you would like to play.
COOPERATIVE MODE

In this mode, you and your friends will be able to play through the entire
game, battling alongside each other to defeat Dr. Doom.

Note: During a Cooperative Simulator mission with only one Super Hero, theother players will be controlling the enemies that Super Hero is battling. Youcan switch between free enemies by using the directional pad, just as you canwith the Super Heroes in Cooperative Story mode.
ARCADE MODE

In this mode, not only will you and your friends be trying to save the world
from Dr. Doom, you'll also be competing against each other. The game willtrack the damage each Super Hero delivers, the number of knockouts and

several other stats, and then let you know at the end of the level which of youis the Most Valuable Hero." Look for bonuses hidden in levels to boost your
competitive stats. Additionally, at the end of a mission, one player will becrowned the Mission Winner.

Note: In Arcade mode, you're unable to change characters during thecourse of a level. If you change Super Heroes in between levels, all ofyour accomplishments will be reset to zero for your new Super Hero.

XBOX LIVE® ONLINE PLAY
To play Marvel:" Ultimate Alliance online, you'll need a dedicated broadband

connection to the Internet with at least 128kbps upload bandwidth and
128kbps download bandwidth. Sharing your network connection among

multiple computers or game consoles may reduce your bandwidth and cause
instability when playing online. If you're unsure about the bandwidth of your
broadband connection, please check with your service provider. For the best

experience, plug your Internet connection from your broadband (DSL or cable)
modem directly into your game system. Because of variations in routers, not

all routers are supported by this product.
Note: By joining an online session, you must leave the Activision-controlled

environment for Marvel." Ultimate Alliance. The game's content has been rated
for Teen audiences, but the content of the game may change due to
interactive exchanges. Activision and Microsoft take no responsibility for

content external to the game itself. Please read our terms of use for online
play at www.marvelultimatealliance.com.

After getting into the online menus, follow the directions to load Cooperative
mode or Arcade mode gameplay.
Join Game-Select your preferred game options to view a list of available

games to join.
Host Game-Setup a new 2-4 player campaign with level 1 characters.

XBOX LIVE
Play anyone and everyone, anytime, anywhere on Xbox Live. Build your profile
(your gamer card). Chat with your friends. Download content at Xbox Live

Marketplace. Send and receive voice and video messages. Get connected and
join the revolution.
Connecting

Before you can use Xbox Live, connect your Xbox console to a high-speed
Internet connection and sign up to become an Xbox Live member. For more

information about connecting, and to determine whether Xbox Live is available
in your region, go to www.xbox.com/live.

Family SettingsThese easy and flexible tools enable parents and caregivers to decide which
games young game players can access based on the content rating. For more

information, go to www.xbox.com/familysettings.



Quick Match
Proceed directly into a game session.

Custom MatchSelect your preferred game options to view a list of available games to join!
Create a MatchSet up a game for other players to join.

Office Management
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AN ALL NEW MOVIE PREMIERING ON DVD AUGUST 8, 2006

CAPTAIN AMERICA + THE INCREDIBLE HULK + THOR

IRON MAN * WASP + GIANT MAN * BLACK WIDOW

AND FEATURING THE BLACK PANTHER...THE ULTIMATE
REMATCHI

Faced with an alieninvasion of epic
proportions, the Black Panther calls onthe world's mightiest Super Heroes to reuniteand save mankind from certain destruction.

www.ultimateavengers2.com
ENE E DO MARVEL LIONS GATE

MARVEL, ULTIMATE AVENGERS 2 and all related Marvel characters: TM & © 2006 Marvel Characters, Inc.All rights reserved. www.marvel.com Produced under license from Marvel Characters, Inc. Super Heroesis a co-owned registered trademark. LONSGATE TM & © 2006 Lions Gate Entertainment. All rights reserved.



CUSTOMER SUPPORT
NOTE: Please do not contact Customer Support for hints/codes/cheats;

only technical issues.
Internet: http://www.activision.com/support

Our support section of the web has the most up-to-date information availableWe update the support pages daily, so please check here first for solutions.If you cannot find an answer to your issue, you can submit a question/incident
to us using the online support form. A response may take anywhere from24-72 hours depending on the volume of messages we receive and thenature of your problem.

NOTE: Internet support is handled in English only.
NOTE: The multiplayer components of Activision games are handled onlythrough Internet support.

Phone: (310) 255-2050
You can call our 24-hour voice-mail system for answers to our most
frequently asked questions at the above number. Contact a CustomerSupport representative at the same number between the hours of 9:00 a.m.and 5:00 p.m. (Pacific Time), Monday through Friday,

except holidays.
Please do not send any game returns directly to Activision without firstcontacting Customer Support. It is our policy that game returns/refundsmust be dealt with by the retailer or online site where you purchased theproduct. Please see the Limited Warranty contained within our Software
License Agreement for warranty replacements.

Register your product online at www.activision.com
so we can enter you in our monthly drawingfor a fabulous Activision prize.

OFFICIAL
STRATEGY

GUIDES

www.bradygames.com
0707 X13-94068-01

SOFTWARE LICENSE AGREEMENT
USE OF THIS PROGRAM IS SUBJECT TO THE SOFTWARE LICENSE TERMS SETTHE SOFTWARE INCLUDED WITH THIS AGREEM FORTH BELOW IPROGRAM" INCLUDES

PRINTED MATERIALS, AND ANY ON-LINEMATERIALS, BY OPENING THIS PACKAGE, ANDOR USING THE PROGRAM, YOU ACCEPT THE TERMS OF THIS LCENSE WITH
ACTIVISION, INC. ("ACTIVISION).

LIMITED USE LICENSE. Activision grants you the non-exclusive, non-transferable, limited right and license to use one copy of thisThis Prograle is icensed, not sold. Your tense confers no the of overship in this Praran and shoed not be construed as a savesy granted under this Agreement are reserved by Activision
of any rights in this Program.

OWNERSHIP. All title, ownership rights and intellectual property rights in and to this Program and any and all copies thereof (including but
not limited to any titles, computer code, themes, artwork, animation, sounds, musical compositions, audio-visual effects, methods of operation, moraights, and any related documentation,character names, stories, dialog, catch phrases, locations, conceptsinterational coping treaties and coetons and had us This Program contans carth cented material and Actions lonstates.

may protect their rights in the event of any violation of this Agreement.
YOU SHALL NOT:•y cher location based ste An may otte a separate She License Agreement to pere you to make this Program araladle

for commercial use; see the contact information below:
Sell, rent, lease, license, distribute or otherwise transfer this Program, or any coples of this Program, without the express prior

written consent of Activision.

Reverse engineer, derive source code, modity, decompile, disassemble, or create derivative works of this Program, in whole or in part.
• Remove, disable or circumvent any proprietary notices or labels contained on or within the Program.

Export or re-export this Program or any copy or adaptation in violation of any applicable laws or regulations.
LIMITED WARRANTY. Activision warrants to the original consumer purchaser of this Program that the recording medium on which theProgram is recorded will be free from defects in mat erial and workmanship for 90 days from the date of purchase. If the recording mediumlestin sue pered upon 90 receipt of tie Prouch, pe. Ace sion,

er available, Activision retains the right to substitute a similar programof equal or greater value. This warranty is limited to thiis not applicable to normal wear and tear. This warranty dium containing the Program as originally provided by Activision andinsteadient or neglect An angid warrantes prescribed by ste ap slicaress fat bed to the she-day period described ah abuse,
OR IMP AD INCLUDING AY WARANTY OF MERSHAABDEA TES FOR A PARTSULAR PURPOSE OF NON-INTENSEMEN.

AND NO OTHER REPRESENTATIONS OR CLAIMS OF ANY KIND SHALL BE BINDING ON OR OBLIGATE ACTIVISION.
When returning the Program for warranty replacement please send the original product disks only in protective packaging and include:the potents of are encounting and the system on wind you are huming the or or ey you are return the prora defect.game disc repasement. Note. Certied mail recommethe date of purchase, please include check or money order for $20 U.S. currency per

In the U.S. send to: Warranty Replacements, Activision, Inc., P.O. Box 67713, Los Angeles, California 90067.
LIMITATION ON DAMAGES. IN NO EVENT WILL ACTIVISION BE LIABLE FOR SPECIAL, INCIDENTAL OR CONSEQUENTIAL DAMAGESRESULTING FROM POSSESSION, USE OR MALFUNCTION OF THE PROGRAM, INCLUDING DAMAGES TO PROPERTY, LOSS OF GOODWILL,COMPUTER FAILURE OR MALFUNCTION AND, TO THE EXTENT PERMITTED BY LAW, DAMAGES FOR PERSONAL INJURIES, EVEN IFACTIVISION HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. ACTIVISION'S LIABILITY SHALL NOT EXCEED THE ACTUALPRICE PAID FOR THE LICENSE TO USE THIS PROGRAM. SOME STATES/COUNTRIES DO NOT ALLOW LIMITATIONS ON HOW LONG AN

IMPLIED WARRANTY LASTS AND/OR THE EXCLUSION OR LIMITATION OF INCIDENTAL OR CONSEQUENTIAL DAMAGES, SO THE ABOVEFIGHTS, AND YOU MAY HAVE OTHER RIGHTS WHICH VARY FROM SURISDICTION TO JURISDICTION RANTY GIVES YOU SPECIFIC LEGAL
TErs and cond tons in outient, you must destroy a copes the Progran a a is component art you alto comply with is
U.S. GOVERNMENT RESTRICTED RIGHTS. The Program and documentation have been developed entirely at private expense and are

Santa Monica, California 90405.
INJUNCTION. Because Activision would be irreparably damaged if the terms of this Agreement were not specifically enforced, you agreebreaches of this Agreement, in addition to such other remed es as Actision may of envise have under applicable laws respect tobreaches of this Agreement, in addition to such other remedies as Activisionats har as one in ages loses are perses aring ely or hairy on your act and on stone to set long 

Product pursuant to the terms of this Agreement.
prist agreens and representations been them it he be amended only by a whis ng escued by bol paries 

formed only to the exent necessary make it enforceableAnd the remaining prosions of dis Agreet shal not be affected. This Arent stal be construed under Calfornia law as such fav
faw and you consent to the excuse fursion of the sale and ederal ours to Los Angeles, Caroma except as governed by federal

255-2000, Atto Buiress and Legal Atars, legal action octvision at 3100 Ocan Paik Boulevard, Santa Monica, California 90405,
trademarks of Microsoft Corporation in the bos, and or in other countre logo are either registered trademarks or
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s a co-owned registered trademark. Game © 2006 Activision Publishing, Inc. Activision is a registered trademark of Activision Pubishino. Inc. Al riohts reservedActivision makes no guarantees regarding the availability of online play, and may modify or discontinue online service inof pipe continuing to ma, to of the reve one tie, ical. ok, or 360, ex Love, the ok lie, an theACTIVISiON.
activision.com

ARVEL xbox Live logo are either registered trademarks or trademarks of Microsoft Corporation in the U.S. and/or other countries.
the ratinas icon is a trademark of the Entertainesent Software Association. All other trademarks and trade names are thelproperties of their respective owners. 8 1 4 8 1 . 2 2 6 . U S

0707 X13-94068-01


