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This licence agreement is between ESRI (UK) Limited (“Licensor” or “Esti UK” or “ESRI (UK)”) and you (as an individual installing the softwate and also, whete applicable,
the organisation on whose behalf the individual is acting) (“You” “Your” “Licensee” or “Customer”).

IMPORTANT: BY ELECTING TO INSTALL THE SOFTWARE OR BY HAVING THE SOFTWARE INSTALLED ON YOUR COMPUTER SYSTEM BY LICENSOR
OR A THIRD PARTY (WHICH WILL BE DEEMED TO ACT AS YOUR AGENT WITH YOUR EXPRESS CONSENT), YOU AGREE TO BE BOUND BY THE
TERMS OF THIS LICENCE. HOWEVER, IF YOU HAVE SIGNED A SEPARATE AGREEMENT WITH LICENSOR FOR THE SOFTWARE, THEN SUCH
AGREEMENT SHALL APPLY TO THE EXCLUSION OF THIS ONE.

FOR SOFTWARE ACQUIRED UNDER THE CHEST ARRANGEMENTS, ALTERNATIVE LICENSING TERMS SHALL APPLY (SEE CLAUSE 18).

IF THIS SOFTWARE IS BEING MADE AVAILABLE TO YOU FREE OF CHARGE FOR EVALUATION PURPOSES, PLEASE SEE CLAUSE 2 OF THE LICENCE.
IF THE SOFTWARE HAS BEEN PROVIDED TO YOU OUTSIDE OF THE UNITED KINGDOM, PLEASE SEE CLAUSE 17 OF THIS LICENCE.

IF AN ASP LICENCE IS BEING MADE AVAILABLE TO YOU, PLEASE SEE CLAUSE 5.5 OF THIS LICENCE.

IF YOU DO NOT WISH TO ACCEPT THE TERMS OF THIS LICENCE AS STATED, THEN LICENSOR IS UNWILLING TO LICENSE THE SOFTWARE TO
YOU; IN WHICH EVENT, YOU MUST SELECT THE "I DISAGREE" OPTION AND/OR CLICK THE "CANCEL" BUTTON, WHEREUPON THE SOFTWARE
WILL NOT INSTALL ON YOUR COMPUTER SYSTEM. YOU SHOULD THEN RETURN ANY AND ALL SOFTWARE MEDIA AND RELATED MATERIALS TO
LICENSOR AND YOU SHOULD ENSURE THAT ANY COPIES OF THE SOFTWARE ARE PERMANENTLY DELETED FROM YOUR COMPUTER SYSTEM.

If You are accepting this Licence on behalf of a firm, organisation or corporate entity, You warrant and represent to Licensor that You have the authority to do so. If You are not
so authorised, You assume sole personal liability for the obligations set out in this Licence.

This is a licence agreement and not an agteement for sale. This software licence agreement (“Licence”) gives You certain limited rights to use, in executable code form only, the
Esti UK software that is supplied to You, downloaded or installed by You ot on your behalf (together with technical documentation and/or user guides supplied or which install
with the software) (“Technical Documentation”)), software keycode or hardware key (as applicable) and any data supplied on or with the software (“Data”) (together the
“Software”). You may only use the Software in accordance with the Licence Type (as defined in clause 5 below) purchased by You, within the United Kingdom (“Territory”) and
for Your internal business use (“Purpose”). All rights not specifically granted in this Licence are reserved to Licensor and its third party licensor(s).

1.  Reservation of ownership and grant of licence

1.1 The Software is protected by applicable United Kingdom and international laws, treaties and conventions regarding intellectual property or proprietary rights. Licensor and
its third party licensor(s) retain exclusive title and ownership of the Software.

1.2 In consideration of the mutual promises and covenants provided herein and for other good and valuable consideration, Licensor hereby grants to the Licensee a personal
non-exclusive non-transferable license to use the Software in the Territory as a single package on the terms and conditions of this Licence.

1.3 From the date of receipt of the Software, the Licensee shall use its best endeavours to protect the Software from any use, reproduction, exploitation, distribution, or
publication not specifically permitted under this Licence.

1.4 Unless otherwise expressly agreed in writing, Licensee is responsible for the installation of the Software and Licensor accepts no liability therefor.

2. Evaluation and/or Beta Licence

2.1 This clause 2 shall apply if the Software has been made available to Licensee free of charge by Licensor as an evaluation or beta (pre-release) licence. In the event of conflict,
the terms and conditions contained in this clause 2 shall override the terms and conditions of the rest of this Licence.

2.2 Licensor hereby grants Licensee a non-exclusive, non-transferable licence for a period of 90 days (save where a different period is set out in the Special Terms or notified to
you in writing, in which case that different period shall apply) only from the date of installation (“Evaluation Period”) for Licensee to internally evaluate and test the
Software to determine whether or not to purchase the Software and for no other purpose.

2.3 Licensee expressly agrees and acknowledges that given that the evaluation or beta licence is provided free of charge, it is fair and reasonable for it to be provided by Licensor
“as is”, without warranty or condition of any kind, either express or implied, including, but not limited to, warranties of non-infringement, merchantability, satisfactory
quality, use of reasonable skill and care or fitness for any particular purpose.

2.4 At the end of the Evaluation Period, Licensee must stop using the Software, delete it from Licensee’s computer systems and destroy any media on which the Software was
provided. Licensee shall not disclose to any third party or publish (including via the internet or social media) details of any evaluation or testing (including any results,
screenshots, questions, or workflows) of Licensor’s Software without Licensor’s prior written consent.

3.  Permitted uses
During the term of this Licence, Licensee may:

3.1 use strictly for the Purpose only, within the Territory, the number of copies of the Software for which licence fees have been paid to Licensor in accordance with the Licence
Type or as otherwise expressly permitted hereunder;

3.2 install the licensed number of copies of the Software on Licensee’s own permanent computer storage device(s), computer system(s), or computer network(s) (together
“Machine”) and may not transfer the Software except for temporary CPU transfer in the event of computer malfunction;

3.3 make reasonable routine computer backups of the Software but, unless otherwise permitted by the Licence Type, only one (1) copy thereof, and only for archival purposes
and during the term of this Licence. Any and all copies of the Software and any Software content published in accordance with this Licence shall continue to be subject to
this Licence and shall include the following copyright attribution notice acknowledging Licensor’s and its third party licensor(s) proprietaty rights in the Software: “Copyright
[insert the actual copyright date(s) from the source materials] ESRI (UK) Ltd and its third party licensors. All rights reserved.”;

3.4 permit third party consultants and contractors to access and use the Software (i) solely for the benefit of the Licensee; (i) solely for the Purpose; and (iii) strictly in
accordance with this Licence. Licensee shall be responsible for compliance by such consultants or contractors with the terms and conditions of this Licence and shall be
liable to Licensor for breach of these licence terms by such third party consultants and contractors. Licensee shall require such consultants and contractors to discontinue use
of, and access to, the Software, Data and Related Materials upon completion of the work for Licensee;

3.5 For a period of no more than six (6) months, install and use a newer version of the Software concurrently with an old version of the Software for testing and transitional
purposes when upgrading between versions of the Softwate, provided that the total number of licences does not exceed the number for which Licensee is licensed; and

3.6 move the Software in the licensed configuration to a replacement computer.

4.  Uses not permitted
4.1  Unless otherwise expressly provided herein, the Licensee shall not:

4.1.1 cither directly or indirectly engage in any form of commercial exploitation of the Software unless specifically agreed with Licensor in writing together with
additional terms, such terms to cover without limitation the additional licensing conditions and additional licence fees. “Commercial exploitation” for the purposes
of this clause 4.1.1 means allowing third parties access to the Software (save as provided under clause 3.4) and/or to services provided through use of the
Software, regardless of whether revenue is generated by the Licensee; or

4.1.2 without prejudice to clause 4.1.1, sell, rent, lease, sublicense, lend, assign, time-share, or transfer, in whole or in part, or provide third parties access (except as
provided under clause 3.4) to prior or present versions of the Software, any updates, or the Licensee's rights or obligations under this Licence, ot use the Software
for commercial network services or interactive cable or remote processing services; or

413  decompile, reverse engineer, disassemble or otherwise reduce any part of the Software to human-readable form nor permit any third party to do so. The interface
information necessary to achieve interoperability of the Software with independently created computer programs will be provided by Licensor on request and on
payment of Licensor's reasonable costs and expenses for procuring and supplying such information. In the event that Licensor notifies Licensee that it does not
intend to make such information available for any reason, including (without limitation) cost, or does not respond to a written request by Licensee within 60 days
of Licensot’s receipt of that written request, Licensee shall be permitted to take such steps as to achieve interoperability provided that Licensee shall only reverse
engineer or decompile to the extent permitted by law; or
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414 copy, make error corrections to or otherwise modify or adapt or translate the Software nor create derivative works based upon the Software nor permit a third
patty to do so; ot

41.5  make any attempt to unlock or bypass the software keycode and/or hardware key used nor permit a third patty to do so; or

4.1.6  remove or obscure any copyright, trademark notice, or restrictive legend of Licensor o its third party licensor(s) nor permit a third party to do so; or

4.1.7  use the Software outside of the Territory unless otherwise expressly permitted in writing by Licensor nor permit a third party to do so.

Licensee shall be responsible for:

42.1  obtaining (and maintaining for the term of this Licence) and directly entering into the relevant licences for pre-requisite third party software, services and Data
with the appropriate third parties;

4.2.2 ensuring that the relevant recommended hardware as specified in the Technical Documentation, if any, is installed at the Licensee’s site prior to installation of the
Software.

Whilst Licensor has taken reasonable care to ensure that the Software is free from any harmful content, Licensee shall prior to any installation of the Software have taken all

prudent measures necessary to protect its computer system from any consequence arising from such installation.

Licence Types

Single Use Licence is a licence for which Licensee may install the number of copies of the Software for which licence fees have been paid on a single computer for use by

an authorised end-user on the computer on which the Softwate is installed. Licensee may permit the single authorised end-user to make a second copy for such end-user’s

exclusive use on a portable computer so long as only one (1) copy of the Software is in use at any one time. Remote access is not permitted.

Concurrent Use Licence is a licence for which Licensee may install the number of copies of the Software for which licence fees have been paid on multiple computers for

use by authorised end-users on the computers on which the Software is installed so long as only one (1) copy of the Software is in use at any one time.

Site Licence is a licence for which Licensee may install unlimited number of copies of the Software on multiple computers at a single Licensee location for use by

authorised end-users on the computers on which the Software is installed.

Server Licence is a licence for which Licensee may install the number of copies of the Software for which licence fees have been paid on a server (being a computer

system in a network environment that is shared by multiple users) and provide services to multiple authorised end-users on the same or other computers in a distributed

computing environment.

ASP Licence is a licence for the ASP Software or ASP Setvice as defined below. In the event of conflict, the terms and conditions contained in this clause 5.5 shall

override the terms and conditions of the rest of this Licence.

551  The following definitions shall apply to this clause 5.5:

“ASP Software” is Software that has been identified by Licensor as being licensed to the Licensee for Licensee’s use for ASP Services and for which the
appropriate licensee fees have been paid as specified by Licensor;

“ASP Services” are services provided by the Licensee via a Web site or Internet site that provides third parties with access to the Software where revenue is
generated directly or indirectly by, but not limited to, subscription, service fee, advertising or revenue generation model associated with the use of the Software.

5.5.2  Subject to any other specific restrictions within this Licence, clauses 4.1.1 and 4.1.2 are amended such that ASP Software may be used by Licensee to provide ASP
Services.

5,53  As a condition of this grant of license use for ASP Services, if Licensee provides direct end-user access to ASP Software, Licensee shall require its end users to
comply with the terms and conditions that protect the intellectual property rights of Licensor. Licensor shall have the right to review and approve terms and
conditions of Licensee’s subscription or service agreement with end users.

5.54  The Licensee’s right to use ASP Software shall remain in effect for a term to be agreed between the parties from the date of delivery, provided Licensee pays all
maintenance fees when due, unless terminated earlier as prescribed herein. At the end of such term, the parties may negotiate a new term and fees based on their
mutual agreement including modification and update of any terms and conditions of this Licence. Licensee shall notify Licensor in writing sixty (60) days prior to
the expiry of such term of its desire to negotiate a new term to the ASP Licence. Upon expiry of the agreed term, Licensee may choose to cease its ASP Services
and use the ASP Software for its own internal use under this Licence (excluding the provisions of this clause 5.5).

5.5.5  Licensee shall provide Licensor with full details of all end users of the ASP Services within 14 days of such end users accessing the ASP Services. Licensor shall
have the right to audit such records at its own expense and at reasonable times upon no less than two (2) weeks’ advance notice to Licensee.

Term of Licence
This Licence shall commence upon installation of the Software and shall continue until the earlier of the following events:
6.1.1 the Licensee elects to discontinue use of the Software and terminates this Licence upon written notice to Licensor; or
6.1.2  Licensor terminates for Licensee’s breach of this Licence including but not limited to Licensee’s failure to pay applicable licence fees by their due date, or breach

of clause 3 or 4; or

6.1.3  expiry of any finite term detailed in this Licence notified separately by Licensor in writing.
Upon termination of this Licence, Licensee shall immediately discontinue use of the Software and shall return to Licensor or destroy the Software (including any embedded
third party software code) and any whole or partial copies, codes, modifications, and merged portions thereof in any form, and if Licensor so requests shall certify such in
writing. The parties agree that all provisions of this Licence that operate to protect the rights of Licensor and its third party licensor(s) shall remain in force following
termination.

Limited warranty
Licensor warrants that for a period of ninety (90) days from the date of receipt that the unmodified Software will substantially conform to the Technical Documentation.
Except to the limited extent provided by clauses 7.1 and 9, Licensee expressly agrees and acknowledges that given the amount payable by Licensee for the Software, it is fair
and reasonable for the Softwate to be provided “as is”, without warranty or condition of any kind, either express or implied, including, but not limited to, warranties of
non-infringement, merchantability, satisfactory quality, use of reasonable skill and care, or fitness for any particular purpose.
Should the Software be provided with Data, Licensee acknowledges that such Data is owned by Licensot’s third-party licensor(s) and the use of such Data with the
Software shall be subject to the relevant third party licence terms and conditions, the details of which can be obtained from info@esriuk.com. Licensot cannot control the
accuracy or completeness of the Data and nor is it able to check the source information of the Data concerned. Accordingly, Licensor shall not be liable for any
inaccuracies, faults or omissions in the Data. Licensee is advised to use the Data with caution and not to base its business decisions solely on the Data itself which may be
subject to periodic changes and as such the Data may not reflect the latest available release of the Data.

Limitation of liability
To the extent permitted by law, Licensor’s entire liability and Licensee’s exclusive remedy for Licensor’s breach of the limited warranty in clause 7 shall at Licensor’s sole
option be either:
8.1.1 the replacement of the Software to the extent necessary to comply with the warranty, when such replacement shall have the benefit of the balance of the warranty

petiod; or

8.1.2 the return of the licence fees paid for the Software provided it is returned to Licensor in good condition, fair wear and tear excepted.
Licensor’s total cumulative liability to the Licensee under this Licence, shall in no event exceed 110% of the amount paid by to Licensor for the Software, provided that
Licensor, where held legally responsible, does not exclude or seck to limit liability for:
8.2.1 death or personal injuty arising from its negligence; or
8.2.2 any other liability that cannot be excluded by applicable law.
Licensor shall not be liable for:
8.3.1 indirect, special, incidental, or consequential damages; or
8.3.2 actual or anticipated loss of profits; or
8.3.3 loss of goodwill; or
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8.3.4 loss of business; or
8.3.5 loss of revenue or of the use of money; or
8.3.6 loss of contracts; or
8.3.7 loss of anticipated savings; or
8.3.8 losses arising from the use of the Software in high-risk activities; or
8.3.9 loss of data and/or undertaking the restoration of data or softwate restoration; or
8.3.10 any damages relating to the procurement by Licensee of any substitute software, materials or services
and all such liabilities are excluded whether they are foreseeable, known, foreseen or otherwise. For the avoidance of doubt, clauses 8.3.2 to 8.3.10 shall apply whether such
losses are direct, indirect, special, incidental, consequential or otherwise.
84  In the event that any part of clause 8.3 is found to be illegal, invalid or unenforceable, the temaining sub-clauses of 8.3 shall remain in force to the maximum extent
permitted by law.

9 Intellectual property rights indemnity
9.1 Provided always that Licensee shall mitigate such damages, costs and expenses to the fullest extent possible, Licensor shall indemnify Licensee against all damages, costs
and expenses arising from or incurred by reason of any actual infringement in the United Kingdom of intellectual property rights in consequence of the possession or use in
accordance with this Licence of any parts of the Software the intellectual property rights of which are owned by Licensor (“Proprietary Material”), subject to the
following:
9.1.1 Licensee shall promptly notify Licensor in writing of any infringement or alleged infringement of which Licensee has notice or reasonably should have notice;
9.1.2 Licensee must make no admissions without Licensor’s prior written consent; and
9.1.3 Licensee, at Licensot’s request and expense, shall allow Licensor to conduct any negotiations or litigation and settle any claim. Licensee shall give Licensor all
reasonable assistance in respect thereof. The costs incurred or recovered in such negotiations or settled claim shall be for Licensor’s account.
9.2 If at any time an allegation of infringement of intellectual property rights is made in respect of the Proprietary Material, or if in Licensot’s reasonable opinion such an
allegation is likely to be made, Licensor may at Licensor’s own expense and sole option, either:
9.2.1 obtain a right for Licensee to continue using the infringing Proprietary Material; or
9.2.2 modify or replace the infringing Proprietary Material so as to avoid the infringement, without detracting from the overall performance of the infringing Proprietary
Material; or
9.2.3 if neither clause 9.2.1 or 9.2.2 is commercially practical, and provided the infringing Proprietary Material is returned to Licensor in good condition, fair wear and
tear excepted, Licensor’s sole liability shall be to refund a prorated proportion of the licence fees paid by the Licensee, calculated either (i) in relation to annual
licence fees, as a proportion of the licence fee paid for the licence period; or (i) in relation to one-off licence fees, as a proportion based on a five (5) year term
beginning with delivery of the infringing Proprietary Material.

10  Indemnity to Licensor by the Licensee

Licensee shall fully indemnify and hold harmless Licensor and its third-party licensor(s) from and against all liabilities, claims, suits or damages (including, but not limited to, legal
fees, costs, judgements and reasonable expenses incurred) arising out of any use of the Software by the Licensee or its third party consultants and contractors not permitted by
this Licence.

11  Equitable relief

Licensee agrees that, if the Licensee breaches this Licence, Licensor may not adequately be compensated by money damages alone and therefore Licensor shall be entitled without
proof of special damage, in addition to any other right or remedy available to it (including, but not limited to, an action for damages), to the remedies of injunction, specific
performance and other equitable relief in any court of competent jurisdiction for any actual, threatened or potential breach.

12 Export regulations

12.1  The Licensee acknowledges that this Licence and the performance thereof are subject to compliance with any and all applicable United Kingdom and international laws,
regulations, or orders relating to the export of computer software or know-how relating thereto (“Export Laws”).

72.2  'The Licensee agrees that the Software will not be shipped, transferred or exported into any country or used in any manner prohibited by the Export Laws. In addition, if
the Software is identified as export controlled items under the Export Laws, the Licensee represents and warrants that it is not a citizen of, or otherwise located within, an
embargoed nation and that it is not otherwise prohibited under the Export Laws from receiving the Software.

72.3  All rights to use the Software are granted on condition that such rights are forfeited if the Licensee fails to comply with the terms of this Licence and this clause 12 in
particular.

13  Force Majeure

Except for Licensee’s obligation to pay the licence fees, neither party shall be liable to the other party for a failure to perform its obligations under the Licence if such failure
results from circumstances beyond the party’s reasonable control, provided the party seeking to claim force majeure informs the other patty as soon as practical and shall use
reasonable endeavours to bring the force majeure event to a close or to find a solution by which the obligation may be performed despite the continuance of the force majeure
event.

14 Assignment
Licensee may not assign any of its rights under this Licence without the prior written consent of Licensor.

15 Waiver
No delay, neglect, or forbearance on the part of either party in enforcing against the other party any term or condition of the Licence shall either be or be deemed to be a waiver
or in any way prejudice any right of that party under the Licence.

16  Governing Law
This Licence shall be subject to and construed and interpreted in accordance with the Laws of England and Wales and shall be subject to the non-exclusive jutisdiction of the
Courts of England.

17  International grant of Licence

17.1  'This clause 17 applies where the Softwate is made available to Licensee outside of the Territory. In the event of conflict, the terms and conditions contained in this clause
17 shall override the terms of the rest of this Licence.

17.2 The Software may be provided to a Licensee outside of the Territory by Licensor or Licensor’s authorised distributor. The Licence shall be between Licensor and Licensee
and shall only be used in the relevant country, state or territory within which Licensee acquired the Software from Licensor or Licensor’s authorised distributor. The
Licence shall be governed by the Laws of England and Wales without reference to any conflict of laws principles.

17.3 1t is hereby agreed that the United Nations Convention on Contracts for the International Sale of Goods is expressly excluded if and to the extent that it applies to the
Licence.

17.4 Where Licensee is outside of the Territory and categorised by Licensor as a higher education, further education or research institution (“Educational Institutions”) and
where such Educational Institution has acquired the Licence from Licensor or Licensot’s authorised distributor:

17.4.1 Licensee may only use the Software for teaching, research, education and learning and the preparation of course materials for instruction only. Without prejudice to
clause 4, this excludes use relating to (a) consultancy work or services leading to the commercial exploitation (for the purposes of this clause 17.4.1 this means use of
the Software for monetary gain cither by the Educational Institution, employee, student or other individual) and (b) work of significant benefit to the employer of
students on industrial placements or part-time courses;

17.4.2 Clause 6.1.3 shall be replaced with “one (1) year from delivery”.

18  Special terms for specific Software

ESRI (UK) LTD LICENCE TERMS, Version 130820 Page 3 of 6


http://portal/Teams/Marketing0/Branding/Logos/Image%20Library/ESRI%20UK%20Jpgs/Esri_UK_Emblem_sRGB_flat.JPG
http://portal/Teams/Marketing0/Branding/Logos/Image%20Library/ESRI%20UK%20Jpgs/Esri_UK_Emblem_sRGB_flat.JPG

@esri uk @esri uk

ESRI (UK) LTD LICENCE TERMS
ESRI (UK) Ltd, company number 1288342, Registered Office: Millennium House, 65 Walton Street, Aylesbury, Buckinghamshire, England, HP21 7QG  Tel: 01296 745 500  Fax: 01296 745 544

In the event of conflict, the terms and conditions contained in this clause 18 shall override the terms and conditions of the rest of this Licence.

18.1 CHEST

a.  These special terms apply to licensed educational institutions that have procured the Softwate through Eduserv.

b. Educational use: Licensee may only use the Software for teaching, research, education and learning, administration and management of the business of the Licensee’s
organisation, and the preparation of course materials is for instruction only. This shall exclude (a) consultancy work or services leading to commercial exploitation of the
Software and (b) work of significant benefit to the employer of students on industrial placement or part-time courses. Commercial exploitation is the use of the Software for
monetary gain either by Licensee or an individual.

c.  Term: the Software is licensed on a term (non-perpetual) basis. The applicable “Term’ of the Software shall commence upon the applicable date of Licence grant under the
CHEST arrangements and shall, unless terminated earlier, expire on the date of the applicable CHEST arrangements expity, whereupon the Licence shall terminate.

18.2 Sweet; and Sweet Deployed Apps

a.  Definitions:

“Deployed Apps” are applications and/or templates created and/or configured using the Sweet Builder which can be deployed for use in conjunction with Sweet. Deployed
Apps can be purchased as ready to use applications which do not require configuration.

“Sweet” is the on-premise configurable application which can or which may need to be provided as part of a consultancy services engagement and which may also include,
where purchased in addition to the standard Sweet application, the Sweet Builder and/or any pre-configured Deployed Apps.

“Sweet Builder” means the tool which enables the creation and/or configuration of Deployed Apps.

b. These special terms apply to the on-premise deployment (including where the on-premise deployment version is installed as part of a hosted or managed service) of the
Software application ‘Sweet’ and, where purchased in addition to the standard Sweet application, the Sweet Builder and/or any pre-configured Deployed Apps.

c.  The Software is licensed as an annual term licence. All other details relating to the licence (such as number of users) shall be as detailed in the relevant quotation / order
documents. Clause 6.1.3 shall be replaced with “one (1) year from delivery”, or in the case of a tenewed annual subscription “one (1) yeat from renewal” (as applicable).

d.  You are responsible for ensuring that You have a valid Esri Portal for ArcGIS (“Portal for ArcGIS”) licence during the term of this Agreement. You will not be reimbursed
for any period when You cannot use the Software due to not having the required Portal for ArcGIS licence.

e.  Only standard Software (unconfigured Sweet, unconfigured Sweet Builder, and Esti UK pre-configured Deployed Apps) shall be supported. Such support is provided subject
to the Esri UK ‘Standard Support Policy’ available at www.esriuk.com/legal/. Configured Sweet, configured Sweet Builder and/or Deployed Apps are not supported; where
support is required, such support may be procured either through an application specific “Technical Support Agreement’, or via time and materials based consultancy services,
or via such other arrangement as may be mutually agreed.

f.  Use of any third party OpenData is subject to the relevant third party terms (as referred to in either the terms and conditions referenced below or the applicable Sweet
template).

g. Where You purchase the Software via a third party (including Licensor’s authorised distributor), then (i) the applicable licence fees shall be payable by You to that third party;
and (ii) clause 18.2 (e) shall not apply: any support shall be subject to the arrangements between You and the third party from whom You purchased the Software.

h.  For Evaluation licences of the Software: Licensor hereby grants Licensee a non-exclusive, non-transferable licence for up to the number of named users notified to you in
writing to evaluate the Software for the sole purpose of determining whether to purchase the Software, subject to the following:

i.  The provisions in Clause 2 of this Licence;

ii.  Should You be provided with access to any Sweet templates and/or to third party OpenData through ArcGIS Online or Portal for ArcGIS, such access will be provided
subject to the Esti Inc License Agreement available at www.estiuk.com/legal. Use of any third party OpenData is subject to the relevant third party terms (as referred to in
cither the terms and conditions referenced above or the applicable Sweet template);

iii.  Where we have granted you a demonstration licence, You may additionally demonstrate the Software to Your customers during the Evaluation Period, provided that access
to the Software itself is not provided to such customer, and the Software is demonstrated to such customers always residing on Your equipment and infrastructure, and on a
view only basis. Any direct access or use by such customers would require a direct evaluation licence between such customer and Licensor.

18.3 Utility Network Editor

a. These special terms apply to the on-premise deployment (including whete the on-premise deployment version is installed as part of a hosted or managed service) of the
Software application ‘Utility Network Editor’.

b. The Software is licensed as an annual term licence. All other details relating to the licence (such as number of users) shall be as detailed in the relevant quotation / order
documents. Clause 6.1.3 shall be replaced with “one (1) year from delivery”, or in the case of a renewed annual subscription “one (1) year from renewal” (as applicable).

c.  You are responsible for ensuring that You have a valid Esti Portal for ArcGIS (“Portal for ArcGIS”) licence duting the term of this Agreement. You will not be reimbursed
for any period when You cannot use the Software due to not having the required Portal for ArcGIS licence.

d.  Only standard Software (default configuration of Utility Network Editor and configurable functionality) shall be supported. Such support is provided subject to the Esti UK
‘Standard Support Policy’ available at www.esriuk.com/legal/. Utility Network Editor which has been configured, for example with custom commands, is not supported;
where support is requited, such support may be procured either through an application specific “Technical Support Agreement’, or via time and materials based consultancy
services, or via such other arrangement as may be mutually agreed.

e.  Where You purchase the Software via a third patty (including Licensor’s authorised distributor or a US based reseller of Licensor), then: (i) the applicable licence fees shall be
payable by You to that third party; and, in the case of purchases via Licensor’s authorised distributor (but not a US based reseller of Licensor) (i) clause 18.3 (d) shall not
apply: any support shall be subject to the arrangements between You and the applicable authorised distributor from whom You purchased the Software.

f.  For Evaluation licences of the Software: Licensor hereby grants Licensee a non-exclusive, non-transferable licence for up to the number of named users notified to you in
writing to evaluate the Software for the sole purpose of determining whether to purchase the Software, subject to the following:

iv.  The provisions in Clause 2 of this Licence;

v.  Where we have granted you a demonstration licence, You may additionally demonstrate the Software to Your customers during the Evaluation Period, provided that access
to the Software itself is not provided to such customer, and the Software is demonstrated to such customers always residing on Your equipment and infrastructure, and on a
view only basis. Any direct access or use by such customers would require a direct evaluation licence between such customer and Licensor.

g Your use of Utility Network Editor is restricted to use in relation to utility networks.

18.4 LocatorHub
a.  LocatorHub Core (Standard)
Unless Licensee has purchased the relevant licences, Licensee is not permitted to use the editable web services, functions to create the editable gazetteers, or the client
applications of LocatorHub Editor or LocatorHub LTS which may be included in the LocatorHub Core Software.
b.  LocatorHub Core — Subscription
LocatorHub Core — Subsctiption is licensed on an annual subsctiption basis. In addition to restrictions set out in subclause a. above (LocatorHub Core), the following terms
shall apply. Clause 6.1.3 shall be replaced with “one (1) year from delivery”, or in the case of a renewed annual subscription “one (1) year from renewal” (as applicable).
LocatorHub Core — Subscription may only be used with Esti Inc’s ArcGIS platform; use with, or as part of, any third party technology solution(s) is not permitted. No less
than one (1) month prior to the relevant subscription renewal date, Licensor shall provide Licensee with a renewal quotation. If Licensee chooses not to renew its
subsctiption, clause 6.2 (obligation to return or destroy the software) shall apply.
c.  LocatorHub Location Transformation Suite (LocatorHub 1.T)
i Unless Licensee has purchased a separate licence for LocatorHub Editor, Licensee is not permitted to use the LocatorHub Editor or any LocatorHub Editor associated
functionality which may be included in the LocatorHub LTS Software.
ii. Licensee’s use of LocatorHub LTS is subject to the Licensee maintaining a current licence for LocatorHub Core for the duration of its LocatorHub LTS Licence.
d.  LocatorHub Editor
i Unless Licensee has purchased a separate licence for LocatorHub LTS, Licensee is not permitted to use the any LocatorHub LTS functionality which may be included in
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iii.

iv.

V.

the LocatorHub Editor Software.
Licensee’s use of LocatotHub Editor is subject to the Licensee maintaining a cutrent licence for LocatorHub Core for the duration of its LocatorHub Editor Licence.
LocatorHub Corporate
LocatorHub Corporate includes an unlimited number of licences for LocatorHub Core, LocatorHub LTS and LocatorHub Editor, across multiple environments. Licensee
may use LocatorHub Corporate within its own organisation for the Purpose only.
LocatorHub Application Service Provider
LocatorHub Application Service Provider includes a licence for LocatorHub Core. The Licensee may use LocatorHub Application Service Provider for commercial purposes
outside of its own organisation, such as to provide geocoding functions to its customers. Licensee’s use of LocatorHub Application Service Provider is subject to the
provisions of clause 5.5.
Al LocatorHub software options
Batch Geocoding: Licensee shall be responsible for ensuring that if it uses the LocatorHub for batch geocoding of data, it is permitted to do so under the relevant license
terms for such data. In particular, Licensee acknowledges that it is not permitted to batch geocode with or against Esti Inc’s Geosearch services unless it purchases an
applicable subscription to such services.
The Oracle Data Provider for .NET tool (“Oracle Program”) is included in all LocatorHub softwate. The Oracle Program is proprietary to Oracle America Inc, who
retain all ownership and intellectual property rights in the Oracle Program. Licensor grants Licensee a nonexclusive, non-transferable limited license to use the Oracle
Program solely in conjunction with Licensee’s copy of LocatorHub and to tun LocatorHub for Licensee’s own business operations. Licensee may not (i) use the Oracle
Program for any purpose other than as provided above (ii) further distribute the Oracle Program (iii) remove or modify any program markings or any notice of Oracle
America Inc’s proprietary rights or (iv) disclose results of any program benchmark tests without Licensor’s prior written consent.
Licensor may terminate the license to the Oracle Program by destroying the copy of the program. Licensor have the right to terminate Licensee’s right to use the Oracle
Program if Licensee fails to comply with any of the terms of this License in which case Licensee shall destroy all copies of the program.
"Open Source" software - software available without charge for use, modification and distribution - is often licensed under terms that require the user to make the user's
modifications to the Open Source softwate or any software that the user 'combines' with the Open Source software freely available in source code form. Notwithstanding
the other restrictions of use herein, if Licensee uses Open Source software in conjunction with the Oracle Program, Licensee must ensure that its use does not: (i) create, or
purport to create, obligations of us with respect to the Oracle Program; or (i) grant, or purport to grant, to any third party any rights to or immunities under our intellectual
property or proprietary rights in the Oracle Program. For example, Licensee may not develop a software program using an Oracle Program and an Open Source program
where such use results in a program file(s) that contains code from both the Oracle program and the Open Source program (including without limitation libraries) if the
Open Source program is licensed under a license that requires any "modifications" be made freely available. Licensee also may not combine the Oracle Program with
programs licensed under the GNU General Public License ("GPL") in any manner that could cause, or could be interpreted or asserted to cause, the Oracle Program or
any modifications thereto to become subject to the terms of the GPL.
Oracle America Inc is a third party beneficiary under this License in relation to the Oracle Program.

18.5 Services add-in

a.

b.

The Services add-in for ArcGIS for Desktop is provided as a free of charge download from the ESRI (UK) website and may be used by Licensee to consume data from
within ESRI (UK)’s Online Services subject to ESRI (UK)’s Online Services Terms.

The Services add-in is provided with access to the gazetteers within ESRI (UK)’s Online Services only. Licensee is not permitted to use the Services add-in to connect to a
LocatorHub instance unless the party providing the LocatorHub instance has a minimum LocatorHub Core licence.

The Services add-in is provided without warranty or condition of any kind, either express or implied, including, but not limited to, warranties of non-infringement,
merchantability, satisfactory quality, use of reasonable skill and care or fitness for any particular purpose. No support and maintenance is provided by Licensor in relation to
the add-in. All other terms of this Licence shall apply.

18.6 ProductivitySuite and/ or UK Data Loader

a.

Whilst the source data does not include road speed information, nominal average road speeds have been assigned within the Software according to road classification. The
application of road speeds is limited by (a) the general availability of up to date and accurate speed limit information; and (b) the Software does not differentiate between
urban and rural roads without optional manual intervention in the network by the user after the Software has completed building the network. The Software allows the user
to customise road speed information according to their particular needs and therefore the Licensor accepts no tesponsibility or liability for any inaccuracies in routes
generated by taking road speed information into account, whether default or user customised speed information has been used.

If the Software is to be used with Ordnance Survey data, such data shall be purchased and licensed separately by the Licensee. The use of the Ordnance Survey data shall be
subject to the relevant Ordnance Survey license in place between the Licensee and Ordnance Survey. Such license must be in place with Ordnance Survey before installation
of the Software.

In addition to subclause b. above, if the Software is to be used with any other third party data, such third party data shall be purchased and licensed separately by the
Licensee. The use of any third party data shall be subject to the relevant third party data license in place between the Licensee and the third party data licensor. Such license
must be in place with the third party data licensor before installation of the Software.

For ‘UK Data Loader’ only: in addition to subclauses a. to c. above, You are responsible for ensuring that You have a valid Esti ArcGIS Data Interoperability (“Data
Interoperability”) licence during the term of this Agreement. You will not be reimbursed for any period when You cannot use the Software due to not having the required
Data Interoperability licence.

For ProductivitySuite only: if ProductivitySuite is used under an evaluation license, after the expiry of the evaluation licence, the software continues to be provided (subject to
a non-exclusive, non-transferrable and revocable licence) with restricted functionality, for internal evaluation putrposes only in accordance with clause 2. If the Licensee
wishes to increase the functionality of ProductivitySuite and extend the licence to use ProductivitySuite pursuant to clause 3 of this Agreement, Licensee should contact

info@estiuk.com.

18.7 Uniform Gagetteer Add-in

a.  The Uniform Gazetteer Add-in is provided as a free of charge download from the ESRI (UK) website. It is provided for use within ArcGIS for Desktop and may only be
used by Licensee to consume data from within IDOX’s Uniform GMS Connector, via the SOAP end point.

b. The Uniform Gazetteer Add-in is provided without warranty or condition of any kind, either express or implied, including, but not limited to, warranties of non-
infringement, merchantability, satisfactory quality, use of reasonable skill and care or fitness for any particular purpose. No support and maintenance is provided by Licensor
in relation to the add-in. All other terms of this Licence shall apply.

c.  No responsibility is taken by the Licensor for errors in Uniform data exposed by this Add-in, or updates to Uniform (IDOX) technology.

d. IDOX’s Uniform or GMS Connector software shall be purchased and licensed by the Licensee directly from IDOX. Licensor has no responsibility or liability for IDOX’s
software.

18.8 True Type Font:

If Licensee is provided with the True Type Font (which is distributed with ProductivitySuite) such font is provided without warranty or condition of any kind, cither express
or implied, including, but not limited to, watranties of non-infringement, merchantability, satisfactory quality, use of reasonable skill and care or fitness for any particular
purpose. No support and maintenance is provided by Licensor in relation to such font. All other terms of this Licence shall apply.

18.9 InstantAtlas Desktop

a.

Definitions:

“Data Managers” means tools (made available in file format) which enable statistical data to be incorporated into a Stand-Alone Dynamic Report;

“Digital Map Data” means digital map data owned by Esri UK or its licensors which can be incorporated into Stand-Alone Dynamic Reports;

“Licensed Products” means the products which You are purchasing, or which are made available to You, under this Licence, including the Software, Technical
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Documentation and Data Managers;

“Maintenance Fee” means the annual maintenance fee which is payable annually in advance;

“Software” means the InstantAtlas desktop software and any updates which Licensor makes available to You from time to time;

“Stand-Alone Dynamic Report” means one or more outputs created by You using the Software.

For evaluation licences: (i) the Evaluation Period shall be 30 days, save where a different period is notified to You in writing, in which case that different period shall apply;
(ii) You may not post Stand-Alone Dynamic Reports to your website ot distribute Stand-Alone Dynamic Reports; (iii) You may not make any copies of the Software; and (iv)
the warranty under clause 7 does not apply.

Additional Permitted Use of the Software: Licensor hereby grants to You a non-exclusive, non-transferable licence to use the Licensed Products to publish Stand-Alone
Dynamic Reports and incorporate data into published Stand-Alone Dynamic Reports, all for Your internal business purposes only. You are permitted to install and use the
Software on one processor (which may be a single personal computer or workstation) in accordance with the licensed configuration on file with Licensor, and in accordance
with the Technical Documentation and any reasonable instructions given by Licensor from time to time.

d.  Permitted Use of Digital Map Data: (i) the purchase and use of Digital Map Data from Licensor is subject to separate terms and conditions and payment of the applicable fee
by You; (i) You acknowledge that Digital Map Data may be owned and provided by a third party data provider and that use of the Digital Map Data (and any Stand-Alone
Dynamic Report incorporating it) will be subject to the terms of the third party's standard licence; (iii) subject to the terms of the Digital Map Data licence, and provided that
the following activities are not undertaken for the purpose of providing a commercial service to any third party, You may: copy and install a Stand-Alone Dynamic Report
and the Data Managers on any personal computer, portable computer, workstation or similar device, and/or post a Stand-Alone Dynamic Report on Your web site, and/or
distribute a Stand-Alone Dynamic Report by digital media or e-mail.

Uses not permitted: (i) You may not use the Licensed Products, nor use, copy and distribute Stand-Alone Dynamic Reports, for the purpose of providing a commercial
service to any third party, which purpose is subject to separate licence terms and payment of an additional licence fee to Licensor; (i) except as expressly permitted by the
Licence, You may not (nor permit any third party to) do any of the following without Licensor's prior written consent: copy, distribute, lease, loan or sub-licence the Licensed
Products, or otherwise deal with any of the Licensed Products; allow any third party to use the Software; create any works derivative of the Software other than Stand-Alone
Dynamic Reports; adapt or modify or make error cotrections to the Software, nor combine it with any other software application not provided or approved by Licensor; (iif)
You may not decompile, disassemble, reverse engineer, translate or enhance the Software and Data Managers or any part of them except as permitted by law (in which event
You shall first notify Licensor and allow Licensor at its option to provide the necessary information).

Except to the extent that the Stand-Alone Dynamic Report contains data owned by You or Your licensors, all intellectual property rights in a Stand-Alone Dynamic Report
(including all software code and files) shall belong to Esri UK or its licensors.
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