
The Software is controlled by the U.S. Government and authorized for export only in accordance with applicable 
law. The Software may not be resold, transferred, or otherwise disposed of, to any other country or to any person 
other than Licensee, either in its original form or after being incorporated into other items, without first obtaining 

approval from the U.S. government or as otherwise authorized by U.S. law and regulations. 
 

LIMITED LICENSE AGREEMENT  
(under the TACCS™-DI Local Government Program) 

 
Initial Defined Terms 
Priority 5:  Priority 5 Holdings, Inc., a Delaware corporation with an address at 75 Second Avenue, Suite 

411, Needham, MA 02494. 
Licensee: ___________________________________________________________________________ 

___________________________________________________________________________ 
This Agreement: This License Agreement, dated as of _________________, 2020, as may be amended from time 

to time, consisting of the base terms and conditions set forth below and the TACCS™-DI Local 
Government Program Conditions, which are available at https://priority5.com/covid-19-module/ 
and through the Information icon of the Software and are incorporated herein by reference (the 
“Program Conditions”).  In the case of a conflict between the terms and conditions set forth 
below and the Program Conditions, the Program Conditions shall control. 

The Software: TACCS™-DI Local Government Program software, including all hosted software, all 
downloaded software, all models and configurations embodied in the software, and all upgrades, 
updates and replacements of any of the foregoing, whenever available to Licensee so long as 
this Agreement shall be in effect.  The term may be used to refer to any software made available 
to Licensee as part of the Software, including the TACCS™ Workstation software and any 
TACCS™ mobile application. 

Licensed Products: The Software and any other materials provided by Priority 5 to Licensee in connection with the 
Software, including, without limitation, user manuals, release notes, FAQs, and video 
instructions (such other materials being referred to as “Documentation”). 

Permitted Users: Ten (10) concurrent users who are employees within Licensee’s local government organization 
and who are authorized by Licensee to access the Software utilizing the mobile features of the 
Mobile Extension software at any one time, except that copies of the Workstation Software may 
be downloaded and used by not more than two (2) of such individuals at any one time, such 
authorization of each of such individuals having been determined by Licensee to be necessary 
from time to time to the execution of Licensee’s public health and safety missions in response to 
COVID-19.   

Permitted Uses: Execution of Licensee’s public health and safety missions in response to COVID-19. 
Expiration Date: The License Grant shall expire on ___________________, but shall automatically be extended 

for thirty days from such date, or from any later expiration date, unless Priority 5 shall have 
provided written notice of termination to Licensee more than 30 days prior to such expiration 
date. 

License Fee: Fully paid up. 
Prohibited Actions: Those actions that would adversely affect the rights of Priority 5, that would constitute a use of 

the Software not intended or that would constitute a breach of law or regulation, and that are 
otherwise specifically described in the Program Conditions.   

 
BASE TERMS AND CONDITIONS 

 
1. Acceptance.  Licensee shall be deemed to have agreed to the terms and conditions of this Agreement (to the 
same effect as the execution and delivery of this Agreement by Licensee) if any individual having actual or apparent 
authority for Licensee or in the employment of Licensee or any other government agency acting in support of 
Licensee shall (i) have accepted the terms and conditions of this Agreement by accepting the same through Priority 
5’s website, (ii) have issued a purchase order, task order or other ordering document for the Software, (iii) install, 
permit the installation of or download any portion of the Software, or (iv) access or use the Software by any means 
for any purpose.   
 



2. Grant of License.  Priority 5 grants to Licensee, subject in all respects to the terms and conditions this 
Agreement, a non-exclusive, non-assignable license, for individuals who are Permitted Users, to use the Software 
for Permitted Uses and  

(i) to download copies of the Workstation component of the Software, and reproduce 
and use such copies of the Workstation component to access, exchange data with and use 
some or all of the features and functions of the hosted Software, and  

(ii) to (A) download and use the mobile application component of the Software to 
access, exchange data with and use certain of the features and functions of the hosted 
Software in conjunction with such mobile application, and (B) use a web browser mobile 
application supported by the hosted Software to access, exchange data with and use 
certain of the features and functions of the hosted Software  

(the foregoing grant of license being referred to as the “License Grant”).  
 
3. Term of License Grant.  The License Grant shall have a term commencing on the date of first use of a 
Software component by Licensee for any purpose and shall expire as set forth above. The use of the Software other 
than as set forth in this Agreement shall constitute a violation of the patent and copyright laws of the United States. 
The License Grant shall continue until the Expiration Date, subject to earlier termination as provided in this 
Agreement. 
 
4. Deployment.  The Software server components will be installed on computer resources in a third party 
hosting facility selected by Priority 5 (the operator of such third party hosting facility is referred to as a “Third Party 
Provider”). Use of the full features of the Software is dependent upon a user of the Software downloading a copy of 
the Workstation Software.  Other use of certain of the features of the Software is dependent upon the appropriate 
configuration of the Software and the use of a web browser supported by the Software or a mobile application 
licensed from Priority 5.  Priority 5 shall not be responsible for providing digital imagery or other information for 
use as the underlying locational reference of any Software, nor shall it be responsible for providing any other data or 
access to the internet or any other network. 
 
5. Prohibited Activities.  Except as otherwise expressly permitted in this Agreement, Licensee shall not agree 
to engage in, and shall not engage in (and the License Grant does not permit Licensee to engage in), any Prohibited 
Activities or permit any of the Prohibited Activities to occur, for  the breach of which, in addition to whatever other 
remedies to which Priority 5 may be entitled, the License Grant for all Software shall immediately terminate without 
any further action on the part of Priority 5, any other provision of this Agreement notwithstanding.   

 
6. Intellectual Property.  Each Licensed Product contains intellectual property that is owned by or licensed to 
Priority 5, and is protected, in whole or in part, by patent and trade secret laws, by the copyright laws of the United 
States of America and by international treaty. This Agreement does not transfer any ownership in such intellectual 
property to Licensee or any other person. As between Priority 5 and Licensee, Priority 5 shall be deemed to be the 
owner of any copyright rights and inventions or discoveries relating to the Licensed Products, including any 
translations of any thereof and any configuration of the Software. Licensee may not assert any interest in, or do 
anything directly or indirectly that may adversely affect the validity of or infringe, any intellectual property rights of 
Priority 5. Priority 5 may disclose trade secrets and other proprietary information to Licensee (“Proprietary 
Information”) for the purpose of facilitating the use of the Software by Licensee. Licensee may not use Proprietary 
Information except for such purpose, and may not disseminate or in any way disclose Proprietary Information except 
to Permitted Users and who have the need to know such information. Licensee may not exercise, in the custody and 
control of Proprietary Information, any less degree of care than that it would be obligated to exercise for the 
protection of trade secrets under the Uniform Trade Secret Act, and such additional care as it may exercise with 
respect to its own trade secrets. 
 
7. Compliance with Laws. Licensee may not violate, breach or be in default under any applicable laws and 
regulations, including, without limitation, the U.S. Foreign Corrupt Practices Act, the export control laws of the 
United States and any applicable data privacy laws that would govern the use or disclosure of data, in each case 
insofar as may be applicable to this Agreement or any Licensed Product.   
 
8. Disclaimer of Warranties. PRIORITY 5 EXPRESSLY DISCLAIMS ALL REPRESENTATIONS AND 
WARRANTIES OF WHATEVER NATURE, EXPRESS OR IMPLIED, NOT EXPRESSLY STATED AS SUCH 



IN THIS AGREEMENT. SUCH DISCLAIMER INCLUDES, WITHOUT BEING LIMITED THERETO, ANY 
IMPLIED WARRANTY OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE OR NON-
INFRINGEMENT. SUCH DISCLAIMER ALSO INCLUDES, WITHOUT BEING LIMITED THERETO, ANY 
REPRESENTATION OR WARRANTY, IN THE CONTRACT DOCUMENTS OR OTHERWISE IN 
CONNECTION WITH THE LICENSED PRODUCTS, REGARDING THE LICENSED PRODUCTS OR ANY 
SERVICES PROVIDED BY PRIORITY 5, EXCEPT FOR SUCH REPRESENTATIONS OR WARRANTIES AS 
ARE EXPRESSLY STATED AS SUCH IN THIS AGREEMENT OR IN PRIORITY 5’S APPLICABLE TERMS 
AND CONDITIONS FOR SOFTWARE MAINTENANCE OR SERVICES. 
 
9. Exclusive Remedies. NOTWITHSTANDING ANY PROVISION OF THIS AGREEMENT, THE SOLE 
AND EXCLUSIVE REMEDIES OF LICENSEE SHALL BE AS FOLLOWS: 

(i) FOR THE FAILURE OF THE SOFTWARE TO COMPLY WITH ANY 
REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED, OR ANY INTELLECTUAL 
PROPERTY CONDITION, THE REPLACEMENT OR REPAIR OF THE SOFTWARE OR, IF 
THE SOFTWARE HAS NOT BEEN PLACED IN A CONDITION OF COMPLIANCE WITH 
SUCH REPRESENTATION OR WARRANTY OR CONDITION WITHIN A REASONABLE 
PERIOD OF TIME, THE RETURN OF THE GREATER OF A PORTION OF THE LICENSE 
FEE THEREFORE FOR THE THEN CURRENT LICENSE PERIOD AND $1.00 (THE 
“REFUND AMOUNT”), and 

(ii) FOR THE FAILURE OF ANY LICENSED PRODUCT OTHER THAN THE 
SOFTWARE TO COMPLY WITH ANY REPRESENTATION OR WARRANTY, EXPRESS 
OR IMPLIED, OR ANY INTELLECTUAL PROPERTY CONDITION, THE REPLACEMENT 
OR REPAIR OF SUCH LICENSED PRODUCT OR, IF SUCH LICENSED PRODUCT SHALL 
NOT HAVE BEEN PLACED IN A CONDITION OF COMPLIANCE WITH SUCH 
REPRESENTATION OR WARRANTY OR CONDITION WITHIN A REASONABLE PERIOD 
OF TIME, THE PAYMENT OF $1.00. 

 
10. Disclaimer of Certain Liabilities.  (a)  Hosting services for the hosted Software are being provided by the 
Third Party Provider (which may be Amazon Web Services) under the Third Party Provider’s standard contract 
forms. The maintenance of the computing environment for the Software deployment, to the extent of software and 
all other elements other than the Software (e.g., hardware, other software, networking, physical facility, personnel), 
is the responsibility of the Third Party Provider. Except as otherwise set forth herein, Priority 5 shall not be liable for 
any failure on the part of the Third Party Provider, among other things, to provide access to the Software 
deployment; or for any failure of the Third Party Provider to comply with all applicable governmental requirements, 
if any, regarding the security of data entered into the Software; to maintain the integrity and security of the 
information technology systems supporting the operation of the Software; to maintain connectivity; or to take any 
other action or perform any other obligation not expressly set forth in this Agreement as being an obligation of 
Priority 5.  

(b) PRIORITY 5 SHALL HAVE NO LIABILITY, DIRECT OR INDIRECT, TO LICENSEE OR ANY THIRD 
PARTY, IN POSSESSION OF SOFTWARE OR NOT, UNDER THIS AGREEMENT OR OTHERWISE, ON 
ACCOUNT OF CLAIMS MADE AGAINST LICENSEE BY ANY SUCH THIRD PARTY, OR AGAINST 
LICENSEE OR SUCH THIRD PARTY BY OTHERS, ARISING FROM THE USE OF THE SOFTWARE BY 
LICENSEE OR ANY OTHER PERSON. 
 
11. Limitation of Damages.  UNLESS OTHERWISE PROVIDED BY LAW AND WITHOUT REGARD TO 
A FINDING THAT ANY REMEDY HEREUNDER SHALL HAVE FAILED OF ITS ESSENTIAL PURPOSE, 
PRIORITY 5 SHALL NOT BE LIABLE FOR ANY INDIRECT, INCIDENTAL, MORAL, CONSEQUENTIAL 
OR SPECIAL (NOMINAL, EXEMPLARY OR OTHER) DAMAGES ARISING FROM ANY CIRCUMSTANCE, 
WHETHER UNDER THIS AGREEMENT OR OTHERWISE (INCLUDING, WITHOUT LIMITATION, THE 
USE OF OR INABILITY TO USE ANY LICENSED PRODUCT, INFRINGEMENT, LOSS OF PROPERTY, 
PERSONAL INJURY, BREACH OF WARRANTY, LOSS OF PROFITS OR REVENUES OR INTERRUPTION 
OF BUSINESS). BECAUSE SOME JURISDICTIONS DO NOT PERMIT THE EXCLUSION OR LIMITATION 
OF LIABILITY FOR CONSEQUENTIAL OR INCIDENTAL DAMAGES, THE ABOVE LIMITATION MAY 
NOT APPLY TO LICENSEE. 
  



 
12. Limitation of Liability.  IN NO EVENT SHALL PRIORITY 5’S TOTAL LIABILITY TO LICENSEE 
FOR ALL DAMAGES, LOSSES AND CAUSES OF ACTION ARISING FROM ANY CIRCUMSTANCE, 
WHETHER UNDER THIS AGREEMENT OR OTHERWISE (INCLUDING, WITHOUT LIMITATION,  

(i) THE USE OF OR INABILITY TO USE ANY LICENSED PRODUCT, OR  
(ii) ANY LOSS OF PROPERTY, INTELLECTUAL PROPERTY CONDITION, 

PERSONAL INJURY, BREACH OF WARRANTY, LOSS OF PROFITS OR 
REVENUES OR INTERRUPTION OF BUSINESS)  

OR ARISING UNDER ANY THEORY OF LIABILITY (INCLUDING, WITHOUT LIMITATION, CONTRACT, 
TORT, STRICT LIABILITY OR STATUTORY LIABILITY) EXCEED THE REFUND AMOUNT 
DETERMINED AT THE TIME THE LIABILITY SHALL HAVE BECOME FIXED OR THE AMOUNT 
PROVIDED IN CLAUSE (i) or (ii) of SECTION 9, WHICHEVER SHALL BE APPLICABLE. 
 
13. Severability of Actions. EACH LIMITATION OF DAMAGES, DISCLAIMER OF WARRANTIES OR 
LIMITATION OF REMEDIES SET FORTH HEREIN IS SEVERABLE AND INDEPENDENT, AND SHALL BE 
ENFORCED INDEPENDENTLY OF ANY OTHER PROVISION OF THIS AGREEMENT. 

 
14. Maintenance and Support.  Provided that Licensee shall not be in default hereunder and that Licensee shall 
not have instructed Priority 5 not to do so, Priority 5 will install all updates and upgrades for the Software to be 
installed during the then term of this Agreement directly via remote download to the Third Party Provider hosting 
facility on which the hosted Software is installed and provide other software maintenance for bug fixes and alleged 
defects as set forth in the Program Conditions. 
 
15. Default; Expiration or Termination of License Grant.  (a)  If Licensee should default in the performance of 
any of its obligations to Priority 5 relating to the Software or other Licensed Products or otherwise breach or violate 
any term or condition under this Agreement, Licensee shall be in default of this Agreement, the remedies for which 
shall be as set forth in the Program Conditions.  Any act or omission that is committed by any person authorized by 
Licensee to access and use the Software as a Permitted User and that, if performed by Licensee, would have 
constituted a default, breach or violation of this Agreement shall be deemed to be a default, breach or violation by 
Licensee hereunder. 

(b)  Terms and conditions applicable upon the expiration or termination of the License Grant are provided in the 
Program Conditions.  

 
The undersigned have executed and delivered this Agreement as of ______________, 2020. 
PRIORITY 5 HOLDINGS, INC.     
 
By __________________________ 
     James H. Belanger 
     Senior Vice President Special Projects 
      and General Counsel 


