Exhibit C
End User License Agreement

APCO 25 END USER SOFTWARE
LICENSE TERMS AND CONDITIONS

IMPORTANT: Read the text of this license carefully. The grant of the right to use the
Software is made solely on condition that the Licensee agrees to the terms of the License. If
the Licensee does not agree to the terms of the License, it is not authorised to use the
Software.

1. PURPOSE

1.1 The following terms and conditions (hereinafter the “License”) set forth the terms and conditions
according to which Cassidian Communications, Inc. and its affiliates (herecinafter "Cassidian
Communications") grants to the end user of Products (hereinafter the “Licensee”) the right to use
the Software.

1.2 The provisions of this License may be supplemented or amended only by a written agreement
between Cassidian Communications and the Licensee in order to be valid. Each such written
agreement modifies this License only to the extent express written provisions depart from the
terms and conditions specified herein. All other terms and conditions shall apply as set forth
herein.

1.3 This License also applies to software that Cassidian Communications purchases from third parties
and delivers to the Licensee in connection with or as part of the delivery of Products, considering
that there is no specific license terms and conditions applying to the use of such third party
software by the Licensee.

2. DEFINITIONS

For the purposes of this License, the terms set forth below shall have the following meanings:

Affiliate: shall mean any person or entity directly or indirectly controlling,
controlled by, or under common control with, such person or entity

Hardware: shall mean the hardware of the Product on which the Software is designed
to function.

License shall mean this APCO 25 End User Software License Terms and
Conditions.
Licensee shall mean the entity which makes, or intends to make use of Products

either as legal owner having purchased the Products outright or pursuant
to the terms of a leasehold agreement.



Products shall mean APCO 25 equipment (including without limitation network
infrastructure components and terminals) furnished directly or indirectly
by Cassidian Communications and incorporating or interfacing with the
Software implemented in such equipment.

Software shall mean the software developed or acquired by Cassidian
Communications and delivered to the Licensee. It includes (i) the
machine-executable object code version of the user-loadable programs of
the Products; (ii) the microcode (firmware) embedded in the Products;
(iii) any dialogue protocol for external application furnished to the
Licensee as part of a Product to ensure communications between the
Hardware and external servers for storage and/or processing purposes (iv)
all related user documentation furnished to the Licensee in readable-by-
man or by-machine form and designed to explain the functioning or the
utilisation of the software; (v) any update or revision of these programs or
the microcode delivered to the Licensee regardless of the form in which
the Software is delivered (e.g. separate physical media, on-line); and (vi)
any copy of these items.

3. SCOPE OF LICENSE

3.1 Cassidian Communications hereby grants the Licensee a non-sublicensable, non-transferable and
non-exclusive license to use Software exclusively on the Products for which the Software is
supplied in consideration of the monies paid by the Licensee and in strict compliance with the
terms and conditions of this License. The License does not extend any rights to the Licensee in
respect of the source code of the Software and is without prejudice to any license fees provided
for in the agreement under which the right to use the Software or the Products are acquired.

3.2 In the absence of a specification in a separate agreement of the applications, number of Products,
level of functionality or capacity that the license is granted for, the license shall be strictly
limited to such applications and number of Products as well as the level of functionality and
capacity for which the Software is initially delivered.

3.3 The Licensee may use the Software only on and exclusively for the Products it is intended and in
its own internal (business) operations. The Licensee will not permit any other person to use the
Software, except such use as is necessarily afforded to subscribers of the network system of
which the Products form a part and in such case the Licensee shall ensure, under its exclusive
responsibility, that such subscribers comply with the provisions of this License. The Licensee
will not rent the Software or make it available on a time-sharing basis.

3.4 The Licensee may make one back-up copy of each user-loadable program and any related update
or revision in order to replace an authorised existing copy. The Licensee will reproduce all
confidentiality and proprietary notices on each of these copies. Except to the extent permitted by
applicable mandatory law, the Licensee may not otherwise copy, translate, modify, adapt,
decompile, disassemble or reverse engineer the Software.

3.5 In the event that the Licensee intends to connect the Product and/or Software to equipment
and/or software not furnished by Cassidian Communications, the Licensee agrees to (1) obtain
written approval from Cassidian Communications, such approval not be unreasonably withheld,
and (2) obtain all administrative, regulatory and other authorisations at its own expense so that



these equipment and/or software will conform to the regulations in effect in the countries
concerned. In any case, the Licensee shall assume the consequences of the compatibility or lack
of compatibility of the equipment or software with the Product and/or Software. In the event
Cassidian Communications is to intervene, the Licensee shall bear all costs relating to the putting
back into operation of the system on which Product and Software are implemented. Licensee
shall not directly or indirectly use the Products, Software or any associated confidential and
proprietary information of Cassidian Communications to create, modify or enhance any Software
programs or user documentation provided under this Agreement. Any such creation,
modification or enhancement of the Software by Licensee, its employees, agents or consultants is
deemed to constitute a material breach of Licensee’s obligations under this Agreement, and shall
entitle Cassidian Communications to immediately terminate this Agreement and Licensee’s right
to use the Software.

3.6 The Licensee promises to maintain all logos, trademarks, symbols used by Cassidian
Communications to identify its Software. The various distinctive signs, copyrights, and other
intellectual property rights must also appear on the display screen of the Software and on the
backup copy.

4. OWNERSHIP

Title to the Software and all patents, copyrights, design rights, trade secrets, trademarks and other
proprietary rights in or related to the Software are and will remain the exclusive property of
Cassidian Communications’ licensors, whether or not specifically recognized or perfected under the
laws of the country where the Software is located. The Licensee will not take any action that
jeopardizes such proprietary rights or acquire any right in the Software, except the limited use rights
specified in this License. Cassidian Communications’ licensors will own all rights in any copy,
translation, modification, adaptation or derivation of the Software, including any improvement or
development thereof. If Licensee questions, attacks, contests or in any other manner impugns the
validity of the Licensed Software or its registrations, Cassidian Communications' licensor’s rights in
and to the Software, or in and to the license herein granted, including, but not limited to, in any
action in which enforcement of the provisions of this Agreement is sought, the same shall be deemed
a material breach of this Agreement and shall entitle Cassidian Communications to immediately
terminate this Agreement and Licensee’s right to use the Software.

5. INDEMNITY

5.1 Subject to the terms of this License, Cassidian Communications undertakes to indemnify the
Licensee for any direct cost, loss or damage finally awarded by a competent court in the
applicable jurisdiction, or by Cassidian Communications-approved settlement agreements,
amounts arising out of infringement of copyrights of third parties by the Software, provided that:

(1) in case of any claim of infringement, the Licensee shall immediately notify Cassidian
Communications and afford Cassidian Communications with every possibility to, at Cassidian
Communications’ option (and at no cost to the Licensee) (a) modify the Software so as to
make it non-infringing, (b) obtain a license from the owner of the right that is alleged to be
infringed by the Software and/or (¢) defend itself against the claim of infringement;



(i1) the foregoing shall not apply in cases where (and to the extent that) the claim for infringement

is based on any modification of the Software, combination of the Software with other
equipment (whether hardware or software) or if the infringement results from compliance by
Cassidian Communications with any part of the specification that is required by the Licensee.

6. CONFIDENTIALITY

6.1 The Licensee acknowledges that the Software incorporates confidential and proprietary

information developed or acquired by Cassidian Communications’ licensors. The Licensee will
take all reasonable precautions necessary to safeguard the confidentiality of the Software,
including (i) those taken by the Licensee to protect its own confidential information but in no
event less that reasonable care; and (ii) those which Cassidian Communications or its licensors
may reasonably request from time to time. The Licensee will not allow the removal or
defacement of any confidentiality or proprietary notice placed on items of Software.

6.2 The Licensee will not disclose, in whole or in part, any Software to any person, except to those

6.3

of its employees, agents or consultants who require access for the Licensee's authorized use of

the Software. Before disclosing any of these items to such parties, the Licensee will require that
they expressly (i) recognize the confidential and proprietary rights in the Software of Cassidian

Communications or its licensors; and (ii) agree to comply with the use and non-disclosure

restrictions applicable to the Software under this License.

The Licensee will have no confidentiality obligation with respect to any portion of the Software
that (i) the Licensee independently knew or developed before receiving the Software (as
proven by the written records of the Licensee); (ii) the Licensee lawfully obtained from a third
party under no obligation of confidentiality; or (iii) became available to the public other than as
a result of an act or omission of the Licensee or any of its employees, agents or consultants; or
(iv) is subject to disclosure under the applicable open records law.

6.4 Cassidian Communications’ licensors may be provided with a copy of this End User License

Agreement, including all Annexes.

7. LIMITATION OF LIABILITY

7.1 Cassidian Communications may not be held liable for defects or dysfunction of the Software

and/or the Product due to (i) lack of qualification and competence on the part of the personnel
assigned to use it, and/or (ii) changes made by the Licensee, a third party other than Cassidian
Communications or not previously certified in writing by Cassidian Communications, and/or (iii)
software and/or equipment not supplied and installed by Cassidian Communications.

7.2 The Licensee expressly acknowledges that it has received from Cassidian Communications, as

part of its duty of providing advice, all the necessary information that will enable the Licensee to

evaluate the suitability of the Software for its needs and to take any and all useful precautions for
installation, execution, use, and display of the Software.

7.3 CASSIDIAN COMMUNICATIONS SHALL NOT BE LIABLE FOR ANY SPECIAL,

INDIRECT, INCIDENTAL, OR CONSEQUENTIAL LOSSES OR DAMAGES (INCLUDING
WITHOUT LIMITATION, ANY LOSS OF DATA OR LOSS OF PROFITS) PERTAINING IN
ANY WAY TO THE SOFTWARE, OR TO ANY OF CASSIDIAN COMMUNICATIONS’



OBLIGATIONS UNDER THIS LICENSE, EVEN IF CASSIDIAN COMMUNICATIONS HAS
BEEN MADE AWARE OF THE POSSIBILITY OF ANY SUCH LOSSES OR DAMAGES.

74 NOTWITHSTANDING CLAUSE 7.3, THE LIABILITY OF CASSIDIAN
COMMUNICATIONS SHALL, IN ANY EVENT, NEVER EXCEED THE AMOUNT OF
MONEY PAID BY THE LICENSEE FOR THE SOFTWARE AT THE TIME OF
OCCURRENCE OF THE EVENT GIVING RISE TO LIABILITY ON THE PART OF
CASSIDIAN COMMUNICATIONS.

7.5 CASSIDIAN COMMUNICATIONS MAKES NO EXPRESS OR IMPLIED WARRANTIES OF
ANY KIND (INCLUDING, WITHOUT LIMITATION, NO IMPLIED WARRANTIES OF
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE, NOR ANY
WARRANTIES AS TO RIGHTS OF THIRD PARTIES OR NON INFRINGEMENT) WITH
RESPECT TO THE SOFTWARE, ALL OF WHICH ARE PROVIDED “AS-IS”.

8. AUDIT

Cassidian Communications reserves the right to appoint, at its own expense, at any given time during
the term of this License, an independent auditor in charge of verifying that the use of the Software by
the Licensee complies with the terms of the License. The Licensee hereby duly accepts that Cassidian
Communications is entitled to exercise such right. Any such audit will be in conformance with the
Lexington-Fayette Urban County Government’s established practices and procedures, and shall be
allowed only upon reasonable prior notice by Cassidian.

9. TERM AND TERMINATION

9.1 The Licensee's right to use the Software will terminate automatically if the Licensee ceases to
own, possess or operate the Products for which the Software has been delivered.

9.2 The rights granted to the Licensee under this License may be terminated by Cassidian
Communications upon a material breach by the Licensee of any terms or conditions contained
herein which is not remedied by the Licensee within a reasonable period specified by Cassidian
Communications in a written notice drawing attention to the breach and requiring it to be
remedied.

9.3 Termination by Cassidian Communications shall be made by written notice that is delivered to
the Licensee not less than sixty (60) days prior to the effective date of termination specified in
the notice. Said notice of termination shall be without effect if the Licensee cures all breaches
that gave rise to termination prior to the effective date of termination. Cassidian
Communications may only terminate the license based on an uncured breach of this License.

9.4 Upon termination by Cassidian Communications or automatic termination per section 9.1 above,
all rights granted in respect of the Software to the Licensee under this License will
immediately cease and the Licensee shall make no further use of the Software. Termination
shall be without prejudice to any accrued rights and liabilities of the parties at the date of
termination. Absent such termination, Licensee’s license hereunder shall continue in

perpetuity.



9.5 This Agreement is effective as of the date last executed below. The term of this Agreement shall
be consistent with the Purchase Agreement between the parties, unless terminated earlier as
provided herein.

10. APPLICABLE LAW

The validity, construction and performance of this License shall be governed by the laws of the
Commonwealth of Kentucky without reference to conflicts of law principles. The parties hereby
consent to jurisdiction and venue in Lexington County, Kentucky.

11. MISCELLANEOUS

12.1 Any notice given by one Party or the other shall be deemed properly given if specifically
acknowledged by the receiving Party in writing or when delivered to the recipient by certified
or registered mail, by overnight courier or by confirmed facsimile transmission to the
following addresses:

If to Cassidian Communications If to the Licensee
Cassidian Communications

42505 Rio Nedo, Temecula, CA 92590
Telefax: (951) 296-2727

Attn: Legal Department

Or to such other address or addresses as a Party shall designate by notice given in such
manner to the other Party.



12.2 This License states the entire agreement between the Parties hereto relating to the subject matter
hereof and supersede all prior communications, whether written or oral, between the Parties prior
to the date of this License which shall be cancelled and superseded by this License.

12.3 If, at any time, any provision hereof is or becomes illegal, invalid or unenforceable in any respect
under the law of any jurisdiction, neither the legality, validity or enforceability of the remaining
provisions hereof nor the legality, validity or enforceability of such provision under the law of
any other jurisdiction shall in any way be affected or impaired thereby. The invalid provision
shall be replaced by a valid one which achieves to the extent possible the original purpose and
commercial goal of the invalid provision.

12.4 For the avoidance of any doubt, the Parties shall not be required by any provision of this License
or of the agreements mentioned herein to do or refrain from doing, any act or any thing where so
doing (or so refraining) would contravene the provisions of any applicable mandatory law or
regulation issued by competent authority; and shall not be regarded as having breached this
License by reason of not having done (or having refrained from doing) such act or thing
contravening such applicable mandatory law or regulation. Nothing contained in this License or
any of the agreements mentioned herein shall require any of the Parties to do anything or procure
that their Affiliates do anything that would conflict with any regulatory license or conditions with
which that Party or Affiliate must comply.

12.5 No failure to exercise, nor any delay in exercising, on the part of either Party, any right or remedy
hereunder shall operate as a waiver thereof, nor shall any single or partial exercise of any right or
remedy prevent any further exercise thereof or the exercise of any other right or remedy.

12.6 Licensee acknowledges that the Software may be subject to export restrictions of countries where
the Licensee is located, incorporated or doing business. Licensee shall fully comply with all
applicable export license restrictions and requirements as well as with laws and regulations
relating to the importation of the Software and shall procure any necessary governmental
authorizations, including without limitation any necessary licenses, approvals, permissions or
consents, where necessary for re-exportation of the Software.

12.7 Neither Party may assign this License in whole or in part to a third party without the other Party’s
prior written consent, except that Cassidian Communications may assign this License to an
Affiliate.

12.8 Any terms and conditions that by their nature or otherwise reasonably should survive a
cancellation or termination of this License shall also be deemed to survive. Such terms and
conditions include but are not limited to clauses: 4 Ownership, 5 Indemnity, 6 Confidentiality, 7
Limitation of Liability, and 10 Applicable Law.

12.9 The Appendices attached hereto shall be deemed subject to the terms of this Agreement. Headings
are used for purposes of reference only and shall not affect the interpretation of this Agreement.

12.10 For U.S. Government Licensee(s): Restricted Rights

The Licensed Software and associated hardware and documentation are provided with
RESTRICTED RIGHTS. With respect to any acquisition of the Licensed Software by or
for any unit or agency of the United States Government (“Government”), the Licensed
Software shall be classified as “commercial computer software,” as that term is defined in
the applicable provisions of the Federal Acquisition Regulation (“FAR”) and supplements



thereto, including the Department of Defense (DoD) FAR Supplement (“DFARS”). The
Licensed Software was developed entirely at private expense and no part of the Licensed
Software was first produced in the performance of a Government contract. If the Licensed
Software is supplied for use by the in the Department of Defense (“DoD”), the Licensed
Software is delivered subject to the terms of this License and either in accordance with
Supplement to the Federal Acquisition Regulations (“DFARS”) in paragraph 252.227-
7013(c)(1)(i1). If the Licensed Software supplied to any unit or agency of the U.S.
Government other than DoD, the Government’s rights in the Licensed Software shall be as
defined in this License and in subparagraphs (c)(1) or (c)(2) of FAR 52.227-19.
Commercial Computer Software - Restricted Rights; or FAR 52.227-14, Rights in General
Data Alternative III, as applicable. For purposes of such regulations the contractor shall be
deemed to be Cassidian Communications, 42505 Rio Nedo, Temecula, CA 92590.

IN WITNESS WHEREOF this Agreement has been duly signed and executed by the Parties hereto in two
original copies on the date written above.

Cassidian Communications, Inc. [Licensee]
Signature: Signature:
Name: Name:
Title: Title:

Date:

Date:




