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Software License Agreement 

 
WARNING:  If you elect to use the Equipment, you agree to be bound by this Software License Agreement. 

 
1. Limited License. If Licensee elects to use the Products, Licensee agrees to be bound by the terms and 
conditions set forth in this Software License Agreement.  For any software provided with, or contained or 
embedded in, the Products manufactured by E.F. Johnson Company (the "Equipment") and sold the user of 
such Equipment that this Software License Agreement accompanied (the “Licensee”)  pursuant to an 
agreement between E.F. Johnson Company (“EFJohnson”) and Licensee regarding the purchase of the 
Equipment by the Licensee (the “Contract”) and any additional EFJohnson manufactured equipment which 
Licensee may purchase from EFJohnson from time to time hereinafter for use with the Equipment 
(collectively, the "Software"), EFJohnson hereby grants to Licensee a personal, non-exclusive, non-
transferable, non-assignable (by operation of law or otherwise), terminable license to use the Software on 
the terms and subject to the conditions contained herein with the exception of software developed by a 
manufacturer other than EFJohnson (“third-party software manufacturer”) pursuant to a third-party license 
agreement.  Such third-party software manufacturer may be a beneficiary of this Software License 
Agreement if required under such third-party license agreement.  Licensee shall not have the right to 
sublicense, rent, lease, copy, modify, reverse engineer, disassemble, decompile or otherwise transfer the 
Software, except as provided herein. The license granted herein authorizes Licensee to use the Software for 
its own internal purposes and only in connection with the use of the Equipment. Licensee agrees not to use 
the Software for any other purpose or install the Software on any replacement or additional computer or 
equipment.  EFJohnson prohibits (a) the use of the programs for rental, timesharing, subscription service, 
hosting or outsourcing; (b) the removal or modification of any program markings or any notice of proprietary 
rights: (c) the Licensee from making the programs available in any manner to any third party for use in any 
third party’s business operations.   Licensee shall not exercise any rights with respect to the Software that 
are not expressly granted herein.  

2. Maintenance; New Releases; Copies. Provided Licensee is current in its payment of software 
maintenance fees, Licensee shall be entitled to receive any error or bug fixes provided by EFJohnson as 
part of the software maintenance.  Further, so long as the County is current in its payment of software 
maintenance fees, the County shall receive any software updates released on a regular basis after Final 
System Acceptance that include enhancements to existing features for all designated System backbone 
components and subscriber equipment; new features implemented via the System components already 
contained within the System; and Software for product migrations where a new generation of Software is 
developed for the designated System component, rather than the older generation of Software being 
updated.  Maintenance shall be provided in accordance with the EFJohnson maintenance policy.  
EFJohnson may, but has no obligation to do so, offer for an additional license fee new features or 
enhancements to the Software.  Licensee shall not copy, print, disassemble, modify, distribute, translate, 
reverse engineer or reproduce all or any portion of the Software or related documentation; provided that 
Licensee shall be entitled to make two (2) copies for back-up purposes only and not production use of the 
portions of the Software provided to Licensee.  

3. Proprietary Rights. Licensee acknowledges that (a) the Software, including each program or system of 
which it is a part, and all supporting documentation and materials therefore, are the exclusive property of 
EFJohnson and/or any third-party software manufacturer as applicable, and (b) title to and all rights to the 
Software, including copyright, patent, intellectual property rights, trade secret and other rights in the 
Software, shall remain with EFJohnson and/or any third-party software manufacturer as applicable. 
Licensee shall not copy, reproduce, disclose or divulge the Software to any person, except to the extent 
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reasonably required for purposes consistent with this license to an officer, employee, independent 
accountant, attorney or other similar agent of Licensee, and then only if Licensee uses the same degree of 
care, but no less than a reasonable degree of care, that Licensee uses to protect the confidentiality and title 
thereto of its own confidential or proprietary information of a like nature. Licensee shall not publish any 
results of benchmark tests run on the programs. Licensee acknowledges EFJohnson's right to seek 
equitable relief, including an injunction in the event of any breach or threatened breach by Licensee of this 
license. Notwithstanding the foregoing, Licensee shall have the right to disclose the Software to the extent 
required by a governmental agency or court with appropriate jurisdiction, provided that Licensee notifies 
EFJohnson in writing of the need to so disclose in advance of such disclosure. Licensee agrees that if any 
use of the Software comes to Licensee's attention which, in its opinion is unauthorized, Licensee shall 
promptly notify EFJohnson of such unauthorized use. Licensee, however, shall be under no affirmative 
obligation to make investigations to determine if an unauthorized use has occurred. In addition to the system 
key and encryption keys (and any programming materials or documents foregoing, Licensee acknowledges 
and agrees that, in order to protect the privacy of its radio system, it shall treat its encryption key and/or 
Multi-Net containing such keys) as highly confidential information and not disclose such keys to any third 
party unless such third party is subject to obligations of confidentiality in favor of Licensee.   

4. Warranty of Title. EFJohnson warrants that it has good title to the Software or the right to license the 
same hereunder and that, to the best of EFJohnson's knowledge, the Software does not infringe upon any 
valid U.S. patent issued prior to the date of the Contract. Subject to the terms of this license, EFJohnson will 
defend, at its expense, any action brought against Licensee to the extent it is based on a claim that the 
Software, used within the scope of this license, infringes upon any such U.S. patent, but only if (a) Licensee 
promptly notifies EFJohnson in writing of any such claim or proceeding, (b) Licensee permits EFJohnson to 
fully control the defense of such action, (c) Licensee fully cooperates with EFJohnson in connection with 
such defense, (d) Licensee does not compromise or settle any claim without the prior written consent of 
EFJohnson and (e) the infringement does not relate to any (i) modifications to the Software made other than 
by EFJohnson, (ii) modifications made to Licensee's specifications or (iii) use of the Software in combination 
with any equipment or products not manufactured by EFJohnson. EFJohnson shall have no other or further 
obligation or liability with respect to any claim of infringement or for breach of its warranty of title.  If any part 
of the Software becomes, or if EFJohnson considers any of the Software likely to become, subject to a claim 
of infringement, EFJohnson may in its sole discretion (a) procure for Licensee the right to continue using 
such Software, (b) replace or modify the Software to make it non-infringing, refund the paid purchase price 
of the Equipment upon return of the Equipment upon return of the Equipment in undamaged condition, or (c) 
take such other action as is necessary and feasible to maintain Licensee's use of the Software.  

5. Limited Operational Warranty. EFJohnson warrants the Software in accordance with its then current 
Product Warranty.    

6. Term and Termination. This license shall become effective as of the date of the initial shipment of the 
Equipment and shall remain effective thereafter so long as Licensee owns and operates the Equipment in 
accordance with the terms of this Software License Agreement; provided that, this license and all Licensee's 
rights under this license shall be deemed to automatically terminate upon the cancellation, breach or 
termination of the Contract. Immediately upon such termination, Licensee shall cease use of the Software 
and either return to EFJohnson or destroy the original and all copies of the Software and, if requested by 
EFJohnson, certify in writing that the Software has been so destroyed. 

7. Export. Licensee will fully comply with all relevant export laws and regulations of the United States and 
other applicable export and import laws to assure that neither the programs, not any direct product thereof, 
are exported, directly or indirectly, in violation of applicable laws. 

8. Audit.  Licensee grants EFJohnson the right to audit the use of the programs, and may require the 
Licensee to provide reasonable assistance and access to information in the course of such audit and allows 
EFJohnson to report the audit results to third-party software manufacturers of the Software if applicable. 
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THE FOREGOING LIMITED OPERATIONAL WARRANTY, OTHER THAN THE WARRANTY SET FORTH 
IN SECTION 4 ABOVE, IS IN LIEU OF ALL OTHER WARRANTIES, EXPRESS OR IMPLIED, INCLUDING 
BUT NOT LIMITED TO ANY IMPLIED WARRANTY OF MERCHANTABILITY OR FITNESS FOR A 
PARTICULAR PURPOSE. ANY LIABILITY OF EFJOHNSON OR ANY THIRD-PARTY SOFTWARE 
MANUFACTURER RELATED TO THE SOFTWARE FOR ANY CAUSE WHATSOEVER AND WHETHER 
SUCH LIABILITY IS BASED ON CONTRACT, TORT OR ANY OTHER THEORY OF LIABILITY, SHALL BE 
LIMITED TO THE DIRECT AND ACTUAL DAMAGES INCURRED BY LICENSEE, TO THE EXTENT 
RECOVERABLE BY LAW AND, IN NO EVENT, SHALL SUCH DAMAGES EXCEED THE PORTION OF 
THE PURCHASE PRICE OF THE EQUIPMENT WHICH IS ALLOCATED TO THE SOFTWARE 
ACCORDING TO EFJOHNSON'S PRICING POLICIES. UNDER NO CIRCUMSTANCES SHALL 
EFJOHNSON OR ANY THIRD-PARTY SOFTWARE MANUFACTURER BE LIABLE FOR ANY DIRECT, 
INDIRECT, INCIDENTAL, SPECIAL, PUNITIVE OR CONSEQUENTIAL OR DAMAGES OF ANY KIND, 
EVEN IN THE EVENT THAT EFJOHNSON IS ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.  
NEITHER EFJOHNSON NOR ANY THIRD-PARTY SOFTWARE MANUFACTURER SHALL BE LIABLE 
FOR ANY LOSS OF PROFITS, REVENUE, DATA OR DATA USE, ARISING FROM THE USE OF THE 
PROGRAMS. THIS SOFTWARE LICENSE EXCLUDES THE APPLICATION OF THE UNIFORM 
COMPUTER INFORMATION TRANSACTIONS ACT. 
 

E.F. JOHNSON COMPANY, 1440 Corporate Drive, Irving, Texas 75038 

 




