Carahsoft Rider to Manufacturer Agreements
(for U.S. Government End Users)

1. Scope. This Carahsoft Rider and the Manufacturer Agreement establish the terms and
conditions enabling Carahsoft to provide Software and Services to U.S. Government agencies
(the "Client" or “Licensee™).

2. Applicability. The terms and conditions in the attached Manufacturer Agreement (MapSight
EULA http://gemapsight.com/wp-
content/uploads/2014/06/Mapsight%20EUL A%20June%202014.pdf, Spike Terms of Sale -
http://shop.ikegps.com/pages/terms-of-sale, Spike Apple Licensed Application -
http://www.apple.com/legal/internet-services/itunes/appstore/dev/stdeula/, Spike Google Play
Terms of Service - https://play.google.com/intl/en_us/about/play-terms.html) are hereby
incorporated by reference to the extent that they are consistent with Federal Law (e.g., the Anti-
Deficiency Act (31 U.S.C. § 1341(a)(1)(B)), the Contracts Disputes Act of 1978 (41. U.S.C. §
601-613), the Prompt Payment Act, the Anti-Assignment statutes (31 U.S.C. § 3727 and 41 §
U.S.C. 15), 28 U.S.C. § 516 (Conduct of Litigation Reserved to Department of Justice (DOJ),
and 28 U.S.C. § 1498 (Patent and copyright cases)). To the extent the terms and conditions in
the Manufacturer's Agreements are inconsistent with the Federal Law (See FAR 12.212(a)),
they shall be deemed deleted and unenforceable under any resultant orders under Carahsoft’ s
contract #GS-35F-0119Y, including, but not limited to the following:

(a) Contracting Parties. The Government customer (Licensee) is the “Ordering Activity”,
“defined as an entity authorized to order under Government contracts as set forth in
Government Order 4800.2G ADM, as may be revised from time to time. The Licensee cannot
be an individual because any implication of individual licensing triggers the requirements for
legal review by Federal Employee unions. Conversely, because of competition rules, the
contractor must be defined as a single entity even if the contractor is part of a corporate group.
The Government cannot contract with the group, or in the alternative with a set of contracting
parties.

(b) Changes to Work and Delays. Subject to GSAR Clause 552.243-72, Modifications (Federal
Supply Schedule) (July 200 0) (Deviation 1 2010) (AUG 1987), and 52.212 -4 (f) Excusable
delays. (JUN 2010) regarding which the GSAR and the FAR provisions shall take precedence.

(c) Contract Formation. Subject to FAR Sections 1.601(a) and 43.102, the Government Order
must be signed by a duly warranted contracting officer, in writing. The same requirement
applies to contract modifications affecting the rights of the parties. All terms and conditions
intended to bind the Government must be included within the contract signed by the
Government.

(d) Audit. During the term of this Agreement: (a) If Ordering Activity's security requirements
included in the Order are met, Manufacturer or its designated agent may audit Ordering
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Activity's facilities and records to verify Ordering Activity's compliance with this Agreement.
Any such audit will take place only during Ordering Activity's normal business hours
contingent upon prior written notice and adherence to any security measures the Ordering
Activity deems appropriate, including any requirements for personnel to be cleared prior to
accessing sensitive facilities. Carahsoft on behalf of the Manufacturer will give Ordering
Activity written notice of any non-compliance, including the number of underreported Units of
Software or Services ("Notice"); or (b) If Ordering Activity’s security requirements are not met
and upon Manufacturer's request, Ordering Activity will run a self-assessment with tools
provided by and at the direction of Manufacturer ("Self-Assessment") to verify Ordering
Activity's compliance with this Agreement.

(e) Termination. Clauses in the Manufacturer Agreement referencing termination or cancellation
the Manufacturer’s EULA are hereby deemed to be deleted. Termination shall be governed by
the FAR 52.212-4 and the Contract Disputes Act, 41 U.S.C. 88 601-613, subject to the
following exceptions:

Carahsoft may request cancellation or termination of the License Agreement on
behalf of the Manufacturer if such remedy is granted to it after conclusion of the
Contracts Disputes Act dispute resolutions process referenced in Section Q below
or if such remedy is otherwise ordered by a United States Federal Court..

(f) Consent to Government Law / Consent to Jurisdiction. Subject to the Contracts Disputes
Act of 1978 (41. U.S.C 88 7101-7109) and Federal Tort Claims Act (28 U.S.C. §1346(b)). The
validity, interpretation and enforcement of this Rider will be governed by and construed in
accordance with the laws of the United States. In the event the Uniform Computer Information
Transactions Act (UCITA) or any similar federal laws or regulations are enacted, to the extent
allowed by law, it will not apply to this Agreement, and the governing law will remain as if
such law or regulation had not been enacted. All clauses in the Manufacturer Agreement
referencing equitable remedies are deemed not applicable to the Government order and are
therefore deemed to be deleted.

(g) Force Majeure. Subject to FAR 52.212 -4 (f) Excusable delays. (JUN 2010). Unilateral
Termination by the Contractor does not apply to a Government order and all clauses in the
Manufacturer Agreement referencing unilateral termination rights of the Manufacturer are
hereby deemed to be deleted.

(h) Assignment. All clauses regarding Assignment are subject to FAR Clause 52.232-23,
Assignment of Claims (JAN 1986) and FAR 42.12 Novation and Change-of-Name Agreements,
and all clauses governing Assignment in the Manufacturer Agreement are hereby deemed to be
deleted.

(i) Waiver of Jury Trial. All clauses referencing waiver of Jury Trial are subject to FAR Clause
52.233-1, Disputes (JUL. 2002), and all clauses governing waiver of jury trial in the
Manufacturer Agreement are hereby deemed to be deleted.
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(i) Customer Indemnities. All Manufacturer Agreement clauses referencing Customer
Indemnities are hereby deemed to be deleted.

(k) Contractor Indemnities. All Manufacturer Agreement clauses that (1) violate DOJ’s right (28

U.S.C. 516) to represent the Government in any case and/or (2) require that the Government
give sole control over the litigation and/or settlement, are hereby deemed to be deleted.

() Renewals. All Manufacturer Agreement clauses that violate the Anti-Deficiency Act (31
U.S.C. 1341, 41 U.S.C. 11) ban on automatic renewal are hereby deemed to be deleted.

(m) Future Fees or Penalties. All Manufacturer Agreement clauses that violate the Anti-
Deficiency Act (31 U.S.C. 1341, 41 U.S.C. 11), which prohibits the Government from paying
any fees or penalties beyond the Contract amount, unless specifically authorized by existing
statutes, such as the Prompt Payment Act, or Equal Access To Justice Act 31 U.S.C. 3901, 5
U.S.C. 504 are hereby deemed to be deleted.

(n) Taxes. Taxes are subject to FAR 52.212-4(k), which provides that the contract price includes
all federal, state, local taxes and duties.

(o) Third Party Terms. Subject to the actual language agreed to in the Order by the Contracting
Officer. Any third party manufacturer will be brought into the negotiation, or the components
acquired separately under Federally-compatible agreements, if any. Contractor indemnities do
not constitute effective migration.

(p) Installation and Use of the Software. Installation and use of the software shall be in
accordance with the Rider and Manufacturer Agreement, unless an Ordering Activity
determines that it requires different terms of use and Manufacturer agrees in writing to such
terms in a valid task order placed pursuant to the Government contract.

(q) Dispute Resolution and Venue. Any disputes relating to the Manufacturer Agreement and to
this Rider shall be resolved in accordance with the FAR, and the Contract Disputes Act, 41
U.S.C. 88 7101-7109. The Ordering Activity expressly acknowledges that Carahsoft, on behalf
of the Manufacturer, shall have standing to bring such claim under the Contract Disputes Act.

(r) Limitation of Liability: Subject to the following:

Carahsoft, Manufacturer and Ordering Activity shall not be liable for any
indirect, incidental, special, or consequential damages, or any loss of profits,
revenue, data, or data use. Further, Carahsoft, Manufacturer and Ordering
Activity shall not be liable for punitive damages except to the extent this
limitation is prohibited by applicable law. This clause shall not impair the U.S.
Government’s right to recover for fraud or crimes arising out of or related to this
Government Contract under any federal fraud statute, including the False Claims
Act, 31 U.S.C. 88 3729-3733.
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(s) Advertisements and Endorsements. Unless specifically authorized by an Ordering Activity in
writing, such use of the name or logo of any U.S. Government entity is prohibited.

(t) Public Access to Information. Manufacturer agrees that the Agreement and this Rider contain
no confidential or proprietary information and acknowledges the Agreement and this Rider will
be available to the public.

(u) Confidentiality. Any provisions that require the Licensee to keep certain information
confidential are subject to the Freedom of Information Act, 5 U.S.C. 8552, and any order by a United
States Federal Court.
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SOFTWARE END-USER LICENSE AGREEMENT (EULA)

IMPORTANT: THIS IS A LEGAL AGREEMENT BETWEEN THE PERSON, COMPANY, OR ORGANIZATION
THAT HAS LICENSED THIS SOFTWARE ("YOU" OR "CUSTOMER") AND IKEGPS LTD. BY INSTALLING
AND USING THE SOFTWARE, CUSTOMER ACCEPTS THE SOFTWARE AND AGREES TO THE TERMS
OF THIS AGREEMENT. READ IT CAREFULLY BEFORE COMPLETING THE INSTALLATION PROCESS
AND USING THE SOFTWARE. BY INSTALLING AND/OR USING THE SOFTWARE, YOU ARE
CONFIRMING YOUR ACCEPTANCE OF THE SOFTWARE AND AGREEING TO BECOME BOUND BY THE
TERMS OF THIS AGREEMENT. IF YOU DO NOT AGREE TO BE BOUND BY THESE TERMS, OR DO NOT
HAVE AUTHORITY TO BIND CUSTOMER TO THESE TERMS, THEN DO NOT INSTALL AND/OR USE
THE SOFTWARE AND RETURN THE SOFTWARE TO YOUR PLACE OF PURCHASE FOR A FULL
REFUND IN ACCORDANCE WITH ITS REFUND POLICIES.

THIS EULA SHALL APPLY ONLY TO THE SOFTWARE SUPPLIED BY IKEGPS HEREWITH REGARDLESS
OF WHETHER OTHER SOFTWARE IS REFERRED TO OR DESCRIBED HEREIN.

1. Definitions

a) "ikeSPs" means IKEGPS Ltd; its associated companies; and its licensors, if any.

bl "MapSight" means Hardware and/or Software created and commercially sold by ikeGPs.

c) Al MapSight Software is software components manufactured and supplied by
ikeGPs, These software components may be required in order for any “End User Products”
to be created.

d) "Software" means only the ike®Ps software program(s), including all MapSight software,
and third party software programs, in each case, supplied by ikeGPS herewith, and
corresponding documentation, associated media, printed materials, and online or
electronic documentation. Any updates to such Software which you are entitled to
receive and that have been provided to you by ikeSPs shall also mean Software for
purposes of this Agreement.

e) "End User Product" means an Output File, which contains any output from any ikeGPs
Software product, generated by you. Examples of Output files include photos, CSV files,
KMZ files, Shapefiles, DWG, PDF products and the like.

f)  “Sample Application Code” means a version of the Software that is intended to show
potential capability.

2. License Grants
The licenses granted in this Section 2 are subject to the terms and conditions set forth in this
EULA.

a) You may install and use any MapSight desktop software on as many computers
within your organization as required.

b) You may only install MapSight tool licenses on a single MapSight device. A MapSight
tool license on a MapSight device may not be shared, installed or used concurrently
on different MapSight devices.

c) You shall only use and/or read the output file created from the Software only with
programs compatible of receiving output from the MapSight software. You shall not
decrypt or reverse engineer any output file created from the Software.

d) Mandatory Product Registration. The license rights granted under this Agreement
may be limited to the first thirty (30) days after you first install the Software unless you
supply information required to register your licensed copy in the manner described
during the setup sequence of the Software. You need to register the Software
through the use of the Internet. There are technological measures in this Software
that are designed to prevent unlicensed or illegal use of the Software. You agree that
ikeGPs may use those measures and you agree to follow any requirements regarding
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e)

f)

g)

such technological measures. You may also need to reactivate the Software if you
modify your computer hardware or MapSight device, alter the Software, or install the
Software on another computer. Product activation is based on the exchange of
information between your computer or MapSight device and ikeSPs. None of this
information contains personally identifiable information nor can they be used to
identify any personal information about you or any characteristics of your computer
configuration.

You agree that ikePs may audit your use of the Software for compliance with these
terms at any time, upon reasonable notice. In the event that such audit reveals any
use of the Software by you other than in full compliance with the terms of this
Agreement, you shall reimburse ikeS?s for all reasonable expenses related to such
audit in addition to any other liabilities you may incur as a result of such non-
compliance.

ikeGPs maintains the rights to change, add, or remove products related to this EULA at
our discretion.

Your license rights under this EULA are non-exclusive.

3. License Restrictions

a)

b)
c

d

e)

f)

g)
h)

You may not alter, merge, modify, adapt or translate the Software, or decompile,
reverse engineer, disassemble, or otherwise reduce the Software to a human-
perceivable form.
Unless otherwise provided herein, you may not rent, lease, or sublicense the Software.
You may permanently transfer all of your rights under this EULA only as part of a sale
or transfer provided you transfer all of the Software (including all component parts,
the media and printed materials, any upgrades, all platforms, this EULA, the serial
numbers, and, if applicable, all other software products provided together with the
Software), and the recipient agrees to the terms of this EULA. If the copy of the
Software is licensed as part of the whole MapSight software (as defined above), the
Software shall be transferred only with and as part of the sale or transfer of the whole
MapSight software, and not separately. You may not sell or transfer any Software
purchased under a volume discount. Only an authorized ikePs agent may sell or
transfer any Demo version or Not For Resale Version of the Software.
Unless otherwise provided herein, you may not modify the Software or create
derivative works based upon the Software.
Unless otherwise provided herein, you shall not

i.  disclose the results of software performance benchmarks obtained using the

Demo version to any third party without ikeSPs's prior written consent, or

You may not export the Software into any country prohibited by New Zealand or
United States law and the regulations thereunder.
You shall not use the Software to develop any product having the same primary
function as the Software.
In the event that you fail to comply with this EULA, ikeSPS may terminate the license
and you must destroy all copies of the Software (with all other rights of both parties
and all other provisions of this EULA surviving any such termination).

4. Upgrades

If this copy of the Software is an upgrade from an earlier version of the Software, you must
possess a valid full license to a copy of an earlier version of the Software used to upgrade to
this upgrade copy in order to install and/or use this upgrade copy. You may continue to use
each earlier version copy of the Software to which this upgrade copy relates on your
computer after you receive this upgrade copy, provided that,

a)

you comply with the terms and conditions of the earlier version's end user license
agreement with respect to the installation and/or use of such earlier version copy;
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b) the earlier version copy or any copies thereof are not transferred to any other party
unless you also transfer this upgrade copy and any copies thereof to such other party
in accordance with Section 3; and

c) you acknowledge and agree that any obligation ikeSPS may have to support and/or
offer support for the earlier version of the Software may be ended upon availability of
the upgrade.

5. Prior Same Version License and Exchanges

If this copy of the Software is licensed as part of the MapSight software (as defined above),
and you have a prior license to the same version of the Software, and the MapSight software
was licensed to you with a discount based, in whole or in part, on your prior license to the
same version, the Software is provided to you on a license exchange basis. You agree by
your installation and use of this copy of the Software to voluntarily terminate your EULA with
respect to such prior license and that you will not continue to install or use such prior license
of the Software or transfer it to another person or entity.

6. Ownership

The foregoing license gives you limited license to use the Software. ikeSPs and its suppliers
retain all right, title and interest, including all copyright and intellectual property rights, in and
to, the Software (as an independent work and as an underlying work serving as a basis for
any application you may develop), and all copies thereof. All rights not specifically granted in
this EULA, including International Copyrights, are reserved by ike®Ps and its suppliers.

7. LIMITED WARRANTY AND DISCLAIMER

a) Except with respect to any Sample Application Code ike®Ps warrants that, for a period
of ninety (90) days from the date of delivery (as evidenced by a copy of your receipt)

i.  when used with a recommended hardware configuration, the Software will
perform in substantial conformance with the documentation supplied with the
Software; and

b) IKEGPS AND GE PROVIDE NO REMEDIES OR WARRANTIES, WHETHER EXPRESS OR
IMPLIED, FOR ANY SAMPLE APPLICATION CODE. ANY SAMPLE APPLICATION CODE
OF THE SOFTWARE ARE PROVIDED "AS IS".

c) EXCEPT AS SET FORTH IN THE FOREGOING LIMITED WARRANTY WITH RESPECT TO
SOFTWARE OTHER THAN ANY SAMPLE APPLICATION CODEIKEGPS AND GE AND ITS
SUPPLIERS DISCLAIM ALL OTHER WARRANTIES AND REPRESENTATIONS, WHETHER
EXPRESS, IMPLIED, OR OTHERWISE, INCLUDING THE WARRANTIES OF
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE. ALSO, THERE IS NO
WARRANTY OF NON-INFRINGEMENT AND TITLE OR QUIET ENJOYMENT. IKEGPS
AND GE DOES NOT WARRANT THAT THE SOFTWARE IS ERROR-FREE OR WILL
OPERATE WITHOUT INTERRUPTION. NO RIGHTS OR REMEDIES REFERRED TO IN
THIS EULA WILL BE CONFERRED ON YOU UNLESS EXPRESSLY GRANTED
HEREIN. THE SOFTWARE IS NOT DESIGNED, INTENDED OR LICENSED FOR USE IN
HAZARDOUS ENVIRONMENTS REQUIRING FAIL-SAFE CONTROLS. IKEGPS AND GE
SPECIFICALLY DISCLAIMS ANY EXPRESS OR IMPLIED WARRANTY OF FITNESS FOR
SUCH PURPOSES.

d) IF APPLICABLE LAW REQUIRES ANY WARRANTIES WITH RESPECT TO THE
SOFTWARE, ALL SUCH WARRANTIES ARE LIMITED IN DURATION TO NINETY (90)
DAYS FROM THE DATE OF DELIVERY.

e) NO ORAL OR WRITTEN INFORMATION OR ADVICE GIVEN BY IKEGPS AND GE, ITS
DEALERS, DISTRIBUTORS, AGENTS OR EMPLOYEES SHALL CREATE A WARRANTY OR
IN ANY WAY INCREASE THE SCOPE OF ANY WARRANTY PROVIDED HEREIN.

f) (USA and EU only) SOME STATES OR COUNTRIES DO NOT ALLOW THE EXCLUSION
OF IMPLIED WARRANTIES, SO THE ABOVE EXCLUSION MAY NOT APPLY TO
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YOU. THIS WARRANTY GIVES YOU SPECIFIC LEGAL RIGHTS AND YOU MAY ALSO
HAVE OTHER LEGAL RIGHTS THAT VARY FROM STATE TO STATE OR COUNTRY TO
COUNTRY.

gl Extended warranties, licensing, and maintenance beyond the initial established
period, are available for purchase from ikeGs.

8. Exclusive Remedy

Your exclusive remedy under the preceding is to return the Software to the place you
acquired it, with a copy of your receipt and a description of the problem. Provided that any
non-compliance with the above warranty is reported in writing to ikeS?S no more than ninety
(90) days following delivery to you, ike®Ps will use reasonable commercial efforts to supply
you with a replacement copy of the Software that substantially conforms to the
documentation, provide a replacement for defective media, or refund to you your purchase
price for the Software, at its option. ikeS?s and GE shall have no responsibility if the Software
has been altered in any way or if the failure arises out of use of the Software with other than
a recommended hardware configuration. Any such misuse, accident, abuse, modification or
misapplication of the Software will void the warranty above. THIS REMEDY IS THE SOLE AND
EXCLUSIVE REMEDY AVAILABLE TO YOU FOR BREACH OF EXPRESS OR IMPLIED WARRANTIES
WITH RESPECT TO THE SOFTWARE AND RELATED DOCUMENTATION.

9. LIMITATION OF LIABILITY

a) NEITHER IKEGPS AND GE NOR ITS SUPPLIERS SHALL BE LIABLE TO YOU OR ANY THIRD
PARTY FOR ANY INDIRECT, SPECIAL, INCIDENTAL, PUNITIVE, COVER OR
CONSEQUENTIAL DAMAGES (INCLUDING, BUT NOT LIMITED TO, DAMAGES FOR THE
INABILITY TO USE EQUIPMENT OR ACCESS DATA, MEASUREMENT ACCURACY, LOSS OF
BUSINESS, LOSS OF PROFITS, BUSINESS INTERRUPTION OR THE LIKE), ARISING OUT OF
THE USE OF, OR INABILITY TO USE, THE SOFTWARE AND BASED ON ANY THEORY OF
LIABILITY INCLUDING BREACH OF CONTRACT, BREACH OF WARRANTY, TORT
(INCLUDING NEGLIGENCE), PRODUCT LIABILITY OR OTHERWISE, EVEN IF IKEGPS OR ITS
REPRESENTATIVES HAVE BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES AND
EVEN IF A REMEDY SET FORTH HEREIN IS FOUND TO HAVE FAILED OF ITS ESSENTIAL
PURPOSE.

b) IKEGPS'S TOTAL LIABILITY TO YOU FOR ACTUAL DAMAGES FOR ANY CAUSE
WHATSOEVER IS EXPRESSLY LIMITED TO A MAXIMUM AMOUNT EQUAL TO THE
ORIGINAL PURCHASE PRICE PAID.

c) (USA and EU only) SOME STATES OR COUNTRIES DO NOT ALLOW THE LIMITATION OR
EXCLUSION OF LIABILITY FOR INCIDENTAL OR CONSEQUENTIAL DAMAGES, SO THE
ABOVE LIMITATION OR EXCLUSION MAY NOT APPLY TO YOU AND YOU MAY ALSO HAVE
OTHER LEGAL RIGHTS THAT VARY FROM STATE TO STATE.

d) THE FOREGOING LIMITATIONS ON LIABILITY ARE INTENDED TO APPLY TO THE
WARRANTIES AND DISCLAIMERS ABOVE AND ALL OTHER ASPECTS OF THIS EULA.

10. NEW ZEALAND GOVERNMENT RESTRICTED RIGHTS LEGEND

This Software and the documentation are provided with "RESTRICTED RIGHTS" applicable to
private and public licenses alike. Without limiting the foregoing, use, duplication, or disclosure
by the New Zealand Government is subject to restrictions as set forth in this

EULA. Manufacturer: IKEGPS Ltd, Level One, 42 Adelaide Road, Wellington, New Zealand 6021.

11. Outside of New Zealand

The limitations or exclusions of warranties, remedies or liability contained in this EULA shall
apply to you only to the extent such limitations or exclusions are permitted under the laws of the
jurisdiction where you are located.
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13. Third Party Software

The Software may contain third party software which requires notices and/or additional terms
and conditions. Such required third party software notices and/or additional terms and
conditions are located our website on and are made a part of and incorporated by reference
into this EULA. By accepting this EULA, you are also accepting the additional terms and
conditions, if any, set forth therein.

14. General

This EULA shall be governed by the internal laws of the country of New Zealand, without giving
effect to principles of conflict of laws. You hereby consent to the exclusive jurisdiction and
venue of the courts sitting in New Zealand to resolve any disputes arising under this EULA. In
each case this EULA shall be construed and enforced without regard to the United Nations
Convention on the International Sale of Goods.

This EULA contains the complete agreement between the parties with respect to the subject
matter hereof, and supersedes all prior or contemporaneous agreements or understandings,
whether oral or written. You agree that any varying or additional terms contained in any
purchase order or other written notification or document issued by you in relation to the
Software licensed hereunder shall be of no effect. The failure or delay of ike®Ps to exercise any of
its rights under this EULA or upon any breach of this EULA shall not be deemed a waiver of those
rights or of the breach.

No ikeGPs dealer, agent or employee is authorized to make any amendment to this EULA.

All questions concerning this EULA shall be directed to: IKEGPS Ltd, Level One, 42 Adelaide Road
Wellington, New Zealand 6021.

ikeGPs and other trademarks contained in the Software are trademarks or registered trademarks
of IKEGPS Ltd. in New Zealand, United States and other countries. Third party trademarks, trade
names, product names and logos may be the trademarks or registered trademarks of their
respective owners. You may not remove or alter any trademark, trade names, product names,
logo, copyright or other proprietary notices, legends, symbols or labels in the Software. This
EULA does not authorize you to use ikeGPs, GE or its licensors' names or any of their respective
trademarks.

is a trademark of General Electric Company
\ and is under license by ike®™ LTD
42 Adelaide Road, Wellington 6021, New Zealand
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