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SOFTWARE LICENSE AGREEMENT Oa -
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This Software License Agreement ("Agreement’) dated as of September 22. 1967 is i &
between Motorola, Inc., a Delaware corporation, 1301 E. Algoncuin Road, Schaumburg, IL § -
W
4]

60186 (“Motorola™), and the City and County of San Francisco 801 Rankin St.,San Franclsco,
CA 94124 ("Licansaa’}. )

Section 1 SCQOPE

Licensee may acquire from Motorola's Land Mobile Products Sector ("LMPS") radio
communication products {“Products”) that contain embedded or pre-loaded Motorola software
such as in a ROM, PROM, or EPROM, or other Motorola software provided on media such as a
floppy disk, tape, digskette, or CD-ROM. All such software (including Radio Service Software
and FLASHport® Scftware) is referred to as “Motarola Software.” This Agreement contains the
terms under which Licensee may use Motorola Softwarg acquired from LMPS.

Section 2 GRANT OF LICENSE

Motorala hereby grants to Licensee a personal, non-exclusive, parpetyal license under
Motorola's appiicable proprietary rights {c use Motorola Software in accordance with the terms
of this Agreement and the Agrsement defined herein. This Agresment Is subject to the terms
and conditions of the Citywide 800 MHz Radio System Project Agreement, daeted as of
September 22, 1997, including Article 41 thereof (the “Agreement™).

Section 3 LIMITATIONS ON USE

Licensee may use Motorpla Software only for Licenses's internal business purpases and only
as described in the Agreement and the Motorola Software or Preduct documentation. Any
other use of Motorola Software Is strictly prohibited and will be deemad a breach of this
Agroement, except for internal use as provided harein. Licensee may not copy, modify, adapt,
merge with other scftware, revarsa englneer, prepare derivative works of, or disassempie any
Motorola Sottware for any reason, except that Licenase may make at most two copies of
Motorola Software provided with infrastructire equipmant for back-up purposes. Licenses will
be provided with a copy of Radio Service Software for each site at which Licensee uses Radio
Service Software; Licensee may make one additional copy for ench computer owned or
controlled by Licensee at sach such site. Prior 1o acquiring any Radio Service Software or upon
Matoroia's request, Licensee shail provide a fist of all sites where the Licensee is using or
intends to use any Radio Service Software Licensee must reproduce al! Motorola copyright and
trademark notices on all coples of Motorola Software,

Section 4 TRANEFERS

A Congenf required. With the prior written consent of Motorola, the Licensee shall have
the right 1o assign all software licenses to any third party. Motorola shali not unreasonably
withhokd itz consent. The right to assign the Radio Service Software and FLASHport Sofware
shall be limited 10 the assignments described below,

B. Congont for Agsiqniment to the Qm Licensee hereby represents to Moterola

that the Licensee intends 1o finunce the 800 MHz radio system with governmental securities
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secured by certain lease payments of the Licensee  in connection with the financing, certain
assignments of the software licenses {including Radio Service Software and FLASHport
Software) between the Licenseg, the Flnancial Trustee (as defined in the Agreemert) and the
City and County of San Franclsco Finance Corporation will be necessary for the firancing
(*Financing Assignments’}. To sliow the Licensee t¢ accompiish the proposed financing,
Motarota hereby wmavocably consents to all the Financing Assignments.

C. Consent for Third party Users. tn the svent of a default on any of the governmsantal
securtios issued. in whole or in part, to finance the 800 MHz radio systern, Motorola hereby
irevocably consents to the assignment of ali saftware licenses (including Radio Service
Software and FLASHport Software) to any other user of similar projects or equipmant, provided
that (i) the user is located within the United States of America, (i) the Licensee's rights under
the license are assigned subject to the terms of this agreement, (i) the user s not a competitor
of Motoroia in the 800 MHz radle comemurilcation business and (V) Mciorola receives a transfer
form (which Motorola will provide upon request) completed and Signed by the new owner.

Section 5 OWNERSHIP AND TITLE

Title to all copies of Motorola Software in any form, including all rights in patents. copyrights,
rade secrats, and othar intellectual properties, remains vested exclusively in Matorola.
Notwithstanding the foregoing, Licensee shall owrl all dght, tithe and Interest in any modifications
or additicns that the Licensee shall make to the Mclorola Software, inciuding without imization
Licensee~defined routines of macres.

Section 6  CONFIDENTIALITY

Licensee acknowledges that aill Motorola Software contains vaiuable proprietary information
and trace secrets and that unauthorized dissemination, distrbution, madification, reverse
engineering disassembly, or other improper use of Materola Software will rasuit in irreparable
harm o Moterola for which monetary damages would be inadequate. Accoerdingly, Licensee
will ‘imit access to Moiorola Software to those of its employees and agents who need to use
Motorola Software for Licensea's imfernal business purposes, ang Licensee will take appropriate
action with those empioyees and agents to preserve the confidentiality of Motorola Software.
Motorola acknowledges that the Licensee is a public body subjec! to public disciosure laws.

Section 7 MAINTENANCE AND SUPPORT

No mairtenance or suppor is provided under this Agreersnt. Mamntanance or supgert will be
provided undar a Motorola Software Maintenance and Support Agregment in accordance witn
the terms of the Agreement. '

Section 3 IMITED WARRANTY

For two (2) yesrs alter Initial shipment of Motarola Software, or for the Warranty Pericd
specified in the Agreament between the parties, Matorola warrants that the Mctorola Software,
when usad propery, will be free from repraducibie defects that materially vary from its
published specrfications. Motorola does not warrant that Licensee’s use of the Motaroia
Seftware or the Products will be uninterrupted or error-free or that the Motorola Software or the
Products will meet Licansee's particular requirements. MOTOROLA'S TOTAL LIABILITY, AND
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LICENSEE'S SOLE REMEDY, FOR ANY BREACH OF THIS WARRAMTY WILL BE LIMITED
TO, AT MOTCROLA'S OPTION, REPAIR OR REPLACEMENT OF THE MOTOROLA

=~ SOFTWARE OR PAYMENT OF LICENSEE'S DIRECT DAMAGES UP TO THE AMOUNT PAID
TO MOTOROLA FOR THE MOTOROLA SOFTWARE OR THE INDIVIDUAL PRODUCT IN
WHICH THE MOTOROLA SOFTWARE IS EMBEDDED OR FOR WHICH IT WAS PROVIDED.
THIS WARRANTY EXTENDS ONLY TO THE FIRST LICENSEE AND THE CORPORATION,
AS IDENTIFIED IN THE AGREEMENT BETWEEN THE PARTIES, SUBSEQUENT
TRANSFEREES ACCEPT THE MOTOROLA SOFTWARE "AS 1S" AND WITHOUT
WARRANTIES OF ANY KIND MOTORQOLA DISCLAIMS ALL OTHER WARRANTIES,
EXPRESS OR IMPLIED, INCLUDING THE IMPLIED WARRANTIES OF MERCHANTABILITY
AND FITNESS FOR A PARTICULAR PURPOSE.

Section 9 LIMITATION OF LIABILITY

IN NC EVENT WILL MOTOROLA BE LIABLE FOR INCIDENTAL OR CONSEQUENTIAL
DAMAGES IN EXCESS OF THE AMOUNT STATED IN THE AGREEMENT IN CONNECTION
WITH WHICH THIS SOFTWARE LICENSE AGREEMENT (S GIVEN.

Section 10  TERM AND TERMINATION

Licensas’s right 10 use Motorola Software will begin when Licensee sends a duly executed copy
of this Agreemant to Motorola, and either (a) Motorola retums a fully exacuted Agreement to
Licensee or (b} Motorela ships Motcrola Software or a Product containing Motoroks Software to
Licensee, and wili gontinue in perpetuity unless terminated as follows. Licensee’s right to Lse
Motgrota Software will terminate without notice upon a breach of this Agreement by Licensee.
In addition, if Motorola reasonably beliavas that Licensee intends to breach this Agreement with
respect to Radio Service Software or FLASHport® Software. Motorola will give written nolice fo
Licensee and Licensae will then have three (3) days within which 1o deliver Motorois a letter
stating that it does not intend to breach the agreement and specifically addrassing any facts
stated in the Moteroia notice indicating to the contrary. If Motoroia is in good faith not satisfied
that Licenses will not breach this Agreemaent, Motorola may. by netice to Licensae, terminate
Licensee's right {o use such Motorola Soffware. Upon termination, Motorola will be entitled to
Immediate injunctive relief and, uniess lcensee is a sovsreign government entity, Motoroie will
have the right to repossess all Radlo Sarvice Software ang FLASHport® Software in Licenses's
possession, Within thirty days after tarmination of Licengee's right to use any Motorola
Software, Licensee must certify in writing to Motorola that all copies of such Motorola Software
have been returned to Motorala or destroyed.

Other than as provided above, in the event of any other material breach of this Agreement by
the Licensee, Motorala shall send written notice to the Licensee and the Corporation. Both the

- Licansee and the Corporation shall have thirty (30) days to cure such breach. Should the
Licensee and the Corporation fails to cure the breach within such time, Motorela shall have the
right to terminate this agreement by wntten notice to the Licensee and Corporation.

Section 11  NOTICES

All notices 10 be glven by the parties hereta shall be in writing and served by depositing the same
in the United States Post Office, postage prepald and registerad at Ihe following addresses:

80CNVHz Project Page 3 0f 9 Exhibit J
Software License

e em s el adnd TN EFOTOCCLTERET (e atv CEpT/BR L



MO LA WYe B M0er =lw-zmil-aTol [ PR TR/ S 4 [l L = P

LICENSEE OR DTIS

General Managér

Department of Telecommunications and Ini formation Services
901 Rankln Street

Sar Francisco, CA 84124

with a copias to:

Project Manager for the BOG MHz Project

Department of Telecommunications and (nfermation Services
801 Rankin Strest

San Francisco, CA 94124

Clty Adminisirator
401 Van Ness avenue, Room 402
San Francisco, CA 94102

City Attomey's Office

1390 Market Street, 6th Floor
San Francisco, CA 94102-5408
Attr: Victor L. Castillo

MOTOROLA:

Motarcta, Inc.

1700 South Amphlett Boulevard, Sute 300

San Mateo, CA 54402

Attn: Project Mariager for the San Frarncisco 800 MHz Pr Oject

with copies to:

Mctorola, Inc.

9480 Carroll Canyon Road
San Diego, CA 92137-1188
Attn: Contract and Comgpliance

Matorola, Inc.

1301 E. Algoncuin Road, Room 2305
Schaumburg, Il 60196

Attn: LMPS Technical Assets Manager

In the avent a parly desires fo change s address, such parly shall send written rotice to the othe~

party of at least ten [10) days prior to the time when the party wishes notices o be sent 1o the new
address.
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Section 12 GENERAL

A. Copyright Notices. The existence of a copyright notice on Molorola Software will not
be construed as an admission or presumpdion that public disclosure of Moterola Software or

any trade secrets associated with Motorola Software has occurred.

B. 'Non-Metorola Software. Motarala may provide non-Moterola software to Licensee
under the terms of separate license agreements with the owners of such software. Licensee
will abide by the terms of these licenses, subject to the terms of the Agreameant.

C. Causen Of Action. Licenses must bring any action under this Agreement within the
time provided within the applicable state of federal law.

n) Waivers. No walver of a right or rernedy of a party will constitute a waiver of another
right or remedy of that party.

E. Assignments. Motorola may assign any of its rights or subcontract any of its
obligations under this Agreement, or encurmnber or sell any of its rights in any Motorola Software,
without prior notice to or consent of Licangee, provided howsver, if Motoroia selis the Motorola
Software, then Molorola shall ensure that any source cade for such software that has been
deposited in eserow for the benafit of Licenses is transferred subject to the terms of such
BSCIOW.

E. Entire Agreement and Amendment. This Agreement, together with the Agreement,
containg the parties’ entire agreement regarding Licensee's usa of Motorola Software and may
be amended only in & writing signed by both parties, excapt that Motorela may modify this
Agreement as necessary to comnply with applicable laws and regulations inchuding FCC
regulations.

G. ‘ Governing Law. This Agreement will be governed by the laws of the United States of
America to the sxtent that they apply and otherwise by the iaws of the State of California.

Section 13 PROHIBITED INTERESTS

Motorola states that it is famillar with provisions of Section 8.105 of the Charter of the City of
San Francisco, and Section 87130 et saq. of the Government Code of the State of California,
incorporated herein by refsrence and made a part hereof, and certifies that it does not know of
any aspects of its business or personal practices that constitute a violation of said sections. No
member of the Board of Supervisors of the City and County of San Francisco, officer or employse
of the Clty and County of San Francisco during his or her tenure or for one year thereafter shall
have an Interest, direct or indirect, in this Agresment or the proceeds thereof. No officer, director,
or empioyee of Motorola, nor any member of a Matorola officer's, drectors, employee's or family,
shall serve on a City board or committes, or hold any position that either by rule, practice or action
nomnates, recommends, o supervises Motorola's operations. or autherizes funding to Motorola.

Section 14  LICENSEE ACTING IN PROPRIETARY CAFPACITY ONLY

Motorcla understands and agrees that the Licenses is entering into this Agreement m its
propnetary capacily and not as a reguiatory agency with police powers. Nathing in this
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Agreement shail Imit In any way Motorola's cobilgation to obtain‘ any required approvals fro_m
Licensee dapaniments, boards, of COMMISSioNs having jurisdiction over the Project and its »

installation. repair, akeration or operation.
Seetion 16 TIME OF THE ESSENCE

Time is of the essance with res‘pect to the performance of each and ail of the covenants,
conditions and agreements of this Agreement.

Section 18  MACBRIDE PRINCIPLES--NORTHERN IRELAND

The Licensee urges companies doing business in Northern lreland to move towards rasoiving
employment nequities and encourages such companies to ablde by the MacBride Principles as
expressad in San Francisce Administrativa Cade Section 12F.1 of seq. The Licensee also urgas
San Francisco companies to do business with corporations that abide by the MacBride Principies.
Motorola acknewledges that it has read ang understands the above statement of the Licenses
conceming doing business in Northern ireland. |

Section 17 TROPICAL HARDWOQD BAN

The Licensee urges companiss not to import, purchase, obtain or use, for any purpose, any
tropical hardwood or any tropical hargdwood product.

Section 18  VIDEO DATA TERNMINAL ORDINANCE )

Maotorola agrees to comply fufly with all applicakle provisions of the San i~rancisca VDT Ordinance
405-90. a8 amended from time to time. Said provisions are incorporated herein and by reference
made a part hereof as though fully set forth, Motorola will provide the Equipment in accordance
with the City's VDT Ordinance.

Section 19  [DRUG FREE WORK PLACE

it Motorela is required by its pedormance under this Agreement to comply with the Drug Free
Work Place Act of 1988 (Pub. L. 100690, Title V., Subttie D), Motorola ghall abide by all
applicable terms and conditions of that Act.

Section 20 COMPLIANCE WITH AMERICANS WITH DISABILITIES ACT

Motorola acknowledges that, pursuant to the Americans with Digabilitiss Act (ADA). programs,
services and other aclivities proyvided by a public entity 1o the public, whother directfy or through a
contractor, must be sccessible 10 the disabled public. Motorola shall provide the services
specified in this Agreernent in a manner that compiies with the ADA and any and all other
applicable federal, state and local dizabiity rights legisiation. Motorcla shall not discriminate
against disabied persuns in the provision of services, benefits cr activities provided srder this
Agreament and further agrees that any violation of this prohibition on the part of Molorola, its
employees, ggants or assigns, shall constiute a material breach of this Agreement.
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Section 21 BURMA (MYANMAR) BUSINESS PROHIBITION

(a) Motorola is not the govemment of Burma (Myar_urnar), a person o.r I?usiness efrt@y
organized under the laws of Burma (Myanmar) or a “prohibited persorn or entity” as daﬁneq in
Section 12J.2(G) of the San Francisco Administrative Coce. A_ny terns sold pursuant to this
Agreemant to the City and County of San Francisco are not made in 5uma (Myanmar) as d_eﬂned
in Section 12.J.4(A) of the San Francisco Administrative Code. The Lmensee‘ reserves the night to
terminate this Agreement for default if Motercla violates the terms of this Section 18.18.

(b) Chapter 12J of the San Francisco Administrative Code is hereby inqorpcrated by
reference as though fully set forth hersin. The failure of Motorola to comply with any of Hs
requirsmerits shall be deemed a material breach of this Agreement. Ir the event that Moto_rola
fails to comply in good faith with any of the provisions of Chapter 12J of the San fran‘c:sco
Adminisirative Code, Motorcia shall be iiable for liquidated damages for each violation in an
amount equa!l 1o Molorola's net profit under thig Agreement. or 10% of the total amount of the
contract, or $1,000, whichever is greatest. Motorola acknowledges and agrees that the fiquidatea
damages assessed shall be paysble tc the Licensee upon demand and may be sel off against
any moneys due to the Motorola from any Licensee contract.

Secton 22 CAPTIONS

All the capticns comntained in this Agreement are for convenience in reference and are not
intended to define or limit the scope of any provision of this Agreement.

Section 23 GOVERNING LAW

This Agreement shal; be governed by, interpreted in accordance with, and enforced pursuant to
the intemal [aws of the State of Califomnia.

Section 24  JURISDICTION AND VENUE

The parties agree that the exclusive jurisdiction and venue cf any action arising out of, or which
concems this Agreement, or to interpret or enforce this Agreement, shall ba in the Superior Court
of California for the City and County of San Francisco or the Unitec Ststes District Court for the
Northern District ¢f Calfornia. In the event of any Htigation arising out of or which concemns this
Agreement or to enforce or-interpret this Agreement, the prevailing party shall be entitled to an
award of its reasonabla antorneys' fees and costs (inciuding attornays' fees and costs attributabie
to iIn-house counse) in addition to any other remedy to which it may be entitled.

Section 28 INTERPRETATION

The neuter gender Includes the masculine and feminine, the maszuline includes the feminine and
neuter, and the feminine Includes the masculne and neuter and each includes corporation,
partnership, trust or other legal entity, public or private, whenever the context so requires. The
singutar number includes the plural, and the plural the singular, whenever the context so requUires.
The use herein of the word "including,” when fallowing any general statement, term or matter,
shall not be construed to #mit such statement, term or matter to the specific items or matters set
forth Immediately following such word or to similar tems or matters, whether or not nenlimiting
language (such as “without limitation," or "but not limited to," or words of simitar imper!) is used
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with reference thereta, but rather shail be deemed to refer ta all other items or matters that could
reasonably fall within the broadesi possible scope of such general statement, term or matter,

| S—

Section 26 SEVERABILITY
If any provision of this Agreement is determined to be invalid or unenforceable. the remaining
provisions shall be enforceable to the maximum exten! possible.
Section 27 COUNTERPARTS
This Agreement may be executed in two or more courterparts, each of which shall be deemed an
origina! and all of which taken together shall constitute one and the same Instrument.
Section 28  PUBLIC DISCLOSURE LAWS
This Agreement and all documents recaived in connection with the Agreement anc the Project are
subject to Public Disclosure Laws. including the City's Sunshine Ordinance.
In Witnass Whereof, tha parties have caused duly authorized representatives 1o execute this
Agreement on the dates set forth below,

L CITY AND COUNTY OF SAN FRANCISCO, NMOTOROLA; INC., A DELAWARE

: A MUNICIPAL CORPORATION CORPQRATIO
RECOMMENDED: 1 ¢ }

| . | /K&M By: A \-lv W
pah
0 HARRINGTON Vice President and Seneral Manager,

Director of Telecommunications and Vestern Divigion

U Information Services

}%}/ %; : . i 1] APFROYED AS 7}
MIKE MARTIN SErT B0seE % DATE

911 Project Director MOTOROLA
CONTRACTS MO CHNPLIAKCE DET,
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APPROVED:

fif L e

WILLIAM L. LEE
City Adminigtra

EDWIN LEE [/
Director of Purchasiig

AFPROVED AS TO FORM:

LOUISE H. RENNE
City Attorney

VIC'PQSR CASTILLO
Deputy City Attorney
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SOFTWARE LICENSE AGREEMENT

This Software License Agreement (“Agreement”) is between Motorola, Inc., a Delaware
corporation, 1301 E. Algonquin Road, Schaumburg, IL 60196 ("Motorola”), and the City and
County of San Francisco (address) (“Licensee™).

Section 1 SCOPE

Licensee may acquire from Motorola's Land Mobile Products Sector ("LMPS") radio
communication products (“Products”) that contain embedded or pre-loaded Motorola software
such as in a ROM, PROM, or EPROM, or other Motorola software provided on media such as a
floppy disk, tape, diskette, or CD-ROM. All such software (including Radio Service Software
and FLASHport® Software) is referred to as “Motorola Software.” This Agreement contains the
terms under which Licensee may use Motorola Software acquired from LMPS.

Section 2 GRANT OF LICENSE

Motorola hereby grants to Licensee a personal, non-exclusive, perpetual license under
Motorola's applicable proprietary rights to use Motorola Software in accordance with the terms
of this Agreement and the Master Agreement defined herein. This Agreement is subject to the
terms and conditions of the Citywide 800 MHz Radio System Project Agreement, dated as of

, 1997, including Article 11 thereof (the “Master Agreement”).

Section 3 LIMITATIONS ON USE :

Licensee may use Motorola Software only for Licensee’s internal business purposes and only
as described in the Master Agreement and the Motorola Software or Product documentation.
Any other use of Motorola Software is strictly prohibited and will be deemed a breach of this
Agreement, except for internal use as provided herein. Licensee may not copy, modify, adapt,
merge with other software, reverse engineer, prepare derivative works of, or disassemble any
Motorola Software for any reason, except that Licensee may make at most two copies of
Motoroia Software provided with infrastructure equipment for back-up purposes. Licensee will
be provided with a copy of Radioc Service Software for each site at which Licensee uses Radio
Service Software; Licensee may make one additional copy for each computer owned or
controlled by Licensee at each such site. Prior to acquiring any Radio Service Software or upon
Motorola’s request, Licensee shall provide a list of ali sites where the Licensee is using or
intends to use any Radio Service Software Licensee must reproduce all Motorola copyright and
trademark notices on all copies of Motorola Software.

Section 4 TRANSFERS

A. Consent required. With the prior written consent of Motorola, the City shall have the
right to assign all software ficenses to any third party. Motorola shall not unreasonably withhold
its consent. The right to assign the Radio Service Software and FLASHport Software shall be
limited to the assignments described below.

B. Consent for Assignment o the Corporation. City hereby represents to Motorola that the
City intends to finance the 800 MHz radio system with governmental securities secured by
certain lease payments of the City. In connection with the financing, certain assignments of the
software licenses (including Radio Service Software and FLASHport Software) between the
City, the Financial Trustee (as defined in the Master Agreement) and the City and County of
San Francisco Finance Corporation will be necessary for the financing (*Financing
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Assignmenis”). To allow the City to accomplish the proposed financing, Motorola hereby
irrevocably consents to all the Financing Assignments.

C. Consent for Third party Users. In the event of a default on any of the governmental
securities issued, in whole or in part, to finance the 800 MHz radio system, Motorola hereby
irrevocably consents to the assignment of all software licenses (including Radio Service
Software and FLASHport Software) to any other user of similar projects or equipment, provided
that (i) the user is located within the United States of America, (ii) the City’s rights under the
license are assigned subject to the terms of this agreement, (i) the user is not a competitor of
Motorola in the 800 MMz radio communication business and (iv) Motorola receives a transfer
form (which Motorola will provide upon request) completed and signed by the new owner.

Section § OWNERSHIP AND TITLE

Title to all copies of Motorola Software in any form, including all rights in patents, copyrights,
trade secrets, and other intellectual properties, remains vested exclusively in Motorola.
Notwithstanding the foregoing, Licensee shall own all right, title and interest in any modifications
or additions that the Licensee shall make to the Motorola Software, including without limitation
Licensee-defined routines or macros.

Section 6 CONFIDENTIALITY

Licensee acknowledges that all Motorola Software contains valuable proprietary information
and trade secrets and that unauthorized dissemination, distribution, modification, reverse
engineering, disassembly, or other improper use of Motorola Software will result in irreparable
harm to Motorola for which monetary damages would be inadequate. Accordingly, Licensee
will limit access to Motorola Software to those of its employees and agents who need to use
Motorola Software for Licensee's internal business purposes, and Licensee will take appropriate
action with those employees and agents to preserve the confidentiality of Motorola Software.
Motorola acknowledges that the Licensee is a public body subject to public disclosure laws.

Section 7 MAINTENANCE AND SUPPORT ‘
No maintenance or support is provided under this Agreement. Maintenance or support will be

provided under a Motorola Software Maintenance and Support Agreement in accordance with
the terms of the Master Agreement.

Section 8 LIMITED WARRANTY

For two (2) years after initial shipment of Motorola Software, or for the Warranty Period
specified in the Master Agreement between the parties, Motorola warrants that the Motorola
Software, when used properly, will be free from reproducible defects that materially vary from
its published specifications. Motorola does not warrant that Licensee’s use of the Motorola
Software or the Products will be uninterrupted or error-free or that the Motorola Software or the
Products will meet Licensee’s particular requirements. MOTOROLA’S TOTAL LIABILITY, AND
LICENSEE’S SOLE REMEDY, FOR ANY BREACH OF THIS WARRANTY WILL BE LIMITED
TO, AT MOTOROLA’'S OPTION, REPAIR OR REPLACEMENT OF THE MOTOROLA
SOFTWARE OR PAYMENT OF LICENSEE’S DIRECT DAMAGES UP TO THE AMOUNT PAID
TO MOTOROLA FOR THE MOTOROLA SOFTWARE OR THE INDIVIDUAL PRODUCT IN
WHICH THE MOTOROLA SOFTWARE IS EMBEDDED OR FOR WHICH iT WAS PROVIDED.
THIS WARRANTY EXTENDS ONLY TO THE FIRST LICENSEE AND THE CORPORATION,
AS IDENTIFIED IN THE MASTER AGREEMENT BETWEEN THE PARTIES, SUBSEQUENT
TRANSFEREES ACCEPT THE MOTOROLA SOFTWARE “AS IS” AND WITHOUT
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WARRANTIES OF ANY KIND MOTOROLA DISCLAIMS ALL OTHER WARRANTIES,
EXPRESS OR IMPLIED, INCLUDING THE IMPLIED WARRANTIES OF MERCHANTABILITY
AND FITNESS FOR A PARTICULAR PURPOSE.

Section 9 LIMITATION OF LIABILITY _

IN NO EVENT WILL MOTOROLA BE LIABLE FOR {NCIDENTAL OR CONSEQUENTIAL
DAMAGES IN EXCESS OF THE AMOUNT STATED IN THE MASTER AGREEMENT IN
CONNECTION WITH WHICH THIS SOFTWARE LICENSE AGREEMENT IS GIVEN.

Section 10 TERM AND TERMINATION

Licensee’s right to use Motorola Software will begin when L;censee sends a duly executed copy
of this Agreement to Motorola, and either (a) Motorola returns a fully executed Agreement to
Licensee or (b) Motorola ships Motorola Software or a Product containing Motorola Software to
Licensee, and will continue in perpetuity unless terminated as follows. Licensee's right to use
Motorola Software will terminate without notice upon a breach of this Agreement by Licensee.
in addition, if Motorola reasonably believes that Licensee intends to breach this Agreement with
respect to Radio Service Software or FLASHport® Software, Motorola will give written notice to
Licensee and License will then have {three (3) days] within which to deliver Motorola a letter
stating that it does not intend to breach the agreement and specifically addressing any facts
stated in the Motorola notice indicating to the contrary. If Motorola is in good faith not satisfied
that Licensee will not breach this Agreement, Motorola may, by notice to Licensee, terminate
Licensee’s right to use such Motorola Software. Upon termination, Motorola will be entitled to
immediate injunctive relief and, uniess Licensee is a sovereign government entity, Motorola will
have the right to repossess all Radio Service Software and FLASHport® Software in Licensee’s
possession. Within thirty days after termination of Licensee’s right to use any Motorola
Software, Licensee must certify in writing to Motorola that all copies of such Motorola Software
have been returned to Motorola or destroyed.

Other than as provided above, in the event of any other material breach of this Agreement by
the City, Motorola shall send written notice to the City and the Corporation. Both the City and
the Corporation shall have thirty (30) days to cure such breach. Should the City and the
Corporation fails to cure the breach within such time, Motorola shall have the right to terminate
this agreement by written notice to the City and Corporation.

Section 11 NOTICES _
All notices, consents, and waivers permitted or required under this Agreement will be deemed
given upon receipt and must be delivered in writing to the addresses at the top of this

Agreement and, if to Motorola, to the LMPS Technical Assets Manager, Room 2305. Change
of address must be in writing to the other party.

Section 12 GENERAL

A COPYRIGHT NOTICES: The existence of a copyright notice on Motorola Software will
not be construed as an admission or presumption that public disclosure of Motorola Software or
any trade secrets associated with Motorola Software has occurred. '

B. NON-MOTOROLA SOFTWARE: Motorola may provide non-Motorola software to
Licensee under the terms of separate license agreements with the owners of such software.

Licensee will abide by the terms of these licenses, subject to the terms of the Master
Agreement.
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C. CAUSES OF ACTION: Licensee must bring any action under this Agreement within the
time provided within the applicable state of federal law.

D. WAIVERS: No waiver of a right or remedy of a party will constitute a waiver of another
right or remedy of that party.

E. ASSIGNMENTS: Motorola may assign any of its rights or subcontract any of its
obligations under this Agreement, or encumber or sell any of its rights in any Motorola Software,
without prior notice to or consent of Licensee, provided however, if Motorola selis the Motorola
Software, then Motorola shall ensure that any source code for such software that has been

deposited in escrow for the benefit of Licensee is transferred subject to the terms of such
£SCrow.

F. ENTIRE AGREEMENT AND AMENDMENT: This Agreement, together with the Master
Agreement, contains the parties’ entire agreement regarding Licensee's use of Motorola
Software and may be amended only in a writing signed by both parties, except that Motorola

may maodify this Agreement as necessary to comply with applicable laws and regulations
including FCC regulations.

G. GOVERNING LAW: This Agreement will be governed by the laws of the United States
of America to the extent that they apply and otherwise by the laws of the State of California.

in Witness Whereof, the parties have caused duly authorized representatives to execute this
Agreement on the dates set forth below.

City and County of San Francisco Motoroia, Inc.

By:. ' - By:

Name: Name:

Title: Title:

Date: ' Date:
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