Intermap Technologies Corporation Perpetual End user License Agreement

1. Introduction. This End User License Agreement (“EULA”) is between Intermap Technologies Corporation (“Intermap”), Norwich Union Insurance Limited (“NUI”) and you, the purchaser of this license (“Licensee”). This EULA governs Licensee’s use of the data products or documentation accompanying this EULA (the “Products”). By using the Products, Licensee agrees to be bound by the terms of this EULA. If Licensee does not agree with these terms, it must promptly return the unused Product to Intermap, and license fees paid will be refunded in full. The products include the data,databases, and data products of Intermap and its third party providers.

2. Scope of License. Intermap grants Licensee a limited, restricted, perpetual, revocable, nontransferable, non-exclusive license to use the Products in the manner set forth in this EULA. If Licensee wishes to distribute or otherwise commercially exploit the Products, Licensee must obtain an additional license from Intermap. Licensee’s use of the Products must strictly comply with the following restrictions: (a) Licensee may only use the Products for Licensee’s valid internal business purposes, and not for redistribution; (b) Licensee may not itself, or allow others to, without express written permission by Intermap (i) Create or distribute Product Derivative Works (as defined in Section 3); (ii) Transfer, distribute or exploit any part of such Products in any way for commercial advantage (e.g., by rental, sale, license, provision or a service, or use in connection with a chargeable or revenue raising service);or (iii) Put such Products on the Internet or any similar system. In particular, Licensee may not create and distribute Flood Hazard Maps (as defined in Section 4).

3. Product Derivative Works. Product Derivative Works are defined as any image, representation or alteration of the Products from which the Products or portions thereof are capable of being reverse engineered, recreated, discerned, or otherwise made available. Examples of Product Derivative Works include, but are not limited to, contour maps, elevation data from resampled Products and or any derived product that contains elevation information or spot heights derived from Intermap data.

4. Flood Hazard Maps. Flood Hazard Maps for the purpose of this license are defined as any map, image or representation that is derived from the Products received from Intermap to indicate flood modelling or risk in any manner. The creation and distribution of Flood Hazard Maps is the subject of a separate exclusive licence between Intermap and NUI. Accordingly, Licensee shall not be permitted to use the Products or any Product Derivative Works to create or distribute Flood Hazard Maps.

5. NUI. NUI is a party to this EULA for the sole purpose of enabling it to take legal action against Licensee should Licensee breach the terms of Sections 2 or 4 which are obligations of Licensee in favour of both NUI and Intermap. NUI gives no warranty in relation to, and accepts no liability under, this EULA.

6. Restrictions. Licensee shall not disclose, publish, sell, assign, lease, share, lend, sublicense, market or transfer the Products in whole or in part, or use the Products in any manner or for any purpose not expressly authorized by this EULA. Intermap reserves all rights not expressly granted by this EULA. Licensee may not use the Products on behalf of, or allow the Products to be used by, any third party, whether or not a subsidiary or affiliated entity controlled by or related to Licensee, without express written permission by Intermap and NUI. If Licensee is a federal, state, or local government agency, the Product is licensed solely to the particular agency and not by any other government agency, unless express written permission by Intermap is obtained. Licensee acknowledges that the Products contain and embody proprietary materials, trade secrets, and copyrights and other intellectual property rights of Intermap and its suppliers. Unauthorized reproduction, modification, distribution, or display of the Products in whole or in part, and in any manner not expressly authorized herein is prohibited. Licensee shall keep confidential and use its best efforts to protect the Products and prevent their unauthorized disclosure or use. Licensee shall immediately notify Intermap upon discovering evidence of a current or threatened misuse or unauthorized use or disclosure of the Products by any party. 

7. U.S. Government End Users. The Product is a “commercial item” as that term is defined at 48 C.F.R. 2.101 (Oct. 1995), consisting of “commercial computer software” and “commercial computer software documentation,” as such terms are used in 48 C.F.R. 12.212 (Sept. 1995). Consistent with 48 C.F.R. 12.212 (Sept. 1995) and 48 C.F.R. 227.7202-1 throughout 227.7202-4 (June 1995), all U.S. Government End Users acquire the Products with only those rights set forth herein. Contractor/manufacturer is Intermap Technologies Inc., Englewood, Colorado, USA. If the Products are used in connection with the performance of any government contracts or subcontracts, Licensee shall ensure that (i) the Products shall not constitute a deliverable under any governmental contracts or subcontracts; and (ii) in no event shall a government entity acquire any rights other than those provided in this Section.

8. LIMITED WARRANTY AND DISCLAIMERS. INTERMAP WARRANTS FOR SIXTY (60) DAYS AFTER THE DELIVERY OF THE PRODUCTS THAT THE DATA DELIVERED WILL BE OF THE AREA OF INTEREST ORDERED AND THE MEDIA USED TO CARRY THE DATA WILL BE FREE FROM MATERIAL PHYSICAL DEFECTS. LICENSEE’S SOLE REMEDY ANDINTERMAP’S SOLE OBLIGATION UNDER THIS LIMITED WARRANTY SHALL BE FOR LICENSEE TO RETURN THE DEFECTIVE MEDIA TO INTERMAP WITHIN THE WARRANTY PERIOD, AND TO RECEIVE REPLACEMENT MEDIA. EXCEPT FOR THE LIMITED WARRANTY SPECIFIED HEREIN, THE PRODUCTS ARE PROVIDED WITHOUT WARRANTY OF ANY KIND, AND ALL WARRANTIES OF NONINFRINGEMENT, MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE ARE EXPRESSLY EXCLUDED. INTERMAP DOES NOT WARRANT THAT THE PRODUCTS WILL MEET LICENSEE’S NEEDS OR EXPECTATIONS OR THAT USE OF THE PRODUCTS WILL BE ERROR FREE OR UNINTERRUPTED. IN NO EVENT SHALL INTERMAP BE LIABLE FOR ANY CLAIM OR LOSS INCURRED BY LICENSEE, INCLUDING WITHOUT LIMITATION COMPENSATORY, INCIDENTAL, INDIRECT, SPECIAL, CONSEQUENTIAL OR EXEMPLARY DAMAGES, EVEN IF ADVISED OF THE LIKELIHOOD OF SUCH DAMAGES. THIS LIMITATION APPLIES TO ALL CAUSES OF ACTION, INCLUDING WITHOUT LIMITATION BREACH OF CONTRACT OR WARRANTY OR TORT. IF THE LIMITATION OF LIABILITY SET FORTH IN THIS AGREEMENT SHALL FOR ANY REASON BE HELD UNENFORCEABLE OR INAPPLICABLE, LICENSEE AGREES THAT INTERMAP’S LIABILITY SHALL NOT EXCEED THE LICENSE FEES PAID BY LICENSEE TO INTERMAP WITH RESPECT TO THE PRODUCTS AT ISSUE.

9. Term and Termination. This EULA shall become effective upon use of the Products and shall continue in force until terminated as provided herein. This EULA shall terminate immediately if Licensee fails to comply with any of its terms. Upon termination of this EULA for any reason, Licensee shall deliver to Intermap all copies and embodiments of the Products and certify in writing that no copies are left in Licensee’s possession.

10. Dispute Resolution and Governing Law. This EULA shall be construed and enforced in accordance with the laws of the State of Colorado notwithstanding its conflict of laws provisions. The parties agree to attempt to settle any claim or controversy arising under this EULA through consultation and negotiation in the spirit of mutual friendship and cooperation. If such attempts fail, then the dispute shall first be submitted to a mutually acceptable neutral advisor for initial fact finding in preparation for mediation or other form of alternate dispute resolution. The exclusive jurisdiction and venue for any lawsuit or other dispute resolution proceeding between the parties arising out of this EULA shall be in Denver, Colorado, USA. The parties consent and submit to the exclusive personal jurisdiction of the courts resident in Denver, Colorado.

11. Notice. Licensee is further restricted from using the Products in such a manner that breaches the rights of NUI, who has an exclusive license in the Products for the use of producing Flood Hazard Maps.

12. Miscellaneous. This EULA is the complete and exclusive statement between Licensee, Intermap and NUI with respect to the Products and may be amended or modified only in a written instrument signed by a duly authorized representative of all three parties. If any provision is determined to be invalid or -3- unenforceable, the remaining provisions of this EULA shall continue to be valid and enforceable. Neither this EULA nor any of the rights granted by it may be assigned or transferred by Licensee. This restriction on assignments or transfers shall apply to assignments or transfers by operation of law, as well as by contract, merger or consolidation. Licensee shall be solely responsible for obtaining any and all required government authorizations, including without limitation, any export or import licenses and foreign exchange permits. Nothing in this section shall restrict the ability of Intermap and/or NUI to pursue any legal or equitable remedy or to obtain an injunction to protect any rights Intermap and/or NUI may have rising out of or relating to the Products or any of Intermap’s and/or NUI’s intellectual property rights. Sections 5, 6, 7 and 8 shall survive expiration or termination of this EULA.

13. Export Licensing Notification. The products delivered hereunder are subject to the export licensing regulations of the United States Department of Commerce. The recipient of the Products may be obligated under US law to comply with such regulations in distributing the Products. Licensee shall be solely responsible for compliance with same.

14. Remedies. Licensee shall defend, indemnify, and hold Intermap, its affiliates, directors, employees, and agents from and against any claim, action, proceeding, loss, cost, expense, damages, and liability, including reasonable attorneys’ fees, arising from Licensee’s breach of any provision of this EULA.












