AN SPATIAL CORP.
SPATIAL UNIVERSITY TERMS & CONDITIONS

THIS AGREEMENT between Spatial Corp. (“Spatial”) and the Licensee named below (“Licensee”) governs the licensing of Spatial’s
University Package and related user documentation (“Licensed Programs”), attached hereto and incorporated by this reference.

1. LICENSE GRANT/RESTRICTIONS.

1.1 Spatial hereby grants to Licensee, under the following terms and conditions, a non-exclusive and non-transferable object code
license to use the Licensed Programs, at no charge, solely for purposes of internal research development, classroom training, and/or
course work.

1.2 Licensee may copy and use a reasonable number of copies of the Licensed Programs for the purposes stated above provided that
Licensee restricts internal access of the Licensed Programs to Licensee’s departmental personnel and students directly engaged in
the use of the Licensed Programs.

1.3 Licensed Programs are available on Spatial’s website.

1.4 Licensee has no rights herein to provide, disclose or otherwise make available, distribute, sublicense or otherwise transfer the
Licensed Programs to any third party or to process the work of any third party. Licensee will ensure that the Licensed Programs
and related documentation will not be made available for downloading from Licensee’s public website; however, Licensee may
permit its departmental personnel and students directly engaged in the use of the Licensed Programs to download the Licensed
Programs from Licensee’s intranet website for the purposes stated in Section 1.1.

1.5 Licensee will not attempt, and will not cause to attempt, to "reverse compile", decompile, or otherwise derive the source code for
the Licensed Programs, and any such attempt is a breach of this Agreement entitling Spatial to any remedies.

2. No DISTRIBUTION RIGHTS. This Agreement does not include any rights to market or distribute the Licensed Programs. In the
event a Licensee departmental personnel or student desires to distribute, as an OEM, the Licensed Programs as part of an end user
commercial product(s), such OEM and Spatial shall enter into an OEM Partner Agreement for such purpose prior to any such
distribution. Execution of an OEM Partner Agreement shall not serve to automatically terminate this University and Research
Agreement. For the purposes of this Agreement, the term “OEM” means a software development entity that distributes a combined
value-added end user software product (a) to third parties for a fee or for no fee.

3. DELIVERY/INSTALLATION. Spatial will allow Licensee’s access to one (1) copy of the Licensed Programs, in object code form
only, for installation only at the location specified in this Agreement. Licensee will be responsible for the installation of the Licensed
Programs and may not use the Licensed Programs at any other location without the prior written consent of Spatial.

4. TITLE/OWNERSHIP. The Licensed Programs, Documentation, and all copyrights, trademarks, trade secrets, patents, patent
applications, moral rights, contract rights, and other proprietary rights as may exist now and/or hereinafter come into existence, and all
registrations, renewals and extensions thereof, regardless of whether such rights arise under the laws of the United States or any other
country or jurisdiction (“Intellectual Property Rights”) therein, are the exclusive property of Spatial and its licensors. All rights in and
to the Licensed Programs and Documentation not expressly granted to the Licensee in this Agreement are reserved by Spatial.

5. SupPORT. Basic Support is provided at no charge. Licensee shall have access to Spatial’s Internet based FAQs and shall be provided
with Updates as defined below.

5.1 Updates, Revisions/Versions, Modifications and Enhancements. The contents of all Updates shall be decided by Spatial in its
sole discretion and may generally include changes that correct Defects. Updates are available on Spatial website. All Updates will
automatically be considered Licensed Programs as such term is used in this Agreement, and Licensee shall be bound by the same
terms and conditions contained in the Agreement with regard to such Updates. Licensee shall install all Updates supplied by
Spatial. As determined by Spatial, six (6) months or sooner following shipment of any new revision/version of a Licensed
Program, Spatial will cease Premium and Basic Support on any prior release of such Licensed Program.

5.2 Exclusions. Spatial will be under no obligation to correct any Defect or problem resulting from: (a) any modification made to the
Licensed Programs by personnel other than those of Spatial, its agents or subcontractors, (b) use by Licensee in any manner other
than in accordance with Spatial’s Documentation, or (c) interaction between the Licensed Programs and operating systems,
database software and other software not approved by Spatial for use with the Licensed Programs. If Spatial elects to correct such
Defect, or provide software support not covered by this Section, such problem resolution or software support shall be provided only
following Licensee’s request, and Licensee shall be invoiced for such support at Spatial’s then current “time and materials” rates
for such services.

EXCLUSION OF WARRANTY/LIMITATION OF LIABILITY.

6.1 SPATIAL MAKES NO WARRANTIES, EXPRESS OR IMPLIED, BY OPERATION OF LAW OR OTHERWISE, REGARDING
ANY ITEM OR SERVICE FURNISHED IN CONNECTION WITH THIS AGREEMENT. SPATIAL SPECIFICALLY
DISCLAIMS ALL IMPLIED WARRANTIES OF MERCHANTABILITY OR FITNESS FOR PARTICULAR PURPOSE.
SPATIAL DOES NOT WARRANT THAT: (A) THE LICENSED PROGRAMS WILL OPERATE PROPERLY OR ON ANY
LICENSEE SYSTEM(S); (B) THE LICENSED PROGRAMS WILL MEET THE SPECIFIC NEEDS OF LICENSEE; (C)
SPECIFIC RESULTS WILL BE ACHIEVED WITH SUCH LICENSED PROGRAMS; OR (D) THE OPERATION OF THE
LICENSED PROGRAMS WILL BE UNINTERRUPTED OR ERROR FREE.
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6.2 SPATIAL WILL NOT BE LIABLE FOR INCIDENTAL, INDIRECT, CONSEQUENTIAL, SPECIAL OR EXEMPLARY
DAMAGES INCLUDING WITHOUT LIMITATION LOST PROFITS, LOSS OF DATA, OR INTERRUPTION OF BUSINESS
WHETHER UNDER THIS AGREEMENT OR WHETHER THE CLAIM FOR SUCH DAMAGES IS BASED UPON
WARRANTY, CONTRACT, TORT, NEGLIGENCE OR OTHERWISE AND WHETHER SPATIAL KNEW, OR SHOULD
HAVE KNOWN, OF THE POSSIBILITY OF SUCH DAMAGES. FURTHERMORE, SPATIAL’S LIABILITY SHALL NOT
EXCEED THREE THOUSAND DOLLARS ($3,000.00).

7. TERM/TERMINATION.

7.1 The term of this Agreement will commence on the Effective Date above and continue for one year or until terminated as
described in Sections 7.2 or 7.3.

7.2 Licensee has the right to terminate this Agreement for convenience at any time with thirty (30) days written notice to Spatial.
Spatial has the right to terminate this Agreement for convenience at any time with three (3) months prior written notice.

7.3 Spatial may, at its option and in addition to any other remedies to which it may be entitled, immediately terminate this Agreement
if: (a) Licensee breaches any of its obligations under this Agreement, and such breach is not cured within thirty (30) days
following the date of Spatial’s notice to Licensee of such breach; or (b) Licensee attempts to assign its rights or obligations, in
whole or in part, under this Agreement without the prior written consent of Spatial.

7.4  Upon termination of this Agreement, all licenses granted herein shall terminate, and Licensee shall: (a) immediately cease use of
the Licensed Programs; (b) promptly return, or provide Spatial with written certification of the destruction of, the Licensed
Programs and any related materials or documentation, to Spatial; and (c) provide Spatial with written certification of compliance
with these requirements.

8. GENERAL.

8.1 Confidential Information. Licensee agrees that at all times, and notwithstanding any termination or expiration of this
Agreement, Licensee will hold in strict confidence and not disclose to any third party, other than a third party developer as defined
above, Spatial's Confidential Information. For the purposes of this Section, "Confidential Information" means any and all technical
and non-technical information provided by Spatial whether or not marked with such Spatial's confidential or proprietary legend (or,
if disclosed orally, identified as confidential or proprietary), including but not limited to the Licensed Programs, Documentation,
ideas, samples, media, techniques, sketches, drawings, works of authorship, models, inventions, know-how, processes, apparatuses,
equipment, or algorithms as disclosed by operation of the Licensed Programs or Documentation.

8.2 Assignment. Licensee may not assign, delegate or transfer any of its rights or obligations under this Agreement to any third party
without the prior written consent of Spatial.

8.3 Repossession of Licensed Programs. This Agreement is executory in nature and so long as Licensee has any continuing
obligations hereunder, Spatial shall be entitled to protect the Licensed Programs and, for this purpose, in the event that Licensee
fails promptly to perform any obligation under this Agreement which would fully protect the proprietary rights of Spatial, Licensee
hereby gives Spatial the right to repossess the Licensed Programs. This right shall continue notwithstanding the termination or
expiration of this Agreement for any reason and is without prejudice to any accrued rights of Spatial hereunder.

8.4 Independent Contractor. Licensee’s relationship to Spatial is that of an independent contractor, and neither party is an agent,
employee or partner of the other. Neither party nor its agents will have, nor will it represent to any third party that it has, any
authority to act on behalf of or bind the other party.

8.5 Force Majeure. Notwithstanding anything in this Agreement to the contrary, no default, delay or failure to perform on the part of
Spatial will be considered a breach of this Agreement if such default, delay or failure to perform is shown to be due to causes
beyond Spatial’s reasonable control.

8.6 Waiver. The failure of either party to exercise any right shall not be construed to be a waiver unless agreed upon in writing. A
waiver in any one instance will not constitute an amendment to this Agreement or indicate any continued waiver of such right on
any other occasion.

8.7 Survival. The provisions of this Agreement that, by their sense and context, are intended to survive performance by either or both
parties shall also survive the completion, expiration, termination or cancellation of this Agreement The confidentiality obligations
set forth this Agreement shall survive termination of this Agreement and shall remain in effect until the Confidential Information
enters the public domain or five (5) years following the date of receipt of Confidential Information, whichever occurs first.

8.8 Governing Law. This Agreement shall be governed by and construed in accordance with the laws of the state of Colorado without
regard to its conflicts of laws principles. This Agreement shall not be governed by statutes on the International Sale of Goods,
including the United Nations Convention on Contracts for the International Sales of Goods. The parties specifically waive their
right to a jury trial.

8.9 Notwithstanding Section 8.2, the existence of this Agreement may be disclosed for business purposes.

8.10 Entire Agreement / Amendments. This Agreement constitutes the entire agreement between the parties relating to the subject
matter hereof and supersedes all proposals, oral or written, and all communications between the parties relating to this Agreement.
The terms and conditions of this Agreement will prevail against any variance submitted by Licensee through purchase order or
other written instrument. This Agreement may only be modified by written amendment signed by both parties.

Licensee acknowledges having read this Agreement, understanding it, and agrees to be bound by its terms and conditions.
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LIST OF LICENSED PROGRAMS

THE SPATIAL UNIVERSITY PACKAGE includes the following components:
ACIS® 3D Modeler (with HOOPS/3DAF)
ACIS® Deformable Modeling
HOOPS/3D Application Framework with HOOPS Stream/Toolkit
A

NOTES: (1) All products are available via download from Spatial’s Web Site. (2) The Licensed Programs are subject to change at Spatial’s sole
discretion. (3) This is a Department-wide License for an unlimited number of seats/users for all supported platforms. (4) 3D Interop products are
available to evaluate and purchase according to the terms, conditions and pricing established for our OEM Partner Program. If you would like to
evaluate Interop Products, please visit http://download.spatial.com/leads/ to get started.
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