
 

 

 
AMENDMENT NO. 2 

CONTRACT NO. Y23-102 
 

EFFECTIVE DATE: January 1, 2024  
 

By mutual agreement, the subject contract is changed as follows: 
 

1. The contract is hereby renewed for the period of January 1, 2024 through December 31, 
2024. 

 
2. All other terms, conditions and prices remain unchanged. 

 
 
IN WITNESS WHEREOF, the parties have executed this amendment on the dates below: 
 
 
 
MOTOROLA SOLUTIONS, INC.  BOARD OF COUNTY COMMISSIONERS 

ORANGE COUNTY, FLORIDA 
 
 

By:    

 
 
Print Name: 

 
 

  
 
Melisa Vergara, Contracting Agent 

 
 
Title: 

 
 

  
 
 Procurement Division 

 
Date: 

   
Date: 

 

 
 

Daniel Sanchez

Territory Vice President

11/27/2023 11/27/23



AMENDMENT NO. 1 

CONTRACT NO. Y23-102  
MOTOROLA MASTER AGREEMENT 

EFFECTIVE DATE: November 16, 2023 

By mutual agreement, the subject contract is changed as follows: 

A. Clarifications:

1. The contract start date is January 1, 2023 through December 31, 2023.

2. Prices are quoted for each order based on percentage (%) discount per
category per Exhibit B List of Products and Pricing.

B. Additions

1. Zero (0)% Additional 3Y Essential Service Period for Radio Subscribers is
added to this contract. Pursuant to the need of additional terms and conditions
that certain products and services listed in Exhibit B require, the Exhibit D is
hereby included to the Agreement and shall bound the parties as applicable.

2. Conflict/No Other Modifications.  In the event of a conflict between the terms
of this Amendment and the terms of the Agreement, this Amendment shall
control.

C. Changes

1. Exhibit B is deleted in its entirety and replaced with Exhibit B-1. Please see
Attachment 1 in this Amendment 1.

D. All other terms, conditions and prices remain unchanged.

IN WITNESS WHEREOF, the parties have executed this amendment on the dates below: 

MOTOROLA SOLUTIONS, INC. BOARD OF COUNTY COMMISSIONERS 
ORANGE COUNTY, FLORIDA 

By: 

Print Name: Melisa Vergara, Contracting Agent 

Title:  Procurement Division 

Date: Date: 

Daniel Sanchez

Territory Vice President

11/27/2023 11/27/23



 
 

 
Exhibit D 

Additional Terms and Conditions 

Subscription Software Agreement 

This Subscription Software Agreement (the “Subscription Software Agreement”) is entered into 
between Motorola Solutions, Inc., with offices at 500 W. Monroe Street, Suite 4400, Chicago, IL 60661 
(“Motorola”) and Orange County (“Customer”). Motorola and Customer will each be referred to herein 
as a “Party” and collectively as the “Parties”. This Agreement (as defined below) is effective as of the 
date of the last signature (the “Effective Date”).   

1. Agreement.  

1.1. Scope; Agreement Documents. This Subscription Software Agreement governs Customer’s 
purchase of cloud-based software as a service products and other software which is licensed to 
Customer by Motorola on a subscription basis (“Subscription Software”) and related services, which 
may be recurring or one-time (“Services”) provided by Motorola. Subscription Software and Services 
are collectively referred to as the “Software and Services”. Additional terms and conditions applicable 
to specific Software and Services are set forth in one or more addenda attached to this Subscription 
Software Agreement (each an “Addendum”, and collectively the “Addenda”). In addition, the Parties 
may agree upon statements of work, schedules, technical specifications, and other ordering documents 
setting forth the Software and Services to be purchased by Customer and provided by Motorola and 
additional rights and obligations of the Parties (the “Ordering Documents”). To the extent required by 
applicable procurement law, a proposal submitted by Motorola in response to a competitive 
procurement process will be included within the meaning of the term Ordering Documents. This 
Subscription Software Agreement, the Addenda, and any Ordering Documents collectively form the 
Parties’ “Agreement”.  

1.2. Order of Precedence. Each Addendum will control with respect to conflicting terms in this 
Subscription Software Agreement, but only as applicable to the Software and Services described in 
such Addendum. Each Ordering Document will control with respect to conflicting terms in this 
Subscription Software Agreement or any Addenda, but only as applicable to the Software and Services 
described on such Ordering Document. 

2. Subscription Software. 

2.1. Delivery. During the applicable Subscription Term (as defined below), Motorola will provide to 
Customer the Subscription Software set forth in an Ordering Document, in accordance with the terms 
of the Agreement. Motorola will provide Customer advance notice (which may be provided 
electronically) of any planned downtime. Delivery will occur upon Customer’s receipt of credentials 
required for access to the Subscription Software or upon Motorola otherwise providing access to the 
Subscription Software. If agreed upon in an Ordering Document, Motorola will also provide Services 
related to such Subscription Software. 

2.2. Modifications. Motorola may modify the Subscription Software, recurring Services and any 
related systems so long as their functionality (as described in the applicable Ordering Document) is not 
materially degraded. Documentation (as defined below) for the Subscription Software may be updated 
to reflect such modifications. For clarity, new features or enhancements that are added to any 
Subscription Software or Services may be subject to additional Fees. 

2.3. User Credentials. If applicable, Motorola will provide Customer with administrative user 
credentials for the Subscription Software, and Customer will ensure such administrative user 
credentials are accessed and used only by Customer’s employees with training on their proper use. 
Customer will protect, and will cause its Authorized Users to protect, the confidentiality and security of 
all user credentials, including any administrative user credentials, and maintain user credential validity, 
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including by updating passwords. Customer will be liable for any use of the Subscription Software 
through such user credential (including through any administrative user credentials), including any 
changes made to the Subscription Software or issues or user impact arising therefrom. To the extent 
Motorola provides Services to Customer in order to help resolve issues resulting from changes made 
to the Subscription Software through user credentials, including through any administrative user 
credentials, or issues otherwise created by Authorized Users, such Services will be billed to Customer 
on a time and materials basis, and Customer will pay all invoices in accordance with the payment terms 
below.  

2.4. Beta Services. If Motorola makes any beta version of a software application (“Beta Service”) 
available to Customer, Customer may choose to use such Beta Service at its own discretion, provided, 
however, that Customer will use the Beta Service solely for purposes of Customer’s evaluation of such 
Beta Service, and for no other purpose. Customer acknowledges and agrees that all Beta Services are 
offered “as-is” and without any representations or warranties or other commitments or protections from 
Motorola. Motorola will determine the duration of the evaluation period for any Beta Service, in its sole 
discretion, and Motorola may discontinue any Beta Service at any time. Customer acknowledges that 
Beta Services, by their nature, have not been fully tested and may contain defects or deficiencies. 

2.5. Customer Obligations. Customer will ensure that information Customer provides to Motorola in 
connection with receipt of Software and Services are accurate and complete in all material respects. 
Customer will make timely decisions and obtain any required management approvals that are 
reasonably necessary for Motorola to provide the Software and Services and perform its other duties 
under this Agreement. Unless the applicable Ordering Document states otherwise, Motorola may rely 
upon and is not required to evaluate, confirm, reject, modify, or provide advice concerning any 
assumptions or Customer information, decisions, or approvals described in this Section. If any 
assumptions in the Ordering Documents or information provided by Customer prove to be incorrect, or 
if Customer fails to perform any of its obligations under this Agreement, Motorola’s ability to perform 
its obligations may be impacted and changes to the Agreement, including the scope, Fees, and 
performance schedule may be required. 

2.6. Documentation. Software and Services may be delivered with documentation for the 
equipment, software, or data that specifies technical and performance features, capabilities, users, or 
operation, including training manuals, and other deliverables, such as reports, specifications, designs, 
plans, drawings, analytics, or other information (collectively, “Documentation”). Documentation is and 
will be owned by Motorola, unless otherwise expressly agreed in an Addendum or Ordering Document 
that certain Documentation will be owned by Customer. Motorola hereby grants Customer a limited, 
royalty-free, worldwide, non-exclusive license to use the Documentation solely for its internal business 
purposes in connection with the Software and Services. 

2.7. Authorized Users. Customer will ensure its employees and Authorized Users comply with the 
terms of this Agreement and will be liable for all acts and omissions of its employees and Authorized 
Users. Customer is responsible for the secure management of Authorized Users’ names, passwords 
and login credentials for access to Software and Services. “Authorized Users” are Customer’s 
employees, full-time contractors engaged for the purpose of supporting the Software and Services that 
are not competitors of Motorola, and the entities (if any) specified in an Ordering Document or otherwise 
approved by Motorola in writing (email from an authorized Motorola signatory accepted), which may 
include affiliates or other Customer agencies. 

2.8. Support of Downloaded Clients. If Customer purchases any Subscription Software that requires 
a client installed locally on Customer-Provided Equipment, Customer will be responsible for 
downloading and installing the current version of such client, as it may be updated from time to time. 
Motorola will use reasonable efforts to continue supporting any version of a client for forty-five (45) 
days following its release, but Motorola may update the current version of its client at any time, including 
for bug fixes, product improvements, and feature updates, and Motorola makes no representations or 
warranties that any Subscription Software will support prior versions of a client. 



 
 

2.9. Export Control. Customer, its employees, and any other Authorized Users will not access or 
use the Software and Services in any jurisdiction in which the provision of such Software and Services 
is prohibited under applicable laws or regulations (a “Prohibited Jurisdiction”), and Customer will not 
provide access to the Software and Services to any government, entity, or individual located in a 
Prohibited Jurisdiction. Customer represents and warrants that (a) it and its Authorized Users are not 
named on any U.S. government list of persons prohibited from receiving U.S. exports, or transacting 
with any U.S. person; (b) it and its Authorized Users are not a national of, or a company registered in, 
any Prohibited Jurisdiction; (c) Customer will not permit its Authorized Users to access or use the 
Subscription Software or Services in violation of any U.S. or other applicable export embargoes, 
prohibitions or restrictions; and (d) Customer and its Authorized Users will comply with all applicable 
laws regarding the transmission of technical data exported from the U.S. and the country in which 
Customer, its employees, and the Authorized Users are located.  

3. Term and Termination.  

3.1. Subscription Terms. The duration of Customer’s subscription to the first Subscription Software 
and any recurring Services ordered under this Subscription Software Agreement (or the first 
Subscription Software or recurring Service, if multiple are ordered at once) will commence upon 
delivery of such Subscription Software (and recurring Services, if applicable) and will continue for a 
twelve (12) month period or such longer period identified in an Ordering Document (the “Initial 
Subscription Period). Following the Initial Subscription Period, Customer’s subscription to the 
Subscription Software and any recurring Services will automatically renew for additional twelve (12) 
month periods (each, a “Renewal Subscription Year”), unless either Party notifies the other Party of 
its intent not to renew at least thirty (30) days before the conclusion of the then-current Subscription 
Term. (The Initial Subscription Period and each Renewal Subscription Year will each be referred to 
herein as a “Subscription Term”.) Motorola may increase Fees prior to any Renewal Subscription 
Year. In such case, Motorola will notify Customer of such proposed increase no later than thirty (30) 
days prior to commencement of such Renewal Subscription Year. Unless otherwise specified in the 
applicable Ordering Document, if Customer orders any additional Subscription Software or recurring 
Services under this Subscription Software Agreement during an in-process Subscription Term, the 
subscription for each new Subscription Software or recurring Service will (a) commence upon delivery 
of such Subscription Software or Service, and continue until the conclusion of Customer’s then-current 
Subscription Term (a “Partial Subscription Year”), and (b) automatically renew for Renewal 
Subscription Years thereafter, unless either Party notifies the other Party of its intent not to renew at 
least thirty (30) days before the conclusion of the then-current Subscription Term. Thus, unless 
otherwise specified in the applicable Ordering Document, the Subscription Terms for all Subscription 
Software and recurring Services hereunder will be synchronized. 

3.2. Term. The term of this Subscription Software Agreement (“Term”) will commence on the 
Effective Date and continue until the expiration or termination of all Subscription Terms under this 
Subscription Software Agreement, unless this Subscription Software Agreement is earlier terminated 
in accordance with the terms herein. 

3.3. Termination. 

3.3.1. For Default. Either Party may terminate the Agreement or the applicable Addendum or Ordering 
Document if the other Party breaches a material obligation under the Agreement and does not cure 
such breach within thirty (30) days after receipt of notice of the breach or fails to produce a cure plan 
within such period of time. Notwithstanding the foregoing, Motorola may terminate the Agreement (or 
any Addendum or Ordering Documents hereunder), or suspend delivery of Subscription Software or 
Services, immediately upon notice to Customer if (a) Customer breaches Section 10.3 – Subscription 
Software License, Section 10.4 – End User Licenses, or Section 10.5 – Customer Restrictions of 
this Subscription Software Agreement, or any other provision related to Subscription Software license 
scope or restrictions set forth in an Addendum or Ordering Document, or (b) it determines that 
Customer’s use of the Subscription Software poses, or may pose, a security or other risk or adverse 
impact to any Subscription Software, Motorola, Motorola’s systems, or any third party (including other 



 
 

Motorola customers). Customer acknowledges that Motorola made a considerable investment of 
resources in the development, marketing, and distribution of the Subscription Software and 
Documentation, and that Customer’s breach of the Agreement will result in irreparable harm to 
Motorola for which monetary damages would be inadequate. If Customer breaches this Agreement, in 
addition to termination, Motorola will be entitled to all available remedies at law or in equity (including 
immediate injunctive relief). 

3.3.2. Addenda; Ordering Documents. Each Addendum and Ordering Document may be separately 
terminable as set forth therein. 

3.3.3. Wind Down of Subscription Software. Motorola may terminate any Ordering Document and 
Subscription Term, in whole or in part, in the event Motorola plans to cease offering the applicable 
Subscription Software or Service to customers. 

3.4. Suspension of Services. Motorola may terminate or suspend any Software and Services under 
an Ordering Document if Motorola determines: (a) the related Subscription Software license has 
expired or has terminated for any reason; (b) the applicable Subscription Software is being used on a 
hardware platform, operating system, or version not approved by Motorola; (c) Customer fails to make 
any payments when due; or (d) Customer fails to comply with any of its other obligations or otherwise 
delays Motorola’s ability to perform. 

3.5. Effect of Termination or Expiration. Upon termination for any reason or expiration of this 
Subscription Software Agreement, an Addendum, or an Ordering Document, Customer and the 
Authorized Users  will stop use of any Subscription Software and return or destroy (at Motorola’s option) 
all Motorola Confidential Information in their possession or control and, as applicable, provide proof of 
such destruction. If Customer has any outstanding payment obligations under this Agreement, 
Motorola may accelerate and declare all such obligations of Customer immediately due and payable 
by Customer. Notwithstanding the reason for termination or expiration, Customer must pay Motorola 
for Software and Services already delivered. Customer has a duty to mitigate any damages under this 
Agreement, including in the event of default by Motorola and Customer’s termination of this Agreement. 

4. Payment and Invoicing. 

4.1. Fees. Unless otherwise provided in an Ordering Document, Customer will prepay an annual 
subscription fee for each Subscription Software and recurring Service, and pay any fees specified for 
other Services provided hereunder in accordance with the applicable Addendum or Ordering Document 
(the “Fees”), before the commencement of each Subscription Term. For any Partial Subscription Year, 
the applicable annual subscription Fee will be prorated based on the number of months in the Partial 
Subscription Year. The annual subscription Fee for Subscription Software and recurring Services may 
include certain one-time Fees, such as start-up fees, license fees, or other fees set forth in an Ordering 
Document. Motorola will have the right to suspend the Subscription Software and any recurring 
Services if Customer fails to make any payments when due. Fees may be changed by Motorola at any 
time, except that Motorola will not change the applicable Fees during a Subscription Term.  

4.2. Taxes. The Fees do not include any excise, sales, lease, use, property, or other taxes, 
assessments, duties, or regulatory charges or contribution requirements (collectively, “Taxes”), all of 
which will be paid by Customer, except as exempt by law, unless otherwise specified in an Ordering 
Document. If Motorola is required to pay any Taxes, Customer will reimburse Motorola for such Taxes 
(including any interest and penalties) within thirty (30) days after Customer’s receipt of an invoice 
therefore. Motorola will be solely responsible for reporting taxes on its income and net worth. 

4.3. Invoicing; Payment. Customer will pay Fees upon the earlier of (a) thirty (30) days prior to the 
commencement of the applicable Subscription Term, and (b) within thirty (30) days of the applicable 
invoice date, or as otherwise specified in the applicable Addendum or Ordering Document. Late 
payments will be subject to interest charges at the maximum rate permitted by law, commencing upon 
the due date. Motorola may invoice electronically via email, and Customer agrees to receive invoices 



 
 

via email at the email address set forth in an Ordering Document. Customer acknowledges and agrees 
that a purchase order or other notice to proceed is not required for payment for Software and Services. 

4.4. License True-Up. Motorola will have the right to conduct an audit of total user licenses 
credentialed by Customer for any Subscription Software during a Subscription Term, and Customer 
will cooperate with such audit. If Motorola determines that Customer’s usage of the Subscription 
Software during the applicable Subscription Term exceeded the total number of licenses purchased by 
Customer, Motorola may invoice Customer for the additional licenses used by Customer, pro-rated for 
each additional license from the date such license was activated, and Customer will pay such invoice 
in accordance with the payment terms in this Section 4 – Payment and Invoicing. 

5. Customer-Provided Equipment; Non-Motorola Content. 

5.1. Customer-Provided Equipment. Certain components, including equipment and software, not 
provided by Motorola may be required for use of the Software and Services (“Customer-Provided 
Equipment”). Customer will be responsible, at its sole cost and expense, for providing and maintaining 
the Customer-Provided Equipment in good working order. Customer represents and warrants that it 
has all rights in Customer-Provided Equipment to permit Motorola to access and use the applicable 
Customer-Provided Equipment to provide the Software and Services under this Agreement, and such 
access and use will not violate any laws or infringe any third-party rights (including intellectual property 
rights). Customer (and not Motorola) will be fully liable for Customer-Provided Equipment, and 
Customer will immediately notify Motorola of any Customer-Provided Equipment damage, loss, 
change, or theft that may impact Motorola’s ability to provide the Software and Services under this 
Agreement, and Customer acknowledges that any such events may cause a change in the Fees or 
performance schedule under the applicable Ordering Document.  

5.2. Non-Motorola Content. In certain instances, Customer may be permitted to access, use, or 
integrate Customer or third-party software, services, content, and data that is not provided by Motorola 
(collectively, “Non-Motorola Content”) with or through the Software and Services. If Customer 
accesses, uses, or integrates any Non-Motorola Content with the Software and Services, Customer 
will first obtain all necessary rights and licenses to permit Customer’s and its Authorized Users’ use of 
the Non-Motorola Content in connection with the Software and Services. Customer will also obtain the 
necessary rights for Motorola to use such Non-Motorola Content in connection with providing the 
Software and Services, including the right for Motorola to access, store, and process such Non-
Motorola Content (e.g., in connection with the Subscription Software), and to otherwise enable 
interoperation with the Software and Services. Customer represents and warrants that it will obtain the 
foregoing rights and licenses prior to accessing, using, or integrating the applicable Non-Motorola 
Content with the Software and Services, and that Customer and its Authorized Users will comply with 
any terms and conditions applicable to such Non-Motorola Content. If any Non-Motorola Content 
require access to Customer Data (as defined below), Customer hereby authorizes Motorola to allow 
the provider of such Non-Motorola Content to access Customer Data, in connection with the 
interoperation of such Non-Motorola Content with the Software and Services. Customer acknowledges 
and agrees that Motorola is not responsible for, and makes no representations or warranties with 
respect to, the Non-Motorola Content (including any disclosure, modification, or deletion of Customer 
Data resulting from use of Non-Motorola Content or failure to properly interoperate with the Software 
and Services). If Customer receives notice that any Non-Motorola Content must be removed, modified, 
or disabled within the Software and Services, Customer will promptly do so. Motorola will have the right 
to disable or remove Non-Motorola Content if Motorola believes a violation of law, third-party rights, or 
Motorola’s policies is likely to occur, or if such Non-Motorola Content poses or may pose a security or 
other risk or adverse impact to the Software and Services, Motorola, Motorola’s systems, or any third 
party (including other Motorola customers). Nothing in this Section will limit the exclusions set forth in 
Section 7.1 – Intellectual Property Infringement.   

6. Representations and Warranties. 



 
 

6.1. Mutual Representations and Warranties. Each Party represents and warrants to the other Party 
that (a) it has the right to enter into the Agreement and perform its obligations hereunder, and (b) the 
Agreement will be binding on such Party. 

6.2. WARRANTY DISCLAIMER. EXCEPT FOR THE EXPRESS WARRANTIES IN THIS 
AGREEMENT, SOFTWARE AND SERVICES PURCHASED HEREUNDER ARE PROVIDED “AS IS” 
AND WITH ALL FAULTS. WARRANTIES SET FORTH IN THE AGREEMENT ARE THE COMPLETE 
WARRANTIES FOR THE SOFTWARE AND SERVICES AND MOTOROLA DISCLAIMS ALL OTHER 
WARRANTIES OR CONDITIONS, EXPRESS OR IMPLIED, INCLUDING IMPLIED WARRANTIES OF 
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, TITLE, AND QUALITY. 
MOTOROLA DOES NOT REPRESENT OR WARRANT THAT USE OF THE SOFTWARE AND 
SERVICES WILL BE UNINTERRUPTED, ERROR-FREE, OR FREE OF SECURITY 
VULNERABILITIES, OR THAT THEY WILL MEET CUSTOMER’S PARTICULAR REQUIREMENTS.  

7. Indemnification. 

7.1. Intellectual Property Infringement. Motorola will defend Customer against any third-party claim 
alleging that a Motorola-developed Subscription Software (the “Infringing Product”) directly infringes 
a United States patent or copyright (“Infringement Claim”), and Motorola will pay all damages finally 
awarded against Customer by a court of competent jurisdiction for an Infringement Claim, or agreed to 
in writing by Motorola in settlement of an Infringement Claim. Motorola’s duties under this Section 7.1 
– Intellectual Property Infringement are conditioned upon: (a) Customer promptly notifying Motorola 
in writing of the Infringement Claim; (b) Motorola having sole control of the defense of the suit and all 
negotiations for its settlement or compromise; and (c) Customer cooperating with Motorola and, if 
requested by Motorola, providing reasonable assistance in the defense of the Infringement Claim.  

7.1.1. If an Infringement Claim occurs, or in Motorola’s opinion is likely to occur, Motorola may at its 
option and expense: (a) procure for Customer the right to continue using the Infringing Product; (b) 
replace or modify the Infringing Product so that it becomes non-infringing; or (c) grant Customer a pro-
rated refund of any amounts pre-paid for the Infringing Product.  

7.1.2. In addition to the other damages disclaimed under this Agreement, Motorola will have no duty 
to defend or indemnify Customer for any Infringement Claim that arises from or is based upon: (a) 
Customer Data, Customer-Provided Equipment, Non-Motorola Content, or third-party equipment, 
hardware, software, data, or other third-party materials; (b) the combination of the Subscription 
Software or Services with any products or materials not provided by Motorola; (c) any Subscription 
Software or Service designed, modified, or manufactured in accordance with Customer’s designs, 
specifications, guidelines or instructions; (d) a modification of the Subscription Software or Services by 
a party other than Motorola; (e) use of the Subscription Software or Services in a manner for which the 
Subscription Software or Service was not designed or that is inconsistent with the terms of this 
Agreement; or (f) the failure by Customer to use or install an update to the Subscription Software or 
Services that is intended to correct the claimed infringement. In no event will Motorola’s liability 
resulting from an Infringement Claim extend in any way to any payments due on a royalty basis, other 
than a reasonable royalty based upon revenue derived by Motorola from Customer from sales or 
license of the Infringing Product. 

7.1.3. This Section 7.1 – Intellectual Property Infringement provides Customer’s sole and 
exclusive remedies and Motorola’s entire liability in the event of an Infringement Claim. For clarity, the 
rights and remedies provided in this Section are subject to, and limited by, the restrictions set forth in 
Section 8 – Limitation of Liability below. 

7.2. Customer Indemnity. Customer will defend, indemnify, and hold Motorola and its 
subcontractors, subsidiaries and other affiliates harmless from and against any and all damages, 
losses, liabilities, and expenses (including reasonable fees and expenses of attorneys) arising from 
any actual or threatened third-party claim, demand, action, or proceeding arising from or related to (a) 
Customer-Provided Equipment, Customer Data, or Non-Motorola Content, including any claim, 



 
 

demand, action, or proceeding alleging that any such equipment, data, or materials (or the integration 
or use thereof with the Software and Services) infringes or misappropriates a third-party intellectual 
property or other right, violates applicable law, or breaches the Agreement, (b) Customer-Provided 
Equipment’s failure to meet the minimum requirements set forth in the applicable Documentation or 
match the applicable specifications provided to Motorola by Customer in connection with the 
Subscription Software or Services; (c) Customer’s (or its service providers, agents, employees, or 
Authorized User’s) negligence or willful misconduct; and (d) Customer’s or its Authorized User’s breach 
of this Agreement. This indemnity will not apply to the extent any such claim is caused by Motorola’s 
use of Customer-Provided Equipment, Customer Data, or Non-Motorola Content in violation of the 
Agreement. Motorola will give Customer prompt, written notice of any claim subject to the foregoing 
indemnity. Motorola will, at its own expense, cooperate with Customer in its defense or settlement of 
the claim. 

8. Limitation of Liability. 

8.1. DISCLAIMER OF CONSEQUENTIAL DAMAGES. EXCEPT FOR PERSONAL INJURY OR 
DEATH, MOTOROLA, ITS AFFILIATES, AND ITS AND THEIR RESPECTIVE OFFICERS, 
DIRECTORS, EMPLOYEES, SUBCONTRACTORS, AGENTS, SUCCESSORS, AND ASSIGNS 
(COLLECTIVELY, THE “MOTOROLA PARTIES”) WILL NOT BE LIABLE IN CONNECTION WITH 
THIS AGREEMENT (WHETHER UNDER MOTOROLA’S INDEMNITY OBLIGATIONS, A CAUSE OF 
ACTION FOR BREACH OF CONTRACT, UNDER TORT THEORY, OR OTHERWISE) FOR, ANY 
INDIRECT, INCIDENTAL, SPECIAL, EXEMPLARY, PUNITIVE, OR CONSEQUENTIAL DAMAGES 
OR DAMAGES FOR LOST PROFITS OR REVENUES, EVEN IF MOTOROLA HAS BEEN ADVISED 
BY CUSTOMER OR ANY THIRD PARTY OF THE POSSIBILITY OF SUCH DAMAGES OR LOSSES 
AND WHETHER OR NOT SUCH DAMAGES OR LOSSES ARE FORESEEABLE. 

8.2. DIRECT DAMAGES. EXCEPT FOR PERSONAL INJURY OR DEATH, THE TOTAL 
AGGREGATE LIABILITY OF THE MOTOROLA PARTIES, WHETHER BASED ON A CLAIM IN 
CONTRACT OR IN TORT, LAW OR EQUITY, RELATING TO OR ARISING OUT OF THE 
AGREEMENT WILL NOT EXCEED  THE TOTAL FEES PAID FOR THE SUBSCRIPTION 
SOFTWARE TO WHICH THE CLAIM IS RELATED DURING THE CONSECUTIVE TWELVE (12) 
MONTH PERIOD IMMEDIATELY PRECEDING THE EVENT FROM WHICH THE FIRST CLAIM 
AROSE. 

8.3. ADDITIONAL EXCLUSIONS.  NOTWITHSTANDING ANY OTHER PROVISION OF THIS 
AGREEMENT, MOTOROLA WILL HAVE NO LIABILITY FOR DAMAGES ARISING OUT OF (A) 
CUSTOMER DATA, INCLUDING ITS TRANSMISSION TO MOTOROLA, OR ANY OTHER DATA 
AVAILABLE THROUGH THE SUBSCRIPTION SOFTWARE OR SERVICES; (B) CUSTOMER-
PROVIDED EQUIPMENT, NON-MOTOROLA CONTENT, CUSTOMER’S SITES, OR THIRD-PARTY 
EQUIPMENT, HARDWARE, SOFTWARE, DATA, OR OTHER THIRD-PARTY MATERIALS, OR THE 
COMBINATION OF THE SUBSCRIPTION SOFTWARE OR SERVICES WITH ANY OF THE 
FOREGOING; (C) LOSS OF DATA OR HACKING; (D) MODIFICATION OF SUBSCRIPTION 
SOFTWARE OR SERVICES BY ANY PERSON OTHER THAN MOTOROLA; (E) 
RECOMMENDATIONS PROVIDED IN CONNECTION WITH OR BY THE SUBSCRIPTION 
SOFTWARE AND SERVICES; (F) DATA RECOVERY SERVICES OR DATABASE MODIFICATIONS; 
(G) INTERRUPTION OR FAILURE OF CONNECTIVITY, VULNERABILITIES, OR SECURITY 
EVENTS; (H) DISRUPTION OF OR DAMAGE TO CUSTOMER’S OR THIRD PARTIES’ SYSTEMS, 
EQUIPMENT, OR DATA, INCLUDING DENIAL OF ACCESS TO USERS, OR SHUTDOWN OF 
SYSTEMS CAUSED BY INTRUSION DETECTION SOFTWARE OR HARDWARE; (I) AVAILABILITY 
OR ACCURACY OF ANY DATA AVAILABLE THROUGH THE SUBSCRIPTION SOFTWARE OR 
SERVICES, OR INTERPRETATION, USE, OR MISUSE THEREOF; (J) TRACKING AND LOCATION-
BASED SERVICES; (K) BETA SERVICES; OR (L) CUSTOMER’S OR ANY AUTHORIZED USER’S 
BREACH OF THIS AGREEMENT OR MISUSE OF THE SUBSCRIPTION SOFTWARE OR 
SERVICES. 



 
 

8.4. Voluntary Remedies. Motorola is not obligated to remedy, repair, replace, or refund the 
purchase price for the disclaimed issues in Section 8.3 – Additional Exclusions above, but if Motorola 
agrees to provide Services to help resolve such issues, Customer will reimburse Motorola for its 
reasonable time and expenses, including by paying Motorola any Fees set forth in an Ordering 
Document for such Services, if applicable. 

8.5. Statute of Limitations. Customer may not bring any claims against a Motorola Party in 
connection with this Agreement or the Software and Services more than one (1) year after the date of 
accrual of the cause of action.  

9. Confidentiality.  

9.1. Confidential Information. “Confidential Information” means any and all non-public information 
provided by one Party (“Discloser”) to the other (“Recipient”) that is disclosed under this Agreement 
in oral, written, graphic, machine recognizable, or sample form, being clearly designated, labeled or 
marked as confidential or its equivalent or that a reasonable businessperson would consider non-public 
and confidential by its nature. With respect to Motorola, Confidential Information will also include 
Software and Services, and Documentation, as well as any other information relating to the Software 
and Services. The nature and existence of this Agreement are considered Confidential Information of 
the Parties. In order to be considered Confidential Information, information that is disclosed orally must 
be identified as confidential at the time of disclosure and confirmed by Discloser by submitting a written 
document to Recipient within thirty (30) days after such disclosure. The written document must contain 
a summary of the Confidential Information disclosed with enough specificity for identification purpose 
and must be labeled or marked as confidential or its equivalent. 

9.2. Obligations of Confidentiality. During the Term and for a period of three (3) years from the 
expiration or termination of this Agreement, Recipient will (a) not disclose Confidential Information to 
any third party, except as expressly permitted in this Section 9 – Confidentiality; (b) restrict disclosure 
of Confidential Information to only those employees (including, employees of any wholly owned 
subsidiary, a parent company, any other wholly owned subsidiaries of the same parent company), 
agents or consultants who must access the Confidential Information for the purpose of, and who are 
bound by confidentiality terms substantially similar to those in, this Agreement; (c) not copy, reproduce, 
reverse engineer, de-compile or disassemble any Confidential Information; (d) use the same degree 
of care as for its own information of like importance, but at least use reasonable care, in safeguarding 
against disclosure of Confidential Information; (e) promptly notify Discloser upon discovery of any 
unauthorized use or disclosure of the Confidential Information and take reasonable steps to regain 
possession of the Confidential Information and prevent further unauthorized actions or other breach of 
this Agreement; and (f) only use the Confidential Information as needed to fulfill its obligations and 
secure its rights under this Agreement.  

9.3. Exceptions. Recipient is not obligated to maintain as confidential any information that Recipient 
can demonstrate by documentation (a) is publicly available at the time of disclosure or becomes 
available to the public without breach of this Agreement; (b) is lawfully obtained from a third party 
without a duty of confidentiality to Discloser; (c) is otherwise lawfully known to Recipient prior to such 
disclosure without a duty of confidentiality to Discloser; or (d) is independently developed by Recipient 
without the use of, or reference to, any of Discloser’s Confidential Information or any breach of this 
Agreement. Additionally, Recipient may disclose Confidential Information to the extent required by law, 
including a judicial or legislative order or proceeding. 

9.4. Ownership of Confidential Information. All Confidential Information is and will remain the 
property of Discloser and will not be copied or reproduced without the express written permission of 
Discloser (including as permitted herein). Within ten (10) days of receipt of Discloser’s written request, 
Recipient will return or destroy all Confidential Information to Discloser along with all copies and 
portions thereof, or certify in writing that all such Confidential Information has been destroyed. 
However, Recipient may retain (a) one (1) archival copy of the Confidential Information for use only in 
case of a dispute concerning this Agreement and (b) Confidential Information that has been 



 
 

automatically stored in accordance with Recipient’s standard backup or recordkeeping procedures, 
provided, however that Recipient will remain subject to the obligations of this Agreement with respect 
to any Confidential Information retained subject to clauses (a) or (b). No license, express or implied, in 
the Confidential Information is granted to the Recipient other than to use the Confidential Information 
in the manner and to the extent authorized by this Agreement. Discloser represents and warrants that 
it is authorized to disclose any Confidential Information it discloses pursuant to this Agreement. 

10. Proprietary Rights and Subscription Software License; Data; Feedback. 

10.1. Data Definitions. The following terms will have the stated meanings: “Customer Contact Data” 
means data Motorola collects from Customer, its Authorized Users, and their end users for business 
contact purposes, including marketing, advertising, licensing and sales purposes; “Service Use Data” 
means data generated by Customer’s use of the Software and Services or by Motorola’s support of the 
Software and Services, including personal information, location, monitoring and recording activity, 
product performance and error information, activity logs and date and time of use; “Customer Data” 
means data, information, and content, including images, text, videos, documents, audio, telemetry and 
structured data base records, provided by, through, or on behalf of Customer, its Authorized Users, 
and their  end users through the use of the Software and Services. Customer Data does not include 
Customer Contact Data, Service Use Data, or information from publicly available sources or other 
Third-Party Data or Motorola Data; “Third-Party Data” means information obtained by Motorola from 
publicly available sources or its third party content providers and made available to Customer through 
the Subscription Software or Services; “Motorola Data” means data owned or licensed by Motorola; 
“Feedback” means comments or information, in oral or written form, given to Motorola by Customer or 
Authorized Users, including their end users, in connection with or relating to the Subscription Software 
or Services; and “Process” or “Processing” means any operation or set of operations which is 
performed on personal information or on sets of personal information, whether or not by automated 
means, such as collection, recording, copying, analyzing, caching, organization, structuring, storage, 
adaptation, or alteration, retrieval, consultation, use, disclosure by transmission, dissemination or 
otherwise making available, alignment or combination, restriction, erasure or destruction. 

10.2. Motorola Materials. Customer acknowledges that Motorola may use or provide Customer with 
access to software, tools, data, and other materials, including designs, utilities, models, methodologies, 
systems, and specifications, which Motorola has developed or licensed from third parties (including 
any corrections, bug fixes, enhancements, updates, modifications, adaptations, translations, de-
compilations, disassemblies, or derivative works of the foregoing, whether made by Motorola or 
another party) (collectively, “Motorola Materials”). The Software and Services, Motorola Data, Third-
Party Data, and Documentation, are considered Motorola Materials. Except when Motorola has 
expressly transferred title or other interest to Customer by way of an Addendum or Ordering Document, 
the Motorola Materials are the property of Motorola or its licensors, and Motorola or its licensors retain 
all right, title and interest in and to the Motorola Materials (including, all rights in patents, copyrights, 
trademarks, trade names, trade secrets, know-how, other intellectual property and proprietary rights, 
and all associated goodwill and moral rights). For clarity, this Agreement does not grant to Customer 
any shared development rights in or to any Motorola Materials or other intellectual property, and 
Customer agrees to execute any documents and take any other actions reasonably requested by 
Motorola to effectuate the foregoing. Motorola and its licensors reserve all rights not expressly granted 
to Customer, and no rights, other  than those expressly  granted herein, are granted to Customer by 
implication, estoppel or otherwise. Customer will not modify, disassemble, reverse engineer, derive 
source code or create derivative works from, merge with other software, distribute, sublicense, sell, or 
export the Software and Services or other Motorola Materials, or permit any third party to do so. 

10.3. Subscription Software License. Subject to Customer’s and its Authorized Users’ compliance 
with the Agreement (including payment terms), Motorola hereby grants Customer and its Authorized 
Users a limited, non-transferable, non-sublicenseable, and non-exclusive license to use the 
Subscription Software identified in an Ordering Document, and the associated Documentation, solely 
for Customer’s internal business purposes. The foregoing license grant will be limited to use in the 



 
 

territory and to the number of licenses set forth in an Ordering Document (if applicable), and will 
continue for the applicable Subscription Term. Customer may access, and use the Subscription 
Software only in Customer’s owned or controlled facilities, including any authorized mobile sites; 
provided, however, that Authorized Users using authorized mobile or handheld devices may also log 
into and access the Subscription Software remotely from any location. No custom development work 
will be performed under this Agreement. 

10.4. End User Licenses. Notwithstanding any provision to the contrary in the Agreement, certain 
Subscription Software is governed by a separate license, EULA, or other agreement, including terms 
governing third-party software, such as open source software, included in the Subscription Software. 
Customer will comply, and ensure its Authorized Users comply, with such additional license 
agreements. 

10.5. Customer Restrictions. Customers and Authorized Users will comply with the applicable 
Documentation and the copyright laws of the United States and all other relevant jurisdictions (including 
the copyright laws where Customer uses the Subscription Software) in connection with their use of the 
Subscription Software. Customer will not, and will not allow others, including the Authorized Users, to 
make the Subscription Software available for use by unauthorized third parties, including via a 
commercial rental or sharing arrangement; reverse engineer, disassemble, or reprogram software used 
to provide the Subscription Software or any portion thereof to a human-readable form; modify, create 
derivative works of, or merge the Subscription Software or software used to provide the Subscription 
Software with other software; copy, reproduce, distribute, lend, or lease the Subscription Software, 
software used to provide the Subscription Software, or Documentation for or to any third party; take 
any action that would cause the Subscription Software or Documentation to be placed in the public 
domain; use the Subscription Software to compete with Motorola; remove, alter, or obscure, any 
copyright or other notice; share user credentials (including among Authorized Users); use the 
Subscription Software to store or transmit malicious code; or attempt to gain unauthorized access to 
the Subscription Software or its related systems or networks. 

10.6. Ownership of Customer Data. Customer retains all right, title and interest, including intellectual 
property rights, if any, in and to Customer Data. Motorola acquires no rights to Customer Data except 
those rights granted under this Agreement including the right to Process and use the Customer Data 
as set forth in Section 10.7 – Processing Customer Data below and in other applicable Addenda. 
The Parties agree that with regard to the Processing of personal information which may be part of 
Customer Data, Customer is the controller and Motorola is the processor, and may engage sub-
processors pursuant to Section 10.7.3 – Sub-processors. 

10.7. Processing Customer Data.  

10.7.1. Motorola Use of Customer Data. To the extent permitted by law, Customer grants Motorola and 
its subcontractors a right to use Customer Data and a royalty-free, worldwide, non-exclusive license to 
use Customer Data (including to process, host, cache, store, reproduce, copy, modify, combine, 
analyze, create derivative works from such Customer Data and to communicate, transmit, and 
distribute such Customer Data to third parties engaged by Motorola) to (a) perform Services and 
provide the Subscription Software under the Agreement, (b) analyze the Customer Data to operate, 
maintain, manage, and improve Motorola products and services, and (c) create new products and 
services. Customer agrees that this Agreement, along with the Documentation, are Customer’s 
complete and final documented instructions to Motorola for the processing of Customer Data. Any 
additional or alternate instructions must be agreed to according to the Change Order process. 
Customer represents and warrants to Motorola that Customer’s instructions, including appointment of 
Motorola as a processor or sub-processor, have been authorized by the relevant controller. 

10.7.2. Collection, Creation, Use of Customer Data. Customer further represents and warrants that the 
Customer Data, Customer’s collection, creation, and use of the Customer Data (including in connection 
with Motorola’s Software and Services), and Motorola’s use of such Customer Data in accordance with 
the Agreement, will not violate any laws or applicable privacy notices or infringe any third-party rights 



 
 

(including intellectual property and privacy rights). Customer also represents and warrants that the 
Customer Data will be accurate and complete, and that Customer has obtained all required consents, 
provided all necessary notices, and met any other applicable legal requirements with respect to 
collection and use (including Motorola’s and its subcontractors’ use) of the Customer Data as described 
in the Agreement.  

10.7.3. Sub-processors. Customer agrees that Motorola may engage sub-processors who in turn may 
engage additional sub-processors to Process personal data in accordance with this Agreement. When 
engaging sub-processors, Motorola will enter into agreements with the sub-processors to bind them to 
data processing obligations to the extent required by law. 

10.8. Data Retention and Deletion. Except for anonymized Customer Data, as described above, or 
as otherwise provided under the Agreement, Motorola will delete all Customer Data following 
termination or expiration of this Subscription Software Agreement or the applicable Addendum or 
Ordering Document, with such deletion to occur no later than ninety (90) days following the applicable 
date of termination or expiration, unless otherwise required to comply with applicable law. Any requests 
for the exportation or download of Customer Data must be made by Customer to Motorola in writing 
before expiration or termination, subject to Section 14.9 – Notices. Motorola will have no obligation to 
retain such Customer Data beyond expiration or termination unless the Customer has purchased 
extended storage from Motorola through a mutually executed Ordering Document. 

10.9. Service Use Data. Customer understands and agrees that Motorola may collect and use 
Service Use Data for its own purposes, including the uses described below.  Motorola may use Service 
Use Data to (a) operate, maintain, manage, and improve existing and create new products and 
services, (b) test products and services, (c) to aggregate Service Use Data and combine it with that of 
other users, and (d) to use anonymized or aggregated data for marketing, research or other business 
purposes. Service Use Data may be disclosed to third parties.  It is Customer’s responsibility to notify 
Authorized Users of Motorola’s collection and use of Service Use Data and to obtain any required 
consents, provide all necessary notices, and meet any other applicable legal requirements with respect 
to such collection and use, and Customer represents and warrants to Motorola that it has complied 
and will continue to comply with this Section. 

10.10. Third-Party Data and Motorola Data. Motorola Data and Third-Party Data may be available to 
Customer through the Software and Services. Customer and its Authorized Users may use Motorola 
Data and Third-Party Data as permitted by Motorola and the applicable Third-Party Data provider, as 
described in the applicable Addendum. Unless expressly permitted in the applicable Addendum, 
Customer will not, and will ensure its Authorized Users will not: (a) use the Motorola Data or Third-
Party Data for any purpose other than Customer’s internal business purposes; (b) disclose the data to 
third parties; (c) “white label” such data or otherwise misrepresent its source or ownership, or resell, 
distribute, sublicense, or commercially exploit the data in any manner; (d) use such data in violation of 
applicable laws; (e) remove, obscure, alter, or falsify any marks or proprietary rights notices indicating 
the source, origin, or ownership of the data; or (f) modify such data or combine it with Customer Data 
or other data or use the data to build databases. Additional restrictions may be set forth in the applicable 
Addendum. Any rights granted to Customer or Authorized Users with respect to Motorola Data or Third-
Party Data will immediately terminate upon termination or expiration of the applicable Addendum, 
Ordering Document, or this Subscription Software Agreement. Further, Motorola or the applicable 
Third-Party Data provider may suspend, change, or terminate Customer’s or any Authorized User’s 
access to Motorola Data or Third-Party Data if Motorola or such Third-Party Data provider believes 
Customer’s or the Authorized User’s use of the data violates the Agreement, applicable law or 
Motorola’s agreement with the applicable Third-Party Data provider. Upon termination of Customer’s 
rights to use any Motorola Data or Third-Party Data, Customer and all Authorized Users will 
immediately discontinue use of such data, delete all copies of such data, and certify such deletion to 
Motorola. Notwithstanding any provision of the Agreement to the contrary, Motorola will have no liability 
for Third-Party Data or Motorola Data available through the Software and Services. Motorola and its 



 
 

Third-Party Data providers reserve all rights in and to Motorola Data and Third-Party Data not expressly 
granted in an Addendum or Ordering Document. 

10.11. Feedback. Any Feedback provided by Customer is entirely voluntary, and will not create any 
confidentiality obligation for Motorola, even if designated as confidential by Customer.  Motorola may 
use, reproduce, license, and otherwise distribute and exploit the Feedback without any obligation or 
payment to Customer or Authorized Users and Customer represents and warrants that it has obtained 
all necessary rights and consents to grant Motorola the foregoing rights. 

10.12. Improvements; Software and Services. The Parties agree that, notwithstanding any provision 
of this Subscription Software Agreement or the Agreement to the contrary, all fixes, modifications and 
improvements to the services or products conceived of or made by or on behalf of Motorola that are 
based either in whole or in part on the Feedback, Customer Data, or Service Use Data (or otherwise) 
are the exclusive property of Motorola and all right, title and interest in and to such fixes, modifications 
or improvements will vest solely in Motorola.  Customer agrees to execute any written documents 
necessary to assign any intellectual property or other rights it may have in such fixes, modifications or 
improvements to Motorola. 

11. Motorola as a Controller or Joint Controller. In all instances where Motorola acts as a 
controller of data, it will comply with the applicable provisions of the Motorola Privacy Statement at 
https://www.motorolasolutions.com/en_us/about/privacy-policy.html#privacystatement, as may be 
updated from time to time.  Motorola holds all Customer Contact Data as a controller and shall Process 
such Customer Contact Data in accordance with the Motorola Privacy Statement. In instances where 
Motorola is acting as a joint controller with Customer, the Parties will enter into a separate Addendum 
to the Agreement to allocate the respective roles as joint controllers. 

12. Force Majeure; Delays Caused by Customer. 

12.1. Force Majeure. Except for Customer’s payment obligations hereunder, neither Party will be 
responsible for nonperformance or delayed performance due to events outside of its reasonable 
control. If performance will be significantly delayed, the affected Party will provide notice to the other 
Party, and the Parties will agree (in writing) upon a reasonable extension to any applicable performance 
schedule. 

12.2. Delays Caused by Customer. Motorola’s performance of the Software and Services will be 
excused for delays caused by Customer or its Authorized Users or subcontractors, or by failure of any 
assumptions set forth in this Agreement (including in any Addendum or Ordering Document). In the 
event of a delay under this Section 12.2 – Delays Caused by Customer, (a) Customer will continue 
to pay the Fees as required hereunder, (b) the Parties will agree (in writing) upon a reasonable 
extension to any applicable performance schedule, and (c) Customer will compensate Motorola for its 
out-of-pocket costs incurred due to the delay (including those incurred by Motorola’s affiliates, vendors, 
and subcontractors).  

13. Disputes. The Parties will use the following procedure to resolve any disputes relating to or 
arising out of this Agreement (each, a “Dispute”): 

13.1. Governing Law. All matters relating to or arising out of the Agreement are governed by the laws 
of the State of Illinois, unless Customer is the United States Government (or an agency thereof), in 
which case all matters relating to or arising out of the Agreement will be governed by the laws of the 
State in which the Software and Services are provided. The terms of the U.N. Convention on Contracts 
for the International Sale of Goods and the Uniform Computer Information Transactions Act will not 
apply. 

13.2. Negotiation; Mediation. Either Party may initiate dispute resolution procedures by sending a 
notice of Dispute (“Notice of Dispute”) to the other Party. The Parties will attempt to resolve the 
Dispute promptly through good faith negotiations, including timely escalation of the Dispute to 
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executives who have authority to settle the Dispute (and who are at a higher level of management than 
the persons with direct responsibility for the matter). If a Dispute is not resolved through negotiation, 
either Party may initiate mediation by sending a notice of mediation (“Notice of Mediation”) to the 
other Party. The Parties will choose an independent mediator within thirty (30) days of such Notice of 
Mediation. Neither Party may unreasonably withhold consent to the selection of a mediator, but if the 
Parties are unable to agree upon a mediator, either Party may request that the American Arbitration 
Association nominate a mediator. Each Party will bear its own costs of mediation, but the Parties will 
share the cost of the mediator equally. Each Party will participate in the mediation in good faith and will 
be represented at the mediation by a business executive with authority to settle the Dispute. All in 
person meetings under this Section 13.2 – Negotiation; Mediation will take place in Chicago, Illinois, 
and all communication relating to the Dispute resolution will be maintained in strict confidence by the 
Parties. Notwithstanding the foregoing, any Dispute arising from or relating to Motorola’s intellectual 
property rights will not be subject to negotiation or mediation in accordance with this Section, but 
instead will be decided by a court of competent jurisdiction, in accordance with Section 13.3 – 
Litigation, Venue, Jurisdiction below. 

13.3. Litigation, Venue, Jurisdiction. If the Dispute has not been resolved by mediation within sixty 
(60) days from the Notice of Mediation, either Party may submit the Dispute exclusively to a court in 
Cook County, Illinois. Each Party expressly consents to the exclusive jurisdiction of such courts for 
resolution of any Dispute and to enforce the outcome of any mediation.  

14. General. 

14.1. Compliance with Laws. Each Party will comply with applicable laws in connection with the 
performance of its obligations under this Agreement, including that Customer will ensure its and its 
Authorized Users’ use of the Software and Services complies with law (including privacy laws), and 
Customer will obtain any FCC and other licenses or authorizations (including licenses or authorizations 
required by foreign regulatory bodies) required for its and its Authorized Users’ use of the Software 
and Services. Motorola may, at its discretion, cease providing or otherwise modify Software and 
Services (or any terms related thereto in an Addendum or Ordering Document), in order to comply with 
any changes in applicable law. 

14.2. Audit; Monitoring. Motorola will have the right to monitor and audit use of the Subscription 
Software, which may also include access by Motorola to Customer Data and Service Use Data. 
Customer will provide notice of such monitoring to its Authorized Users and obtain any required 
consents, including individual end users, and will cooperate with Motorola in any monitoring or audit. 
Customer will maintain during the Term, and for two (2) years thereafter, accurate records relating to 
the Subscription Software licenses granted under this Agreement to verify compliance with this 
Agreement.  Motorola or a third party (“Auditor”) may inspect Customer’s and, as applicable, 
Authorized Users’ premises, books, and records. Motorola will pay expenses and costs of the Auditor, 
unless Customer is found to be in violation of the terms of the Agreement, in which case Customer will 
be responsible for such expenses and costs.  

14.3. Assignment and Subcontracting. Neither Party may assign or otherwise transfer this Agreement 
without the prior written approval of the other Party. Motorola may assign or otherwise transfer this 
Agreement or any of its rights or obligations under this Agreement without consent (a) for financing 
purposes, (b) in connection with a merger, acquisition or sale of all or substantially all of its assets, (c) 
as part of a corporate reorganization, or (d) to a subsidiary corporation. Subject to the foregoing, this 
Agreement will be binding upon the Parties and their respective successors and assigns.  

14.4. Waiver. A delay or omission by either Party to exercise any right under this Agreement will not 
be construed to be a waiver of such right.  A waiver by either Party of any of the obligations to be 
performed by the other, or any breach thereof, will not be construed to be a waiver of any succeeding 
breach or of any other obligation. All waivers must be in writing and signed by the Party waiving its 
rights. 



 
 

14.5. Severability. If any provision of the Agreement is found by a court of competent jurisdiction to 
be invalid, illegal, or otherwise unenforceable, such provision will be deemed to be modified to reflect 
as nearly as possible the original intentions of the Parties in accordance with applicable law. The 
remaining provisions of this Agreement will not be affected, and each such provision will be valid and 
enforceable to the full extent permitted by applicable law. 

14.6. Independent Contractors. Each Party will perform its duties under this Agreement as an 
independent contractor. The Parties and their personnel will not be considered to be employees or 
agents of the other Party. Nothing in this Agreement will be interpreted as granting either Party the 
right or authority to make commitments of any kind for the other. This Agreement will not constitute, 
create, or be interpreted as a joint venture, partnership, or formal business organization of any kind. 

14.7. Third-Party Beneficiaries. The Agreement is entered into solely between, and may be enforced 
only by, the Parties. Each Party intends that the Agreement will not benefit, or create any right or cause 
of action in or on behalf of, any entity other than the Parties. Notwithstanding the foregoing, a licensor 
or supplier of third-party software included in the Subscription Software will be a direct and intended 
third-party beneficiary of this Agreement. 

14.8. Interpretation. The section headings in this Agreement are included only for convenience The 
words “including” and “include” will be deemed to be followed by the phrase “without limitation”. This 
Agreement will be fairly interpreted in accordance with its terms and conditions and not for or against 
either Party. 

14.9. Notices. Notices required under this Agreement to be given by one Party to the other must be 
in writing and either personally delivered or sent to the address provided by the other Party by certified 
mail, return receipt requested and postage prepaid (or by a recognized courier service, such as FedEx, 
UPS, or DHL), and will be effective upon receipt. 

14.10. Cumulative Remedies. Except as specifically stated in this Agreement, all remedies provided 
for in this Agreement will be cumulative and in addition to, and not in lieu of, any other remedies 
available to either Party at law, in equity, by contract, or otherwise. Except as specifically stated in this 
Agreement, the election by a Party of any remedy provided for in this Agreement or otherwise available 
to such Party will not preclude such Party from pursuing any other remedies available to such Party at 
law, in equity, by contract, or otherwise. 

14.11. Survival. The following provisions will survive the expiration or termination of this Agreement 
for any reason: Section 2.5 – Customer Obligations; Section 3 – Term and Termination; Section 
4 – Payment and Invoicing; Section 6.2 – Warranty Disclaimer; Section 7.2 –  Customer 
Indemnity; Section 8 – Limitation of Liability; Section 9 – Confidentiality; Section 10 – 
Proprietary Rights and Subscription Software License; Data; Feedback; Section 12 – Force 
Majeure; Delays Caused by Customer; Section 13 – Disputes; and Section 14 – General. 

14.12. Entire Agreement. This Agreement, including all Addenda and Ordering Documents, constitutes 
the entire agreement of the Parties regarding the subject matter hereto, and supersedes all previous 
agreements, proposals, and understandings, whether written or oral, relating to this subject matter. 
This Agreement may be executed in multiple counterparts, and will have the same legal force and 
effect as if the Parties had executed it as a single document. The Parties may sign in writing or by 
electronic signature. An electronic signature, facsimile copy, or computer image of a signature, will be 
treated, and will have the same effect as an original signature, and will have the same effect, as an 
original signed copy of this document. This Agreement may be amended or modified only by a written 
instrument signed by authorized representatives of both Parties. The preprinted terms and conditions 
found on any Customer purchase order, acknowledgment, or other form will not be considered an 
amendment or modification or part of this Agreement, even if a representative of each Party signs such 
document. 

 



 
 

Subscription Services Addendum Exhibit A 
Verizon Service Terms - APXNext 

 
For purposes of this Addendum, “Service” means wireless services provided directly or indirectly by 
Verizon which may include but it is not limited to data transmission services between wireless devices 
and computer servers or other machines, or between wireless devices, with limited or no manual 
intervention or supervision. Customer acknowledges that Motorola is not a Telecommunications 
Services Provider, as defined In the 4 7 U.S.C.A sec. 163, and to Include within that definition, but not 
be limited lo, Inter-exchange Carrier, BLEC, CLEC, ILEC and/or DLEC, or wireless service provider 
pursuant to licenses Issued by the FCC pursuant to the FCC's rules. 
 
Customer agrees to comply with the additional responsibilities for access to and use of the Service 
provided by Verizon: 
 
Service Availability. The Service uses radio technologies and is subject to transmission and service 
area limitations, interruptions and dropped calls caused by atmospheric, topographical or 
environmental conditions, cell. site availability, equipment or its installation, governmental 
regulations, system limitations, maintenance or other conditions or activities affecting Service 
operation. The Service and/or features may not be available in all areas. The Service is only available 
within each applicable calling plan coverage area, within the operating range of the wireless systems, 
and with equipment that is authorized to operate on Verizon's network. 
 
WARRANTY DISCLAIMER. VERIZON AND ITS AFFILIATES AND CONTRACTORS MAKE 
NO WARRANTIES WHATSOEVER, DIRECTLY OR INDIRECTLY, EXPRESS OR IMPLIED, 
AS TO THE SUITABILITY, DURABILITY, FITNESS FOR USE, QUALITY, PERFORMANCE 
OR NON-INFRINGEMENT OF THE SERVICE OR EQUIPMENT OR THEIR USE IN 
CONNECTION WITH THE CUSTOMER PROVIDED EQUIPMENT OR THE COMPANY 
PRODUCT OR SERVICE. WITH RESPECT TO VERIZON. 
 
Content Disclaimer. Neither Verizon nor Motorola exercises control over nor has any responsibility 
for the accuracy, quality, security or other aspect of any content accessed, received, transmitted, 
stored, processed or used through Verizon facilities or any Services (except to the extent particular 
Services explicitly state otherwise). Customer accesses, receives, transmits, stores, processes, or 
uses any content at its own risk. Customer is solely responsible for selecting and using the level of 
security protection needed for the content it is accessing, receiving. storing, processing or using, 
including without limitation Customer Data, individual health and financial content. Verizon is not 
responsible if the level of security protection Customer uses for any particular content is insufficient to 
prevent its unauthorized access or use, to comply with applicable law, or to otherwise fully protect the 
interests of Customer and others in that content. 
 
Use of Customer Data. Verizon, Verizon Affiliates and their respective agents, may use, process 
and/or transfer Customer Data (including intra-group transfers and transfers to entities in countries that 
do not provide statutory protections for personal information): (a) in connection with provisioning of 
Services; (b) to incorporate Customer Data into databases controlled by Verizon, Verizon Affiliates or 
their respective agents for the purpose of providing Services; administration; provisioning; billing and 
reconciliation; verification of Customer identity, solvency and creditworthiness; maintenance, support 
and product development; fraud detection and prevention; sales, revenue and customer 
analysis and reporting; market and customer use analysis; and (c) to communicate to Customer 
regarding Services. 
 



 
 

Network Monitoring. Transmissions passing through Verizon Facilities may be subject to legal 
intercept and monitoring activities by Verizon, its suppliers or local authorities in accordance with 
applicable local law requirements. To the extent consent or notification is required by Customer or end 
users under applicable data protection or other laws, Customer grants its consent under this Agreement 
and represents that it will have at all relevant times the necessary consents from all end users. 
 
Customer Consent. Customer warrants that it has obtained or will obtain all legally required consents 
and permissions from relevant parties (including data subjects) for the use, processing and transfer of 
Customer Data as described in this clause. 
Customer Consent to Use of U.S. Customer Proprietary Network Information ("CPNI"). [Not 
Applicable to Arizona customers.] Verizon and its affiliates (the "Verizon Companies") may need 
Customer's permission to share information about Customer as described below. The Federal 
Communications Commission (''FCC”) and various states require Verizon to protect certain information 
that is made available to it solely by virtue of Customer relationship with it. This information is known 
as Customer Proprietary Network Information CPNI"), and it includes information relating to the 
quantity, technical configuration, type, destination, location, and amount of use of Customer 
telecommunications services purchased (including specific calls Customer makes and receives) and 
related local and toll billing information. CPNI does not include subscriber lists or published information 
(listed or unlisted), such as Customer's name, telephone number and address; such information is not 
subject to the CPNI rules' use limitations. The Verizon Companies acknowledge that Customer has a 
right under federal and state law to protect the confidentiality of Customer's CPNI, and to direct the 
Verizon Companies not to use Customer's CPNI or to limit use and disclosure of and access to it, and 
the Verizon Companies have a duty to comply with the limitations Customer designates. By its signature 
on this Agreement, Customer grants the Verizon Companies permission, solely for the purpose of 
offering Customer current and future products and services available from the Verizon Companies and 
from the Vodafone Companies, to use, to permit access to and to disclose Company's CPNI among 
the Verizon Companies, to their agents, contractors, and partners, and to the Vodafone Companies. 
(The ''Vodafone Companies" refers to Vodafone Group PLC, Vodafone Group Service Limited, their 
affiliates and partner networks). 
 
User Disclosures. THE CUSTOMER UNDERSTANDS AND AGREES THAT IT: (1) HAS NO 
CONTRACTUAL RELATIONSHIP WITH THE UNDERLYING SERVICE PROVIDER OR ITS 
AFFILIATES OR CONTRACTORS; (2) IS NOT A THIRD PARTY BENEFICIARY OF ANY 
AGREEMENT BETWEEN MOTOROLA SOLUTIONS INC. AND THE UNDERLYING CARRIER; AND 
(3) ACKNOWLEDGES AND AGREES THAT THE UNDERLYING CARRIER AND ITS AFFILIATES 
AND CONTRACTORS SHALL HAVE NO LEGAL, EQUITABLE, OR OTHER LIABILITY OF ANY KIND 
TO CUSTOMER AND CUSTOMER HEREBY WAIVES ANY AND ALL CLAIMS OR DEMANDS 
THEREFOR. 
 
LIMITATION OF LIABILITY. NOTWITHSTANDING SECTION 11 OF THE AGREEMENT, 
NEITHER MOTOROLA NOR VERIZON AND THEIR AFFILIATES AND CONTRACTORS 
WILL HAVE ANY LIABILITY TO CUSTOMER OR ANY END USER: 
A)  IF CHANGES IN THE SERVICE OR IN THE VERIZON NETWORK, 
SYSTEMS, OPERATIONS, EQUIPMENT, POLICIES OR PROCEDURES RENDER 
OBSOLETE OR OUTDATED ANY EQUIPMENT, HARDWARE, DEVICES OR 
SOFTWARE; 
B)  FOR ANY CAUSES OF ACTION, LOSSES OR DAMAGES OF ANY KIND 



 
 

WHATSOEVER ARISING OUT OF (I) MISTAKES, OMISSIONS, INTERRUPTIONS, 
ERRORS, OR DEFECTS IN FURNISHING THE SERVICE, (II) FAILURES OR DEFECTS 
IN THE VERIZON NETWORK OR SYSTEMS, 
C)  FOR ANY INJURY TO PERSONS OR PROPERTY, LOSSES (INCLUDING 
ANY LOSS OF BUSINESS), DAMAGES, CLAIMS OR DEMANDS OF ANY KIND OR 
NATURE, INCLUDING, BUT NOT LIMITED TO, USE OR INABILITY TO USE THE 
SERVICE, RELIANCE BY CUSTOMER ON ANY DATA PROVIDED OR OBTAINED 
THROUGH USE OF THE SERVICE, ANY INTERRUPTION, DEFECT, ERROR, VIRUS, 
OR DELAY IN OPERATION OR TRANSMISSION, ANY FAILURE TO TRANSMIT OR ANY 
LOSS OF DATA ARISING OUT OF OR IN CONNECTION WITH THE AGREEMENT. IN 
NO EVENT SHALL VERIZON, MOTOROLA, OR ITS VENDORS BE LIABLE FOR LOSSES, 
DAMAGES, CLAIMS OR EXPENSES OF ANY KIND ARISING OUT OF THE USE OR 
ATTEMPTED USE OF, OR THE INABILITY TO ACCESS, LIFE SUPPORT OR 
MONITORING SYSTEMS OR DEVICES, 911 OR E9l I, OR OTHER EMERGENCY 
NUMBERS OR SERVICES; OR INTENTIONAL MISCONDUCT. FOR THE AVOIDANCE 
OF DOUBT, UNDER NO CIRCUMSTANCES SHALL VERIZON'S OR MOTOROLA’S 
EXERCISE OF ANY RIGHTS SET FORTH IN THIS ADDENDUM BE DEEMED WILLFUL 
OR INTENTIONAL MISCONDUCT. 
 

FirstNet and AT&T Service Terms 

Public Safety Entity (“Customer”) Responsibilities for access to and use of “First 
Net” Service as provided by AT&T 
 
General. The Customer is responsible for complying with AT&T Acceptable Use Policy found at 
att.com/aup and applicable AT&T Service Guides found at att.com/servicepublications. 
 
Privacy. The Customer is responsible for complying with all applicable privacy laws. The Customer is 
responsible for obtaining consent from and giving notice to its Users regarding Motorola’s and AT&T’s 
collection and use of User information in connection with a Service. The Customer will only make 
accessible or provide Personal Data to Motorola and AT&T when it has the legal authority to do so. 
 
User Eligibility. The Customer shall verify, or assist Motorola and AT&T in verifying, as stated below, 
the eligibility of its Users to use the Service. The Customer is required to verify and confirm that its 
Users are authorized and eligible to use Service. The Customer must perform periodic audits on a 
regular, but not less than once per year, basis to identify any individuals who are no longer eligible for 
Service. The Customer must produce such information as may be requested through AT&T by the 
FirstNet Authority and the United States Government to verify eligibility of its users. 
 
Limitations on the Service. THE CUSTOMER ACKNOWLEDGES THAT SERVICE IS MADE 
AVAILABLE ONLY WITHIN THE OPERATING RANGE OF THE NETWORKS. SERVICE MAY BE 
TEMPORARILY REFUSED, INTERRUPTED, OR LIMITED BECAUSE OF: (A) FACILITIES 
LIMITATIONS; (B) TRANSMISSION LIMITATIONS CAUSED BY ATMOSPHERIC, TERRAIN, OTHER 
NATURAL OR ARTIFICIAL CONDITIONS ADVERSELY AFFECTING TRANSMISSION, WEAK 
BATTERIES, SYSTEM OVERCAPACITY, MOVEMENT OUTSIDE A SERVICE AREA OR GAPS IN 
COVERAGE IN A SERVICE AREA AND OTHER CAUSES REASONABLY OUTSIDE OF MOTOROLA 
OR AT&T’S CONTROL SUCH AS, BUT NOT LIMITED TO, INTENTIONAL OR NEGLIGENT ACTS 



AMENDMENT NO. 1 

CONTRACT NO. Y23-102  
MOTOROLA MASTER AGREEMENT 

EFFECTIVE DATE: November 16, 2023 

By mutual agreement, the subject contract is changed as follows: 

A. Clarifications:

1. The contract start date is January 1, 2023 through December 31, 2023.

2. Prices are quoted for each order based on percentage (%) discount per
category per Exhibit B List of Products and Pricing.

B. Additions

1. Zero (0)% Additional 3Y Essential Service Period for Radio Subscribers is
added to this contract. Pursuant to the need of additional terms and conditions
that certain products and services listed in Exhibit B require, the Exhibit D is
hereby included to the Agreement and shall bound the parties as applicable.

2. Conflict/No Other Modifications.  In the event of a conflict between the terms
of this Amendment and the terms of the Agreement, this Amendment shall
control.

C. Changes

1. Exhibit B is deleted in its entirety and replaced with Exhibit B-1. Please see
Attachment 1 in this Amendment 1.

D. All other terms, conditions and prices remain unchanged.

IN WITNESS WHEREOF, the parties have executed this amendment on the dates below: 

MOTOROLA SOLUTIONS, INC. BOARD OF COUNTY COMMISSIONERS 
ORANGE COUNTY, FLORIDA 

By: 

Print Name: Melisa Vergara, Contracting Agent 

Title:  Procurement Division 

Date: Date: 

Daniel Sanchez

Territory Vice President

11/27/2023 11/27/23



 
 

 
Exhibit D 

Additional Terms and Conditions 

Subscription Software Agreement 

This Subscription Software Agreement (the “Subscription Software Agreement”) is entered into 
between Motorola Solutions, Inc., with offices at 500 W. Monroe Street, Suite 4400, Chicago, IL 60661 
(“Motorola”) and Orange County (“Customer”). Motorola and Customer will each be referred to herein 
as a “Party” and collectively as the “Parties”. This Agreement (as defined below) is effective as of the 
date of the last signature (the “Effective Date”).   

1. Agreement.  

1.1. Scope; Agreement Documents. This Subscription Software Agreement governs Customer’s 
purchase of cloud-based software as a service products and other software which is licensed to 
Customer by Motorola on a subscription basis (“Subscription Software”) and related services, which 
may be recurring or one-time (“Services”) provided by Motorola. Subscription Software and Services 
are collectively referred to as the “Software and Services”. Additional terms and conditions applicable 
to specific Software and Services are set forth in one or more addenda attached to this Subscription 
Software Agreement (each an “Addendum”, and collectively the “Addenda”). In addition, the Parties 
may agree upon statements of work, schedules, technical specifications, and other ordering documents 
setting forth the Software and Services to be purchased by Customer and provided by Motorola and 
additional rights and obligations of the Parties (the “Ordering Documents”). To the extent required by 
applicable procurement law, a proposal submitted by Motorola in response to a competitive 
procurement process will be included within the meaning of the term Ordering Documents. This 
Subscription Software Agreement, the Addenda, and any Ordering Documents collectively form the 
Parties’ “Agreement”.  

1.2. Order of Precedence. Each Addendum will control with respect to conflicting terms in this 
Subscription Software Agreement, but only as applicable to the Software and Services described in 
such Addendum. Each Ordering Document will control with respect to conflicting terms in this 
Subscription Software Agreement or any Addenda, but only as applicable to the Software and Services 
described on such Ordering Document. 

2. Subscription Software. 

2.1. Delivery. During the applicable Subscription Term (as defined below), Motorola will provide to 
Customer the Subscription Software set forth in an Ordering Document, in accordance with the terms 
of the Agreement. Motorola will provide Customer advance notice (which may be provided 
electronically) of any planned downtime. Delivery will occur upon Customer’s receipt of credentials 
required for access to the Subscription Software or upon Motorola otherwise providing access to the 
Subscription Software. If agreed upon in an Ordering Document, Motorola will also provide Services 
related to such Subscription Software. 

2.2. Modifications. Motorola may modify the Subscription Software, recurring Services and any 
related systems so long as their functionality (as described in the applicable Ordering Document) is not 
materially degraded. Documentation (as defined below) for the Subscription Software may be updated 
to reflect such modifications. For clarity, new features or enhancements that are added to any 
Subscription Software or Services may be subject to additional Fees. 

2.3. User Credentials. If applicable, Motorola will provide Customer with administrative user 
credentials for the Subscription Software, and Customer will ensure such administrative user 
credentials are accessed and used only by Customer’s employees with training on their proper use. 
Customer will protect, and will cause its Authorized Users to protect, the confidentiality and security of 
all user credentials, including any administrative user credentials, and maintain user credential validity, 



 
 

including by updating passwords. Customer will be liable for any use of the Subscription Software 
through such user credential (including through any administrative user credentials), including any 
changes made to the Subscription Software or issues or user impact arising therefrom. To the extent 
Motorola provides Services to Customer in order to help resolve issues resulting from changes made 
to the Subscription Software through user credentials, including through any administrative user 
credentials, or issues otherwise created by Authorized Users, such Services will be billed to Customer 
on a time and materials basis, and Customer will pay all invoices in accordance with the payment terms 
below.  

2.4. Beta Services. If Motorola makes any beta version of a software application (“Beta Service”) 
available to Customer, Customer may choose to use such Beta Service at its own discretion, provided, 
however, that Customer will use the Beta Service solely for purposes of Customer’s evaluation of such 
Beta Service, and for no other purpose. Customer acknowledges and agrees that all Beta Services are 
offered “as-is” and without any representations or warranties or other commitments or protections from 
Motorola. Motorola will determine the duration of the evaluation period for any Beta Service, in its sole 
discretion, and Motorola may discontinue any Beta Service at any time. Customer acknowledges that 
Beta Services, by their nature, have not been fully tested and may contain defects or deficiencies. 

2.5. Customer Obligations. Customer will ensure that information Customer provides to Motorola in 
connection with receipt of Software and Services are accurate and complete in all material respects. 
Customer will make timely decisions and obtain any required management approvals that are 
reasonably necessary for Motorola to provide the Software and Services and perform its other duties 
under this Agreement. Unless the applicable Ordering Document states otherwise, Motorola may rely 
upon and is not required to evaluate, confirm, reject, modify, or provide advice concerning any 
assumptions or Customer information, decisions, or approvals described in this Section. If any 
assumptions in the Ordering Documents or information provided by Customer prove to be incorrect, or 
if Customer fails to perform any of its obligations under this Agreement, Motorola’s ability to perform 
its obligations may be impacted and changes to the Agreement, including the scope, Fees, and 
performance schedule may be required. 

2.6. Documentation. Software and Services may be delivered with documentation for the 
equipment, software, or data that specifies technical and performance features, capabilities, users, or 
operation, including training manuals, and other deliverables, such as reports, specifications, designs, 
plans, drawings, analytics, or other information (collectively, “Documentation”). Documentation is and 
will be owned by Motorola, unless otherwise expressly agreed in an Addendum or Ordering Document 
that certain Documentation will be owned by Customer. Motorola hereby grants Customer a limited, 
royalty-free, worldwide, non-exclusive license to use the Documentation solely for its internal business 
purposes in connection with the Software and Services. 

2.7. Authorized Users. Customer will ensure its employees and Authorized Users comply with the 
terms of this Agreement and will be liable for all acts and omissions of its employees and Authorized 
Users. Customer is responsible for the secure management of Authorized Users’ names, passwords 
and login credentials for access to Software and Services. “Authorized Users” are Customer’s 
employees, full-time contractors engaged for the purpose of supporting the Software and Services that 
are not competitors of Motorola, and the entities (if any) specified in an Ordering Document or otherwise 
approved by Motorola in writing (email from an authorized Motorola signatory accepted), which may 
include affiliates or other Customer agencies. 

2.8. Support of Downloaded Clients. If Customer purchases any Subscription Software that requires 
a client installed locally on Customer-Provided Equipment, Customer will be responsible for 
downloading and installing the current version of such client, as it may be updated from time to time. 
Motorola will use reasonable efforts to continue supporting any version of a client for forty-five (45) 
days following its release, but Motorola may update the current version of its client at any time, including 
for bug fixes, product improvements, and feature updates, and Motorola makes no representations or 
warranties that any Subscription Software will support prior versions of a client. 



 
 

2.9. Export Control. Customer, its employees, and any other Authorized Users will not access or 
use the Software and Services in any jurisdiction in which the provision of such Software and Services 
is prohibited under applicable laws or regulations (a “Prohibited Jurisdiction”), and Customer will not 
provide access to the Software and Services to any government, entity, or individual located in a 
Prohibited Jurisdiction. Customer represents and warrants that (a) it and its Authorized Users are not 
named on any U.S. government list of persons prohibited from receiving U.S. exports, or transacting 
with any U.S. person; (b) it and its Authorized Users are not a national of, or a company registered in, 
any Prohibited Jurisdiction; (c) Customer will not permit its Authorized Users to access or use the 
Subscription Software or Services in violation of any U.S. or other applicable export embargoes, 
prohibitions or restrictions; and (d) Customer and its Authorized Users will comply with all applicable 
laws regarding the transmission of technical data exported from the U.S. and the country in which 
Customer, its employees, and the Authorized Users are located.  

3. Term and Termination.  

3.1. Subscription Terms. The duration of Customer’s subscription to the first Subscription Software 
and any recurring Services ordered under this Subscription Software Agreement (or the first 
Subscription Software or recurring Service, if multiple are ordered at once) will commence upon 
delivery of such Subscription Software (and recurring Services, if applicable) and will continue for a 
twelve (12) month period or such longer period identified in an Ordering Document (the “Initial 
Subscription Period). Following the Initial Subscription Period, Customer’s subscription to the 
Subscription Software and any recurring Services will automatically renew for additional twelve (12) 
month periods (each, a “Renewal Subscription Year”), unless either Party notifies the other Party of 
its intent not to renew at least thirty (30) days before the conclusion of the then-current Subscription 
Term. (The Initial Subscription Period and each Renewal Subscription Year will each be referred to 
herein as a “Subscription Term”.) Motorola may increase Fees prior to any Renewal Subscription 
Year. In such case, Motorola will notify Customer of such proposed increase no later than thirty (30) 
days prior to commencement of such Renewal Subscription Year. Unless otherwise specified in the 
applicable Ordering Document, if Customer orders any additional Subscription Software or recurring 
Services under this Subscription Software Agreement during an in-process Subscription Term, the 
subscription for each new Subscription Software or recurring Service will (a) commence upon delivery 
of such Subscription Software or Service, and continue until the conclusion of Customer’s then-current 
Subscription Term (a “Partial Subscription Year”), and (b) automatically renew for Renewal 
Subscription Years thereafter, unless either Party notifies the other Party of its intent not to renew at 
least thirty (30) days before the conclusion of the then-current Subscription Term. Thus, unless 
otherwise specified in the applicable Ordering Document, the Subscription Terms for all Subscription 
Software and recurring Services hereunder will be synchronized. 

3.2. Term. The term of this Subscription Software Agreement (“Term”) will commence on the 
Effective Date and continue until the expiration or termination of all Subscription Terms under this 
Subscription Software Agreement, unless this Subscription Software Agreement is earlier terminated 
in accordance with the terms herein. 

3.3. Termination. 

3.3.1. For Default. Either Party may terminate the Agreement or the applicable Addendum or Ordering 
Document if the other Party breaches a material obligation under the Agreement and does not cure 
such breach within thirty (30) days after receipt of notice of the breach or fails to produce a cure plan 
within such period of time. Notwithstanding the foregoing, Motorola may terminate the Agreement (or 
any Addendum or Ordering Documents hereunder), or suspend delivery of Subscription Software or 
Services, immediately upon notice to Customer if (a) Customer breaches Section 10.3 – Subscription 
Software License, Section 10.4 – End User Licenses, or Section 10.5 – Customer Restrictions of 
this Subscription Software Agreement, or any other provision related to Subscription Software license 
scope or restrictions set forth in an Addendum or Ordering Document, or (b) it determines that 
Customer’s use of the Subscription Software poses, or may pose, a security or other risk or adverse 
impact to any Subscription Software, Motorola, Motorola’s systems, or any third party (including other 



 
 

Motorola customers). Customer acknowledges that Motorola made a considerable investment of 
resources in the development, marketing, and distribution of the Subscription Software and 
Documentation, and that Customer’s breach of the Agreement will result in irreparable harm to 
Motorola for which monetary damages would be inadequate. If Customer breaches this Agreement, in 
addition to termination, Motorola will be entitled to all available remedies at law or in equity (including 
immediate injunctive relief). 

3.3.2. Addenda; Ordering Documents. Each Addendum and Ordering Document may be separately 
terminable as set forth therein. 

3.3.3. Wind Down of Subscription Software. Motorola may terminate any Ordering Document and 
Subscription Term, in whole or in part, in the event Motorola plans to cease offering the applicable 
Subscription Software or Service to customers. 

3.4. Suspension of Services. Motorola may terminate or suspend any Software and Services under 
an Ordering Document if Motorola determines: (a) the related Subscription Software license has 
expired or has terminated for any reason; (b) the applicable Subscription Software is being used on a 
hardware platform, operating system, or version not approved by Motorola; (c) Customer fails to make 
any payments when due; or (d) Customer fails to comply with any of its other obligations or otherwise 
delays Motorola’s ability to perform. 

3.5. Effect of Termination or Expiration. Upon termination for any reason or expiration of this 
Subscription Software Agreement, an Addendum, or an Ordering Document, Customer and the 
Authorized Users  will stop use of any Subscription Software and return or destroy (at Motorola’s option) 
all Motorola Confidential Information in their possession or control and, as applicable, provide proof of 
such destruction. If Customer has any outstanding payment obligations under this Agreement, 
Motorola may accelerate and declare all such obligations of Customer immediately due and payable 
by Customer. Notwithstanding the reason for termination or expiration, Customer must pay Motorola 
for Software and Services already delivered. Customer has a duty to mitigate any damages under this 
Agreement, including in the event of default by Motorola and Customer’s termination of this Agreement. 

4. Payment and Invoicing. 

4.1. Fees. Unless otherwise provided in an Ordering Document, Customer will prepay an annual 
subscription fee for each Subscription Software and recurring Service, and pay any fees specified for 
other Services provided hereunder in accordance with the applicable Addendum or Ordering Document 
(the “Fees”), before the commencement of each Subscription Term. For any Partial Subscription Year, 
the applicable annual subscription Fee will be prorated based on the number of months in the Partial 
Subscription Year. The annual subscription Fee for Subscription Software and recurring Services may 
include certain one-time Fees, such as start-up fees, license fees, or other fees set forth in an Ordering 
Document. Motorola will have the right to suspend the Subscription Software and any recurring 
Services if Customer fails to make any payments when due. Fees may be changed by Motorola at any 
time, except that Motorola will not change the applicable Fees during a Subscription Term.  

4.2. Taxes. The Fees do not include any excise, sales, lease, use, property, or other taxes, 
assessments, duties, or regulatory charges or contribution requirements (collectively, “Taxes”), all of 
which will be paid by Customer, except as exempt by law, unless otherwise specified in an Ordering 
Document. If Motorola is required to pay any Taxes, Customer will reimburse Motorola for such Taxes 
(including any interest and penalties) within thirty (30) days after Customer’s receipt of an invoice 
therefore. Motorola will be solely responsible for reporting taxes on its income and net worth. 

4.3. Invoicing; Payment. Customer will pay Fees upon the earlier of (a) thirty (30) days prior to the 
commencement of the applicable Subscription Term, and (b) within thirty (30) days of the applicable 
invoice date, or as otherwise specified in the applicable Addendum or Ordering Document. Late 
payments will be subject to interest charges at the maximum rate permitted by law, commencing upon 
the due date. Motorola may invoice electronically via email, and Customer agrees to receive invoices 



 
 

via email at the email address set forth in an Ordering Document. Customer acknowledges and agrees 
that a purchase order or other notice to proceed is not required for payment for Software and Services. 

4.4. License True-Up. Motorola will have the right to conduct an audit of total user licenses 
credentialed by Customer for any Subscription Software during a Subscription Term, and Customer 
will cooperate with such audit. If Motorola determines that Customer’s usage of the Subscription 
Software during the applicable Subscription Term exceeded the total number of licenses purchased by 
Customer, Motorola may invoice Customer for the additional licenses used by Customer, pro-rated for 
each additional license from the date such license was activated, and Customer will pay such invoice 
in accordance with the payment terms in this Section 4 – Payment and Invoicing. 

5. Customer-Provided Equipment; Non-Motorola Content. 

5.1. Customer-Provided Equipment. Certain components, including equipment and software, not 
provided by Motorola may be required for use of the Software and Services (“Customer-Provided 
Equipment”). Customer will be responsible, at its sole cost and expense, for providing and maintaining 
the Customer-Provided Equipment in good working order. Customer represents and warrants that it 
has all rights in Customer-Provided Equipment to permit Motorola to access and use the applicable 
Customer-Provided Equipment to provide the Software and Services under this Agreement, and such 
access and use will not violate any laws or infringe any third-party rights (including intellectual property 
rights). Customer (and not Motorola) will be fully liable for Customer-Provided Equipment, and 
Customer will immediately notify Motorola of any Customer-Provided Equipment damage, loss, 
change, or theft that may impact Motorola’s ability to provide the Software and Services under this 
Agreement, and Customer acknowledges that any such events may cause a change in the Fees or 
performance schedule under the applicable Ordering Document.  

5.2. Non-Motorola Content. In certain instances, Customer may be permitted to access, use, or 
integrate Customer or third-party software, services, content, and data that is not provided by Motorola 
(collectively, “Non-Motorola Content”) with or through the Software and Services. If Customer 
accesses, uses, or integrates any Non-Motorola Content with the Software and Services, Customer 
will first obtain all necessary rights and licenses to permit Customer’s and its Authorized Users’ use of 
the Non-Motorola Content in connection with the Software and Services. Customer will also obtain the 
necessary rights for Motorola to use such Non-Motorola Content in connection with providing the 
Software and Services, including the right for Motorola to access, store, and process such Non-
Motorola Content (e.g., in connection with the Subscription Software), and to otherwise enable 
interoperation with the Software and Services. Customer represents and warrants that it will obtain the 
foregoing rights and licenses prior to accessing, using, or integrating the applicable Non-Motorola 
Content with the Software and Services, and that Customer and its Authorized Users will comply with 
any terms and conditions applicable to such Non-Motorola Content. If any Non-Motorola Content 
require access to Customer Data (as defined below), Customer hereby authorizes Motorola to allow 
the provider of such Non-Motorola Content to access Customer Data, in connection with the 
interoperation of such Non-Motorola Content with the Software and Services. Customer acknowledges 
and agrees that Motorola is not responsible for, and makes no representations or warranties with 
respect to, the Non-Motorola Content (including any disclosure, modification, or deletion of Customer 
Data resulting from use of Non-Motorola Content or failure to properly interoperate with the Software 
and Services). If Customer receives notice that any Non-Motorola Content must be removed, modified, 
or disabled within the Software and Services, Customer will promptly do so. Motorola will have the right 
to disable or remove Non-Motorola Content if Motorola believes a violation of law, third-party rights, or 
Motorola’s policies is likely to occur, or if such Non-Motorola Content poses or may pose a security or 
other risk or adverse impact to the Software and Services, Motorola, Motorola’s systems, or any third 
party (including other Motorola customers). Nothing in this Section will limit the exclusions set forth in 
Section 7.1 – Intellectual Property Infringement.   

6. Representations and Warranties. 



 
 

6.1. Mutual Representations and Warranties. Each Party represents and warrants to the other Party 
that (a) it has the right to enter into the Agreement and perform its obligations hereunder, and (b) the 
Agreement will be binding on such Party. 

6.2. WARRANTY DISCLAIMER. EXCEPT FOR THE EXPRESS WARRANTIES IN THIS 
AGREEMENT, SOFTWARE AND SERVICES PURCHASED HEREUNDER ARE PROVIDED “AS IS” 
AND WITH ALL FAULTS. WARRANTIES SET FORTH IN THE AGREEMENT ARE THE COMPLETE 
WARRANTIES FOR THE SOFTWARE AND SERVICES AND MOTOROLA DISCLAIMS ALL OTHER 
WARRANTIES OR CONDITIONS, EXPRESS OR IMPLIED, INCLUDING IMPLIED WARRANTIES OF 
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, TITLE, AND QUALITY. 
MOTOROLA DOES NOT REPRESENT OR WARRANT THAT USE OF THE SOFTWARE AND 
SERVICES WILL BE UNINTERRUPTED, ERROR-FREE, OR FREE OF SECURITY 
VULNERABILITIES, OR THAT THEY WILL MEET CUSTOMER’S PARTICULAR REQUIREMENTS.  

7. Indemnification. 

7.1. Intellectual Property Infringement. Motorola will defend Customer against any third-party claim 
alleging that a Motorola-developed Subscription Software (the “Infringing Product”) directly infringes 
a United States patent or copyright (“Infringement Claim”), and Motorola will pay all damages finally 
awarded against Customer by a court of competent jurisdiction for an Infringement Claim, or agreed to 
in writing by Motorola in settlement of an Infringement Claim. Motorola’s duties under this Section 7.1 
– Intellectual Property Infringement are conditioned upon: (a) Customer promptly notifying Motorola 
in writing of the Infringement Claim; (b) Motorola having sole control of the defense of the suit and all 
negotiations for its settlement or compromise; and (c) Customer cooperating with Motorola and, if 
requested by Motorola, providing reasonable assistance in the defense of the Infringement Claim.  

7.1.1. If an Infringement Claim occurs, or in Motorola’s opinion is likely to occur, Motorola may at its 
option and expense: (a) procure for Customer the right to continue using the Infringing Product; (b) 
replace or modify the Infringing Product so that it becomes non-infringing; or (c) grant Customer a pro-
rated refund of any amounts pre-paid for the Infringing Product.  

7.1.2. In addition to the other damages disclaimed under this Agreement, Motorola will have no duty 
to defend or indemnify Customer for any Infringement Claim that arises from or is based upon: (a) 
Customer Data, Customer-Provided Equipment, Non-Motorola Content, or third-party equipment, 
hardware, software, data, or other third-party materials; (b) the combination of the Subscription 
Software or Services with any products or materials not provided by Motorola; (c) any Subscription 
Software or Service designed, modified, or manufactured in accordance with Customer’s designs, 
specifications, guidelines or instructions; (d) a modification of the Subscription Software or Services by 
a party other than Motorola; (e) use of the Subscription Software or Services in a manner for which the 
Subscription Software or Service was not designed or that is inconsistent with the terms of this 
Agreement; or (f) the failure by Customer to use or install an update to the Subscription Software or 
Services that is intended to correct the claimed infringement. In no event will Motorola’s liability 
resulting from an Infringement Claim extend in any way to any payments due on a royalty basis, other 
than a reasonable royalty based upon revenue derived by Motorola from Customer from sales or 
license of the Infringing Product. 

7.1.3. This Section 7.1 – Intellectual Property Infringement provides Customer’s sole and 
exclusive remedies and Motorola’s entire liability in the event of an Infringement Claim. For clarity, the 
rights and remedies provided in this Section are subject to, and limited by, the restrictions set forth in 
Section 8 – Limitation of Liability below. 

7.2. Customer Indemnity. Customer will defend, indemnify, and hold Motorola and its 
subcontractors, subsidiaries and other affiliates harmless from and against any and all damages, 
losses, liabilities, and expenses (including reasonable fees and expenses of attorneys) arising from 
any actual or threatened third-party claim, demand, action, or proceeding arising from or related to (a) 
Customer-Provided Equipment, Customer Data, or Non-Motorola Content, including any claim, 



 
 

demand, action, or proceeding alleging that any such equipment, data, or materials (or the integration 
or use thereof with the Software and Services) infringes or misappropriates a third-party intellectual 
property or other right, violates applicable law, or breaches the Agreement, (b) Customer-Provided 
Equipment’s failure to meet the minimum requirements set forth in the applicable Documentation or 
match the applicable specifications provided to Motorola by Customer in connection with the 
Subscription Software or Services; (c) Customer’s (or its service providers, agents, employees, or 
Authorized User’s) negligence or willful misconduct; and (d) Customer’s or its Authorized User’s breach 
of this Agreement. This indemnity will not apply to the extent any such claim is caused by Motorola’s 
use of Customer-Provided Equipment, Customer Data, or Non-Motorola Content in violation of the 
Agreement. Motorola will give Customer prompt, written notice of any claim subject to the foregoing 
indemnity. Motorola will, at its own expense, cooperate with Customer in its defense or settlement of 
the claim. 

8. Limitation of Liability. 

8.1. DISCLAIMER OF CONSEQUENTIAL DAMAGES. EXCEPT FOR PERSONAL INJURY OR 
DEATH, MOTOROLA, ITS AFFILIATES, AND ITS AND THEIR RESPECTIVE OFFICERS, 
DIRECTORS, EMPLOYEES, SUBCONTRACTORS, AGENTS, SUCCESSORS, AND ASSIGNS 
(COLLECTIVELY, THE “MOTOROLA PARTIES”) WILL NOT BE LIABLE IN CONNECTION WITH 
THIS AGREEMENT (WHETHER UNDER MOTOROLA’S INDEMNITY OBLIGATIONS, A CAUSE OF 
ACTION FOR BREACH OF CONTRACT, UNDER TORT THEORY, OR OTHERWISE) FOR, ANY 
INDIRECT, INCIDENTAL, SPECIAL, EXEMPLARY, PUNITIVE, OR CONSEQUENTIAL DAMAGES 
OR DAMAGES FOR LOST PROFITS OR REVENUES, EVEN IF MOTOROLA HAS BEEN ADVISED 
BY CUSTOMER OR ANY THIRD PARTY OF THE POSSIBILITY OF SUCH DAMAGES OR LOSSES 
AND WHETHER OR NOT SUCH DAMAGES OR LOSSES ARE FORESEEABLE. 

8.2. DIRECT DAMAGES. EXCEPT FOR PERSONAL INJURY OR DEATH, THE TOTAL 
AGGREGATE LIABILITY OF THE MOTOROLA PARTIES, WHETHER BASED ON A CLAIM IN 
CONTRACT OR IN TORT, LAW OR EQUITY, RELATING TO OR ARISING OUT OF THE 
AGREEMENT WILL NOT EXCEED  THE TOTAL FEES PAID FOR THE SUBSCRIPTION 
SOFTWARE TO WHICH THE CLAIM IS RELATED DURING THE CONSECUTIVE TWELVE (12) 
MONTH PERIOD IMMEDIATELY PRECEDING THE EVENT FROM WHICH THE FIRST CLAIM 
AROSE. 

8.3. ADDITIONAL EXCLUSIONS.  NOTWITHSTANDING ANY OTHER PROVISION OF THIS 
AGREEMENT, MOTOROLA WILL HAVE NO LIABILITY FOR DAMAGES ARISING OUT OF (A) 
CUSTOMER DATA, INCLUDING ITS TRANSMISSION TO MOTOROLA, OR ANY OTHER DATA 
AVAILABLE THROUGH THE SUBSCRIPTION SOFTWARE OR SERVICES; (B) CUSTOMER-
PROVIDED EQUIPMENT, NON-MOTOROLA CONTENT, CUSTOMER’S SITES, OR THIRD-PARTY 
EQUIPMENT, HARDWARE, SOFTWARE, DATA, OR OTHER THIRD-PARTY MATERIALS, OR THE 
COMBINATION OF THE SUBSCRIPTION SOFTWARE OR SERVICES WITH ANY OF THE 
FOREGOING; (C) LOSS OF DATA OR HACKING; (D) MODIFICATION OF SUBSCRIPTION 
SOFTWARE OR SERVICES BY ANY PERSON OTHER THAN MOTOROLA; (E) 
RECOMMENDATIONS PROVIDED IN CONNECTION WITH OR BY THE SUBSCRIPTION 
SOFTWARE AND SERVICES; (F) DATA RECOVERY SERVICES OR DATABASE MODIFICATIONS; 
(G) INTERRUPTION OR FAILURE OF CONNECTIVITY, VULNERABILITIES, OR SECURITY 
EVENTS; (H) DISRUPTION OF OR DAMAGE TO CUSTOMER’S OR THIRD PARTIES’ SYSTEMS, 
EQUIPMENT, OR DATA, INCLUDING DENIAL OF ACCESS TO USERS, OR SHUTDOWN OF 
SYSTEMS CAUSED BY INTRUSION DETECTION SOFTWARE OR HARDWARE; (I) AVAILABILITY 
OR ACCURACY OF ANY DATA AVAILABLE THROUGH THE SUBSCRIPTION SOFTWARE OR 
SERVICES, OR INTERPRETATION, USE, OR MISUSE THEREOF; (J) TRACKING AND LOCATION-
BASED SERVICES; (K) BETA SERVICES; OR (L) CUSTOMER’S OR ANY AUTHORIZED USER’S 
BREACH OF THIS AGREEMENT OR MISUSE OF THE SUBSCRIPTION SOFTWARE OR 
SERVICES. 



 
 

8.4. Voluntary Remedies. Motorola is not obligated to remedy, repair, replace, or refund the 
purchase price for the disclaimed issues in Section 8.3 – Additional Exclusions above, but if Motorola 
agrees to provide Services to help resolve such issues, Customer will reimburse Motorola for its 
reasonable time and expenses, including by paying Motorola any Fees set forth in an Ordering 
Document for such Services, if applicable. 

8.5. Statute of Limitations. Customer may not bring any claims against a Motorola Party in 
connection with this Agreement or the Software and Services more than one (1) year after the date of 
accrual of the cause of action.  

9. Confidentiality.  

9.1. Confidential Information. “Confidential Information” means any and all non-public information 
provided by one Party (“Discloser”) to the other (“Recipient”) that is disclosed under this Agreement 
in oral, written, graphic, machine recognizable, or sample form, being clearly designated, labeled or 
marked as confidential or its equivalent or that a reasonable businessperson would consider non-public 
and confidential by its nature. With respect to Motorola, Confidential Information will also include 
Software and Services, and Documentation, as well as any other information relating to the Software 
and Services. The nature and existence of this Agreement are considered Confidential Information of 
the Parties. In order to be considered Confidential Information, information that is disclosed orally must 
be identified as confidential at the time of disclosure and confirmed by Discloser by submitting a written 
document to Recipient within thirty (30) days after such disclosure. The written document must contain 
a summary of the Confidential Information disclosed with enough specificity for identification purpose 
and must be labeled or marked as confidential or its equivalent. 

9.2. Obligations of Confidentiality. During the Term and for a period of three (3) years from the 
expiration or termination of this Agreement, Recipient will (a) not disclose Confidential Information to 
any third party, except as expressly permitted in this Section 9 – Confidentiality; (b) restrict disclosure 
of Confidential Information to only those employees (including, employees of any wholly owned 
subsidiary, a parent company, any other wholly owned subsidiaries of the same parent company), 
agents or consultants who must access the Confidential Information for the purpose of, and who are 
bound by confidentiality terms substantially similar to those in, this Agreement; (c) not copy, reproduce, 
reverse engineer, de-compile or disassemble any Confidential Information; (d) use the same degree 
of care as for its own information of like importance, but at least use reasonable care, in safeguarding 
against disclosure of Confidential Information; (e) promptly notify Discloser upon discovery of any 
unauthorized use or disclosure of the Confidential Information and take reasonable steps to regain 
possession of the Confidential Information and prevent further unauthorized actions or other breach of 
this Agreement; and (f) only use the Confidential Information as needed to fulfill its obligations and 
secure its rights under this Agreement.  

9.3. Exceptions. Recipient is not obligated to maintain as confidential any information that Recipient 
can demonstrate by documentation (a) is publicly available at the time of disclosure or becomes 
available to the public without breach of this Agreement; (b) is lawfully obtained from a third party 
without a duty of confidentiality to Discloser; (c) is otherwise lawfully known to Recipient prior to such 
disclosure without a duty of confidentiality to Discloser; or (d) is independently developed by Recipient 
without the use of, or reference to, any of Discloser’s Confidential Information or any breach of this 
Agreement. Additionally, Recipient may disclose Confidential Information to the extent required by law, 
including a judicial or legislative order or proceeding. 

9.4. Ownership of Confidential Information. All Confidential Information is and will remain the 
property of Discloser and will not be copied or reproduced without the express written permission of 
Discloser (including as permitted herein). Within ten (10) days of receipt of Discloser’s written request, 
Recipient will return or destroy all Confidential Information to Discloser along with all copies and 
portions thereof, or certify in writing that all such Confidential Information has been destroyed. 
However, Recipient may retain (a) one (1) archival copy of the Confidential Information for use only in 
case of a dispute concerning this Agreement and (b) Confidential Information that has been 



 
 

automatically stored in accordance with Recipient’s standard backup or recordkeeping procedures, 
provided, however that Recipient will remain subject to the obligations of this Agreement with respect 
to any Confidential Information retained subject to clauses (a) or (b). No license, express or implied, in 
the Confidential Information is granted to the Recipient other than to use the Confidential Information 
in the manner and to the extent authorized by this Agreement. Discloser represents and warrants that 
it is authorized to disclose any Confidential Information it discloses pursuant to this Agreement. 

10. Proprietary Rights and Subscription Software License; Data; Feedback. 

10.1. Data Definitions. The following terms will have the stated meanings: “Customer Contact Data” 
means data Motorola collects from Customer, its Authorized Users, and their end users for business 
contact purposes, including marketing, advertising, licensing and sales purposes; “Service Use Data” 
means data generated by Customer’s use of the Software and Services or by Motorola’s support of the 
Software and Services, including personal information, location, monitoring and recording activity, 
product performance and error information, activity logs and date and time of use; “Customer Data” 
means data, information, and content, including images, text, videos, documents, audio, telemetry and 
structured data base records, provided by, through, or on behalf of Customer, its Authorized Users, 
and their  end users through the use of the Software and Services. Customer Data does not include 
Customer Contact Data, Service Use Data, or information from publicly available sources or other 
Third-Party Data or Motorola Data; “Third-Party Data” means information obtained by Motorola from 
publicly available sources or its third party content providers and made available to Customer through 
the Subscription Software or Services; “Motorola Data” means data owned or licensed by Motorola; 
“Feedback” means comments or information, in oral or written form, given to Motorola by Customer or 
Authorized Users, including their end users, in connection with or relating to the Subscription Software 
or Services; and “Process” or “Processing” means any operation or set of operations which is 
performed on personal information or on sets of personal information, whether or not by automated 
means, such as collection, recording, copying, analyzing, caching, organization, structuring, storage, 
adaptation, or alteration, retrieval, consultation, use, disclosure by transmission, dissemination or 
otherwise making available, alignment or combination, restriction, erasure or destruction. 

10.2. Motorola Materials. Customer acknowledges that Motorola may use or provide Customer with 
access to software, tools, data, and other materials, including designs, utilities, models, methodologies, 
systems, and specifications, which Motorola has developed or licensed from third parties (including 
any corrections, bug fixes, enhancements, updates, modifications, adaptations, translations, de-
compilations, disassemblies, or derivative works of the foregoing, whether made by Motorola or 
another party) (collectively, “Motorola Materials”). The Software and Services, Motorola Data, Third-
Party Data, and Documentation, are considered Motorola Materials. Except when Motorola has 
expressly transferred title or other interest to Customer by way of an Addendum or Ordering Document, 
the Motorola Materials are the property of Motorola or its licensors, and Motorola or its licensors retain 
all right, title and interest in and to the Motorola Materials (including, all rights in patents, copyrights, 
trademarks, trade names, trade secrets, know-how, other intellectual property and proprietary rights, 
and all associated goodwill and moral rights). For clarity, this Agreement does not grant to Customer 
any shared development rights in or to any Motorola Materials or other intellectual property, and 
Customer agrees to execute any documents and take any other actions reasonably requested by 
Motorola to effectuate the foregoing. Motorola and its licensors reserve all rights not expressly granted 
to Customer, and no rights, other  than those expressly  granted herein, are granted to Customer by 
implication, estoppel or otherwise. Customer will not modify, disassemble, reverse engineer, derive 
source code or create derivative works from, merge with other software, distribute, sublicense, sell, or 
export the Software and Services or other Motorola Materials, or permit any third party to do so. 

10.3. Subscription Software License. Subject to Customer’s and its Authorized Users’ compliance 
with the Agreement (including payment terms), Motorola hereby grants Customer and its Authorized 
Users a limited, non-transferable, non-sublicenseable, and non-exclusive license to use the 
Subscription Software identified in an Ordering Document, and the associated Documentation, solely 
for Customer’s internal business purposes. The foregoing license grant will be limited to use in the 



 
 

territory and to the number of licenses set forth in an Ordering Document (if applicable), and will 
continue for the applicable Subscription Term. Customer may access, and use the Subscription 
Software only in Customer’s owned or controlled facilities, including any authorized mobile sites; 
provided, however, that Authorized Users using authorized mobile or handheld devices may also log 
into and access the Subscription Software remotely from any location. No custom development work 
will be performed under this Agreement. 

10.4. End User Licenses. Notwithstanding any provision to the contrary in the Agreement, certain 
Subscription Software is governed by a separate license, EULA, or other agreement, including terms 
governing third-party software, such as open source software, included in the Subscription Software. 
Customer will comply, and ensure its Authorized Users comply, with such additional license 
agreements. 

10.5. Customer Restrictions. Customers and Authorized Users will comply with the applicable 
Documentation and the copyright laws of the United States and all other relevant jurisdictions (including 
the copyright laws where Customer uses the Subscription Software) in connection with their use of the 
Subscription Software. Customer will not, and will not allow others, including the Authorized Users, to 
make the Subscription Software available for use by unauthorized third parties, including via a 
commercial rental or sharing arrangement; reverse engineer, disassemble, or reprogram software used 
to provide the Subscription Software or any portion thereof to a human-readable form; modify, create 
derivative works of, or merge the Subscription Software or software used to provide the Subscription 
Software with other software; copy, reproduce, distribute, lend, or lease the Subscription Software, 
software used to provide the Subscription Software, or Documentation for or to any third party; take 
any action that would cause the Subscription Software or Documentation to be placed in the public 
domain; use the Subscription Software to compete with Motorola; remove, alter, or obscure, any 
copyright or other notice; share user credentials (including among Authorized Users); use the 
Subscription Software to store or transmit malicious code; or attempt to gain unauthorized access to 
the Subscription Software or its related systems or networks. 

10.6. Ownership of Customer Data. Customer retains all right, title and interest, including intellectual 
property rights, if any, in and to Customer Data. Motorola acquires no rights to Customer Data except 
those rights granted under this Agreement including the right to Process and use the Customer Data 
as set forth in Section 10.7 – Processing Customer Data below and in other applicable Addenda. 
The Parties agree that with regard to the Processing of personal information which may be part of 
Customer Data, Customer is the controller and Motorola is the processor, and may engage sub-
processors pursuant to Section 10.7.3 – Sub-processors. 

10.7. Processing Customer Data.  

10.7.1. Motorola Use of Customer Data. To the extent permitted by law, Customer grants Motorola and 
its subcontractors a right to use Customer Data and a royalty-free, worldwide, non-exclusive license to 
use Customer Data (including to process, host, cache, store, reproduce, copy, modify, combine, 
analyze, create derivative works from such Customer Data and to communicate, transmit, and 
distribute such Customer Data to third parties engaged by Motorola) to (a) perform Services and 
provide the Subscription Software under the Agreement, (b) analyze the Customer Data to operate, 
maintain, manage, and improve Motorola products and services, and (c) create new products and 
services. Customer agrees that this Agreement, along with the Documentation, are Customer’s 
complete and final documented instructions to Motorola for the processing of Customer Data. Any 
additional or alternate instructions must be agreed to according to the Change Order process. 
Customer represents and warrants to Motorola that Customer’s instructions, including appointment of 
Motorola as a processor or sub-processor, have been authorized by the relevant controller. 

10.7.2. Collection, Creation, Use of Customer Data. Customer further represents and warrants that the 
Customer Data, Customer’s collection, creation, and use of the Customer Data (including in connection 
with Motorola’s Software and Services), and Motorola’s use of such Customer Data in accordance with 
the Agreement, will not violate any laws or applicable privacy notices or infringe any third-party rights 



 
 

(including intellectual property and privacy rights). Customer also represents and warrants that the 
Customer Data will be accurate and complete, and that Customer has obtained all required consents, 
provided all necessary notices, and met any other applicable legal requirements with respect to 
collection and use (including Motorola’s and its subcontractors’ use) of the Customer Data as described 
in the Agreement.  

10.7.3. Sub-processors. Customer agrees that Motorola may engage sub-processors who in turn may 
engage additional sub-processors to Process personal data in accordance with this Agreement. When 
engaging sub-processors, Motorola will enter into agreements with the sub-processors to bind them to 
data processing obligations to the extent required by law. 

10.8. Data Retention and Deletion. Except for anonymized Customer Data, as described above, or 
as otherwise provided under the Agreement, Motorola will delete all Customer Data following 
termination or expiration of this Subscription Software Agreement or the applicable Addendum or 
Ordering Document, with such deletion to occur no later than ninety (90) days following the applicable 
date of termination or expiration, unless otherwise required to comply with applicable law. Any requests 
for the exportation or download of Customer Data must be made by Customer to Motorola in writing 
before expiration or termination, subject to Section 14.9 – Notices. Motorola will have no obligation to 
retain such Customer Data beyond expiration or termination unless the Customer has purchased 
extended storage from Motorola through a mutually executed Ordering Document. 

10.9. Service Use Data. Customer understands and agrees that Motorola may collect and use 
Service Use Data for its own purposes, including the uses described below.  Motorola may use Service 
Use Data to (a) operate, maintain, manage, and improve existing and create new products and 
services, (b) test products and services, (c) to aggregate Service Use Data and combine it with that of 
other users, and (d) to use anonymized or aggregated data for marketing, research or other business 
purposes. Service Use Data may be disclosed to third parties.  It is Customer’s responsibility to notify 
Authorized Users of Motorola’s collection and use of Service Use Data and to obtain any required 
consents, provide all necessary notices, and meet any other applicable legal requirements with respect 
to such collection and use, and Customer represents and warrants to Motorola that it has complied 
and will continue to comply with this Section. 

10.10. Third-Party Data and Motorola Data. Motorola Data and Third-Party Data may be available to 
Customer through the Software and Services. Customer and its Authorized Users may use Motorola 
Data and Third-Party Data as permitted by Motorola and the applicable Third-Party Data provider, as 
described in the applicable Addendum. Unless expressly permitted in the applicable Addendum, 
Customer will not, and will ensure its Authorized Users will not: (a) use the Motorola Data or Third-
Party Data for any purpose other than Customer’s internal business purposes; (b) disclose the data to 
third parties; (c) “white label” such data or otherwise misrepresent its source or ownership, or resell, 
distribute, sublicense, or commercially exploit the data in any manner; (d) use such data in violation of 
applicable laws; (e) remove, obscure, alter, or falsify any marks or proprietary rights notices indicating 
the source, origin, or ownership of the data; or (f) modify such data or combine it with Customer Data 
or other data or use the data to build databases. Additional restrictions may be set forth in the applicable 
Addendum. Any rights granted to Customer or Authorized Users with respect to Motorola Data or Third-
Party Data will immediately terminate upon termination or expiration of the applicable Addendum, 
Ordering Document, or this Subscription Software Agreement. Further, Motorola or the applicable 
Third-Party Data provider may suspend, change, or terminate Customer’s or any Authorized User’s 
access to Motorola Data or Third-Party Data if Motorola or such Third-Party Data provider believes 
Customer’s or the Authorized User’s use of the data violates the Agreement, applicable law or 
Motorola’s agreement with the applicable Third-Party Data provider. Upon termination of Customer’s 
rights to use any Motorola Data or Third-Party Data, Customer and all Authorized Users will 
immediately discontinue use of such data, delete all copies of such data, and certify such deletion to 
Motorola. Notwithstanding any provision of the Agreement to the contrary, Motorola will have no liability 
for Third-Party Data or Motorola Data available through the Software and Services. Motorola and its 



 
 

Third-Party Data providers reserve all rights in and to Motorola Data and Third-Party Data not expressly 
granted in an Addendum or Ordering Document. 

10.11. Feedback. Any Feedback provided by Customer is entirely voluntary, and will not create any 
confidentiality obligation for Motorola, even if designated as confidential by Customer.  Motorola may 
use, reproduce, license, and otherwise distribute and exploit the Feedback without any obligation or 
payment to Customer or Authorized Users and Customer represents and warrants that it has obtained 
all necessary rights and consents to grant Motorola the foregoing rights. 

10.12. Improvements; Software and Services. The Parties agree that, notwithstanding any provision 
of this Subscription Software Agreement or the Agreement to the contrary, all fixes, modifications and 
improvements to the services or products conceived of or made by or on behalf of Motorola that are 
based either in whole or in part on the Feedback, Customer Data, or Service Use Data (or otherwise) 
are the exclusive property of Motorola and all right, title and interest in and to such fixes, modifications 
or improvements will vest solely in Motorola.  Customer agrees to execute any written documents 
necessary to assign any intellectual property or other rights it may have in such fixes, modifications or 
improvements to Motorola. 

11. Motorola as a Controller or Joint Controller. In all instances where Motorola acts as a 
controller of data, it will comply with the applicable provisions of the Motorola Privacy Statement at 
https://www.motorolasolutions.com/en_us/about/privacy-policy.html#privacystatement, as may be 
updated from time to time.  Motorola holds all Customer Contact Data as a controller and shall Process 
such Customer Contact Data in accordance with the Motorola Privacy Statement. In instances where 
Motorola is acting as a joint controller with Customer, the Parties will enter into a separate Addendum 
to the Agreement to allocate the respective roles as joint controllers. 

12. Force Majeure; Delays Caused by Customer. 

12.1. Force Majeure. Except for Customer’s payment obligations hereunder, neither Party will be 
responsible for nonperformance or delayed performance due to events outside of its reasonable 
control. If performance will be significantly delayed, the affected Party will provide notice to the other 
Party, and the Parties will agree (in writing) upon a reasonable extension to any applicable performance 
schedule. 

12.2. Delays Caused by Customer. Motorola’s performance of the Software and Services will be 
excused for delays caused by Customer or its Authorized Users or subcontractors, or by failure of any 
assumptions set forth in this Agreement (including in any Addendum or Ordering Document). In the 
event of a delay under this Section 12.2 – Delays Caused by Customer, (a) Customer will continue 
to pay the Fees as required hereunder, (b) the Parties will agree (in writing) upon a reasonable 
extension to any applicable performance schedule, and (c) Customer will compensate Motorola for its 
out-of-pocket costs incurred due to the delay (including those incurred by Motorola’s affiliates, vendors, 
and subcontractors).  

13. Disputes. The Parties will use the following procedure to resolve any disputes relating to or 
arising out of this Agreement (each, a “Dispute”): 

13.1. Governing Law. All matters relating to or arising out of the Agreement are governed by the laws 
of the State of Illinois, unless Customer is the United States Government (or an agency thereof), in 
which case all matters relating to or arising out of the Agreement will be governed by the laws of the 
State in which the Software and Services are provided. The terms of the U.N. Convention on Contracts 
for the International Sale of Goods and the Uniform Computer Information Transactions Act will not 
apply. 

13.2. Negotiation; Mediation. Either Party may initiate dispute resolution procedures by sending a 
notice of Dispute (“Notice of Dispute”) to the other Party. The Parties will attempt to resolve the 
Dispute promptly through good faith negotiations, including timely escalation of the Dispute to 
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executives who have authority to settle the Dispute (and who are at a higher level of management than 
the persons with direct responsibility for the matter). If a Dispute is not resolved through negotiation, 
either Party may initiate mediation by sending a notice of mediation (“Notice of Mediation”) to the 
other Party. The Parties will choose an independent mediator within thirty (30) days of such Notice of 
Mediation. Neither Party may unreasonably withhold consent to the selection of a mediator, but if the 
Parties are unable to agree upon a mediator, either Party may request that the American Arbitration 
Association nominate a mediator. Each Party will bear its own costs of mediation, but the Parties will 
share the cost of the mediator equally. Each Party will participate in the mediation in good faith and will 
be represented at the mediation by a business executive with authority to settle the Dispute. All in 
person meetings under this Section 13.2 – Negotiation; Mediation will take place in Chicago, Illinois, 
and all communication relating to the Dispute resolution will be maintained in strict confidence by the 
Parties. Notwithstanding the foregoing, any Dispute arising from or relating to Motorola’s intellectual 
property rights will not be subject to negotiation or mediation in accordance with this Section, but 
instead will be decided by a court of competent jurisdiction, in accordance with Section 13.3 – 
Litigation, Venue, Jurisdiction below. 

13.3. Litigation, Venue, Jurisdiction. If the Dispute has not been resolved by mediation within sixty 
(60) days from the Notice of Mediation, either Party may submit the Dispute exclusively to a court in 
Cook County, Illinois. Each Party expressly consents to the exclusive jurisdiction of such courts for 
resolution of any Dispute and to enforce the outcome of any mediation.  

14. General. 

14.1. Compliance with Laws. Each Party will comply with applicable laws in connection with the 
performance of its obligations under this Agreement, including that Customer will ensure its and its 
Authorized Users’ use of the Software and Services complies with law (including privacy laws), and 
Customer will obtain any FCC and other licenses or authorizations (including licenses or authorizations 
required by foreign regulatory bodies) required for its and its Authorized Users’ use of the Software 
and Services. Motorola may, at its discretion, cease providing or otherwise modify Software and 
Services (or any terms related thereto in an Addendum or Ordering Document), in order to comply with 
any changes in applicable law. 

14.2. Audit; Monitoring. Motorola will have the right to monitor and audit use of the Subscription 
Software, which may also include access by Motorola to Customer Data and Service Use Data. 
Customer will provide notice of such monitoring to its Authorized Users and obtain any required 
consents, including individual end users, and will cooperate with Motorola in any monitoring or audit. 
Customer will maintain during the Term, and for two (2) years thereafter, accurate records relating to 
the Subscription Software licenses granted under this Agreement to verify compliance with this 
Agreement.  Motorola or a third party (“Auditor”) may inspect Customer’s and, as applicable, 
Authorized Users’ premises, books, and records. Motorola will pay expenses and costs of the Auditor, 
unless Customer is found to be in violation of the terms of the Agreement, in which case Customer will 
be responsible for such expenses and costs.  

14.3. Assignment and Subcontracting. Neither Party may assign or otherwise transfer this Agreement 
without the prior written approval of the other Party. Motorola may assign or otherwise transfer this 
Agreement or any of its rights or obligations under this Agreement without consent (a) for financing 
purposes, (b) in connection with a merger, acquisition or sale of all or substantially all of its assets, (c) 
as part of a corporate reorganization, or (d) to a subsidiary corporation. Subject to the foregoing, this 
Agreement will be binding upon the Parties and their respective successors and assigns.  

14.4. Waiver. A delay or omission by either Party to exercise any right under this Agreement will not 
be construed to be a waiver of such right.  A waiver by either Party of any of the obligations to be 
performed by the other, or any breach thereof, will not be construed to be a waiver of any succeeding 
breach or of any other obligation. All waivers must be in writing and signed by the Party waiving its 
rights. 
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Master Purchase Agreement 
Orange County Term Contract Y23-102 

 
Motorola Solutions, Inc. ("Motorola”) and Orange County, FL ("Customer") enter into this "Agreement", 
pursuant to which Customer may purchase and Motorola will sell those Products and services as described 
below. Seller and Customer may be referred to individually as a "Party" and collectively as the "Parties.” 
For good and valuable consideration, the Parties agree as follows: 

 
Section 1 EXHIBITS 

 
The exhibits listed below are incorporated into and made a part of this Agreement. In interpreting this 
Agreement and resolving any ambiguities, the main body of this Agreement takes precedence over the 
exhibits and any inconsistency between the exhibits will be resolved in their listed order. 

 

Exhibit A 
Exhibit B 
Exhibit C 

 
Section 2 

Motorola Software License Agreement 
Motorola Quote/List of Products and Pricing 
Motorola Parts Warranty 

 
DEFINITIONS 

 

Capitalized terms used in this Agreement have the following meanings: 
 

2.1. "Confidential Information" means any information that is disclosed in written, graphic, verbal, or 
machine-recognizable form, and is marked, designated, or identified at the time of disclosure as being 
confidential or its equivalent; or if the information is in verbal form, it is identified as confidential at the time 
of disclosure and is confirmed in writing within thirty (30) days of the disclosure. Confidential Information 
does not include any information that: is or becomes publicly known through no wrongful act of the receiving 
Party; is already known to the receiving Party without restriction when it is disclosed; is or becomes, 
rightfully and without breach of this Agreement, in the receiving Party's possession without any obligation 
restricting disclosure; is independently developed by the receiving Party without breach of this Agreement; 
or is explicitly approved for release by written authorization of the disclosing Party. All information 
designated as confidential information shall be supported by exempting federal, state or local legislation. 

 
2.2. "Contract Price” means the price for the ordered Products or services, excluding any applicable 
sales or similar taxes and freight charges, as shown on the List of Products and Pricing, Exhibit B. 

 
2.3. "Effective Date" means that date upon which the last Party executes this Agreement. 

 
2.4. "Eligible Purchaser" means Customer and those other government agencies, bodies, districts, or 
entities described in Section 3.4 below. 

 
2.5. "Equipment" means the equipment listed in the List of Products and Pricing, Exhibit B, that 
Customer purchases from Motorola; or post warranty equipment that is specified in applicable attachments 
added to this Agreement. 

 
2.6. "Force Majeure” means an event, circumstance, or act of a third party that is beyond a Party's 
reasonable control (e.g., an act of God, an act of the public enemy, an act of a government entity, strikes 
or other labor disturbances, hurricanes, earthquakes, fires, floods, epidemics, embargoes, war, and riots). 

 
2.7. "Infringement Claim" means a third party claim alleging that the Equipment manufactured by 
Motorola or the Motorola Software directly infringes a United States patent or copyright. 

 
2.8. "Motorola Software" means Software that Motorola or its affiliated company owns. 
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2.9. "Non-Motorola Software" means Software that another party owns. 
 

2.10. "Open Source Software" (also called "freeware" or "shareware") means software with either freely 
obtainable source code, license for modification, or permission for free distribution. 

 
2.11. "Products" mean the Equipment and Software provided by Motorola under this Agreement. 

 
2.12. "Proprietary Rights" means the patents, patent applications, inventions, copyrights, trade secrets, 
trademarks, trade names, mask works, know-how, and other intellectual property rights in and to the 
Equipment and Software, including those created or produced by Motorola under this Agreement and any 
corrections, bug fixes, enhancements, updates or modifications to or derivative works from the Software 
whether made by Motorola or another party. 

 
2.13. "Software" means the Motorola Software and Non-Motorola Software in object code format that is 
furnished with the Products. 

 
2.14. "Warranty Period" means one (1) year from the date of shipment of the Product or, for services, for 
ninety (90) days from the date of performance. 

 
Section 3 SCOPE OF AGREEMENT AND TERM 

 
3.1. SCOPE OF AGREEMENT. This Agreement is a Master Purchase Agreement, whereby during the 
term of this Agreement Customer has the right, but not the duty, to purchase from time to time Products 
and related services from Motorola. Pricing for the Products and services will be pursuant to the List of 
Products and Pricing, Exhibit B; provided, however, that the Customer may elect to purchase Products or 
services provided under this Agreement if the Products or services are included on another State of Florida, 
county, municipality or other government purchasing agreement established, or state term contract 
procured, pursuant to Florida Statute §287.057. Motorola will provide, ship, and install (if applicable) the 
Products, and perform the services and its other contractual responsibilities, all in accordance with this 
Agreement. Customer will perform its contractual responsibilities in accordance with this Agreement. 

 
3.1.1. Products. Pricing for the Products is based upon Motorola's then current published list 

domestic prices ("DNUP") less the specified discount percentage or any pricing based on the requirement 
set forth in Section 3.1 above. 

 
3.1.2. Services. Customer may purchase project management, system technologist, installation or 

post warranty services at the per diem rates shown in the List of Products and Pricing, Exhibit B, (normal 
eight hour work day, excluding weekends and holidays) with a half-day minimum. The original contract 
prices shall be firm for the entirety of the initial one (1) year contract period. A price escalation/de-escalation 
will be considered at the time of contract renewal and at one (1) year intervals thereafter, provided the 
Contractor notifies the County, in writing, of the pending price escalation/de-escalation a minimum of ninety 
(90) days prior to the contract renewal date. Price adjustments shall be based on the latest version of the 
Consumers Price Index (CPI-U) for All Urban Consumers, All Items, U.S. City Average, non-seasonal, as 
published by the U.S. Department of Labor, Bureau of Labor Statistics. This information is available at 
www.bls.gov. 

 
Price adjustment shall be calculated by applying the simple percentage model to the CPI data. This 

method is defined as subtracting the base period index value (at the time of initial award) from the index 
value at time of calculation (latest version of the CPI published as of the date of request for price 
adjustment), divided by the base period index value to identify percentage of change, then multiplying the 
percentage of change by 100 to identify the percentage change. If Motorola deems it to be appropriate, it 
will prepare a statement of work to describe the particular services to be provided, a test plan, or a 
performance schedule. If Customer wishes to purchase a system or maintenance and support, upon 
Customer's request, Motorola will provide a proposal that will include a separate Communications System 
Agreement. 

http://www.bls.gov/
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3.2. MOTOROLA SOFTWARE. Any Motorola Software, including subsequent releases, is licensed to 
Customer solely in accordance with the Software License Agreement. Customer (and any Eligible 
Purchaser purchasing from this Agreement) hereby accepts and agrees to abide by all of the terms and 
restrictions of the Software License Agreement, as mutually agreed upon in writing. 

 
3.3. NON-MOTOROLA SOFTWARE. Any Non-Motorola Software is licensed to Customer in 
accordance with the standard license, terms, and restrictions of the copyright owner on the Effective Date 
unless the copyright owner has granted to Motorola the right to sublicense the Non-Motorola Software 
pursuant to the Software License Agreement, in which case it applies and the copyright owner will have all 
of Licensor's rights and protections under the Software License Agreement. Motorola makes no 
representations or warranties of any kind regarding Non-Motorola Software. Non-Motorola Software may 
include Open Source Software. All Open Source Software is licensed to Customer in accordance with, and 
Customer agrees to abide by, the provisions of the standard license of the copyright owner and not the 
Software License Agreement. Upon request by Customer, Motorola will use commercially reasonable 
efforts to determine whether any Open Source Software will be provided under this Agreement; and if so, 
identify the Open Source Software and provide to Customer a copy of the applicable standard license (or 
specify where that license may be found); and provide to Customer a copy of the Open Source Software 
source code if it is publicly available without charge (although a distribution fee or a charge for related 
services may be applicable). 

 
3.4. ELIGIBLE PURCHASERS. Customer and all of its agencies, and any city or governmental district, 
body or agency located within the State of Florida may purchase from this Agreement. Eligible Purchasers 
have the same rights and responsibilities as Customer under this Agreement with respect to their purchases 
from this Agreement. 

 
3.5. EXCLUSIVE METHOD FOR PLACING ORDERS. During the term of this Agreement, Customer 
(and any other Eligible Purchaser) may order Products or the services described above in Section 3.1.2, if 
they are then available for sale by Motorola. Each order must refer to this Agreement, Motorola Contract 
No. Y23-102, and must specify the Product by model number, the unit price, the number of units being 
purchased, and the extended price; concerning services, each order must specify the type of services being 
purchased. Motorola will make reasonable efforts to deliver the ordered Products within eight (8) weeks 
from receipt of order or sooner and to perform the services in a reasonably prompt manner. 

 
Section 4 TERM OF AGREEMENT 

 
The initial term of this Agreement (the "Initial Term") shall begin on the Effective Date and shall remain in 
force for a period of one (1) year from such date. Thereafter, this Agreement may be renewed for four (4) 
additional one (1) year terms (the "Renewal Terms"), unless either party provides written notification to the 
other no later than ninety (90) days prior to the expiration of the Initial Term or a Renewal Term, as 
applicable. The Initial Term and any Renewal Terms shall be collectively referred to herein as the "Term." 
During each year of the Agreement, Customer may terminate the remaining years of the Agreement upon 
giving ninety (90) days' prior written notice to Motorola. Expiration or earlier termination of this Agreement 
will not affect any warranty period that has not yet expired. In accordance with Section 3, Motorola must 
provide Customer not less than ninety (90) days prior written notice of any proposed increase to the then 
current pricing in effect at the time of the proposed change, and if such increase is unsatisfactory to 
Customer, in its sole discretion, Customer shall have the right to terminate this Agreement upon written 
notice to Motorola prior to any such price change taking effect. 
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Section 5 PAYMENT OF CONTRACT PRICE 

 
5.1. CONTRACT PRICE. Customer will pay the Contract Price as correctly stated in an order when due 
in U.S. dollars. 

 
5.2. INVOICING AND PAYMENT. Motorola will submit invoices to Customer for Products when they 
are shipped and for services, if applicable, when they are performed. Customer will make payments to 
Motorola in accordance with the Local Government Prompt Payment Act, Florida Statute 218.70. Customer 
will make payments when due in the form of a wire transfer, check, or cashier's check from a U.S. financial 
institution. Overdue invoices will bear interest in accordance with the Local Government Prompt Payment 
Act, Florida Statute 218.70. For Customer's reference, the Federal Tax Identification Number for Motorola 
Solutions, Inc. is 36-1115800. 

 
5.3. FREIGHT, TITLE, AND RISK OF LOSS. Title and risk of loss to the Equipment will pass to 
Customer upon receipt of shipment. Title to Software will not pass to Customer at any time. Motorola will 
pack and ship all Equipment in accordance with good commercial practices. 

 
5.4. INVOICING AND SHIPPING ADDRESSES. Invoices and shipments will be sent to the Customer 
per the customer's instructions on the applicable purchase order. 

 
5.5. Any Eligible Purchaser other than Customer will provide in writing to Motorola the ship to and 
invoice to information identified immediately upon becoming an Eligible Purchaser. 

 
Section 6 SITES AND SITE CONDITIONS 

 
6.1. ACCESS TO SITES. If Motorola is providing installation or other services, Customer will provide  
all necessary construction and building permits, licenses, and the like; and access to the work sites or 
vehicles as reasonably requested by Motorola so that it may perform its contractual duties. 

 
6.2. SITE CONDITIONS. If Motorola is providing installation or other services at Customer's sites, 
Customer will ensure that these work sites are safe, secure, and in compliance with all applicable industry 
and OSHA standards. Customer will ensure that these work sites have adequate physical space; air 
conditioning and other environmental conditions; electrical power outlets, distribution and equipment; and 
telephone or other communication lines, all for the installation, use and maintenance of the Products. 

 
Section 7 ACCEPTANCE 

 
Acceptance of the Products will occur upon delivery to Customer unless a statement of work or acceptance 
test plan exists and provides for acceptance verification or testing, in which case acceptance of the Products 
will occur upon successful completion of the acceptance verification or testing. Notwithstanding the 
preceding sentence, Customer's use of the Products for their operational purposes will constitute 
acceptance. 

 
Section 8 REPRESENTATIONS AND WARRANTIES 

 
8.1. EQUIPMENT WARRANTY. During the Warranty Period, Motorola warrants that the Equipment 
under normal use and service will be free from material defects in materials and workmanship. 

 
8.2. PARTS WARRANTY. Motorola's Parts Warranty is attached hereto as Exhibit C. 

 
8.3. MOTOROLA SOFTWARE WARRANTY. Unless otherwise stated in the Software License 
Agreement, during the Warranty Period, Motorola warrants the Motorola Software in accordance with the 
terms of the Software License Agreement and the provisions of this Section that are applicable to the 
Motorola Software. 



Motorola Master Purchase Agreement v.10-27-2017 
Motorola Contract No. Y23-102 

5  

8.4. EXCLUSIONS TO EQUIPMENT AND MOTOROLA SOFTWARE WARRANTIES. These 
warranties do not apply to: (i) defects or damage resulting from: use of the Equipment or Motorola Software 
in other than its normal, customary, and authorized manner; accident, liquids, neglect, or acts of God; 
testing, maintenance, disassembly, repair, installation, alteration, modification, or adjustment not provided 
or authorized in writing by Motorola; Customer's failure to comply with all applicable industry and OSHA 
standards; (ii) breakage of or damage to antennas unless caused directly by defects in material or 
workmanship; (iii) Equipment that has had the serial number removed or made illegible; (iv) batteries 
(because they carry their own separate limited warranty) or consumables; (v) freight costs to ship 
Equipment to the repair depot; (vi) scratches or other cosmetic damage to Equipment surfaces that does 
not affect the operation of the Equipment; and (vii) normal or customary wear and tear. 

 
8.5. WARRANTY CLAIMS. To assert a warranty claim, Customer must notify Motorola in writing of the 
claim before the expiration of the Warranty Period. Upon receipt of this notice, Motorola will investigate the 
warranty claim. If this investigation confirms a valid warranty claim, Motorola will (at its option and at no 
additional charge to customer) repair the defective Equipment or Motorola Software, replace it with the 
same or equivalent product, or refund the price of the defective Equipment or Motorola Software. That 
action will be the full extent of Motorola's liability for the warranty claim. If this investigation indicates the 
warranty claim is not valid, then Motorola may invoice Customer for responding to the claim on a time and 
materials basis using labor rates specified in exhibit B. Repaired or replaced product is warranted for the 
balance of the original applicable Warranty Period. All replaced products or parts will become the property 
of Motorola. 

 
8.6. SERVICES WARRANTY. For ninety (90) days, Motorola warrants that the Services have been 
performed in a good and workmanlike manner. Customer's exclusive remedy for a breach of this services 
warranty is, at Motorola's option, to re-perform the services at no cost to the Customer or refund the 
Contract Price of the services that were not performed in a good and workmanlike manner. 

 
8.7. ORIGINAL END USER IS COVERED. These express limited warranties are extended by Motorola 
to the original user purchasing the Products or services for commercial, industrial, or governmental use 
only, and are not assignable or transferable. 

 
8.8. DISCLAIMER OF OTHER WARRANTIES. THESE WARRANTIES ARE THE COMPLETE 
WARRANTIES FOR THE EQUIPMENT, MOTOROLA SOFTWARE, AND SERVICES PROVIDED UNDER 
THIS AGREEMENT AND ARE GIVEN IN LIEU OF ALL OTHER WARRANTIES. MOTOROLA DISCLAIMS 
ALL OTHER WARRANTIES OR CONDITIONS, EXPRESS OR IMPLIED, INCLUDING THE IMPLIED 
WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE. 

 
Section 9 DELAYS 

 
Neither Party will be liable for its non-performance or delayed performance if caused by a Force Majeure. 
Each Party will notify the other if it becomes aware of any Force Majeure that will significantly delay 
performance. The notifying Party will give the notice promptly (but in no event later than fifteen (15) days) 
after it discovers the Force Majeure. If a Force Majeure occurs, the Parties will execute a change order to 
extend the performance schedule for a time period that is reasonable under the circumstances. 

 
Section 10 DISPUTES 

 
11.1. SETTLEMENT PREFERRED. The Parties, by their project managers, will attempt to settle any 
dispute arising from this Agreement (except for a claim relating to intellectual property or breach of 
confidentiality) through consultation and a spirit of mutual cooperation. The dispute will be escalated to 
appropriate higher-level managers of the Parties, if necessary. 

 
11.2. LITIGATION. A Party may submit to a court of competent jurisdiction in the Ninth Judicial Circuit 
of the State of Florida, or in the case of Federal Proceedings in the US District Court for the Middle District 
of Florida, any claim relating to intellectual property or a breach of confidentiality provisions. Each Party 
consents to jurisdiction over it by that court and a waiver of trail by jury. Either Party may resort to the 



Motorola Master Purchase Agreement v.10-27-2017 
Motorola Contract No. Y23-102 

6  

judicial proceedings described in this section if good faith efforts to resolve the dispute under these 
procedures have been unsuccessful; or interim relief from the court is necessary to prevent serious and 
irreparable injury to the Party. 

 
Section 11 DEFAULT AND TERMINATION 

 
11.1. If either Party fails to perform a material obligation under this Agreement, the other Party may 
consider the non-performing Party to be in default (unless a Force Majeure causes the failure) and may 
assert a default claim by giving the non-performing Party a written and detailed notice of the default. Except 
for a default by Customer for failing to pay any amount when due under this Agreement which must be 
cured immediately, the defaulting Party will have thirty (30) days after receipt of the notice of default to 
either cure the default or, if the default is not curable within thirty (30) days, provide a written cure plan.  
The defaulting Party will begin implementing the cure plan immediately after receipt of notice by the other 
Party that it approves the plan. If Customer is the defaulting Party, Motorola may stop work on the project 
until it approves the Customer's cure plan. If the non-performing Party fails to cure the default, the 
performing Party may terminate any unfulfilled portion of this Agreement and recover damages as permitted 
by law and this Agreement. 

 
11.2. If Motorola provides Services after the termination or expiration of this Agreement, the terms and 
conditions in effect at the time of the termination or expiration will apply to those Services and Customer 
agrees to pay for those services on a time and materials basis at Motorola's then effective hourly rates. 

 
11.3. In the event Customer elects to terminate this Agreement for any reason other than default, 
Customer shall pay Motorola for the conforming Equipment and/or Software delivered and all services 
performed. 

 
Section 12 PATENT AND COPYRIGHT INFRINGEMENT INDEMNIFICATION 

 
12.1. Motorola will defend at its expense any suit brought against Customer to the extent it is based on 
a third-party claim alleging that the Equipment manufactured by Motorola or the Motorola Software 
("Motorola Product") directly infringes a United States patent or copyright ("Infringement Claimn). Motorola's 
duties to defend and indemnify are conditioned upon: Customer promptly notifying Motorola in writing of 
the Infringement Claim; Motorola having sole control of the defense of the suit and all negotiations for its 
settlement or compromise; and Customer providing to Motorola cooperation and, if requested by Motorola, 
reasonable assistance in the defense of the Infringement Claim. In addition to Motorola's obligation to 
defend, and subject to the same conditions, Motorola will pay all damages finally awarded against Customer 
by a court of competent jurisdiction for an Infringement Claim or agreed to, in writing, by Motorola in 
settlement of an Infringement Claim. 

 
12.2. If an Infringement Claim occurs, or in Motorola's opinion is likely to occur, Motorola may at its option 
and expense: (a) procure for Customer the right to continue using the Motorola Product; (b) replace or 
modify the Motorola Product so that it becomes non-infringing while providing functionally equivalent 
performance; or (c) accept the return of the Motorola Product and grant Customer a credit for the Motorola 
Product, less a reasonable charge for depreciation. The depreciation amount will be calculated based upon 
generally accepted accounting standards. 

 
12.3. Motorola will have no duty to defend or indemnify for any Infringement Claim that is based upon: 
(a) the combination of the Motorola Product with any software, apparatus or device not furnished by 
Motorola; (b) the use of ancillary equipment or software  not furnished by Motorola and that is attached to 
or used in connection with the Motorola Product; (c) Motorola Product designed or manufactured in 
accordance with Customer's designs, specifications, guidelines or instructions, if the alleged infringement 
would not have occurred without such designs, specifications, guidelines or instructions; (d) a modification 
of the Motorola Product by a party other than Motorola; (e) use of the Motorola Product in a manner for 
which the Motorola Product was not designed or that is inconsistent with the terms of this Agreement; or (f) 
the failure by Customer to install an enhancement release to the Motorola Software that is intended to 
correct the claimed infringement. In no event will Motorola's liability resulting from its indemnity obligation 
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to Customer extend in any way to royalties payable on a per use basis or the Customer's revenues, or any 
royalty basis other than a reasonable royalty based upon revenue derived by Motorola from Customer from 
sales or license of the infringing Motorola Product. 

 
12.4. This Section 12 provides Customer's sole and exclusive remedies and Motorola's entire liability in 
the event of an Infringement Claim. Customer has no right to recover and Motorola has no obligation to 
provide any other or further remedies, whether under another provision of this Agreement or any other legal 
theory or principle, in connection with an Infringement Claim. In addition, the rights and remedies provided 
in this Section 12 are subject to and limited by the restrictions set forth in Section 13. 

 
Section 13 LIMITATION OF LIABILITY 

 
Except for personal injury or death, Motorola's total liability, whether for breach of contract, warranty, 
negligence, strict liability in tort, indemnification, or otherwise, will be limited to the direct damages 
recoverable under law, but not to exceed the price of the Equipment, Software, or services with respect to 
which losses or damages are claimed. ALTHOUGH THE PARTIES ACKNOWLEDGE THE POSSIBILITY 
OF SUCH LOSSES OR DAMAGES, THEY AGREE THAT NEITHER PARTY WILL BE LIABLE TO THE 
OTHER PARTY FOR ANY COMMERCIAL LOSS; INCONVENIENCE; LOSS OF USE, TIME, DATA, 
GOOD WILL, REVENUES, PROFITS OR SAVINGS; OR OTHER SPECIAL, INCIDENTAL, INDIRECT, OR 
CONSEQUENTIAL DAMAGES IN ANY WAY RELATED TO OR ARISING FROM THIS AGREEMENT, 
THE SALE OR USE OF THE EQUIPMENT OR SOFTWARE, OR THE PERFORMANCE OF SERVICES 
BY MOTOROLA PURSUANT TO THIS AGREEMENT. This limitation of liability provision will survive the 
expiration or termination of this Agreement and applies notwithstanding any contrary provision. No action 
for contract breach or otherwise relating to the transactions contemplated by this Agreement may be 
brought more than one (1) year after the accrual of the cause of action, except for money due upon an open 
account, personal injury, or death. 

 
Section 14 CONFIDENTIALITY 

 
14.1. Each party is a disclosing party ("Discloser") and a receiving party ("Recipient") under this 
agreement. To the extent permitted by Florida Public Records Law, all Deliverables  explicitly designated 
as confidential information, conspicuously supported by exempting federal, state or local legislation will be 
deemed to be Motorola's Confidential Information. During the term of this agreement and for a period of 
three (3) years from the expiration or termination of this agreement, Recipient will (i) not disclose 
Confidential Information to any third party; (ii) restrict disclosure of Confidential Information to only those 
employees (including, but not limited to, employees of any wholly owned subsidiary, a parent company, 
any other wholly owned subsidiaries of the same parent company), agents or consultants who must be 
directly involved with the Confidential Information for the purpose and who are bound by confidentiality 
terms substantially similar to those in this agreement; (iii) not copy, reproduce, reverse engineer, de-compile 
or disassemble any Confidential Information; (iv) use the same degree of care as for its own information of 
like importance, but at least use reasonable care, in safeguarding against disclosure of Confidential 
Information; (v) promptly notify Discloser upon discovery of any unauthorized use or disclosure of the 
Confidential Information and take reasonable steps to regain possession of the Confidential Information 
and prevent further unauthorized actions or other breach of this agreement; and (vi) only use the 
Confidential Information as needed to fulfill this agreement. 

 
14.2. Recipient is not obligated to maintain as confidential, Confidential Information that Recipient can 
demonstrate by documentation (i) is now available or becomes available to the public without breach of this 
agreement; (ii) is explicitly approved for release by written authorization of Discloser; (iii) is lawfully obtained 
from a third party or parties without a duty of confidentiality; (iv) is known to the Recipient prior to such 
disclosure; (v) is independently developed by Recipient without the use of any of Discloser's Confidential 
Information or any breach of this Agreement; or (vi)is required to be disclosed pursuant to Customer's 
obligations under Article I, Section 24 of the Florida Constitution or under Chapter 119, Florida Statutes, or 
other applicable law, rule, or court or administrative order, so long as Customer first notifies Motorola of 
such requirement prior to such disclosure. 



Motorola Master Purchase Agreement v.10-27-2017 
Motorola Contract No. Y23-102 

8  

14.3. All Confidential Information remains the property of the discloser and will not be copied or 
reproduced without the express written permission of the Discloser, except for copies that are absolutely 
necessary in order to fulfill this Agreement. Within ten (10) days of receipt of Discloser's written request, 
Recipient will return all Confidential Information to Discloser along with all copies and portions thereof, or 
certify in writing that all such Confidential Information has been destroyed. However, Recipient may retain 
one (1) archival copy of the Confidential Information that it may use only in case of a dispute concerning 
this Agreement. No license, express or implied, in the Confidential Information is granted other than to use 
the Confidential Information in the manner and to the extent authorized by this Agreement. The Discloser 
warrants that it is authorized to disclose any Confidential Information it discloses pursuant to this 
Agreement. 

 
Section 15 PROPRIETARY RIGHTS 

 
Motorola, the third party manufacturer of any Equipment, and the copyright owner of any Non-Motorola 
Software own and retain all of their respective Proprietary Rights in the Equipment and Software, and 
nothing in this Agreement is intended to restrict their Proprietary Rights. All intellectual property developed, 
originated, or prepared by Motorola in connection with providing to Customer the Equipment, Software, or 
related services remain vested exclusively in Motorola, and this Agreement does not grant to Customer any 
shared development rights of intellectual property. Except as explicitly provided in the Software License 
Agreement, Motorola does not grant to Customer, either directly or by implication, estoppel, or otherwise, 
any right, title or interest in Motorola's Proprietary Rights. Customer will not modify, disassemble, peel 
components, decompile, otherwise reverse engineer or attempt to reverse engineer, derive source code or 
create derivative works from, adapt, translate, merge with other software, reproduce, or export the Software, 
or permit or encourage any third party to do so. The preceding sentence does not apply to Open Source 
Software which is governed by the standard license of the copyright owner. 

 
Section 16 HARDWARE MAINTENANCE 

 
16.1. APPLICABILITY. The following terms and conditions apply to post warranty annual maintenance, 
where Motorola provides to Customer maintenance, support, training or other installation only services. 

 
16.2. SCOPE OF SERVICES.  Motorola will provide the Services described in this Agreement or in a 
more detailed statement of work or other document that references this Agreement. At Customer's request, 
Motorola may also provide additional services at Motorola's then-applicable rates for the services. 

 
16.2.1. If Motorola is providing Services for Equipment, Motorola parts or parts of equal quality will 
be used; the Equipment will be serviced at levels set forth in the manufacturer's product manuals; and 
routine service procedures that are prescribed by Motorola will be followed. 
16.2.2. If Customer purchases from Motorola additional equipment that becomes part of the same 
system as the initial Equipment, the additional equipment may be added to this Agreement and will be 
billed at the applicable rates after the warranty for that additional equipment expires. 

 
16.2.3. All Equipment must be in good working order on the Start Date or when additional 
equipment is added to the Agreement. Upon reasonable request by Motorola, Customer will provide a 
complete serial and model number list of the Equipment. Customer must promptly notify Motorola in 
writing when any Equipment is lost, damaged, stolen or taken out of service. Customer's obligation to 
pay Service fees for this Equipment will terminate at the end of the month in which Motorola receives 
the written notice. 

 
16.2.4. If Equipment cannot, in Motorola's reasonable opinion and in conjunction with the 
Customer's Project Manager, be properly or economically serviced for any reason, Motorola may 
modify the scope of Services related to that Equipment; remove that Equipment from the Agreement; 
or increase the price to Service that Equipment. 
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16.2.5. Customer must promptly notify Motorola of any Equipment failure. Motorola will respond to 
Customer's notification in a manner consistent with the level of Service purchased as indicated in this 
Agreement. 

 
16.3. EXCLUDED SERVICES. Service excludes the repair or replacement of Equipment that has 
become defective or damaged from use in other than the normal, customary, intended, and authorized 
manner; use not in compliance with applicable industry standards; excessive wear and tear; or accident, 
liquids, power surges, neglect, acts of God or other force majeure events. Unless specifically included in 
this Agreement, Service excludes items that are consumed in the normal operation of the Equipment, such 
as batteries or magnetic tapes.; upgrading or reprogramming Equipment; accessories, belt clips, battery 
chargers, custom or special products, modified units, or software; and repair or maintenance of any 
transmission line, antenna, microwave equipment, tower or tower lighting, duplexer, combiner, or 
multicoupler. Motorola has no obligations for any transmission medium, such as telephone lines, computer 
networks, the internet or the worldwide web, or for Equipment malfunction caused by the transmission 
medium. 

 
16.4. TIME AND PLACE OF SERVICE.  Service will be provided at the location specified in this Agreement. 
When Motorola performs service at Customer's location, Customer will provide Motorola, at no charge, a 
non-hazardous work environment with adequate shelter, heat, light, and power and with full and free access 
to the Equipment. Waivers of liability from Motorola or its subcontractors will not be imposed as a site 
access requirement. Customer will provide all information pertaining to the hardware and software 
elements of any system with which the Equipment is interfacing so that Motorola may perform its Services. 
Unless otherwise stated in this Agreement, the hours of Service will be 8:30 a.m. to 4:30 p.m., local time, 
excluding weekends and holidays. Unless otherwise stated in this Agreement, the price for the Services 
exclude any charges or expenses associated with helicopter or other unusual access requirements; if these 
charges or expenses are reasonably incurred by Motorola in rendering the Services, Customer agrees to 
reimburse Motorola for those charges and expenses. 

 
16.5. CUSTOMER Contacts. Customer will provide Motorola with designated points of contact (list of 
names and phone numbers) that will be available twenty-four (24) hours per day, seven (7) days per week, 
and an escalation procedure to enable Customer's personnel to maintain contact, as needed, with Motorola. 

 
16.6. PAYMENT. Unless alternative payment terms are stated in this Agreement, Motorola will invoice 
Customer in advance for each maintenance payment period. All other charges will be billed monthly, and 
Customer must pay each invoice in U.S. dollars within forty-five (45) days of the invoice date and in 
accordance with the Local Government Prompt Payment Act, Florida Statute 218.70. Customer will 
reimburse Motorola for all property taxes, sales and use taxes, excise taxes, and other taxes or 
assessments that are levied as a result of Services rendered under this Agreement (except income, profit, 
and franchise taxes of Motorola) by any governmental entity. 

 
16.7. MATERIALS, TOOLS AND EQUIPMENT. All tools, equipment, dies, gauges, models, drawings 
or other materials paid for or furnished by Motorola for the purpose of this Agreement will be and remain 
the sole property of Motorola. Customer will safeguard all such property while it is in Customer's custody 
or control, be liable for any loss or damage to this property, and return it to Motorola upon request. This 
property will be held by Customer for Motorola's use without charge and may be removed from 
Customer's premises by Motorola at any time without restriction. 

 
Section 17 GENERAL 

 
17.1. TAXES. The Contract Price does not include any excise, sales, lease, use, property, or other taxes, 
assessments or duties, all of which will be paid by Customer except as exempt by law. If Motorola is 
required to pay any of these taxes, Motorola will send an invoice to Customer and Customer will pay to 
Motorola the amount of the taxes (including applicable interest and penalties) within twenty (20) days after 
the date of the invoice. Customer will be solely responsible for reporting the Equipment for personal 
property tax purposes, and Motorola will be solely responsible for reporting taxes on its income or net worth. 
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17.2. ASSIGNABILITY AND SUBCONTRACTING. Except as provided herein, neither Party may assign 
this Agreement or any of its rights or obligations hereunder without the prior written consent of the other 
Party, which consent will not be unreasonably withheld. Any attempted assignment, delegation, or transfer 
without the necessary consent will be void. Notwithstanding the foregoing, Motorola may upon ninety (90) 
days notification to the County, assign this Agreement to any of its affiliates or its right to receive payment 
without the prior consent of Customer. In addition, in the event Motorola separates one or more of its 
businesses (each a "Separated Business"), whether by way of a sale, establishment of a joint venture, spin- 
off or otherwise (each a "Separation Event"), Motorola may, without the prior written consent of the other 
Party and at no additional cost to Motorola, assign this Agreement such that it will continue to benefit the 
Separated Business and its affiliates (and Motorola and its affiliates, to the extent applicable) following the 
Separation Event. Motorola may subcontract  any of the work, but subcontracting will not relieve Motorola 
of its duties under this Agreement. 

 
17.3   WAIVER.   Failure or delay by either Party to exercise a right or power under this Agreement  will   
not be a waiver of the right or power. For a waiver of a right or power to be effective, it must be in a writing 
signed by the waiving Party. An effective waiver of a right or power will not be construed as either a future 
or continuing waiver of that same right or power, or the waiver of any other right or power. 

 
17.4. SEVERABILITY. If a court of competent jurisdiction renders any part of this Agreement invalid or 
unenforceable, that part will be severed and the remainder of this Agreement will continue in full force and 
effect. 

 
17.5. INDEPENDENT CONTRACTORS. Each Party will perform its duties under  this Agreement  only 
as an independent contractor. The Parties and their personnel will not be considered to be employees or 
agents of the other Party. Nothing in this Agreement will be interpreted as granting either Party the right or 
authority to make commitments for the other. This Agreement will not constitute, create, or in any way be 
interpreted as a joint venture, partnership or formal business organization of any kind. 

 
76. HEADINGS AND SECTION REFERENCES; CONSTRUCTION. The section headings in this 
Agreement are inserted only for convenience and are not to be construed as part of this Agreement or as a 
limitation of the scope of the particular section to which the heading refers. This Agreement will be fairly 
interpreted in accordance with its terms and conditions and not for or against either Party. 

 
17.7. GOVERNING LAW. This Agreement and the rights and duties of the Parties will be governed by 
and interpreted in accordance with the laws of the State of Florida. 

 
17.8. ENTIRE AGREEMENT. This Agreement, including all Exhibits, constitutes the entire agreement of 
the Parties regarding the subject matter of the Agreement and supersedes all previous agreements, 
proposals, and understandings, whether written or oral, relating to this subject matter. This Agreement may 
be executed in multiple counterparts, each of which shall be an original and all of which shall constitute one 
and the same instrument. A facsimile copy or computer image, such as a PDF or tiff image, or a signature 
shall be treated as and shall have the same effect as an original signature. In addition, a true and correct 
facsimile copy or computer image of this Agreement shall be treated as and shall have the same effect as 
an original signed copy of this document. This Agreement may be amended or modified only by a written 
instrument signed by authorized representatives of both Parties. The preprinted terms and conditions found 
on any Customer purchase order, acknowledgment or other form will not be considered an amendment or 
modification of this Agreement, even if a representative of each Party signs that document. 

 
17.9. NOTICES. Notices required under this Agreement to be given by one Party to the other must be in 
writing and either delivered personally or sent to the address shown below by certified mail, return receipt 
requested and postage prepaid (or by a recognized courier service, such as Federal Express, UPS, or 
DHL), or by facsimile with correct answerback received, and will be effective upon receipt: 
 
Customer Motorola Solutions, Inc. 
Attn: Radio System Manager Legal, Government Affairs & Communications 
Radio Service Shop 1303 E. Algonquin Road, IL01-8th Floor 
3511 Parkway Center Court Schaumburg, IL 60196 
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Orlando, FL 32808 
email: Richard.steiner@ocfl.net email: Judy.Jean-Pierre@motorolasolutions.com 

 
17.10. COMPLIANCE WITH APPLICABLE LAWS. Each Party will comply with all applicable federal, 
state, and local laws, regulations and rules concerning the performance of this Agreement or use of the 
System. Customer will obtain and comply with all Federal Communications Commission {"FCC") licenses 
and authorizations required for the installation, operation and use of the Products before the scheduled 
installation of the Equipment. 

 
17.11. AUTHORITY TO EXECUTE AGREEMENT. Each Party represents that it has obtained all 
necessary approvals, consents and authorizations to enter into this Agreement and to perform its duties 
under this Agreement; the person executing this Agreement on its behalf has the authority to do so; upon 
execution and delivery of this Agreement by the Parties, it is a valid and binding contract, enforceable in 
accordance with its terms; and the execution, delivery, and performance of this Agreement does not violate 
any bylaw, charter, regulation, law or any other governing authority of the Party. 

 
17.12. SURVIVAL OF TERMS. The following provisions survive the expiration or termination of this 
Agreement for any reason: Section 3.2 (Motorola Software), Section 3.3 (Non-Motorola Software); if any 
payment obligations exist, Sections 5.1 and 5.2 (Contract Price, and Invoicing and Payment); Subsection 
9.7 (Disclaimer of Implied Warranties); Section 10 (Disputes); Section 13 (Limitation of Liability); Section 14 
(Confidentiality and Proprietary Rights); and all of the General terms in this Section 16. 

 
17.13. INSURANCE. Motorola maintains and will maintain during the term of this Agreement the following: 
Upon contract execution, Motorola will provide an industry standard certificate of insurance. 

 
Motorola shall require and ensure that each of its sub-Vendors/sub-Contractors providing services 
hereunder (if any) procures and maintains until the completion of their respective services, insurance of the 
types and to the limits specified herein. 

 
Insurance carriers providing coverage required herein must be licensed to conduct business in the State of 
Florida and must possess a current A.M. Best's Financial Strength Rating of A- Class VIII or better. 
(Note: State licenses can be checked via www.floir.com/companysearch/ and A.M. Best Ratings are 
available at www.ambest.com). 

 
Required Coverage: 

 
Commercial General Liability - The Vendor/Contractor shall maintain coverage issued on 
current version of the ISO form as filed for use in Florida or its equivalent, with a limit of 
liability of $1,000,000 per occurrence. Vendor/Contractor further agrees coverage shall 
not contain any endorsement(s) excluding or limiting Product/Completed Operations, 
Contractual Liability, or Separation of Insureds. The General Aggregate limit shall either 
apply separately to this contract or shall be twice the required occurrence limit. 

 
Required Endorsements: 

 
Additional Insured- CG 20 26 or CG 20 10/CG 20 37 or their equivalents. 
Note: CG 20 10 must be accompanied by CG 20 37 to include products/completed 
operations 

 
Waiver of Transfer of Rights of Recovery- CG 24 04 or its equivalent; provided a 
court of competent jurisdiction does not determine that the County is solely or 
comparatively negligent. 

 
Note: If blanket endorsements are being submitted please include the entire endorsement 

and the applicable policy number. 

mailto:Richard.steiner@ocfl.net
mailto:Judy.Jean-Pierre@motorolasolutions.com
http://www.floir.com/companysearch/
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Business     Automobile     Liability The Vendor/Contractor shall maintain 
coverage for all owned; non-owned and hired vehicles issued on current version of the ISO 
form, as filed for use in Florida or its equivalent, with limits of $1,000,000 (one million 
dollars) per accident. In the event the Vendor/Contractor does not own automobiles the 
Vendor/Contractor shall maintain coverage for hired and non-owned auto liability, which 
may be satisfied by way of endorsement to the Commercial General Liability policy or 
separate Business Auto Liability policy. 

 
 

Workers'   Compensation    -    The    Vendor/Contractor    shall    maintain    coverage 
for its employees with statutory workers' compensation limits, and $500,000 each 
incident of bodily injury or disease for Employers' Liability. Elective exemptions as 
defined in Florida Statute 440 will be considered on a case-by-case basis. Any 
Vendor/Contractor using an employee leasing company shall complete the Leased 
Employee Affidavit. 

 
Required Endorsements: 

lXI Waiver of Subrogation- WC 00 03 13 or its equivalent 

 
Section 18 Public Records Compliance 

 
Orange County is a public agency subject to Chapter 119, Florida Statutes. The Contractor agrees to 
comply with Florida's Public Records Law. Specifically, the Contractor shall: 

 
18.1. Keep and maintain public records required by Orange County to perform the service. 

 
18.2. Upon request from Orange County's custodian of public records, provide Orange County with a 
copy of the requested records or allow the records to be inspected or copied within a reason ble time at a 
cost that does not exceed the cost provided in this chapter or as otherwise provided by law. 

 
18.3. Ensure that public records that are exempt or confidential and exempt from the public records 
disclosure requirements are not disclosed except as authorized by law for the duration of the contract term 
and following completion of the contract if the Contractor does not transfer the records to Orange County. 

 
18.4. Upon completion of the contract, Contractor agrees to transfer at no cost to Orange County all 
public records in possession of the Contractor or keep and maintain public records required by Orange 
County to perform, the service. If the Contractor transfers all public record to Orange County upon 
completion of the contract, the Contractor shall destroy any duplicate public records that are exempt or 
confidential and exempt from public records disclosure requirements. If the Contractor keeps and maintains 
public records upon completion of the contract, the Contractor shall meet all applicable requirements for 
retaining public records. All records stored electronically must be provided to Orange County, upon request 
from Orange County's custodian of public records, in a format that is compatible with the information 
technology systems of Orange County. 

 
18.5. A Contractor who fails to provide the public records to Orange County within a reasonable time 
may be subject to penalties under section 119.10, Florida Statutes. 

 
IF THE CONTRACTOR HAS QUESTIONS REGARDING THE 
APPLICATION OF CHAPTER 119, FLORIDA STATUTES, TO THE 
CONTRACTOR'S DUTY TO PROVIDE PUBLIC RECORDS RELATING TO 
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THIS CONTRACT, CONTACT THE CUSTODIAN OF PUBLIC RECORDS 
AT: 

 
Procurement Public Records Liaison 
400 E. South Street, 2nd Floor, Orlando, FL 32801 
ProcurementRecords@ocfl.net, 407-836-5897 

 
Section 19  Processing of Customer Data and Applicable Standards for Cyber Security Services.   

 
Notwithstanding any other provision of this Agreement, the following provisions shall apply to any 
cyber security services performed under the Agreement:  
  
19.1 Motorola Use of Customer Data. To the extent permitted by law, Customer grants Motorola 
and its subcontractors a right to use customer’s data (“Customer Data”) and a royalty-free, 
worldwide, non-exclusive license to use Customer Data (including to process, host, cache, store, 
reproduce, copy, modify, combine, analyze, create derivative works from such Customer Data and 
to communicate, transmit, and distribute such Customer Data to third parties engaged by Motorola) 
to (a) perform Services and provide products under the Addendum, (b) analyze the Customer Data 
to operate, maintain, manage, and improve Motorola products and services, and (c) create new 
products and services. Customer agrees that this Addendum, along with any related 
documentation, are Customer’s complete and final documented instructions to Motorola for the 
processing of Customer Data. Any additional or alternate instructions must be agreed to according 
to the change order process. Customer represents and warrants to Motorola that Customer’s 
instructions, including appointment of Motorola as a processor or sub-processor, have been 
authorized by the relevant controller.   
 
19.2 Collection, Creation, Use of Customer Data. Customer further represents and warrants that 
the Customer Data, Customer’s collection, creation, and use of the Customer Data (including in 
connection with Motorola’s Services), and Motorola’s use of such Customer Data in accordance 
with the Addendum, will comply with all laws and will not violate any applicable privacy notices or 
infringe any third-party rights (including intellectual property and privacy rights). It is Customer’s 
responsibility to obtain all required consents, provide all necessary notices, and meet any other 
applicable legal requirements with respect to collection and use (including Motorola’s and third-party 
provider use) of the Customer Data as described in the Addendum or any applicable third-party 
agreements or EULAs. 
 
19.3 Sub-processors and Third-Party Providers. Motorola may use, engage, resell, or otherwise 
interface with third-party software, hardware or services providers (such as, for example, third-party 
end point detection and response providers) and other sub-processors, who in turn may engage 
additional sub-processors to process personal data and other Customer Data. Customer agrees 
that such third-party software or services providers, sub-processors or their respective sub-
processors may process and use personal and other Customer Data in accordance with and 
subject to their own respective licenses or terms and in accordance with applicable law. Customer 
authorizes and will provide and obtain all required notices and consents, if any, and comply with 
other applicable legal requirements, if any, with respect to such collection and use of personal data 
and other Customer Data by Motorola, and its subcontractors, sub-processors and/or third-party 
software, hardware or services providers. Notwithstanding any provision to the contrary, to the 
extent the use or performance of certain Services is governed by any separate license, data 
requirement, EULA, privacy statement, or other applicable agreement, including terms governing 
third-party software, hardware or services, including open source software, Customer will comply, 
and ensure its Authorized Users comply, with any such agreements or terms, which shall govern 
any such Services.  
 
19.4.  Notwithstanding any provision to the contrary in this Addendum or any related agreement, 
and in addition to other uses and rights set out herein, Customer understands and agrees that 

mailto:ProcurementRecords@ocfl.net
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Motorola may obtain, use and/or create and use, anonymized, aggregated and/or generalized 
Customer Data, such as data relating to actual and potential security threats and vulnerabilities, for 
its lawful business purposes, including improving its services and sharing and leveraging such 
information for the benefit of Customer, other customers, and other interested parties. For 
avoidance of doubt, so long as not specifically identifying the Customer, Customer Data shall not 
include, and Motorola shall be free to use, share and leverage security threat intelligence and 
mitigation data generally, including without limitation, third-party threat vectors and IP addresses, 
file hash information, domain names, malware signatures and information, information obtained 
from third-party sources, indicators of compromise, and tactics, techniques, and procedures used, 
learned or developed in the course of providing Services. 
 
19.5.  Service Use Data.  Customer understands and agrees that Motorola may collect and use 
Service Use Data for its own purposes, including the uses described below.  Motorola may use 
Service Use Data to (a) operate, maintain, manage, improve existing and create new products and 
services, (b) test products and services, (c) to aggregate Service Use Data and combine it with that 
of other users, and (d) to use anonymized or aggregated data for marketing, research or other 
business purposes. Service Use Data may be disclosed to third parties.  It is Customer’s 
responsibility to notify Authorized Users of Motorola’s collection and use of Service Use Data and to 
obtain any required consents, provide all necessary notices, and meet any other applicable legal 
requirements with respect to such collection and use, and Customer represents and warrants to 
Motorola that it has complied and will continue to comply with this Section. 
 
19.6. Representations and Standards.  Except as expressly set out in the applicable Motorola 
proposal or statement of work relating to the cyber products or services, or applicable portion 
thereof, Motorola makes no representations as to the compliance of Motorola cyber products and 
services with any specific standards, specifications or terms.  For avoidance of doubt, 
notwithstanding any related or underlying agreement or terms, conformance with any specific 
standards, specifications, or requirements, if any, as it relates to cyber products and services is only 
as expressly set out in the applicable Motorola SOW or proposal describing such cyber products or 
services or the applicable (i.e., cyber) portion thereof. Customer represents that it is authorized to 
engage Motorola to perform Services that may involve assessment, evaluation or monitoring of 
Motorola’s or its affiliate’s services, systems or products.   
 
19.7 Section 13 Clarification. As it relates to Section 13 of this agreement, Limitation of Liability, 
the “price of  . . . services with respect to which loses or damages are claimed” for subscription or 
recurring cyber security services shall be calculated on a 12 month (vs. indefinite, continuing) basis 
and thus “will not exceed, in the aggregate, the total fees paid for the cyber services to which the 
claim is related during the consecutive twelve (12) month period immediately preceding the event 
from which the first claim arose.”  
 
19.8   As it relates to Cyber Security Services, Customer acknowledges, understands and agrees 
that Motorola does not guarantee or warrant that it will discover all of Customer’s security events 
(such events including the unauthorized access, acquisition, use, disclosure, modification or 
destruction of customer data), threats, or system vulnerabilities.  Motorola disclaims any and all 
responsibility for any and all loss or costs of any kind associated with security events, threats or 
vulnerabilities whether or not discovered by Motorola. Motorola disclaims any responsibility for 
customer’s use or implementation of any recommendations provided in connection with the 
services.  Implementation of recommendations does not ensure or guarantee the security of the 
systems and operations evaluated. Customer shall be responsible to take such actions necessary 
to mitigate risks to its operations and protect and preserve its computer systems and data, including 
creation of operational workarounds, backups and redundancies. 

 

[Signatures moved to next page] 



 

The Parties hereby enter into this Agreement as of the Effective Date. This Agreement may be executed 
by each of the Parties hereto in separate counterparts and shall have the same legal force and effect as if 
the Parties had executed it as a single document. The parties may sign in writing, or by electronic signature, 
including by email. An electronic signature, or a facsimile copy or computer image, such as a PDF or tiff 
image, of a signature, shall be treated as and shall have the same effect as an original signature. In 
addition, an electronic signature, a true and correct facsimile copy or computer image of this Agreement 
shall be treated as and shall have the same effect as an original signed copy of this document. 

 
 

Motorola Solutions, Inc.  
 
By: __________________ 
 
Name Print: Danny Sanchez 
 
Title: MSSSI Vice President 
 
Date: ___________________________ 

 
 
 
 
 

ORANGE COUNTY, a political subdivision of the State of Florida 
 
 
By: ____________________________ 
 
 
Carrie Mathes, CFCM, NIGP-CPP, CPPO, C.P.M., CPPB, A.P.P. 
 
Board of County Commissioners 
 
 
__________________________ 
 
Date
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Exhibit A 
 

SOFTWARE LICENSE AGREEMENT 
 

This Exhibit A Software License Agreement ("Agreement") is between Motorola Solutions, Inc. ("Motorola") 
and Orange County, FL ("Licensee"). For good and valuable consideration, the parties agree as follows: 

 
Section 1 DEFINITIONS 

 
1.1 "Designated Products" means products provided by Motorola to Licensee with which or for which 
the Software and Documentation is licensed for use. 

 
1.2 "Documentation" means product and software documentation that specifies technical and 
performance features and capabilities, and the user, operation and training manuals for the Software 
(including all physical or electronic media upon which such information is provided). 

 
1.3 "Open Source Software" means software with either freely obtainable source code, license for 
modification, or permission for free distribution. 

 
1.4 "Open Source Software License" means the terms or conditions under which the Open Source 
Software is licensed. 

 
1.5 "Primary Agreement" means the agreement to which this exhibit is attached. 

 
1.6 ''Security Vulnerability" means a flaw or weakness in system security procedures, design, 
implementation, or internal controls that could be exercised (accidentally triggered or intentionally exploited) 
and result in a security breach such that data is compromised, manipulated or stolen or the system 
damaged. 

 
1.7 "Software" (i) means proprietary software in object code format, and adaptations, translations, de- 
compilations, disassemblies, emulations, or derivative works of such software; (ii) means any modifications, 
enhancements, new versions and new releases of the software provided by Motorola; and (iii) may contain 
one or more items of software owned by a third party supplier. The term "Software" does not include any 
third party software provided under separate license or third party software not licensable under the terms 
of this Agreement. 

 
Section 2 SCOPE 

 
Motorola and Licensee enter into this Agreement in connection with Motorola's delivery of certain 
proprietary Software or products containing embedded or pre-loaded proprietary Software, or both. This 
Agreement contains the terms and conditions of the license Motorola is providing to Licensee, and 
Licensee's use of the Software and Documentation. 

 
Section 3 GRANT OF LICENSE 

 
3.1. Subject to the provisions of this Agreement and the payment of applicable license fees, Motorola 
grants to Licensee a personal, limited, non-transferable (except as permitted in Section 7) and non- 
exclusive license under Motorola's copyrights and Confidential Information (as defined in the Primary 
Agreement) embodied in the Software to use the Software, in object code form, and the Documentation 
solely in connection with Licensee's use of the Designated Products. This Agreement does not grant any 
rights to source code. 

 
3.2. If the Software licensed under this Agreement contains or is derived from Open Source Software, 
the terms and conditions governing the use of such Open Source Software are in the Open Source Software 
Licenses of the copyright owner and not this Agreement. If there is a conflict between the terms and 
conditions of this Agreement and the terms and conditions of the Open Source Software Licenses governing 



Motorola Master Purchase Agreement v.10-27-2017 
Motorola Contract No.Y23-102 

16  

 

Licensee's use of the Open Source Software, the terms and conditions of the license grant of the applicable 
Open Source Software Licenses will take precedence over the license grants in this Agreement. If 
requested by Licensee, Motorola will use commercially reasonable efforts to: (i) determine whether any 
Open Source Software is provided under this Agreement; (ii) identify the Open Source Software and provide 
Licensee a copy of the applicable Open Source Software License (or specify where that license may be 
found); and, (iii) provide Licensee a copy of the Open Source Software source code, without charge, if it is 
publicly available (although distribution fees may be applicable). 

 
Section 4 LIMITATIONS ON USE 

 
4.1. Licensee may use the Software only for Licensee's internal business purposes and only in 
accordance with the Documentation. Any other use of the Software is strictly prohibited. Without limiting  
the general nature of these restrictions, Licensee will not make the Software available for use by third 
parties on a ''time sharing," "application service provider," or "service bureau" basis or for any other similar 
commercial rental or sharing arrangement. 

 
4.2. Licensee will not, and will not allow or enable any third party to: (i) reverse engineer, disassemble, 
peel components, decompile, reprogram or otherwise reduce the Software or any portion to a human 
perceptible form or otherwise attempt to recreate the source code; (ii) modify, adapt, create derivative works 
of, or merge the Software; (iii) copy, reproduce, distribute, lend, or lease the Software or Documentation to 
any third party, grant any sublicense or other rights in the Software or Documentation to any third party, or 
take any action that would cause the Software or Documentation to be placed in the public domain; (iv) 
remove, or in any way alter or obscure, any copyright notice or other notice of Motorola's proprietary rights; 
(v) provide, copy, transmit, disclose, divulge or make the Software or Documentation available to, or permit 
the use of the Software by any third party or on any machine except as expressly authorized by this 
Agreement; or (vi) use, or permit the use of, the Software in a manner that would result in the production of 
a copy of the Software solely by activating a machine containing the Software. Licensee may make one 
copy of Software to be used solely for archival, back-up, or disaster recovery purposes; provided that 
Licensee may not operate that copy of the Software at the same time as the original Software is being 
operated. Licensee may make as many copies of the Documentation as it may reasonably require for the 
internal use of the Software. 

 
4.3. Unless otherwise authorized by Motorola in writing, Licensee will not, and will not enable or allow 
any third party to: (i) install a licensed copy of the Software on more than one unit of a Designated Product; 
or (ii) copy onto or transfer Software installed in one unit of a Designated Product onto one other device. 
Licensee may temporarily transfer Software installed on a Designated Product to another device if the 
Designated Product is inoperable or malfunctioning, if Licensee provides written notice to Motorola of the 
temporary transfer and identifies the device on which the Software is transferred. Temporary transfer of the 
Software to another device must be discontinued when the original Designated Product is returned to 
operation and the Software must be removed from the other device. Licensee must provide prompt written 
notice to Motorola at the time temporary transfer is discontinued. 

 
4.4. When using Motorola's Computer Programming Software ("CPS"), Licensee must purchase a 
separate license for each location at which Licensee uses CPS. Licensee's use of CPS at a licensed 
location does not entitle Licensee to use or access CPS remotely. Licensee may make one copy of CPS for 
each licensed location. Licensee shall provide Motorola with a list of all locations at which Licensee uses or 
intends to use CPS upon Motorola's request. 

 
4.5. Licensee will maintain, during the term of this Agreement and for a period of two years thereafter, 
accurate records relating to this license grant to verify compliance with this Agreement. Motorola or an 
independent third party ("Auditor") may inspect Licensee's premises, books and records, upon reasonable 
prior notice to Licensee, during Licensee's normal business hours and subject to Licensee's facility and 
security regulations. Motorola is responsible for the payment of all expenses and costs of the Auditor. Any 
information obtained by Motorola and the Auditor will be kept in strict confidence by Motorola and the Auditor 
and used solely for the purpose of verifying Licensee's compliance with the terms of this Agreement. 
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Section 5 OWNERSHIP AND TITLE 
 

Motorola, its licensors, and its suppliers retain all of their proprietary rights in any form in and to the Software 
and Documentation, including, but not limited to, all rights in patents, patent applications, inventions, 
copyrights, trademarks, trade secrets, trade names, and other proprietary rights in or relating to the 
Software and Documentation (including any corrections, bug fixes, enhancements, updates, modifications, 
adaptations, translations, de-compilations, disassemblies, emulations to or derivative works from the 
Software or Documentation, whether made by Motorola or another party, or any improvements that result 
from Motorola's processes or, provision of information services). No rights are granted to Licensee under 
this Agreement by implication, estoppel or otherwise,  except for those rights which are expressly granted 
to Licensee in this Agreement. All intellectual property developed, originated, or prepared by Motorola in 
connection with providing the Software, Designated Products, Documentation or related services, remains 
vested exclusively in Motorola, and Licensee will not have any shared development or other intellectual 
property rights. 

 
Section 6 LIMITED WARRANTY; DISCLAIMER OF WARRANTY 

 
6.1. The commencement date and the term of the Software warranty will be a period of ninety (90) days 
from Motorola's shipment of the Software (the 'Warranty Period"). If Licensee is not in breach of any of its 
obligations under this Agreement, Motorola warrants that the unmodified Software, when used properly and 
in accordance with the Documentation and this Agreement, will be free from a reproducible defect that 
eliminates the functionality or successful operation of a feature critical to the primary functionality or 
successful operation of the Software. Whether a defect occurs will be determined by Motorola solely with 
reference to the Documentation. Motorola does not warrant that Licensee's use of the Software or the 
Designated Products will be uninterrupted, error-free, completely free of Security Vulnerabilities, or that the 
Software or the Designated Products will meet Licensee's particular requirements. Motorola makes no 
representations or warranties with respect to any third party software included in the Software. 

 
6.2   Motorola's sole obligation to Licensee and Licensee's  exclusive remedy under this warranty is to   
use reasonable efforts to remedy any material Software defect covered by this warranty. These efforts will 
involve either replacing the media or attempting to correct significant, demonstrable program or 
documentation errors or Security Vulnerabilities. If Motorola cannot correct the defect within a reasonable 
time, then at Motorola's option, Motorola will replace the defective Software with functionally-equivalent 
Software, license to Licensee substitute Software which will accomplish the same objective, or terminate 
the license and refund the Licensee's paid license fee. 

 
6.3. Warranty claims are described in the Primary Agreement. 

 
6.4. The express warranties set forth in this Section 6 are in lieu of, and Motorola disclaims, any and all 
other warranties (express or implied, oral or written) with respect to the Software or Documentation, 
including, without limitation, any and all implied warranties of condition, title, non-infringement, 
merchantability, or fitness for a particular purpose or use by Licensee (whether or not Motorola knows, has 
reason to know, has been advised, or is otherwise aware of any such purpose or use), whether arising by 
law, by reason of custom or usage of trade, or by course of dealing. In addition, Motorola disclaims any 
warranty to any person other than Licensee with respect to the Software or Documentation. 

 
Section 7 TRANSFERS 

 
Licensee will not transfer the Software or Documentation to any third party without Motorola's prior written 
consent. Motorola's consent may be withheld at its discretion and may be conditioned upon transferee 
paying all applicable license fees and agreeing to be bound by this Agreement. If the Designated Products 
are Motorola's radio products and Licensee transfers ownership of the Motorola radio products to a third 
party, Licensee may assign its right to use the Software (other than RSS and Motorola's FLASHport® 
software) which is embedded in or furnished for use with the radio products and the related Documentation; 
provided that Licensee transfers all copies of the Software and' Documentation to the transferee, and 
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Licensee and the transferee sign a transfer form to be provided by Motorola upon request, obligating the 
transferee to be bound by this Agreement. 

 
Section 8 TERM AND TERMINATION 

 
8.1 Licensee's right to use the Software and Documentation will begin when the Primary Agreement is 
signed by both parties and will continue for the life of the Designated Products with which or for which the 
Software and Documentation have been provided by Motorola, unless Licensee breaches this Agreement, 
in which case this Agreement and Licensee's right to use the Software and Documentation may be 
terminated immediately upon notice by Motorola. 

 
8.2 Within thirty (30) days after termination of this Agreement, Licensee must certify in writing to 
Motorola that all copies of the Software have been removed or deleted from the Designated Products and 
that all copies of the Software and Documentation have been returned to Motorola or destroyed by Licensee 
and are no longer in use by Licensee. 

 
8.3 Licensee acknowledges that Motorola made a considerable investment of resources in the 
development, marketing, and distribution of the Software and Documentation and that Licensee's breach of 
this Agreement will result in irreparable harm to Motorola for which monetary damages would be 
inadequate. If Licensee breaches this Agreement, Motorola may terminate this Agreement and be entitled 
to all available remedies at law or in equity (including immediate injunctive relief and repossession of all 
non-embedded Software and associated Documentation unless Licensee is a Federal agency of the United 
States Government). 

 
Section 9 UNITED STATES GOVERNMENT LICENSING PROVISIONS 

 
This Section applies if Licensee is the United States Government or a United States Government agency. 
Licensee's use, duplication or disclosure of the Software and Documentation under Motorola's copyrights 
or trade secret rights is subject to the restrictions set forth in subparagraphs (c)(1) and (2) of the Commercial 
Computer Software-Restricted Rights clause at FAR 52.227-19 (JUNE 1987), if applicable, unless they are 
being provided to the Department of Defense. If the Software and Documentation are being provided to the 
Department of Defense, Licensee's use, duplication, or disclosure of the Software and Documentation is 
subject to the restricted rights set forth in subparagraph (c)(1)(ii) of the Rights in Technical Data and 
Computer Software clause at DFARS 252.227-7013 (OCT 1988), if applicable. The Software and 
Documentation may or may not include a Restricted Rights notice, or other notice referring to this 
Agreement. The provisions of this Agreement will continue to apply, but only to the extent that they are 
consistent with the rights provided to the Licensee under the provisions of the FAR or DFARS mentioned 
above, as applicable to the particular procuring agency and procurement transaction. 

 
Section 10 CONFIDENTIALITY 

 
Licensee acknowledges that the Software and Documentation contain Motorola's valuable proprietary and 
Confidential Information and are Motorola's trade secrets, and that the provisions in the Primary Agreement 
concerning Confidential Information apply. 

 
Section 11 LIMITATION OF LIABILITY 

 
The Limitation of Liability provision is described in the Primary Agreement. 

 
Section 12 NOTICES 

 
Notices are described in the Primary Agreement. 
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Section 13 GENERAL 

 
13.1. COPYRIGHT NOTICES. The existence of a copyright notice on the Software will not be construed 
as an admission or presumption of publication of the Software or public disclosure of any trade secrets 
associated with the Software. 

 
13.2. COMPLIANCE WITH LAWS. Licensee acknowledges that the Software is subject to the laws and 
regulations of the United States and Licensee will comply with all applicable laws and regulations, including 
export laws and regulations of the United States. Licensee will not, without the prior authorization of 
Motorola and the appropriate governmental authority of the United States, in any form export or re-export, 
sell or resell, ship or reship, or divert, through direct or indirect means, any item or technical data or direct 
or indirect products sold or otherwise furnished to any person within any territory for which the United States 
Government or any of its agencies at the time of the action, requires an export license or other governmental 
approval. Violation of this provision is a material breach of this Agreement. 

 
13.3. ASSIGNMENTS AND SUBCONTRACTING. Motorola may assign its rights or subcontract its 
obligations under this Agreement, or encumber or sell its rights in any Software, without prior notice to or 
consent of Licensee. 

 
13.4. GOVERNING LAW. This Agreement is governed by the laws of the United States to the extent 
that they apply and otherwise by the internal substantive laws of the State of Florida. The terms of the U.N. 
Convention on Contracts for the International Sale of Goods do not apply. In the event that the Uniform 
Computer Information Transaction Act, any version of this Act, or a substantially similar law (collectively 
"UCITA") becomes applicable to a party's performance under this Agreement, UCITA does not govern any 
aspect of this Agreement or any license granted under this Agreement, or any of the parties' rights or 
obligations under this Agreement. The governing law will be that in effect prior to the applicability of UCITA. 

 
13.5. THIRD PARTY BENEFICIARIES. This Agreement is entered into solely for the benefit of Motorola 
and Licensee. No third party has the right to make any claim or assert any right under this Agreement, and 
no third party is deemed a beneficiary of this Agreement. Notwithstanding the foregoing, any licensor or 
supplier of third party software included in the Software will be a direct and intended third party beneficiary 
of this Agreement. 

 
13.6. SURVIVAL. Sections 4, 5, 6.3, 7, 8, 9, 10, 11 and 13 survive the termination of this Agreement. 

 
13.7. ORDER OF PRECEDENCE. In the event of inconsistencies between this Exhibit and the Primary 
Agreement, the parties agree that this Exhibit prevails, only with respect to the specific subject matter of 
this Exhibit, and not the Primary Agreement or any other exhibit as it applies to any other subject matter. 

 
13.8   SECURITY.   Motorola uses reasonable  means in the design and writing of its own Software and 
the acquisition of third party Software to limit Security Vulnerabilities. While no software can be guaranteed 
to be free from Security Vulnerabilities, if a Security Vulnerability is discovered, Motorola will take the steps 
set forth in Section 6 of this Agreement. 
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Exhibit B 

List of Products and Pricing 
 
 
 

Radios and Public Safety Accessories: 
 

27% APX P25 Subscribers; 
27% X-Series/APX Accessories; 
27% APX Conventional Subscribers; 
8% TRBO Subscribers and Accessories; 
15% on all other Motorola Manufactured Equipment strictly related to public safety radio. 
25% SCADA Radio Equipment; 
8% Motorola Drop Ship Equipment; 
15% Wireless Broadband/Networking Equipment; 
5% Long Term Evolution (LTE); Public Safety; 
15% MW810; 
7% Video Security; 
10% ALPR; 
10% Radio Services and Installation 

 
Upon notification by the County that it has found better pricing provided by Motorola to another customer 
in the State of Florida, Motorola's Account Manager will review the request, and with the appropriate 
Motorola Business Group approval, Motorola will offer comparable pricing to the County. 
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EXHIBIT C 
 

MOTOROLA PARTS WARRANTY 

LIMITED WARRANTY FOR MOTOROLA PRODUCTS LISTED IN THE PRICE AND AVAILABILITY LIST. 
This warranty applies within the fifty (50) United States, the District of Columbia and Canada. 

I. WHAT THIS WARRANTY COVERS AND FOR HOW LONG: 

Products Other Than Batteries: The Government and Public Safety Division of Motorola Solutions, Inc. ("Motorola") 
warrants Motorola-manufactured and supplied radio communications product, including original equipment crystal 
devices and channel elements ("Product"), against material defects in material and workmanship under normal use and 
service for a period of one (1) year from the date of shipment. When the purchaser timely and rightfully rejects 
nonconforming Products, Motorola, at its option, will at no charge either repair the Product (with new or reconditioned 
parts), replace it with the same or equivalent Product (using new or reconditioned Product), or refund the purchase price of 
the Product during the warranty period provided purchaser notifies Motorola according to the terms of this warranty. 
Repaired or replaced Product is warranted for the balance of the original applicable warranty period. All replaced parts of 
the Product shall become the property of Motorola. 

This express limited warranty is extended by Motorola to the original end user purchaser purchasing the 
Product for purposes of leasing or for commercial, industrial, or governmental use only, and is not assignable or 
transferable to any other party. This is the complete and exclusive warranty for the Product manufactured and supplied 
by Motorola. Motorola assumes no obligations or liability for additions or modifications to this warranty unless made in 
writing and signed by an officer of Motorola. Unless made in a separate written agreement between Motorola and the 
original end user purchaser, Motorola does not warrant the installation, maintenance or service of the Product. 

Motorola is not responsible in any way for any ancillary equipment not furnished by Motorola which is attached to 
or used in connection with the Product, or for operation of the Product with any ancillary equipment, and all such 
equipment is expressly excluded from this warranty. Because each system, which may use the Product, is unique, 
Motorola disclaims liability for range, coverage, or operation of the system as a whole under this warranty. 

A. Two-Way Rechargeable Batteries: Capacity and Workmanship Warranty 
MOTOROLA warrants the Motorola supplied two-way radio batteries listed below ("battery") as follows. Batteries  
will be replaced with new or reconditioned parts during the applicable warranty period if the battery capacity 
falls below 80% of rated capacity (under normal use and service for a period of time from the date of 
manufacture*)  
unless otherwise noted. 

For the workmanship defects listed below Motorola warrants against defects in workmanship (under 
normal use and service fora period of time from the date of manufacture*) as scheduled below ("warranty 
period"): 

 
Capacity and Product Workmanship Warranty 
Motorola Manufactured IMPRES™ Batteries: 
NiCd, - 24 month workmanship, 24 month capacity NiMH - 24 month workmanship, 18 month capacity Li-ion - 24 
month workmanship, 18monthcapacity 
Motorola Manufactured Premium Batteries: 
NiCd-24 month workmanship, 18 month capacity NiMH - 24 month workmanship, 12 month capacity Li-ion - 24 
month workmanship, 12monthcapacity 

 
Motorola Manufactured Power Batteries: 
NiCd-12monthworkmanship, 12month capacity NiMH-12monthworkmanship, 12monthcapacity 

 
Motorola Manufactured Mag One Batteries: 
NiCd-6monthworkmanship, 6monthcapacity NiMH-6monthworkmanship, 6 month capacity 

 
NRG Competitive Batteries: 
NiCd-12monthworkmanship, 12monthcapacity NiMH-12 month workmanship, 12monthcapacity 

 
Exceptions 
The Motorola NiMH NTN7396 prismatic battery is warranted for 6months capacity and 24 months workmanship from the date 
of manufacture*. 
The Motorola NiMH RNN4006 and RNN4007 batteries are warranted to70% of its rated minimum capacity for 12months and 
have a24 month workmanship warranty from the date of manufacture*. 
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IMPRES™ NiCd batteries used with a non-lMPRES™ charger are warranted for an 18 month capacity and a 24 month workmanship 
warranty replacement. 
IMPRES™ NiMH and Li-ion batteries used with a non-lMPRES™ charger is warranted for a 12 month capacity and 24 month 
workmanship warranty. 
*Date of manufacture is determined by the date code shown on the battery. 

 
A battery will be replaced during the applicable workmanship warranty period if: 
1.) The battery develops a leak 
2.) The battery clip breaks due to poor workmanship 3.) The battery's seam welds open 
4.) The battery has contact problems with either the applicable two-way radio or battery charger due to misalignment or plastic 
residue blocking the battery's contacts. 

 
Replacement batteries are warranted for the balance of the original applicable warranty period. 

 
Motorola, at its option, will replace the battery with new or reconditioned parts at no charge during the applicable warranty period- 
provided itis returned in accordance with the terms of this warranty. This warranty is extended by Motorola to the original end user 
purchaser only and is not assignable or transferable to any other party. This is the complete and exclusive warranty for the battery 
supplied by Motorola. Motorola assumes no obligations or liability for additions or modifications to this warranty unless made in 
writing and signed by an officer of Motorola. Motorola is not responsible in any way for any ancillary equipment not furnished by 
Motorola; which is attached to or used in connection with the battery or for operation of the battery with any ancillary equipment, 
and all such equipment is expressly excluded from this warranty. For battery recycling information please call 1-800-422-4210 for 
details and request your RBRC shipper ID registration form. 
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