BAE SYSTEMS INFORMATION SOLUTIONS INC.
GXP XPLORER 
SOFTWARE LICENSE AGREEMENT
THIS SOFTWARE LICENSE AGREEMENT (“AGREEMENT”) APPLIES TO GXP XPLORER (“XPLORER”) AND, IF SPECIFICALLY IDENTIFIED IN THE APPLICABLE ORDERING DOCUMENT OR CONTRACT, THE GXP XPLORER SERVER JPIP CONNECTOR FOR EXELIS IAS AND/OR GXP XPLORER SERVER TO DIB CONNECTOR (AS APPLICABLE) (EACH SEPARATELY REFERRED TO BELOW AS “THE CONNECTOR”).  READ THE TERMS AND CONDITIONS OF THIS AGREEMENT CAREFULLY BEFORE EITHER (I) OPENING THE PACKAGE OR DOWNLOADING THE FILE CONTAINING THE XPLORER AND CONNECTOR COMPUTER SOFTWARE, OR (II) CLICKING THE “I ACCEPT” BUTTON.  THE XPLORER AND CONNECTOR COMPUTER SOFTWARE AND THE ACCOMPANYING USER DOCUMENTATION (EACH REFERRED TO AS THE “PROGRAM”) ARE COPYRIGHTED AND LICENSED - NOT SOLD.  BY OPENING THE SOFTWARE PACKAGE, OR CLICKING “I ACCEPT”, YOU ARE ACCEPTING AND AGREEING TO THE TERMS OF THIS AGREEMENT.  IF YOU DO NOT ACCEPT THE TERMS AND CONDITIONS OF THIS AGREEMENT PROMPTLY RETURN THE UNOPENED PACKAGE TO THE PARTY FROM WHOM IT WAS ACQUIRED, CANCEL THE DOWNLOAD, OR CANCEL THE INSTALLATION.  IF YOU ARE A UNITED STATES (“U.S”) GOVERNMENT CUSTOMER, ACCEPTANCE OF THESE TERMS ARE EFFECTUATED BY ACCEPTANCE OF A PROPOSAL, QUOTE, OR OTHER ORDERING DOCUMENT OR CONTRACT INCORPORATING THIS AGREEMENT BY REFERENCE OR OTHERWISE OR BY CONTRACTING OFFICER EXECUTION OF THIS AGREEMENT.  THIS AGREEMENT REPRESENTS THE ENTIRE AGREEMENT CONCERNING THE LICENSING OF THE PROGRAM BETWEEN YOU (“LICENSEE”) AND BAE SYSTEMS INFORMATION SOLUTIONS INC. (“LICENSOR”), AND IT SUPERSEDES AND REPLACES IN ITS ENTIRETY ANY PRIOR PROPOSAL, REPRESENTATION, OR UNDERSTANDING BETWEEN THE PARTIES.  THE PARTIES HERETO RECOGNIZE THAT THE FEDERAL GOVERNMENT IS SUBJECT TO STATUTORY RESTRICTIONS REGARDING THIRD PARTY SOFTWARE TERMS AND CONDITIONS (INCLUDING BUT NOT LIMITED TO OPEN SOURCE SOFTWARE), WHICH IT IS PERMITTED TO ACCEPT.  ACCORDINGLY, AND NOTWITHSTANDING ANY LANGUAGE TO THE CONTRARY IN THIS AGREEMENT AND/OR IN ANY SOFTWARE LICENSE APPLICABLE TO ANY SOFTWARE DELIVERED HEREUNDER, THE PARTIES HERETO RECOGNIZE THAT THE GOVERNMENT CANNOT, AND DOES NOT, AGREE TO ANY THIRD PARTY SOFTWARE TERMS AND CONDITIONS IDENTIFIED IN APPENDIX A OR INCORPORATED IN THIS AGREEMENT BY REFERENCE, THE ACCEPTANCE OF WHICH WOULD VIOLATE FEDERAL LAW OR ANY STATUTORY CONSTRAINT.  IN THE EVENT THE GOVERNMENT OBJECTS TO SUCH TERM(S), THE GOVERNMENT AGREES THAT IT SHALL RETURN THE AFFECTED SOFTWARE UNUSED IN ACCORDANCE WITH ARTICLE 13 (GOVERNMENT ACQUISITIONS).

1.             License Grant
Licensor hereby grants to Licensee a limited, non-exclusive license to use the Program, in machine-readable, object code form on a single computer (Node Locked Licensed version) or on any one networked-computer at one time (Floating Licensed version) only as authorized by this Agreement.  Licensee has no right to assign, sublicense, transfer, pledge, lease, rent, or share its rights under the license or this Agreement.  Except as and only to the extent expressly permitted by applicable law and Section 15 of this Agreement, Licensee may not copy, decompile, reverse engineer, decompile, disassemble, unbundle, modify, or create derivative works of the Program or any part thereof.  Licensee may make one (1) copy of the Program in machine-readable form for backup purposes; provided, however, that Licensee shall reproduce any Licensor or third party copyright, trademark and patent notices on the Program on such backup copy.
2.             Restrictions on Use of Program
Licensee may use the Program in accordance with the terms and conditions set forth in this Agreement.  Licensee may use the Program solely for lawful purposes.  Licensee may not use the Program in any manner that violates any U.S., international, or foreign laws or regulations or any third party’s rights, including copyright, patent, privacy or publicity rights, or other intellectual property rights.  
3.            Transfer
The Program may be transferred to a computer of like configuration, or the computer on which the Program resides may be transferred to another location of Licensee's organization within the same country in which the computer was located when the Program was originally licensed and installed, so long as such transfer is made in accordance with the U.S. Department of Commerce Export Administration Regulations and Section 4 of this Agreement.
4.             Export Restrictions
Licensee shall comply with all export laws and restrictions and regulations of the United States Department of Commerce, the United States Department of State, the United States Department of Treasury Office of Foreign Assets Control (“OFAC”), or other United States or foreign agency or authority, and not to export, or allow the export or re-export of the Software in violation of any such restrictions, laws or regulations (or any successor supplement or regulations), or the OFAC regulations found at 31 C.F.R. 500 et seq.).  By installing or using the Program, Licensee is agreeing to the foregoing and is representing and warranting that it is not located in, under the control of, or a national or resident of any restricted country or on any such list.
Licensee indemnifies and holds Licensor and its licensors harmless from and against any liability that may arise from Licensee’s failure to comply with all export control laws and regulations (unless Licensee is the U.S. Government (defined below)), in which case the U.S. Government is not required to indemnify Licensor, but Licensee assumes all risks associated with its failure to comply with any export control laws or regulations. 
Any transfer of the Program outside the country of initial installation shall be permitted only with Licensor’s prior written consent.
5.             Term; Termination
The term of this Agreement will continue unless and until terminated in accordance with the provisions hereof.  Licensee may terminate this Agreement at any time by returning the Program and all copies to Licensor or by deleting the Program and providing Licensor certification of Program deletion to the following address: BAE Systems Information Solutions Inc, 10920 Technology Place, San Diego, CA 92127, Attention: GXP Customer Support Manager.  Licensor may terminate this License Agreement upon the breach by Licensee of any provision of this Agreement or upon Licensor’s determination, in its discretion, to no longer license or support the Program or if the Program becomes or in Licensor’s opinion is likely to become, the subject of a claim of infringement of any intellectual property right. In addition, if Licensee is the U.S. Government, Licensor may terminate this Agreement if Licensee breaches this Agreement, provided that such relief is granted to Licensor after following the dispute resolution process of FAR 52.233-1 (Disputes).  Upon termination of this Agreement, Licensee shall, as directed by Licensor at its sole option, return or destroy all copies of the Program. Neither termination by Licensee, nor termination by Licensor for breach, shall entitle Licensee to a refund of any portion of the Licensee fee.
6.             Limited Warranty
6.1          Media Warranty
For ninety (90) calendar days from the date of shipment (the “Warranty Period”), Licensor warrants the media on which the Program is contained will be free from defects in materials and workmanship.  During the Warranty Period, Licensee may return the defective media to Licensor and it will be replaced without charge.  Replacement of media is Licensee's sole remedy in the event of a media defect. 
6.2          Program Warranty
Licensor warrants that the Program shall substantially perform as described in its user’s manual, as it exists on the date of delivery, during the Warranty Period.  This warranty is void where Licensee’s use is unauthorized, in breach of this Agreement, or where non-conformity is related to inaccurate or incorrect Licensee data.  Licensor’s sole obligation under this warranty shall be limited to using reasonable efforts to correct any reported defects and to supply a corrected version as soon as reasonable after being notified of such defects.  Licensor does NOT warrant that (a) the operation of the Program shall be uninterrupted or error-free; or (b) the functions contained in the Program shall operate in all combinations or sequences; or (c) the Program shall meet Licensee's requirements; or (d) that defects for which there is a reasonable work-around procedure will be corrected.

 6.3          Disclaimer of Warranties
[bookmark: OLE_LINK6][bookmark: OLE_LINK5]LICENSEE EXPRESSLY ACKNOWLEDGES AND AGREES THAT USE OF THE PROGRAM AND DATA IS AT ITS SOLE RISK.  EXCEPT FOR THE LIMITED WARRANTY SET FORTH ABOVE AND TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, THE PROGRAM , DATA AND SUPPORT SERVICES (IF ANY) ARE PROVIDED “AS IS,” WITH ANY AND ALL FAULTS AND WITHOUT WARRANTY OF ANY KIND.  EXCEPT FOR THE EXPRESS WARRANTIES STATED ABOVE, LICENSOR AND ITS LICENSORS HEREBY DISCLAIM ALL WARRANTIES AND CONDITIONS WITH RESPECT TO THE PROGRAM, DATA AND SUPPORT SERVICES (IF ANY), EITHER EXPRESS OR IMPLIED OR STATUTORY, INCLUDING, BUT NOT LIMITED TO, THE IMPLIED WARRANTIES AND/OR CONDITIONS OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, ACCURACY, AND NON-INFRINGEMENT OF THIRD PARTY RIGHTS.  LICENSOR DOES NOT WARRANT THAT THE PROGRAM,  DATA AND SUPPORT SERVICES (IF ANY), ARE ERROR-FREE OR WILL BE UNINTERRUPTED, FREE FROM SPYWARE, MALWARE, ADWARE, VIRUSES, WORMS OR OTHER MALICIOUS CODE, OR WILL FUNCTION TO MEET LICENSEE’S REQUIREMENTS.  FURTHER, LICENSOR MAKES NO WARRANTIES OF ANY KIND WITH RESPECT TO ANY THIRD PARTY SOFTWARE INCLUDED WITH THE PROGRAM.  THIS CLAUSE SHALL SURVIVE TERMINATION OR EXPIRATION OF THIS AGREEMENT.
 7.             Limitation of Liability
TO THE EXTENT NOT PROHIBITED BY LAW, IN NO EVENT SHALL LICENSOR OR ITS LICENSORS BE LIABLE UNDER ANY LEGAL THEORY FOR ANY DAMAGES, INCLUDING, BUT NOT LIMITED TO, ANY DIRECT, INDIRECT, SPECIAL, PUNITIVE, INCIDENTAL OR CONSEQUENTIAL DAMAGES  WHATSOEVER, INCLUDING, WITHOUT LIMITATION, DAMAGES FOR LOSS OF PROFITS, LOSS OF DATA, LOSS OF PRIVACY, DENIALS OF SERVICE (INCLUDING COMPUTER CRASHES), BUSINESS INTERRUPTION OR ANY OTHER COMMERCIAL DAMAGES OR LOSSES, ARISING OUT OF OR RELATED TO LICENSEE’S USE OR INABILITY TO USE THE PROGRAM AND/OR DATA, HOWEVER CAUSED, REGARDLESS OF THE THEORY OF LIABILITY (CONTRACT, TORT, OR OTHERWISE), EVEN IF LICENSOR HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.  NOTWITHSTANDING, IN NO EVENT SHALL DAMAGES EXCEED THE LICENSE FEE PAID.  THIS CLAUSE SHALL SURVIVE TERMINATION OR EXPIRATION OF THIS AGREEMENT.
 8.             Indemnity
LICENSEE AGREES TO INDEMNIFY AND HOLD LICENSOR AND ITS AFFILIATES HARMLESS FROM ANY CLAIMS, PROCEEDINGS, DAMAGES, COSTS, AND EXPENSES ARISING OR RESULTING FROM (1) LICENSEE’S USE OF THE PROGRAM FOR ANY ILLEGAL PURPOSE, OR ANY USE NOT AUTHORIZED BY THIS AGREEMENT OR IN BREACH OF THIS AGREEMENT; OR (2) INACCURATE OR INCORRECT LICENSEE DATA.  
IF LICENSEE IS THE U.S GOVERNMENT (DEFINED BELOW), THE FOREGOING INDEMNITY CLAUSE IS REPLACED AS FOLLOWS: NOTHING IN THIS AGREEMENT SHALL BE CONSTRUED AS REQURING THE U.S. GOVERNMENT TO INDEMNIFY LICENSOR.  LICENSEE, HOWEVER, AGREES THAT IT IS SOLELY RESPONSIBLE FOR ITS USE OF THE PROGRAM AND ASSUMES ALL RISKS ARISING FROM SAME, INCLUDING BUT NOT LIMITED TO CLAIMS, PROCEEDINGS, DAMAGES, COSTS AND EXPENSES ARISING OR RESULTING FROM USE OF THE PROGRAM FOR ANY ILLEGAL PURPOSES OR ANY USE IN BREACH OF OR NOT AUTHORIZED IN THIS AGREEMENT.
 9.             Support
Licensor shall have no obligation under this Agreement to support the Program after the expiration of the Warranty Period.  Any Licensor support of the Program after the expiration of the Warranty Period shall be the subject of a separate written upgrade entitlement agreement between the parties.
Note: Upgrade entitlement grants Licensee only the right to upgrade the existing Program and not to install the upgrade Program on a second computer while continuing to operate the earlier version on the computer in which originally installed.  Licensee shall not install the Program update(s) on another computer while continuing to operate the earlier version on the computer in which originally installed.  If Licensee wishes to run the upgraded Program on another computer, while continuing to run earlier versions on other computers, Licensee must purchase a new license.
10.          Reservation
Licensor reserves all rights not expressly granted to Licensee in this Agreement.  Licensor retains all title, interest and ownership of all intellectual property rights in and to the Program and accompanying documentation, including, but not limited to, all copyright and rights and interests of every kind or nature in and to all works based upon, incorporated in, derived from, incorporating or relating to the Program and documentation or from which the Program and documentation are derived, as well as the right to exploit any of the foregoing in all media and by any manner and means now known or hereafter devised, throughout the universe, in perpetuity.   This clause shall survive termination or expiration of this Agreement.
11.          Privacy 
During registration or use of the Program, information about Licensee and Licensee’s computer may be collected.  By installing the Program, Licensee consents to the collection and processing of information about Licensee and Licensee’s computer.
  
12.          Updates
Use of the Program may require periodic checking for software updates over the Internet.  By use of the Program, Licensee consents to such periodic checking, unless Licensee’s environment is a closed environment or operates under heightened security requirements where remote checking is not possible.  In such event, Licensee and Licensor shall mutually agree on a delivery mechanism for providing updates which may include, by way of example only and without limitation, DVD or other media delivery.  No updates will be installed without Licensee’s prior consent.
 13.          Government Acquisitions
This provision applies to all acquisitions of the Program by or a federal agency, department, branch, commission, board, office, council, authority, or other federal entity of the United States of America (the “U.S. Government”).  The U.S. Government hereby agrees that the Program qualifies as “commercial” computer software within the meaning of FAR Part 12.212 (December 2012), DFARS Part 227.7202-1 (February 2014), and DFARS 252.227-7014(a) (February 2014).  The terms and conditions of this Agreement shall pertain to the U.S. Government's use and disclosure of the Program, and shall supersede any conflicting contractual terms or conditions.  If this Agreement fails to meet the Government's minimum needs or is inconsistent in any respect with Federal procurement law, the Government agrees to return the Program unused to the party from whom it was acquired.
The U.S. Government further authorizes and consents, pursuant to FAR Part 52.227-1 (July 1995), to all use and manufacture, in creation and operation of the Program, of any invention described in and covered by a United States patent.  
 14.          Educational Use License
If Licensee acquires the Program pursuant to an Educational Use as defined below, such Educational Use is subject to an Educational Use License that has the following additional terms.
 14.1        Definitions
            “Educational Use” means one or more of the following: (a) an education price is charged by Licensor and paid by Licensee for the Program and documentation; (b) the Program and documentation is received by virtue of Licensee’s participation in a Licensor program designated as designed for educational or research institutions; or (c) the Program and documentation is provided by Licensor to Licensee under some other arrangement expressly designated for educational use.
             “Educational Use License” means a license granted under this Agreement to Licensee for an Educational Use.  
 14.2        Licensee shall have all the rights under this Agreement as a single-use Floating License except that the computer on which the Program is installed and used shall be a desktop computer in a university lab.
 14.3        Licensee represents and warrants that Licensee is an employee or student of the educational institution where the Program is to be installed and used. 
 14.4        Program and documentation licensed pursuant to an Educational Use License shall be used for educational and research purposes only. 
 	14.5        Commercial and general production use of Program, or documentation licensed pursuant to an Educational Use License are specifically prohibited.  
 14.6        The duration of the Educational Use License is one (1) year, from the date on which the Program license keys are made available to Licensee, unless otherwise agreed upon in writing by Licensee.
 14.7        An Educational Use License entitles Licensee to email and telephone support for up to two (2) designated employees and Program upgrades during the term of Licensee’s Educational Use License. 
 14.8        Licensee grants Licensor the right to use any material created by Licensee related to the Program or documentation for marketing, advertising or other similar purposes.
 15.          Incorporated Third Party Software
15.1	The version of the Program you are receiving incorporates third parties’ software under licenses from such third parties (“Third Party Software”).  Certain Third Party Software is subject to such additional terms and conditions as noted in Appendix A and such third parties are third-party beneficiaries under this Agreement.  Further, other Third Party Software licenses incorporated into the Program may require Licensee’s agreement to further terms and conditions.  When required by the terms and conditions of each Third Party Software license, license information is provided in Appendix A and/or the license itself is made available at <DVD drive>:\Documentation\Third-Party-Software-Licenses.  Browse to this location and select the desired license agreement(s). Notwithstanding the license grant in Section 1, and to the extent required by the licenses governing the Third Party Software, the terms of such licenses will apply in lieu of the terms of this Agreement.  Further, to the extent that the terms of such licenses prohibit any of the restrictions in this Agreement with respect to such Third Party Software, such restrictions shall not apply to such Third Party Software.  Notwithstanding anything to the contrary contained in the Third Party Software licenses, the disclaimer of warranties (Section 6.3) and the limitation of liability (Section 7) provisions in this License Agreement shall apply to such Third Party Software.
15.2	The Licensee hereby represents and warrants that it shall not redistribute, modify, alter, or create derivative works from the Program; and shall only use the Program for lawful purposes as restricted by this Agreement.  The parties hereby agree that as long as Licensee complies with the restrictions of this Agreement, certain provisions of those “copyleft” open source/third party software licenses that may cover components of the Program shall not apply.  Notwithstanding the foregoing, if Licensee acts outside the scope of this Agreement and the Program restrictions and the Program is not utilized in a manner as restricted by this Agreement, the Licensee cannot assure that certain copyleft license provisions will not be triggered by the Licensee’s actions.  
 16.          General
16.1        Licensee is responsible for installation and operation of the Program.
16.2        This Agreement shall be governed by and interpreted in accordance with (i) Federal law of the United States, if Licensee is the U.S. Government or (ii) the laws of the State of California, without reference to conflict of law principles of the State of California, for all other Licensees other than the U.S. Government.  All disputes or actions arising out of this Agreement shall be subject to the jurisdiction of (i) the United States federal courts if Licensee is the U.S. Government or (ii) the California state courts (or if there is exclusive federal jurisdiction, the United States District Courts) in San Diego County if Licensee is not the U.S. Government.  To the extent permitted by law, the parties agree and submit to the personal and exclusive jurisdiction and venue of the applicable courts identified hereunder.
16.3        Failure or neglect by Licensor to enforce at any time any of its rights or remedies shall not be deemed a waiver of its rights or remedies nor prejudice Licensor’s rights to take subsequent action.
16.4        In the event any of these terms are determined to be invalid or unenforceable to any extent, such term shall be severed from the remaining terms, which shall continue to be valid to the fullest extent permitted by law.
16.5        Licensee is responsible for payment of all taxes associated with this transaction.   Licensor shall state separately on its invoices taxes excluded from the contract price, and the Licensee agrees either to pay the amount of the taxes (based on the current value of the Program) to the Licensor or provide evidence necessary to sustain an exemption, in accordance with FAR 52.229-1 and FAR 52.229-3.
16.6        Licensee acknowledges and agrees that no license, right or interest is granted to use the names, trade names or trademarks “BAE SYSTEMS,” “GXP,” “SOCET GXP,” “GXP Xplorer,” “Geospatial eXploitation Products,” “SOCET SET,” “SOCET Services,” or any other trade name or trademark, or portion of any of them, owned by or licensed for use by Licensor or any parent, or subsidiary or other company with whom Licensor is affiliated for any purpose whatsoever other than reproduction of such trademarks on permitted backup or archive copies of the Program.
16.7        This Agreement applies to updates, supplements, add-on components, or Internet-based services components, of the Program that Licensor may provide to Licensee or make available to Licensee after the date Licensee obtains its initial copy of the Program, unless Licensor provides other terms along with the update, supplement, add-on component, or Internet-based services component.   
16.8        The relationship between Licensee and Licensor (and Licensor’s third party licensors and suppliers) shall be that of independent contractors.  Neither party will represent that it has any authority to assume or create any obligation, express or implied, on behalf of the other party, nor to represent the other party as agent, employee, franchisee, or in any other capacity. 

16.9        Except as otherwise provided herein, this Agreement may be amended only by a subsequent writing signed by the parties to this Agreement, and no other act, document, usage, or custom shall be deemed to amend this Agreement.
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