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SOFTWARE LICENSE AGREEMENT 

 

License:  Subject to the terms and conditions of this License, ARRIS, ("Licensor") hereby grants 
to VAR (the “Licensee”) the following license to the software (“Software”) described herein:   

(i) Headend, Transmission and Network Management Software : a non-exclusive, 
revocable, non-transferable license to use, with the right to sublicense to Licensee’s 
customers the right to use, the object code of the Software provided by Licensor for use in 
such VAR and End User cable networks only on or in connection with the Licensor’s headend 
and transmission network system products in which such Software is installed or designed 
to be used, and only in accordance with the terms and conditions of this License and any 
other accompanying documentation and supporting content.  

(ii) End-User Products: a non-exclusive, revocable, non-transferable license to use, 
with the right to sublicense to Licensee’s customers the right to use, the object code of the 
Software provided by Licensor with its end-user products for use only on or in connection 
with the Licensor end-user products with which such Software is originally supplied, and only 
in accordance with the terms and conditions of this License and any other accompanying 
documentation and supporting content. 

No rights are granted under this License other than as expressly stated herein.  All Licensor 
products referred to above are hereinafter referred to as the “Licensor Equipment” and all 
referenced “users” as the “Users”. 

Ownership/Limitations on Use:  Licensor and/or its third party vendors retain all right, title and 
interest in the Software. Licensee expressly acknowledges that title to the Software, including all 
copyrights and all other intellectual property and proprietary rights of any kind whatsoever in and 
to the Software and any accompanying documentation, and any modifications thereto, remain 
with Licensor or its applicable third party vendor.  Any such vendors are third party beneficiaries 
of this License. Licensee may not copy, modify, enhance, reverse-engineer, disassemble, 
decompile or make any attempt to discover the source code of the Software for any purpose, 
except that Licensee may make one (1) copy of the Software for back-up purposes only and as 
permitted by applicable law.   If VAR believes that it has a right to exercise any rights under Article 
6.1 (b) of the EC Directive on the Legal Protection of Software (Directive 19/250), or any 
successor or similar law, VAR shall give reasonable notice to ARRIS before attempting to exercise 
any such right.  

Confidentiality:  Licensee acknowledges that the Software and any related or accompanying 
documentation is supplied in confidence and contains valuable trade secrets of Licensor and/or 
its third party vendors. Licensee agrees to take all appropriate action to protect the confidential 
and trade secret information contained in the Software and any related or accompanying 
documentation (the “Confidential Information”), which shall be no less than the steps Licensee 
takes to protect its own confidential and trade secret information. With respect to its owns 
employees, Licensee shall disclose the Confidential Information only to those employees of 
Licensee that have a reasonable need to use the Software in connection with the purposes of this 
License.   

Proprietary Notices:  Licensee shall not remove, alter or modify any proprietary rights notice(s) 
included on or associated with the Software and any related or accompanying documentation. 

Limitations on Transfer: Licensee may not sell, assign, lease, rent, sublicense, give or otherwise 
transfer, disclose or grant access to the Software or any copy thereof (including copies into RAM) 
to any other party except as authorized, in writing, by Licensor. Notwithstanding the foregoing, 
Licensee may transfer Licensee’s license rights in and permitted copy(ies) of the Software with 
the Licensor Equipment to a successor-in-interest to such Licensor Equipment, as long as (x) 
Licensee makes such successor aware of this License, (y) such successor agrees in writing to 
be bound by the terms of this License, and (s) such successor is not a direct competitor of 
Licensor. 
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Restrictions on Export:  Licensee agrees that it will not export or re-export, directly or indirectly, 
the Software or any Confidential Information, or any products using the Software, to any country 
for which the United States government, European Union and/or any other applicable countries, 
or any agency thereof, at the time of export, requires an export license or other governmental 
approval, without first obtaining such license or approval and the written approval of Licensor. 
This paragraph shall not be interpreted to enlarge any rights of Licensee to use the Software other 
than as expressly granted in this License.  

Technical Support and Maintenance: Licensor shall be entitled to purchase technical support 
and maintenance Services as described on the Channel Portal.  Technical support is not a 
substitute for training, installation or Software maintenance Services available for purchase by 
Licensee from Licensor.  New versions of the Software, as opposed to interim maintenance 
releases, may require additional license fees and/or new terms and conditions.  All new versions 
and maintenance releases delivered to Licensee shall become part of the Software. 

Audit Rights: Upon Licensor’s request, Licensee shall provide Licensor with a certificate of 
compliance verifying that Licensee’s use of the Software is in compliance with the terms and 
conditions of this License. Licensor may, at its expense, during regular business hours and in a 
manner that will not unreasonably interfere with Licensee’s business activities, conduct an audit 
to verify that Licensee’s use of the Software complies with the terms and conditions of this 
License.  If the audit reveals an underpayment of any license, maintenance or support fees, 
Licensee shall promptly pay all amounts owing as well as a reasonable fee for the audit. 

Limited Warranty: Licensor warrants to the Licensee only (and not to any subsequent sub-
licensee or User) that the Software, as delivered, will perform substantially in accordance with 
Licensor’s then-current user manual in all material respects; however, Licensor does not warrant 
that the Software will meet Licensee’s needs, be error-free, or operate without interruption. In 
order to be valid, all warranty claims must be made by Licensee, in writing (setting forth the details 
of the warranty claim) not later than ninety (90) calendar days after shipment of the Software by 
Licensor to Licensee. LICENSOR MAKES NO WARRANTIES WHATSOEVER REGARDING 
ANY SOFTWARE AND/OR COMPONENTS OF THE SOFTWARE CREATED OR OWNED BY 
ANY THIRD PARTY AND HEREBY ASSIGNS TO LICENSEE (TO THE EXTENT PERMITTED 
UNDER LICENSOR’S AGREEMENTS WITH SUCH THIRD PARTIES) ALL WARRANTIES 
RELATING TO SUCH SOFTWARE AND/OR COMPONENTS OF THE SOFTWARE.  THE 
FOREGOING WARRANTIES ARE IN LIEU OF ALL OTHER WARRANTIES EXPRESSED, 
IMPLIED OR STATUTORY RELATING TO THE SOFTWARE AND THE STORAGE MEDIA, 
INCLUDING, BUT NOT LIMITED TO, IMPLIED WARRANTIES OF FITNESS FOR A 
PARTICULAR PURPOSE AND WARRANTIES OF MERCHANTABILITY OR SATISFACTORY 
QUALITY EXCEPT THOSE REQUIRED BY LAW.  Any unauthorized use or modification of the 
Software by Licensee shall void any and all warranties.  In addition, to the extent that the Licensee 
makes any express or implied warranty or indemnity to its customers in respect of the Software 
or any representation with regard to the Software, it is expressly understood and acknowledged 
by the Licensee that any such warranty, indemnity and/or representation shall be made solely for 
the Licensee’s account and shall not bind Licensor.   

Infringement Actions: Licensee may not bring any infringement action against third parties 
based on its license rights to the Software without Licensor’s prior written consent.   

Infringement Claims: Licensor will defend any suit or proceeding brought against Licensee to 
the extent that such suit or proceeding is based on a claim that the Software provided hereunder 
constitutes direct infringement of any valid patent, copyright, database rights, mask work, 
trademark or other intellectual property right and Licensor shall pay all damages awarded by final 
judgment (from which no appeal may be taken) against Licensee holding that such Software does 
so infringe, on condition that Licensor (i) is promptly informed and furnished a copy of each 
communication, notice or other action relating to the alleged infringement, (ii) is given authority, 
information and assistance necessary to defend or settle such suit or proceeding in such a 
manner as Licensor shall determine and (iii) is given sole control of the defence, and the sole 
right to compromise and settle such suit or proceeding.  In the event that Licensee is enjoined 
from using the Software as a result of a claim described in this paragraph, or if Licensor believes 
such a claim or infringement is likely, Licensor will exert reasonable efforts, at its option and its 
expense, (a) to procure for Licensee the right to use such Software free of any such liability for 
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infringement or (b) to replace or modify such Software with a non-infringing substitute otherwise 
complying substantially with the specifications for such Software, or (c) upon return of the 
Software, refund the transportation costs and the purchase price, less any applicable depreciation 
or credit for use, of such Software.  If the infringement is alleged prior to completion of delivery of 
the Software, Licensor has the right to decline to make further shipments without being in breach 
of contract. A comparable indemnity as that set forth above shall also be deemed to be extended 
to Licensor by Licensee if any suit or proceeding is brought against Licensor based on a claim 
that the Software supplied by Licensor in compliance with Licensee’s specifications infringe any 
valid patent, copyright, database rights, mask work, trademark or other intellectual property right. 
In no event shall Licensor be liable for any: (i) infringement by any third party software; (ii) 
infringement arising from a combination with, addition to, or modification of the Software after 
delivery by Licensor; (iii) infringement arising out of compliance with Licensee’s specifications; 
(iv) royalties payable based on a per use basis, or subscriber revenues derived by Licensee there 
from, or any royalty basis, other than a reasonable royalty based upon revenue derived by 
Licensor from Licensee from sales or license of the infringing Software; (v) royalties payable with 
respect to, or intellectual property claims related to Intellectual Property Rights associated with 
compliance with the Moving Picture Experts Group’s (“MPEG”) Main Profile Video Syntax defined 
in MPEG-2 specification of Generic Coding of Moving Pictures and Associated Audio: Video 
(ISO/IEC 13818-2) and the Transport Stream defined in the MPEG-2 Systems specification 
(ISO/IEC 13818-1) both dated as of November, 1994 (“MPEG-2 Standards”) the MPEG-4 Visual 
and MPEG-4 Systems standards defined in ISO/IEC 14496-2 and ISO/IEC 14496-1, respectively, 
and the AVC/H.264 Standard, defined in ISO/IEC IS 14496-10; the MPEG HEVC standard 
(defined in ISO/IEC 23008-2 MPEG-H Part 2 and ITU-T H.265); or VP8 or VP9 by Google, Inc; 
(vi) royalties payable with respect to, or intellectual property claims related to Intellectual Property 
Rights associated with compliance with or implementation of standards issued by other public or 
private standards bodies (including ITU, IEEE, ANSI, ISO/IEC and Cable Labs standards), as well 
as third party private standards such as 5C Digital Transmission Content Protection, DVB and 
Dolby Digital Audio; or (vii) infringement arising from any user interface (including but not limited 
to KreaTVGo and/or KreaTVUI, Rovi guides, Rovi i-Guide, Passport Guide, and DTA guides) or 
PVR functionality included and/or made available in the Products, which is manufactured and/or 
supplied by a third party; or (viii) to the extent that such infringement claim could have been 
avoided by VAR obtaining Content Provider Licenses (as defined herein) under patents or 
copyright offered to providers of audio, video or data content to end user subscribers by entities 
that offer licenses for such patents or copyright on reasonable and non-discriminatory bases.  For 
the purposes hereof, “Content Provider License” means a license intended solely for use by the 
entity that provides audio, video or data content to an end user subscriber and does not include 
any licenses ordinarily imposed on, or available to, manufacturers or distributors of equipment; or 
(ix) wilfulness based upon the actions of the VAR. THE FOREGOING STATES THE SOLE AND 
EXCLUSIVE LIABILITY OF LICENSOR FOR INFRINGEMENT OR THE LIKE OF PATENTS, 
TRADEMARKS, COPYRIGHTS, DATABASE RIGHTS, TRADE SECRETS AND OTHER 
INTELLECTUAL PROPERTY RIGHTS IN CONNECTION WITH THIS LICENSE. 

Limitation of Liability: The liability of Licensor to Licensee by way of indemnity or for damages 
from any cause of action whatsoever with respect to the Software, including any claim of 
infringement of proprietary rights, shall not exceed the fees paid by Licensee for the Software.  
Notwithstanding the above, Licensee’s exclusive remedy under the limited warranty for defects in 
the storage media is the replacement of any defective physical media on which the Software is 
furnished. The liability of Licensor’s third party vendors to Licensee by way of indemnity or for 
damages from any cause of action whatsoever with respect to the Software, including liability for 
any claim of infringement of proprietary rights, shall not exceed the license fees paid by Licensor 
to such vendor in connection with Licensor’s licensing of the Software to Licensee. Licensor’s 
third party vendors shall not be liable for any general or direct damages. IN NO EVENT SHALL 
LICENSOR, ITS AFFILIATES OR ANY THIRD PARTY VENDOR OF LICENSOR BE LIABLE 
TO LICENSEE OR ANY OTHER PERSON OR ENTITY FOR ANY INDIRECT OR 
CONSEQUENTIAL LOSS OR DAMAGE (WHETHER SUCH LOSSES OR DAMAGES WERE 
FORESEEN, FORSEEABLE, KNOWN OR OTHERWISE), SUCH AS LOSS OR PROFIT; LOSS 
OF ANTICIPATED SAVINGS OR OF THE USE OF MONEY; LOSS OF BUSINESS; LOSS OF 
GOODWILL; LOSS OF USE OR DOWNTIME; LOSS OF OR CORRUPTION TO DATA OR 
OTHER INFORMATION; DAMAGES RELATING TO THE PROCUREMENT BY LICENSEE OF 
ANY SUBSTITUTE PRODUCTS OR SERVICES; OR ANY INDIRECT, CONSEQUENTIAL 
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LOSS OR DAMAGE OF ANY OTHER FINANCIAL LOSS EXCEPT THAT ARRIS DOES NOT 
EXCLUDE OR LIMIT ITS LIABILITY IN RESPECT OF DEATH OR PERSONAL INJURY 
CAUSED BY THE NEGLIGENCE OF ITS AFFILIATES, OFFICERS, DIRECTORS, 
EMPLOYEES, AGENTS OR REPRESENTATIVES OR FOR FRAUDULENT 
MISREPRESENTATION OR SUCH OTHER LIABILITY WHICH CANNOT BE EXCLUDED OR 
LIMITED BY LAW. 

Indemnification by Licensee:  Licensee shall indemnify and hold Licensor, its affiliated 
companies, and Licensor’s third party vendors, and all of their officers, directors, shareholders, 
employees, agents, legal representatives, successors and assigns, harmless from any loss, 
judgment, damage, cost, expense, claim or liability, as well as reasonable legal fees, related to 
or arising from (1) Licensee’s breach of this License, including without limitation Licensee’s 
confidentiality obligations, (2) Licensee’s use of the Software other than as permitted by this 
License, or (3) Licensee’s violation of any applicable law, rule or regulation in connection with 
Licensee’s use of the Software.  

Term and Termination: The term of this License shall commence on delivery of the Software 
and shall continue until the earlier of (a) Licensee’s failure to make timely payment of any amounts 
owed to Licensor under this License or any other agreement, or (ii) Licensee ceases to have 
physical control and/or possession of the Software and/or the Licensor Equipment to which the 
Software relates. Notwithstanding the foregoing, this License will terminate, effective immediately 
(a) if Licensee breaches any provision of this License related to the limitations of use of the 
Software, and Licensee has not remedied this failure to the reasonable satisfaction of Licensor 
within five (5) calendar days after Licensor provides written notice to Licensee of same, (b) if 
Licensee breaches any other provision of this License and fails to remedy such default to the 
reasonable satisfaction of Licensor within thirty (30) calendar days after Licensor provides written 
notice to Licensee of same, (c) if Licensee breaches its obligations of confidentiality under this 
License or any other agreement with Licensor and Licensee has not immediately remedied the 
breach to the reasonable satisfaction of Licensor, (d)upon the filing of a voluntary petition in 
bankruptcy or an assignment for the benefit of creditors by Licensee, or the filing against Licensee 
of an involuntary petition in bankruptcy unless such petition is dismissed within ninety (90) 
calendar days, (e) if Licensee prosecutes or assists in the prosecution of any claim, demand, 
action or cause of action against Licensor, Licensor’s affiliates, and/or any of their respective 
successors, assigns, directors, officers, employees or customers for, on account of, relating to 
any intellectual property of Licensor or any of its affiliates.  Licensee acknowledges that 
subsection (e) of this paragraph is a condition of this License and that Licensor is relying upon it 
in granting the license hereunder to Licensee. Upon termination of this Agreement, Licensee shall 
cease using the Software, delete all copies of the Software from the Licensor Equipment and 
return to Licensor all papers and materials in respect of the Software, including the Confidential 
Information. 

Equitable Relief:  Licensee agrees that in the event of a breach of or threatened breach by the 
Licensee (including the Users) of the provisions of this License, Licensor may have no adequate 
remedy in money or damages and, accordingly, will be entitled to seek injunctive and other 
equitable relief for such breach in addition to and not in limitation of any other legal or equitable 
remedies to which it would otherwise be entitled. 

Governing Law/Jurisdiction:  The validity, construction and performance of this Agreement and 
the transactions to which it relates shall be governed by the laws of England and Wales, without 
regard to conflict of laws principles and excluding the provisions of the United Nations Convention 
on Contracts for the International Sale of Goods, concluded at Vienna, on April 11th 1980, as 
amended and as may be amended further from time to time. All actions and claims arising under 
this License shall be subject to the exclusive jurisdiction of the English courts. Licensee agrees 
that in any action brought by Licensor Licensee shall not challenge such action on jurisdictional 
grounds. Nothing herein shall be construed as limiting Licensor’s right to maintain an action, claim 
or legal proceeding, or to enforce any judgment, in a court of any jurisdiction in which Licensee 
or any assets of Licensee may be located and Licensee hereby agrees to submit to the jurisdiction 
of such courts. 

U.S. Government Licensees:  U.S. Government Licensees expressly agree that the Software is 
subject to Restricted Rights as provided under the provisions set forth in subparagraph (c)(1)(ii) 
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of clause 252.227-7013 of the Department of Defense Federal Acquisition Regulations 
Supplement (DFARS), or similar acquisition regulations of other U.S. government organisations. 

Complete Agreement:  Unless there is a separate written agreement between the parties 
covering the subject matter of this Agreement, this License constitutes the entire understanding 
between the parties relating to the subject matter hereof.  No modification or amendment of this 
License shall be effective unless in writing and signed by duly authorized representatives of both 
of the parties hereto, or Licensor notifies Licensee of a modification or amendment and Licensee 
manifests its assent by continued use of the Software subsequent to such notice. 

Miscellaneous: This License shall be binding on and inure to the benefit of the respective 
successors, permitted assigns, and legal representatives of the parties. If any provision of this 
License is adjudicated to be invalid or unenforceable by a court of competent jurisdiction, such 
invalidity or unenforceability shall not affect any other provision of this License which can be given 
effect without the invalid or unenforceable provision or application, and to this end, the provisions 
of this License shall be severable. No waiver or forbearance by a party of any violations or non-
performance by the other party of any of its obligations, contracts, or covenants hereunder shall 
be deemed to be a waiver or forbearance of any subsequent violation or non-performance of the 
same or any other covenant, contract or obligation. Licensee shall pay all sales, use, value added 
or other taxes, federal, state, foreign, local or otherwise, however designated, which are levied or 
imposed by reason of the transaction contemplated by this License (with the exception of any 
income tax on Licensor). All obligations of Licensee with respect to confidentiality, limitations of 
liability and warranties, indemnification, injunctive relief, governing law, and survival shall survive 
termination of the License.  This License is for the sole and exclusive benefit of the parties and 
does not create a contractual relationship with, or create any rights in favour of any third party 
except that ARRIS' Affiliates may enforce any provision of this License. 


