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EXHIBIT B 

SOFTWARE LICENSE AGREEMENT 

 

 

This License Agreement (“Agreement”) is made on June ___, 2019 (the “Effective Date”) between Harris 

Corporation, a Delaware Corporation, through its Communication Systems Segment, (“LICENSOR”) with offices at 

221 Jefferson Ridge Parkway, Lynchburg, VA 24501 and City of Aurora, an Illinois home-rule municipal corporation 

(“LICENSEE”).  LICENSOR is the owner of certain wireless communications software programs and LICENSEE 

desires to obtain a license from LICENSOR to use such wireless communications programs.  

 

1.0 Definitions. 

 

1.1 “Designated Systems”:  Means the Harris system(s), products, and Designated Terminals purchased by Buyer 

and identified in the Primary Agreement for which the Licensed Programs and documentation are intended to be 

used. 

 

1.2 "Designated Terminals":  Means the LICENSOR’S Terminals purchased by LICENSEE.   

 

1.3 “Licensed Programs”: The term Licensed Programs shall mean the wireless communications computer 

programs in software or firmware supplied under this Agreement by LICENSOR in binary object code format to the 

LICENSEE (stand alone or in conjunction with the purchase of a LICENSOR wireless communications system.)  

Licensed Programs shall also include all other material related to the Licensed Programs supplied by LICENSOR to 

LICENSEE hereunder, and which may be in machine readable or printed form, including but not limited to user 

documentation and/or manuals.  

 

1.4 “Open Source Software”: Means software with either freely obtainable source code, license for modification, 

or permission for free distribution. 

 

1.5 “Open Source Software License”: The terms or conditions under which the Open Source Software is licensed. 

 

1.6 “Primary Agreement”: The agreement to which this exhibit is attached. 

 

1.7 “Third Party Software Products”: Shall mean programs that are not developed by LICENSOR which are 

licensed/purchased by LICENSOR for inclusion in its products. 

 

2.0 License Grant for Licensed Programs. 

 

2.1 Subject to the terms of this License Agreement and the performance by Licensee of its obligations hereunder, 

LICENSOR hereby grants to Licensee, and Licensee hereby accepts from LICENSOR, (a) a personal, non-

transferable, non-exclusive, perpetual, limited license to use the Licensed Programs in object code format only and 

(b) install and execute such Licensed Programs on Licensee’s equipment and (c) which are to be used for internal 

business purposes only.  All licensed programs under this License Agreement shall only be used in conjunction with 

the Designated System. This license does not transfer any right, title, or interest in the Licensed Programs.  The 

license granted authorizes Licensee to use the Licensed Programs in object code format and does not grant any rights 

to source code. 
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2.2 LICENSEE will not reproduce, modify, or make derivative works of the Licensed Programs, except that 

LICENSEE may make one archival, and one inactive backup, copy of the Licensed Programs.  In addition, 

LICENSEE, its agents, consultants and/or its subcontractors will not attempt to reverse engineer, decompile, or 

reverse-compile any software contained in the Licensed Programs and any attempt to do so shall be a material breach 

of this License Agreement. With respect to the Licensed Programs, LICENSEE will not alter, deface, discard, or 

erase any media, documentation, or LICENSOR or Third Party Licensor’s trademarks or proprietary rights notices. 

 

2.3 Third Party Software Products may be subject to additional license terms, which, if applicable, are set out in 

Product Specific License Terms delivered with each product. Additional To the extent applicable, LICENSEE shall 

comply with any additional Third Party Software Product license terms. 

 

2.4 If the Software licensed under this License Agreement contains or is derived from Open Source Software, 

the terms and conditions governing the use of such Open Source Software are in the Open Source Software Licenses 

of the copyright owner and not this License Agreement and, to the extent applicable, LICENSEE will comply with 

the Open Source Software License terms.  If there is a conflict between the terms and conditions of this License 

Agreement and the terms and conditions of the Open Source Software Licenses governing Licensee’s use of the Open 

Source Software, the terms and conditions of the license grant of the applicable Open Source Software Licenses will 

take precedence over the license grants in this License Agreement.  If requested by Licensee, Harris will use 

commercially reasonable efforts to: (i) determine whether any Open Source Software is provided under this License 

Agreement; (ii) identify the Open Source Software and provide Licensee a copy of the applicable Open Source 

Software License (or specify where that license may be found). 

 

3.0  Protection and Security of Licensed Programs.   

 

LICENSEE acknowledges and agrees that the Licensed Programs and any materials and/or documentation related 

thereto, and any portion thereof, supplied by LICENSOR hereunder are proprietary and confidential to LICENSOR 

or applicable third party licensors and are a valuable commercial asset of LICENSOR or their third party owners.  

LICENSEE also acknowledges and agrees that LICENSOR and/or the third party licensors have and shall retain all 

proprietary rights in their respective portions of the Licensed Programs and any materials and/or documentation 

related thereto.  LICENSEE (i) shall respect such proprietary rights, (ii) shall protect LICENSOR and any third party 

licensor’s proprietary rights at least to the extent that it protects its own proprietary information, or such  (iii) shall 

not use the Licensed Programs nor any materials or documentation related thereto except for the purposes for which 

they are being made available as set forth in this Agreement and (iv) shall not reproduce, print, disclose, or otherwise 

make said Licensed Programs or materials and/or documentation related thereto available to any third party, in whole 

or in part, in whatever form, except as permitted in the terms of this Agreement.  

 
4.0  Warranty 
 
Seller warrants, for the greater of a period of one year  or,  if a longer warranty period for the product containing the 

Licensed Program is set forth in a Primary Agreement, the longer warranty period shall apply commencing with the 

date of Licensee's acceptance of their Designated System, that any Licensed Program furnished to Licensee under 

this License Agreement shall be capable of successfully operating on the Designated System in accordance with the 

logic defined in the operator's manuals when the system is supplied with correct input data.  If, on the basis of evidence 

submitted to LICENSOR within the term of this warranty, it is shown that any Licensed Program does not meet this 

warranty, LICENSOR will, at its option, either correct the defect or error in the Licensed Program, free of charge, or 

make available to Licensee a substitute program.  The foregoing warranty is exclusive and in lieu of all other war-

ranties whether written, oral, implied or statutory.  NO IMPLIED OR STATUTORY WARRANTY OF 

MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE, NONINFRINGEMENT, SHALL 

APPLY, ALL OF WHICH ARE EXPRESSLY DISCLAIMED BY LICENSOR.  
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Licensed Programs which have been developed or are owned by a third party licensor and which are sublicensed by 

LICENSOR to LICENSEE hereunder shall be warranted to LICENSEE only to the extent that the licensor of such 

sublicensed programs warrants such sublicensed programs to LICENSOR.  

 

In the event that the Licensed Programs do not conform to the representation above, LICENSEE’s sole remedy and 

LICENSOR’s sole and exclusive liability shall be to replace such Licensed Programs with the then current released 

version of such Licensed Programs. 

 

5.0 Limitation of Liability.   

 

5.1  THE LIMITATION OF LIABILITY PROVISION IN THE PRIMARY AGREEMENT SHALL 

GOVERN THIS LICENSE AGREEMENT AND SECTION 5.2 SHALL NOT APPLY. IF THERE IS NO 

LIMITATION OF LIABILITY PROVISION IN THE PRIMARY AGREEMENT, SECTION 5.2 SHALL 

APPLY. 

 

5.2  IN NO EVENT WILL LICENSOR AND/OR ANY THIRD PARTY LICENSOR(S) BE LIABLE FOR 

ANY SPECIAL, INDIRECT, INCIDENTAL, CONSEQUENTIAL, PUNITIVE OR EXEMPLARY 

DAMAGES, INCLUDING BUT NOT LIMITED TO ANY DAMAGES RESULTING FROM LOSS OF USE, 

LOSS OF DATA, LOSS OF PROFITS OR LOSS OF BUSINESS, WHETHER BASED ON CONTRACT, 

TORT, STRICT LIABILITY OR ANY OTHER THEORY OR FORM OF ACTION,  EVEN IF LICENSOR  

AND/OR ITS THIRD PARTY LICENSOR(S) HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH 

DAMAGES. LICENSOR’S AND THIRD PARTY LICENSORS’, LIABILITY IN CONTRACT, TORT OR 

OTHERWISE ARISING OUT OF OR IN CONNECTION WITH THIS LICENSE AGREEMENT OR THE 

USE OF THE LICENSED PROGRAMS SHALL NOT EXCEED THE TOTAL COMPENSATION PAID TO 

LICENSOR BY LICENSEE FOR THE PRODUCTS CONTAINING THE LICENSED PROGRAMS. 

 

6.0 Term and Termination. 

 

6.1 Either party may, in addition to any other remedies it may retain in this License Agreement or may be entitled 

to in law or equity (including immediate injunctive relief and repossession of all non-embedded Licensed Programs 

and documentation),  terminate this License Agreement at any time prior to the expiration of any Term in the event 

the non-terminating party breaches any material term or condition or fails to perform or observe any obligations or 

covenants of this License Agreement and such failure and/or breach is not remedied within thirty (30) days of written 

notice from the terminating party. 

 

6.2 Within thirty (30) days after termination or expiration of this License Agreement, LICENSEE will return to 

LICENSOR all confidential material including but not limited to all copies, partial copies, and/or modified copies (if 

any) of Licensed Programs and any equipment owned by LICENSOR in LICENSEE’s possession. 

 

7.0 Assignment/Transfer.   

 

This License Agreement, the licenses granted hereunder and the Licensed Programs provided to LICENSEE under 

this License Agreement may not be assigned, sub-licensed, or otherwise transferred by LICENSEE to any third party 

without LICENSOR’s prior written consent, except that this license may be assigned if the Products containing the 

Licensed Programs are transferred but the new owner or user of the Products may only use the Licensed Programs in 

accordance with terms of this License Agreement. Subject to the foregoing, any assignee hereunder shall be subject 

to all of the terms, conditions and provisions of this License Agreement.  Any attempt by LICENSEE to assign, sub-
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license, or transfer the Licensed Programs, or any of the rights or duties contained in this Agreement, without 

LICENSOR's prior written consent shall be void. 

 

8.0 Severability.   

 

If any term or provision of the License Agreement is determined by a court or government agency of competent 

jurisdiction to be invalid under any applicable statute or rule of law, such provision(s) are, to that extent, deemed 

omitted, but this License Agreement and the remainder of its provision shall otherwise remain in full force and effect. 

 

9.0 Waiver.   

 

No waiver will be implied from conduct or failure to enforce rights.  No waiver will be effective unless in writing 

signed on behalf of the party against whom the waiver is asserted. 

 

10.0 Compliance with Laws.   

 

Licensee acknowledges that the Licensed Programs are subject to the laws and regulations of the United States and 

Licensee will comply with all applicable laws and regulations, including export laws and regulations of the United 

States.  Licensee will not, without the prior authorization of Harris and the appropriate governmental authority of the 

United States, in any form export or re-export, sell or resell, ship or reship, or divert, through direct or indirect means, 

any item or technical data or direct or indirect products sold or otherwise furnished to any person within any territory 

for which the United States Government or any of its agencies at the time of the action, requires an export license or 

other governmental approval.  Violation of this provision is a material breach of this Agreement. 

 

11.0 Governing Law.  

 

This License Agreement will be governed by the laws of the State of Illinois.  

 

12.0 U.S. Government.   

 

If Licensee is the U.S. Government, the Licensed Programs and documentation qualify as "commercial items," as 

that term is defined at Federal Acquisition Regulation ("FAR") (48 C.F.R.) 2.101, consisting of "commercial 

computer software" and "commercial computer software documentation" as such terms are used in FAR 12.212. 

Consistent with FAR 12.212, and notwithstanding any other FAR or other contractual clause to the contrary in any 

agreement into which the Agreement may be incorporated, Customer may provide to Government end user or, if the 

Agreement is direct, Government end user will acquire, the software and documentation with only those rights set 

forth in the Agreement. Use of either the software or documentation or both constitutes agreement by the Government 

that the software and documentation are "commercial computer software" and "commercial computer software 

documentation," and constitutes acceptance of the rights and restrictions herein.  

 

13.0 Agreement.   

 

This License Agreement may be part of a Primary Agreement between LICENSOR and LICENSEE for the purchased 

products by LICENSEE from LICENSOR. The Primary Agreement and this License Agreement contain the full 

understanding of the parties with respect to the subject matter hereof and which supersede all prior understandings 

and writings relating thereto and which shall become binding on the Effective Date of this License Agreement.  No 

waiver, consent, modification, amendment, or change to the terms of this License Agreement shall be binding unless 

agreed to in a writing signed by LICENSEE and LICENSOR.  If there is any conflict between the terms of the Primary 

Agreement and this License Agreement as to the Licensed Programs, the terms of this License Agreement will prevail. 
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14.0 Notices.   

 

Notices shall be provided as set forth in the Primary Agreement. In the event there is no notice provision in the 

Primary Agreement, notices and other communications between the parties shall be transmitted in writing by certified 

mail or nationally recognized overnight courier service. 

 

15.0 Survival.   

 

Sections 2.2, 3, 5, 6, 8, 9, 11, and 13 of this License Agreement shall survive termination of this License Agreement. 

[End of Document] 


