STANDARD SERVICE TERMS AND CONDITIONS FOR
THE ECOLOGISTS' DATA COLLECTION TOOLKIT

BACKGROUND:

Maptastic (the "Service Provider") provides QGIS workflow templates for ecologists to business clients. The Service Provider
has reasonable skill, knowledge, and experience in that field. These Terms and Conditions shall form the basis of contracts for
the provision of services by the Service Provider to its clients.

1. Definitions And Interpretation
1.1.  In this Agreement, unless the context otherwise requires, the following expressions have the following meanings:

"Business Day"

“Confidential
Information”

"Data Protection
Legislation”

"Delivery Date"

"Derived Output”

“Derived Product”

"Equipment”

“Intellectual Property
Claim”

“Intellectual Property
Rights"

“Interim Version”

“Licence Fee"
“Licence”
“Location”

“Materials”

"Media"”

“New Release”

"Permitted Purpose”

"Revised Release”

“Specification”

means any day (other than Saturday or Sunday) on which ordinary banks are open for their full
range of normal business in England;

means, in relation to either Party, information which is disclosed to that Party by the other Party
pursuant to, or in connection with, this Agreement (whether orally or in writing or any other
medium, and whether or not the information is expressly stated to be confidential or marked as
such). This shall include, but not be limited to, information about and contained in the Template;

means all applicable legislation in force from time to time in the United Kingdom applicable to data
protection and privacy including, but not limited to, the retained EU law version of the General
Data Protection Regulation ((EU) 2016/679) (the "UK GDPR"); the Data Protection Act 2018 (and
regulations made thereunder); and the Privacy and Electronic Communications Regulations 2003
as amended; and any applicable guidance or codes of practice issued by the Information
Commissioner’s Office or other applicable regulatory authorities from time to time;

means the delivery date for the Template, as specified in Clause 6;

digital and printed media including but not limited to maps, drawings and associated spatial data
that a User has created with reference to the System, but which does not include, in part or in
whole, any of the Materials.

anything which is not a Derived Output, including but not limited to an application, software,
database, product, or other publication that is created by the Licensee with reference to the
Template and based upon the Media and Materials where the product is then sold, loaned, leased,
licenced or otherwise distributed, with or without charge.

means such computer equipment and software installations (including mobile devices, where
appropriate) as may be specified and needed by the Licensee to use the Template listed Schedule

i

means a claim that the Licensee's use of the Template infringes the Intellectual Property Rights
of a third party, as set out in Clause 10;

means (a) any and all rights in any copyrights, patents, trademarks, service marks, registered
designs, applications (and rights to apply for any of those rights) trade, business and company
names, internet domain names and e-mail addresses, unregistered trademarks and service
marks, database rights, know-how, and rights in designs and inventions;

(b) rights under licences, consents, orders, statutes, or otherwise in relation to a right in
paragraph (a);

(c) rights of the same or similar effect or nature as or to those in paragraphs

(a) and (b) which now or in the future may subsist; and

(d) the right to sue for past infringements of any of the foregoing rights;

means an Update issued by the Licensor to rectify Vulnerabilities or other faults in the Software
or to add to, enhance, upgrade, or otherwise alter the Software;

means the fee payable in consideration of the Licence provided under this Agreement as set out
in Clause 5;

means the licence granted by the Licensor to the Licensee to use the Template, pursuant to sub-
Clause 2.7;

means, the location where the Equipment is located, and the Template is to be used;

any data, documentation and information which is required by the Licensee in order to use the
Template.

means the electronic media on which the Template is stored, as provided to the Licensee by the
Licensor. The original installation media for the Template as initially supplied shall be specified in
Schedule 1;

means an Update issued by the Licensor which constitutes a new version of the software;

the accepted use of the Template, Materials and Media in a Derived Outputs as more particularly
detailed in the Summary.

means an Update issued by the Licensor which constitutes a new version of the Template for
critical Updates;

means the specification of the Template, Materials and Media, describing the facilities and
functions, as set out in Schedule 2;
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means the Template files, functions, data layers and associated documentation developed and

“Template” owned by the Licensor, as specified in Schedule 1 which are acquired by the Licensee during the
term of this Agreement;

“Term" means the duration of the Licence as set out in sub-Clause 2.1;

"Testing Period"” means the period within which the Licensee shall test the Template, as set out in sub-Clause 7.7;

“Update” means an Interim Version or New Release of the Software, as set out in Clause 8;

means to use the Template in the normal business purposes of the Licensee and in the normal
course of that business, and shall include any acts reasonably incidental to such use including

"use the Template” the making of copies of the Template for each of their projects and backups for archival, or other
operational security purposes in accordance with Clause 3 and the making of alterations to the
extent permitted by Clause 4;

any person who wishes to engage with the Licensee for services related to its Permitted Purpose

Users in relation to the Licensee’s use of the Template.
any data, documentation and information which is part of the UKHab classification for classifying
"UKHab System or all terrestrial, freshwater and inter-tidal habitats in the UK that has been created and developed
Materials" by UKHAB and is known as "The UK Habitat Classification System” (as such system is more
particularly described at ).
" A means an error, flaw, or mistake in the Template that permits or causes an unintended behaviour
Vulnerability .
to occur; and
"Warranty Period" means the period during which the warranties set out in sub-Clause 13.1 shall apply.

Unless the context otherwise requires, each reference in this Agreement to:

a. Any reference to “writing”, and any similar expression, includes a reference to any communication sent by
email.

b. Unless expressly stated otherwise, legislation or a provision thereof is a reference to that legislation or provision
as amended or re-enacted from time to time.

c. Unless expressly stated otherwise, legislation or a provision thereof, shall include all subordinate legislation
made from time to time under that legislation or provision.

d. A reference to “this Agreement” is a reference to this Agreement and each of the Schedules as amended or
supplemented at the relevant time.

e. Areference to a Schedule is a schedule to this Agreement and all schedules form a part of this Agreement as
if set out in the main body thereof.

f. Areference to a Clause, sub-Clause, or Paragraph is a reference to a Clause or sub-Clause of this Agreement

(other than the Schedules) or a paragraph of the relevant Schedule.

A reference to a "Party" or the "Parties" refer to the parties to this Agreement.

A reference to any other agreement or document is a reference to that agreement or document as amended or

supplemented at the relevant time.

Q@

Any obligation on either Party not to do a particular thing includes an obligation to not allow that thing to be done.

The headings used in this Agreement are for convenience only and shall have no effect upon the interpretation of
this Agreement.

Words communicating the singular number shall include the plural and vice versa.

References to any gender shall include al genders.

References to persons shall include natural persons, corporate, or unincorporated bodies (whether or not the same
have a separate legal personality).

References to a company shall include companies, corporations, or other bodies corporate, however so and
wherever incorporated or established.

Grant of Licence

2.1

2.2.

2.3.

2.4.
2.5.

The Licensor grants to the Licensee a limited, non-exclusive, non-transferable, commencing on (and including) the
date of this Agreement to use the Template, in accordance with the terms and conditions of this Agreement, for
business purposes only, and in the UK only on the Equipment.

The use of the Template is restricted to use on the Equipment save that:

a. if the Template cannot be used with the Equipment because the Equipment is inoperable for any reason, then
the Licence shall be temporarily extended without additional charge to install and use the Template on any
suitable substitute equipment under the direct control of the Licensee until such failure has been remedied.
The Licensee shall promptly inform the Licensor when such temporary use begins and ends;

b. the Licensee may, with the prior written consent of the Licensor (such consent not to be unreasonably
withheld), install and use the Template on and any replacement equipment (to be specified by type and serial
number) if the use of the Template on the Equipment is permanently discontinued. Upon such consent being
given, the replacement equipment shall fall within the definition of “the Equipment” for the purposes of this
Agreement.

Subject to the provisions of Clause 10 (Template Updates), the Licence shall not be deemed to extend to any other
Template, Materials, Media or documentation belonging to the Licensor that does not form part of the Template as
expressly specified in this Agreement.

The Licensee shall not have the right to grant sub-licences to any other party to use the Template or Materials.
Subject to sub-Clause 2.6, the Licensee shall not, without the prior written consent of the Licensor (such consent
not to be unreasonably withheld):
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a. sub-licence, assign, or novate any part of its rights or obligations under this Agreement;
b. permit the Template (or any part thereof) to become the subject of any encumbrance, lien, or charge; or
c. dealin any other way with its rights or obligations (in whole or in part) under this Agreement.

The Licensee shall be permitted to assign or novate its rights and obligations under this Agreement in their entirety
to any successor entity which succeeds to all (or substantially all) of the Licensee's assets and business, subject to
the requirement that said successor must first provide a written undertaking to the Licensor that it shall henceforth
comply with all obligations contained in this Agreement applicable to the Licensee. Upon delivery of such
undertaking to the Licensor, all references to “the Licensee"” shall henceforth be construed as referring to that
successor. The rights and obligations of the Licensor under this Agreement shall continue to apply after any such
assignment or novation.

The Licensee is permitted to share Derived Outputs with any Users without requiring such Users to register
separately or to enter into a direct arrangement with the Licensor.

Any other use of the rights licenced under this Agreement to create or integrated into Derived are subject to the
restrictions of the Permitted Purpose.

3. Restrictions on Copying

3.1

3.2

The Licensee may make a reasonable number of copies of the Template for their business operations, backup,
archival, or other operational security purposes. Such copies shall be the property of the Licensor. The Licensee
may not alter, delete, or otherwise obscure any notices of proprietary rights (including, but not limited to,
copyright) or any product identification or restrictions on or in the Template. Any and all such notices must be
included in full on or in all copies made of the Template.

The Licensee may make a reasonable number of copies of any documentation as reasonably required to support
the use of the Template in accordance with the terms and conditions of this Agreement.

4. Licence Restrictions

4.1.

4.2.

4.3.

The Licensee will comply with these terms and all applicable technology control or export laws and regulations.
The Licensee agree that the Licensee will not (except where explicitly permitted by the terms of this licence):

a. use the Template or Materials in any other manner than as set out in the Permitted Purpose;

b. use the Template or Materials within a software application, website or software which in the sole opinion of
the Licensor, competes with the Licensor’s operations, aims or objectives;

c. provide access to or copies of the Template or Materials in whole or in part to third parties (including but not
limited to, staff, end users or other legal entities) either directly or via any Derived Product;

d. rent, lease, sub-license, loan, provide, or otherwise make available, the Template or Materials in any form, in
whole or in part to any person and in no circumstance in competition with Licensor’'s operations;

e. develop, provide, offer, advertise or undertake training or professional development courses that are, in the
sole opinion of the Licensor, derived from the Template or Materials.

The System and Materials, and any Derived Output must be used in an acceptable manner, and the Licensee must
not:

a. use any material provided by the Licensor in any unlawful manner, for any unlawful purpose, or in any manner
inconsistent with these terms, or act fraudulently or maliciously, for example, by hacking into or inserting
malicious code, such as viruses, or harmful data, in to the Template, System or Materials;

b. infringe the Intellectual Property Rights of the Licensor or any third party or permit any third party to infringe
the Intellectual Property Rights of the Licensor;

c. transmit any material that is, in the sole opinion of the Licensor, defamatory, offensive or otherwise
objectionable;

d. use the Template, System or Materials in any way that could damage, disable, overburden, impair or
compromise systems or security or interfere with other users; and

e. except as permitted by this licence, scrape, collect or harvest any information or data from the Template or
Materials.

5. UKHAB System & Materials Restrictions

5.1.
5.2.
5.3.

5.4.

5.5.

5.6.

5.7.

5.8.

5.9.

The Licensee agree that the Licensee will not:

use the UKHab System or Materials in any other manner than as set out in the Permitted Purpose;

use the UKHab System or Materials within a software application, website or software which in the sole opinion of
the Licensor, competes with the Licensor’s operations, aims or objectives;

provide access to or copies of the UKHab System or Materials in whole or in part to third parties (including but not
limited to, staff, end users or other legal entities) either directly or via any Derived Product;

rent, lease, sub-license, loan, provide, or otherwise make available, the UKHab System or Materials in any form, in
whole or in part to any person and in no circumstance in competition with Licensor's operations;

use the System or Materials to create a tool or product for Natural England’s Small Sites Metric or, in the sole
opinion of the Licensor, other closely related purposes; and

develop, provide, offer, advertise or undertake training or professional development courses that are, in the sole
opinion of the Licensor, derived from the System or Materials.

The System and Materials, and any Derived Output or Derived Product must be used in an acceptable manner, and
the Licensee must not:

use any material provided by the Licensor in any unlawful manner, for any unlawful purpose, or in any manner
inconsistent with these terms, or act fraudulently or maliciously, for example, by hacking into or inserting malicious
code, such as viruses, or harmful data, into the System or Materials;
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5.10. infringe the Intellectual Property Rights of the Licensor or any third party or permit any third party to infringe the
Intellectual Property Rights of the Licensor;

5.11. transmit any material that is, in the sole opinion of the Licensor, defamatory, offensive or otherwise objectionable.

5.12. use the System or Materials in any way that could damage, disable, overburden, impair or compromise systems or
security or interfere with other users; and

5.13. except as permitted by this licence, scrape, collect or harvest any information or data from the Material.
Restrictions on Alterations

6.1. The Licensee may not translate, reverse-engineer, decompile, disassemble, modify, or creative derivative works
based on the Template (or any part thereof):

a. without the Licensor's prior written consent; or

b. unless such activities are legitimately necessary in order to ensure the interoperability of the Template with
other Template or systems used by the Licensee; or

c. unless permitted by law or otherwise by this Agreement. Section 50B (and 296A) of the Copyright Designs and
Patents Act 1988 permit such activities only where they are necessary to obtain information necessary to create
an independent Template program which can be operated with the Template or with another Template program
(“the permitted objective"). The information obtained from such actions must not be used for any other purpose.

6.2. The activities described in sub-Clause 4.1(c) will not be permitted if the Licensee:

a. already has readily available to them the information necessary to achieve the permitted objective;

b. does not confine the decompiling to such acts as are necessary to achieve the permitted objective;

c. supplies the information obtained by the decompiling to any person to whom it is not necessary to supply it in
order to achieve the permitted objective; or

d. uses the information to create a Template or System which is substantially similar in its expression to the
Template or System or to do any other act restricted by copyright.

Licence Fee and Payment

7.1.  The Licence Fee shall be set out in the Proposal issued by the Licensor upon confirmation of the Template
specification required by the Licensee.

7.2. The Licence Fee shall be payable in a single one-off payment which shall be due upon signing this agreement.

7.3. The Licence Fee and any other charges payable under this Agreement are exclusive of any applicable VAT and
other sales tax, which shall be payable by the Licensee at the rate and in the manner prescribed by law against
submission of a valid tax invoice.

7.4. Any charges payable by the Licensee under this Agreement in addition to the Licence Fee shall be paid within 7
Business Days after the receipt by the Licensee of the Licensor's invoice.

7.5. The Licensor shall have the right to charge interest on any overdue sums which shall incur interest on a daily basis
at 8% above the base rate of Bank of England calculated from the due date for payment of the applicable sum up
to and including the actual date of payment, whether before or after judgment.

Delivery and Media

8.1. The Licensor shall deliver the Template electronically by Dropbox transfer to the Licensee for them to use on their
Equipment subject to the Fee being paid in full. The Template shall consist of one zipped copy the Template and
links to the Materials in a ready to use format.

8.2. Risk in storage method of the Media shall pass to the Licensee at the end of the Testing Period unless the Licensee
exercises their right to reject under sub-Clause Error! Reference source not found. or otherwise discontinues the
Licence before that point, in which case risk shall not pass to the Licensee

Testing and Acceptance

9.1. The Licensee shall have a period of 15 Business Days, commencing on the confirmation of delivery and download
of the Template on the Equipment to ensure that the Template performs correctly and in accordance with the
Template, Media and Materials specifications detailed in Schedule 1 (the “Testing Period").

9.2. If, during the Testing Period, the Template is found to be impaired as described in sub-Clause 9.2, the Licensee
may reject the Template and the following shall apply:

a. the Licensee will detail how the Template fails to meet the Specification outlined in Schedule 1for the Licensor
to assess the solutions needed

b. the Licensor will issue a corrected Template to correct any defects in the Template and the Licensee will
complete a further test as described in sub-Clause 9.7;

Template Updates

10.1. The Template is considered a standalone product delivered to the Licensee once and will not be updated or
upgraded by the Licensor

10.2. For a period of six months from the date of Delivery of the Template the Licensor will maintain the functionality as
specified in Schedule 1 as long as the following conditions are met:

a. the Licensee has maintained the QGIS software version as detailed in the Equipment in Schedule 2
b. the Licensee has not edited the Template functionality and specification in ways that have caused errors
10.3. The Licensor may, from time to time, issue Interim Versions of the Template to rectify Vulnerabilities or other faults
in the Template that arise from or to add to, enhance, upgrade, or otherwise alter the Template. These Interim
Versions are not part of this Agreement or License with the exception of sub-Clause 10.2.
10.4. The Licensor may, from time to time, issue New Releases of the Template. A New Release will constitute a new
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product instead of an update to an existing version of the Template. New Releases shall be distinct from Interim
Versions and will not be issued to the Licensee under this Agreement or License.

1. Licensor's Proprietary and Intellectual Property Rights

1n.1.

1.2.

1.3.

The Template and any and all Intellectual Property Rights of whatever nature which now or in the future subsist
therein are and shall remain the property of the Licensor.

The Licensee shall notify the Licensor immediately if the Licensee becomes aware of any unauthorised use of the
whole or any part of the Template by any person.

The Licensee shall include, with reasonable prominence, the following form of acknowledgement to the Licensor
within any Derived Outputs where the UKHab classification elements have been used:

The UK Habitat Classification System is used under licence from UKHab Ltd (no. UKHBL0066). No onward licence implied or
provided. Please see for further details about the UK Habitat Classification System.

12. Intellectual Property Claims and Indemnity

12.1.

12.2.

12.3.

The Licensor shall defend at its own expense any claim brought against the Licensee alleging that its possession
and/or use of Template (or any part thereof) in accordance with its rights under this Agreement infringes the
Intellectual Property Rights of a third party (“Intellectual Property Claim”) and the Licensor shall fully indemnify and
hold harmless the Licensee from and against any and all losses, expenses, costs (including legal fees), and
damages incurred by or awarded against the Licensee or agreed to in settlement of an Intellectual Property Claim
provided that the Licensee:

a. furnishes the Licensor with prompt written notice of the Intellectual Property Claim, providing as much detail
as is reasonably possible and practicable;

b. does not make any admission of liability and does not reach any agreement or compromise with respect to the
Intellectual Property Claim without the prior written consent of the Licensor (such consent not to be
unreasonably withheld);

c. provides the Licensor and its professional advisers with reasonable assistance and access (at reasonable times
and on reasonable notice) in respect of the Intellectual Property Claim including, but not limited to, the
disclosure of all facts and documents and access to any and all materials and personnel relating to the
Intellectual Property Claim; and

d. fully cooperates with any and all reasonable requests of the Licensor and, subject to the Licensor providing
satisfactory security to the Licensee against any claim, liability, losses, expenses, costs, or damages which the
Licensee may incur, takes such actions as the Licensor may reasonably require in order to avoid, dispute,
defend, compromise, or settle the Intellectual Property Claim.

Without prejudice to sub-Clause 12.1, if an Intellectual Property Claim is made or if, in the Licensor's reasonable
opinion, the Licensee's possession and/or use of the Template (or any part thereof) in accordance with its rights
under this Agreement is likely to become the subject of an Intellectual Property Claim, then the Licensor may, at its
sole option and expense:

a. obtain for the Licensee the right to continue using the Template (or relevant parts thereof) which are or may
become the subject of the Intellectual Property Claim; or
b. replace or, with the written consent of the Licensee, modify the Template (or relevant parts thereof) which are
or may become the subject of the Intellectual Property Claim so they become non-infringing.
If the Licensor replaces or modifies the Template in accordance with sub-Clause 12.2(b), the Licensor warrants
that the replacement or modified Template shall continue to comply with the Specification and all warranties given
by the Licensor under this Agreement, and that the Licensee's rights under this Agreement shall be unaffected.
Where any warranty under this Agreement refers to a particular date or time period, such date or period shall be
interpreted as beginning on the date on which the Template was replaced or modified as described herein.

13. Warranties

13.1.

13.2.

13.3.

13.4.

The Licensor hereby warrants and represents that:

a. it has the right to enter into this Agreement and to grant the Licence to the Licensee in accordance with the
terms of this Agreement;

b. for a period of 60 days (the "Warranty Period") from the Delivery Date, the Template shall be free from defects
and shall conform in all material respects with the Specification, providing the facilities and functions set out
therein, when used correctly on the Equipment;

c. any and all documentation included with the Template shall provide adequate instructions to enable the
Licensee to make proper use of the Template and all facilities and functions thereof; and

d. the Media shall be free from defects; and

e. it has taken all reasonable precautions to ensure that the Template and the Media are free from Vulnerabilities.

If the Licensee identifies any defect, fault, Vulnerability in the Template or any other failure of the Template to
conform to the Specification or any of the warranties given by the Licensor under this Agreement during the
Warranty Period, it shall notify the Licensor of the same in writing as soon as reasonably possible and practicable
after identification.

After receipt of any such notice as set out under sub-Clause 13.2, the Licensor shall repair or replace the Template
(or affected parts thereof) or any affected Media or Materials.

The Warranties set out in this Clause 13 shall not apply to the extent that any defect, fault, Vulnerability Template
or any other failure of the Template to conform to the Specification arises from or is exacerbated by:

a. the Licensee's incorrect use, operation, or corruption of the Template;
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b. any unauthorised modification or alteration of the Template by or on the instruction of the Licensee that is not
permitted under Clause 4; or

c. the use of the Template on orin conjunction with any other Template or equipment with which it is incompatible
unless such compatibility is included in the Specification.

13.5. The Licensor does not provide a warranty that the Template, Media or Materials are error free or fit for any
particular purpose, including the Permitted Purpose.

13.6. The Licensee must obtain professional or specialist advice before taking, or refraining from, any action they take
based on the information they create using the Template, Media and Materials. Although the Licensor make
reasonable efforts to update the information provided, the Licensor make no representations, warranties or
guarantees, whether express or implied, that such information is accurate, complete or up to date.

13.7. To the extent permissible by law, the Licensor disclaims all other warranties with respect to the Template and the
Media including, but not limited to, any implied warranties relating to quality, fitness for any particular purpose, or
the ability to achieve a particular result.

Liability

14.1. Nothing in this Agreement shall limit or exclude either Party’s liability for death or personal injury caused by its
negligence or that of its employees or agents, for fraud or fraudulent misrepresentation, for the wilful misconduct
or deliberate default of either Party or that of its employees or agents, for any breach of the terms implied by
section 12 of the Sale of Goods Act 1979 or section 2 of the Supply of Goods and Services Act 1982 (relating to title
and quiet possession), or any other form of liability which cannot be limited or excluded by law.

14.2. Subject to sub-Clause 14.1 and to any other provision to the contrary in this Agreement, neither Party shall be liable
for any loss or damage suffered by the other, whether suffered directly or indirectly, or whether immediate or
consequential, arising in contract, tort (including negligence), breach of statutory duty, or otherwise, which falls
within any of the following categories:

loss of profits;

loss of sales or business;

loss of business opportunity;

loss of agreements or contracts;

loss of anticipated savings;

loss or corruption of data;

loss of, or damage to, goodwill;

indirect or consequential loss; or

special damages, even in the event that the relevant Party was aware of circumstances in which the same
could arise.

TTQ 000U

14.3. Nothing in this Clause 14 shall exclude claims for direct financial loss that are not expressly excluded by categories
(a) to (i) of sub-Clause 14.2.

14.4. Subject to sub-Clause 14.1, Clause 11 (Licensors Intellectual Property Claims and Indemnity), Clause 15 (Export
Control and Compliance with Laws), and Clause 14 (Confidentiality), in respect of which any liability arising shall be
unlimited, the total liability of the Licensor whether in contract, tort (including negligence), breach of statutory duty,
or otherwise, shall be limited to a sum equal to the Licence Fee".

14.5. Subject to sub-Clause 14.1, Clause 15 (Export Control and Compliance with Laws), and Clause 16 (Confidentiality),
in respect of which any liability arising shall be unlimited, the total liability of the Licensee, whether in contract, tort
(including negligence), breach of statutory duty, or otherwise, shall be limited to a sum equal to the Licence Fee".

Export Control and Compliance with Laws

15.1. The Parties shall comply with all applicable laws and regulations governing the use, transfer, import, export, or re-
export (or the prohibition thereof) of the Template or Materials. The Licensee shall not use the Template or
Materials for any purpose prohibited by applicable law.

Confidentiality

16.1. Each Party undertakes that, except as provided by sub-Clause 16.2 or as authorised in writing by the other Party
(such consent not to be unreasonably withheld), they shall at all times during the continuance of this Agreement
and after its termination:

keep confidential all Confidential Information;

not disclose any Confidential Information to any other party;

not use any Confidential Information for any purpose other than as contemplated by this Agreement;

not make any copies of, record in any way, or part with possession of any Confidential Information; and
ensure that (as applicable) none of its employees or agents does any act which, if done by that Party, would
be a breach of the provisions of this Clause 16.

16.2. Subject to sub-Clause 14.3, either Party may disclose any Confidential Information to:

a. any of their sub-contractors, substitutes, or suppliers;

b. any party appointed to maintain the Equipment on which the Template is being used (such use being in
accordance with the terms of this Agreement);

c. any governmental or other authority or regulatory body; or

d. any of their employees or agents or those of any party described in sub-Clauses 16.2(a) to (c).

16.3. Disclosure under sub-Clause 16.2 may be made only to the extent that is necessary for the purposes contemplated
by this Agreement, or as required by law. In each case, the disclosing Party must first inform the recipient that the
Confidential Information is confidential. Unless the recipient is a body described in sub-Clause 14.2(c) or is an

PoooTo
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authorised employee or officer of such a body, the disclosing Party must obtain and submit to the other Party a
written undertaking from the recipient to keep the Confidential Information confidential and to use it only for the
purposes for which the disclosure is made.

16.4. Either Party may use any Confidential Information for any purpose, or disclose it to any other party, where that
Confidential Information is or becomes public knowledge through no fault of that Party.

16.5. When using or disclosing Confidential Information under sub-Clause 16.4, the disclosing Party must ensure that it
does not disclose any part of that Confidential Information which is not public knowledge.

16.6. The provisions of this Clause 16 shall continue in force in accordance with their terms, notwithstanding the
termination of this Agreement for any reason.

Termination

17.1.  The Licensee may terminate this Agreement at any time by giving at least 15 Business Days' prior written notice to
the Licensor.

17.2. The Licensor will not return any Fees paid due to the digital nature of the Template, Media and Materials.

17.3. The Licensor may terminate this Agreement immediately by written notice to the Licensee if the Licensee commits
a material or persistent breach of this Agreement and fails to remedy that breach (if the breach is capable of
remedy) within 15 Business Days after the service of a written notice requiring it to do so.

17.4. On termination of this Agreement for any reason:

a. the Licensee shall cease all activities authorised by this Agreement; and

b. the Licensee shall uninstall and erase the Template, Media and Materials from the Equipment (and from any
other computers, storage, or other devices on which it is installed or stored, whether or not in compliance with
this Agreement) and return to the Licensor or destroy (at the Licensor’s sole option) the Template and Materials
and any and all Media (including any copies thereof that are in the Licensee’s possession or control). If the
Licensor requires such destruction, the Licensee shall certify that it has done so within 15 Business Days of the
date of the termination of this Agreement.

17.5. Termination of this Agreement (howsoever occasioned) shall not affect any accrued rights, obligations, remedies,
or liabilities of either Party existing on the date of termination, nor shall it affect the coming into force or the
continuance in force of any provision in this Agreement which is expressly or by implication intended to come into
or continue in force on or after such termination including, but not limited to, the right to claim damages in respect
of any breach of this Agreement which existed on or before the date of termination or expiry.

17.6. In particular, on the termination or expiry of this Agreement, Clauses 1, 14, 15, 16 and 18 shall continue in force.

Data Protection

The Parties undertake to comply with the provisions of the Data Protection Legislation and any related legislation insofar
as the same relates to the provisions and obligations of this Agreement.

Force Majeure

19.1. Neither Party to this Agreement shall be liable for any failure or delay in performing their obligations where such
failure or delay results from any cause that is beyond the reasonable control of that Party. Such causes include,
but are not limited to, power failure, internet service provider failure, industrial action, civil unrest, fire, flood,
storms, earthquakes, acts of terrorism, acts of war, governmental action, or any other event that is beyond the
control of the Party in question.

19.2. If such circumstances continue for a continuous period of more than 60 Business Days, either Party may terminate
this Agreement by written notice to the other Party.

No Agency or Partnership

This Agreement shall not constitute or imply any partnership, joint venture, agency, fiduciary relationship, or other
relationship between the Parties other than the contractual relationship expressly provided for in this Agreement.

Notices

21.1.  All notices under this Agreement shall be in writing and be deemed duly given if signed by, or on behalf of, a duly
authorised officer of the Party giving the notice.

21.2. Notices shall be deemed to have been duly given:

a. when sent by transmission by email; or
b. when sent by transmission by downloading via a link that has been clicked

21.3. In each case, notices shall be addressed to the most recent email address notified to the other Party.

Successors and Assignees

22.1. This Agreement shall be binding upon and shall inure to the benefit of the Parties and their respective successors
and permitted assignees, and references to a Party in this Agreement shall include its successors and permitted
assignees.

22.2. The Licensor may assign, novate, charge, or deal in any other way with any or all of its rights and obligations under
this Agreement at any time, and shall provide reasonable written notice of the same to the Licensee.

22.3. The Licensee's rights to assign or novate its rights and obligations under this Agreement are set out in sub-Clauses
2.5and 2.6.

22.4. Notwithstanding the provisions of Clause 16 (Confidentiality), either Party may, when assigning any or all of its
rights under this Agreement, disclose to the proposed assignee any information relating to this Agreement and the
subject matter thereof to the extent reasonably necessary to facilitate the proposed assignment. In such cases, the
Party seeking to assign its rights shall first disclose the identity of the proposed assignee to the other Party.
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22.5. Subject to the foregoing, in this Agreement, references to a Party include references to a person:

a. who, for the time being, is entitled (by assignment, novation, or otherwise) to that Party’s rights under this
Agreement (or any interest in those rights); or
b. who, as administrator, liquidator, or otherwise, is entitled to exercise those rights,

22.6. and, in particular, those references include a person to whom those rights (or any interest in those rights) are
transferred or pass as a result of a merger, division, reconstruction, or other reorganisation involving that Party. For
this purpose, references to a Party’s rights under this Agreement include any similar rights to which another person
becomes entitled as a result of a novation of this Agreement.

Entire Agreement

23.1. This Agreement and any and all documents annexed hereto or otherwise referred to herein contains the entire
agreement between the Parties with respect to its subject matter and may not be modified except by an instrument
in writing signed by the duly authorised representatives of the Parties.

23.2. Each Party acknowledges that, in entering into this Agreement, it does not rely on any representation, warranty, or
other provision except as expressly provided in this Agreement.

Counterparts

This Agreement may be executed in any number of counterparts or duplicates, each of which shall be an original, and
such counterparts or duplicates shall together constitute one and the same agreement.

No Waiver

No failure or delay by either Party in exercising any of its rights under this Agreement shall be deemed to be a waiver of
that right, and no waiver by either Party of a breach of any provision of this Agreement shall be deemed to be a waiver of
any subsequent breach of the same or any other provision.

Severance

The Parties agree that, in the event that one or more of the provisions of this Agreement is found to be unlawful, invalid,
or otherwise unenforceable, the affected provision(s) shall be deemed severed from the remainder of this Agreement. The
remainder of this Agreement shall be valid and enforceable.

Time of the Essence

Time shall be of the essence in this Agreement with respect to any time, date, or period mentioned in this Agreement or
subsequently substituted as a time, date, or period by agreement in writing between the Parties.

Third Parties

A person who is not a party to this Agreement has no right under the Contracts (Rights of Third Parties) Act 1999 to enforce
any term of this Agreement, but this does not affect any right or remedy of a third party which exists or is available apart
from that Act.

Dispute Resolution

29.1. The Parties shall attempt to resolve any dispute arising out of or relating to this Agreement through negotiations
between their appointed representatives who shall have the authority to settle such disputes.

29.2. If negotiations under sub-Clause 29.1 do not resolve the matter within 15 Business Days of receipt of a written
invitation to negotiate, the Parties shall attempt to resolve the dispute in good faith through an agreed Alternative
Dispute Resolution ("ADR") procedure.

29.3. If the ADR procedure under sub-Clause 29.2 does not resolve the matter within 30 Business Days of the initiation
of that procedure, or if either Party refuses to participate in the ADR procedure, the dispute may be referred to
arbitration by either Party.

29.4. The seat of the arbitration under sub-Clause 23.3 shall be England and Wales. The arbitration shall be governed by
the Arbitration Act 1996 and rules for arbitration as agreed between the Parties. In the event that the Parties are
unable to agree on the arbitrator(s) or the rules for arbitration, either Party may, upon giving written notice to the
other Party, apply to the President or Deputy President for the time being of the Chartered Institute of Arbitrators
for the appointment of an arbitrator or arbitrators and for any decision on rules that may be required.

29.5. Nothing in this Clause 29 shall prohibit either Party from applying to a court for interim injunctive relief.

29.6. The Parties hereby agree that the decision and outcome of the final method of dispute resolution under this Clause
29 shall not be final and binding on both Parties.

Law and Jurisdiction

30.1. This Agreement (including any non-contractual matters and obligations arising therefrom or associated therewith)
shall be governed by, and construed in accordance with, the laws of England and Wales.

30.2. Subject to the provisions of Clause 29, any dispute, controversy, proceedings or claim between the Parties relating
to this Agreement (including any non-contractual matters and obligations arising therefrom or associated
therewith) shall fall within the jurisdiction of the courts of England and Wales.
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Schedule 1

The Template
The Template consists of:
e QGIS Project file that the Licensee will use to open the Template within QGIS
e Folder of .csv references that are needed for core functionality of the Template and list variables the Licensee

chooses with the Template to create their data
e Geopackage containing pre-styled layers for the Licensee to enter their data into from their survey

Functionality

e Purpose - Explains why the product is needed and what problem it solves.

e Capabilities — The Template can assist the Licensee to generate digital data from their business operations that is
standardised into the generally accepted formats for Ecological Surveys in the United Kingdom. It has embedded
with it expressions, drop-down lists and instructions for the Licensee to generate digital map and report outputs for
submission to their clients as part of their business operations.

e Limitations - The Template does not guarantee the selections made by the Licensee are correct and the use of the
Template does not mean the Licensee is a competent person for the purposes of assessing the environment for
surveying in the United Kingdom. The Template provides the tools to make creating digital data for ecological
surveys more streamlined and consistent for the Licensee.

Third-party data and information used within the Template
The Template makes use of The Statutory Biodiversity Metric, hosted by Defra and The UK Habitat Classification System
under license. The incorporation of these is outlined below.

Biodiversity Net Gain

The Biodiversity Net Gain QGIS Template issued under the Open Government Licence v3.0. It has been amended and
adapted and is not a direct copy available to download on the Natural England website available here:

The UKHAB System & Materials

The UK Habitat Classification System is used under licence from UKHab Ltd. No onward licence implied or provided and,
where applicable, the same shall be out of scope of the OGL v3.0 (and subject to its own licencing terms). Please see

for further details about the UK Habitat Classification System and for full
licensing terms.

The Media

The Template is built within QGIS, a free and open-source geospatial software programme. The Template and all associated
data files, video content and documents are digital and does not consist of any physical media. The Template is supplied as a
zipped folder for the Licensee to un-zip and use within their EqQuipment as detailed in Schedule 3.

The Materials
PDF guidance on the below topics will be issued to the Licensee as part of this Agreement:

e Creating quality data — A short guide on how to create quality geospatial data within the Template
e Sourcing basemaps — A list of sources for the Licensee to investigate for basemaps to use within the Template

Online Video guides will be made available to the Licensee on the topics below. These are step by step guides to upskill, the
Licensee in how to use the Template. The topics are below:

e Adding your features (points, lines and polygon data)
e Exporting your digital maps and reports
e Handling DXF or DWG data from clients

The Licensee Materials

In order to customise the Template for the Licensee they will provide documents as listed below to allow the Licensor to
create the bespoke elements of the Template.

e Examples of digital map outputs for customisation in either PDF or JPG format
e Alogo as a PNG or JPG format
e The brand colours in hex codes or RGB colours of the Licensee's company.
Following the Testing Period no additional amendments will be completed without further fees.
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Schedule 3

The Equipment

Any equipment, software and mobile devices the Licencee installs, uses and maintains on their premises is the sole
responsibility of the Licensee. The Template is built within QGIS and the Template has no effect on the core functionality of
QGIS.

Computer equipment

While there are no minimum requirements for any desktop or laptop computer to have to install QGIS it is recommended to
have at least 16GB of RAM available in order to use the Template with the types of data the Licensee will be creating and using.
It is the Licensees responsibility to test, maintain and upgrade any computer equipment to use the data inputs within the
Template.

Software installations

The Template has been tested on the long-term release versions 3.44(Solothurn) 3.34 (Prizren) and 3.28 (Firenze). The
Licensee must inform the Licensor of the intended version they use or will download to use the Template. The Licensee is
responsible for maintaining the versioning updates to QGIS and the Licensor does not guarantee future compatibility for the
Template for the duration of this Agreement.

Mobile devices

The Template has not been configured to work on mobile devices, and the Licensor does not guarantee that functionality will
be available.
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