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Appendix E 
 

Master Customer Agreement 
This Master Customer Agreement (the “MCA”) is entered into between Motorola Solutions, Inc., with 
offices at 500 W. Monroe Street, Suite 4400, Chicago, IL 60661 (“Motorola”) and the entity set forth in 
the signature block below (“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”). This MCA is subject to Texas Department of Information 
Resources  (“DIR”)_Contract DIR-CPO-5433 (the “DIR Contract”).  In the event of a conflict between 
this MCA and the DIR Contract, the DIR Contract shall control.  

1. Agreement.  

1.1. Scope; Agreement Documents. This MCA governs Customer’s purchase of Products (as 
defined below) and Services (as defined below) from Motorola.  Additional terms and conditions 
applicable to specific Products and Services are set forth in one or more addenda attached to this MCA 
(each an “Addendum”, and collectively the “Addenda”). In addition, the Parties may agree upon 
solution descriptions, equipment lists, statements of work, schedules, technical specifications, and 
other ordering documents setting forth the Products 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 MCA, 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 the MCA, 
but only as applicable to the Products and Services described in such Addendum. Each Ordering 
Document will control with respect to conflicting terms in the MCA or any Addenda, but only as 
applicable to the Products and Services described on such Ordering Document.  The MCA, Addenda, 
and Ordering Documents are subject to the DIR Contract.  In the event of a conflict between the MCA, 
Addenda, or Ordering Documents and the DIR Contract, the DIR Contract shall control.  

2. Products and Services. 

2.1. Products. Motorola will (a) sell hardware provided by Motorola (“Equipment”), (b) license 
software which is either preinstalled on Equipment or installed on Customer-Provided Equipment (as 
defined below) and licensed to Customer by Motorola for a perpetual or other defined license term 
(“Licensed Software”), and (c) license cloud-based software as a service products and other software 
which is either preinstalled on Equipment or installed on Customer-Provided Equipment, but licensed to 
Customer by Motorola on a subscription basis (“Subscription Software”) to Customer, to the extent 
each is set forth in an Ordering Document, for Customer’s own use in accordance with this Agreement. 
The Equipment, Licensed Software, and Subscription Software shall collectively be referred to herein 
as “Products”, or individually as a “Product”. At any time during the Term (as defined below), Motorola 
may substitute any Products at no cost to Customer, if the substitute is substantially similar to the 
Products set forth in the applicable Ordering Documents.  

2.2. Services. 

2.2.1. Motorola will provide services related to purchased Products (“Services”), to the extent set forth 
in an Ordering Document. 

2.2.2. Integration Services; Maintenance and Support Services. If specified in an Ordering Document, 
Motorola will provide, for the term of such Ordering Document, (a) design, deployment, and  integration 
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Services in order to design, install, set up, configure, and/or integrate the applicable Products at the 
applicable locations (“Sites”), agreed upon by the Parties (“Integration Services”), or (b) break/fix 
maintenance, technical support, or other Services (such as software integration Services) 
(“Maintenance and Support Services”), each as further described in the applicable statement of work. 
Maintenance and Support Services and Integration Services will each be considered “Services”, as 
defined above.  

2.2.3. Service Ordering Documents. The Fees for Services will be set forth in an Ordering Document 
and any applicable project schedules. A Customer point of contact will be set forth in the applicable 
statement of work for the Services. For purposes of clarity, each statement of work will be incorporated 
into, and form an integral part of, the Agreement. 

2.2.4. Service Completion. Unless otherwise specified in the applicable Ordering Document, Services 
described in an Ordering Document will be deemed complete upon Motorola’s performance of all 
Services listed in such Ordering Document (“Service Completion Date”); provided, however, that 
Maintenance and Support Services may be offered on an ongoing basis during a given Ordering 
Document term, in which case such Maintenance and Support Services will conclude upon the 
expiration or termination of such Ordering Document. 

2.3. Non-Preclusion. Reserved.  

2.4. Customer Obligations. Customer will ensure that information Customer provides to Motorola in 
connection with receipt of Products 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 Products 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. 

2.5. Documentation. Products and Services may be delivered with documentation for the Equipment, 
software Products, 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 Products and Services. 

2.6. Motorola Tools and Equipment. As part of delivering the Products and Services, Motorola may 
provide certain tools, equipment, models, and other materials of its own. Such tools and equipment will 
remain the sole property of Motorola unless they are to be purchased by Customer as Products and are 
explicitly listed on an Ordering Document. The tools and equipment may 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. Customer will safeguard all tools and equipment while in Customer’s custody or 
control, and be liable for any loss or damage. Upon the expiration or earlier termination of this 
Agreement, Customer will return to Motorola all tools and equipment in its possession or control.   

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 Products and Services. “Authorized Users” are Customer’s 
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employees, full-time contractors engaged for the purpose of supporting the Products 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. Export Control. Customer, its employees, and any other Authorized Users will not access or use 
the Products and Services in any jurisdiction in which the provision of such Products and Services is 
prohibited under applicable laws or regulations (a “Prohibited Jurisdiction”), and Customer will not 
provide access to the Products 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 
Products 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.  

2.9. Change Orders. Unless a different change control process is agreed upon in writing by the 
Parties, a Party may request changes to an Addendum or an Ordering Document by submitting a 
change order to the other Party (each, a “Change Order”). If a requested change in a Change Order 
causes an increase or decrease in the Products or Services, the Parties by means of the Change Order 
will make appropriate adjustments to the Fees, project schedule, or other matters. Change Orders are 
effective and binding on the Parties only upon execution of the Change Order by an authorized 
representative of both Parties. 

3. Term and Termination.  

3.1. Term. The term of this MCA (“Term”) will commence on the Effective Date and continue until six 
(6) months after the later of (a) the termination, expiration, or discontinuance of services under the last 
Ordering Document in effect, or (b) the expiration of all applicable warranty periods, unless the MCA is 
earlier terminated as set forth herein. The applicable Addendum or Ordering Document will set forth the 
term for the Products and Services governed thereby.  In no event shall the MCA Term exceed the term 
of the DIR Contract and any amendments or extensions.  

3.2. Termination. 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. Each Addendum and Ordering Document may be separately terminable 
as set forth therein.  In addition, the Termination clauses of the DIR Contract apply to this MCA and any 
applicable Addenda or Ordering Documents.  

3.3. Suspension of Services. Motorola may terminate or suspend any Products or Services under an 
Ordering Document if Motorola determines: (a) the related Product license has expired or has 
terminated for any reason; (b) the applicable Product 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. 

3.4. Effect of Termination or Expiration. Upon termination for any reason or expiration of this 
Agreement, an Addendum, or an Ordering Document, Customer and the Authorized Users will return or 
destroy (at Motorola’s option) all Motorola Materials and Motorola’s Confidential Information in their 
possession or control and, as applicable, provide proof of such destruction, except that Equipment 
purchased by Customer should not be returned. If Customer has any outstanding payment obligations 
under this Agreement, Motorola may accelerate and declare all such obligations of Customer 
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immediately due and payable by Customer. Notwithstanding the reason for termination or expiration, 
Customer must pay Motorola for Products 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. Fees and charges applicable to the Products and Services (the “Fees”) will be as set forth 
in the applicable Addendum or Ordering Document, and such Fees may be changed by Motorola at any 
time, except that Motorola will not change the Fees for Products and Services purchased by Customer 
during the term of an active Ordering Document or during a Subscription Term (as defined and further 
described in the applicable Addendum). Changes in the scope of Services described in an Ordering 
Document may require an adjustment to the Fees due under such Ordering Document. If a specific 
invoicing or payment schedule is set forth in the applicable Addendum or Ordering Document, such 
schedule will apply solely with respect to such Addendum or Ordering Document.  

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. Customer will be solely responsible for reporting the Products for personal property tax 
purposes, and Motorola will be solely responsible for reporting taxes on its income and net worth. 

4.3. Invoicing. Reserved. 

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

5.1. Access to Sites. Customer will be responsible for providing all necessary permits, licenses, and 
other approvals necessary for the installation and use of the Products and the performance of the 
Services at each applicable Site, including for Motorola to perform its obligations hereunder, and for 
facilitating Motorola’s access to the Sites. No waivers of liability will be imposed on Motorola or its 
subcontractors by Customer or others at Customer facilities or other Sites, but if and to the extent any 
such waivers are imposed, the Parties agree such waivers are void. 

5.2. Site Conditions. Customer will ensure that (a) all Sites are safe and secure, (b) Site conditions 
meet all applicable industry and legal standards (including standards promulgated by OSHA or other 
governmental or regulatory bodies), (c) to the extent applicable, Sites have adequate physical space, 
air conditioning, and other environmental conditions, electrical power outlets, distribution, equipment, 
connections, and telephone or other communication lines (including modem access and interfacing 
networking capabilities), and (d) Sites are suitable for the installation, use, and maintenance of the 
Products and Services. This Agreement is predicated upon normal soil conditions as defined by the 
version of E.I.A. standard RS-222 in effect on the Effective Date. 

5.3. Site Issues. Motorola will have the right at any time to inspect the Sites and advise Customer of 
any deficiencies or non-conformities with the requirements of this Section 5 – Sites; Customer-
Provided Equipment; Non-Motorola Content. If Motorola or Customer identifies any deficiencies or 
non-conformities, Customer will promptly remediate such issues or the Parties will select a replacement 
Site. If a Party determines that a Site identified in an Ordering Document is not acceptable or desired, 
the Parties will cooperate to investigate the conditions and select a replacement Site or otherwise 
adjust the installation plans and specifications as necessary. A change in Site or adjustment to the 
installation plans and specifications may cause a change in the Fees or performance schedule under 
the applicable Ordering Document. 

5.4. Customer-Provided Equipment. Certain components, including equipment and software, not 
provided by Motorola may be required for use of the Products and Services (“Customer-Provided 
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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 Products 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 Products 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.  

5.5. Non-Motorola Content. In certain instances, Customer may be permitted to access, use, or 
integrate Customer or third-party software, services, hardware, content, and data that is not provided by 
Motorola (collectively, “Non-Motorola Content”) with or through the Products and Services.  If 
Customer accesses, uses, or integrates any Non-Motorola Content with the Products or 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 Products and Services. Customer will 
also obtain the necessary rights for Motorola to use such Non-Motorola Content in connection with 
providing the Products and Services, including the right for Motorola to access, store, and process such 
Non-Motorola Content (e.g., in connection with Subscription Software), and to otherwise enable 
interoperation with the Products 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 Products 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 Products 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 Products and Services). If 
Customer receives notice that any Non-Motorola Content must be removed, modified, or disabled 
within the Products or 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 Products or Services, Motorola, Motorola’s systems, or any third party (including 
other Motorola customers). Motorola may provide certain Non-Motorola Content as an authorized sales 
representative of a third party as set out in an Ordering Document. As an authorized sales 
representative, the third party’s terms and conditions, as set forth in the Ordering Document, will apply 
to any such sales. Any orders for such Non-Motorola Content will be filled by the third party. Nothing in 
this Section will limit the exclusions set forth in Section 7.2 – Intellectual Property Infringement. 

5.6. End User Licenses. Notwithstanding any provision to the contrary in the Agreement, certain 
Non-Motorola Content software are governed by a separate license, EULA, or other agreement, 
including terms governing third-party equipment or software, such as open source software, included in 
the Products and Services. Customer will comply, and ensure its Authorized Users comply, with any 
such additional terms applicable to third-party equipment or software. If provided for in the separate 
third party license, Customer may have a right to receive source code for such software; a copy of such 
source code may be obtained free of charge by contacting Motorola. 

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. 
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6.2. Motorola Warranties. Subject to the disclaimers and exclusions below, Motorola represents and 
warrants that (a) Services will be provided in a good and workmanlike manner and will conform in all 
material respects to the descriptions in the applicable Ordering Document; and (b) for a period of ninety 
(90) days commencing upon the Service Completion Date for one-time Services, the Services will be 
free of material defects in materials and workmanship. Other than as set forth in subsection (a) above, 
recurring Services are not warranted but rather will be subject to the requirements of the applicable 
Addendum or Ordering Document. Motorola provides other express warranties for Motorola-
manufactured Equipment, Motorola-owned software Products, and certain Services. Such express 
warranties are included in the applicable Addendum or Ordering Document. Such representations and 
warranties will apply only to the applicable Product or Service that is the subject of such Addendum or 
Ordering Document.  

6.3. Warranty Claims; Remedies. To assert a warranty claim under this Agreement, Customer must 
notify Motorola in writing of the claim prior to the expiration of any warranty period set forth in this MCA 
or the applicable Addendum or Ordering Document. Unless a different remedy is otherwise expressly 
set forth for a particular warranty under an Addendum, upon receipt of such claim, Motorola will 
investigate the claim and use commercially reasonable efforts to repair or replace any confirmed 
materially non-conforming Product or re-perform any non-conforming Service, at its option. Such 
remedies are Customer’s sole and exclusive remedies for Motorola’s breach of a warranty. Motorola’s 
warranties are extended by Motorola to Customer only, and are not assignable or transferrable. 

6.4. Pass-Through Warranties. Except as provided by the DIR Contract, notwithstanding any 
provision of this Agreement to the contrary, Motorola will have no liability for third-party software or 
hardware provided by Motorola; provided, however, that to the extent offered by third-party providers of 
software or hardware and to the extent permitted by law, Motorola will pass through express warranties 
provided by such third parties.    

6.5. WARRANTY DISCLAIMER. EXCEPT AS PROVIDED BY THE DIR CONTRACT AND FOR 
THE EXPRESS AND PASS THROUGH WARRANTIES IN THIS AGREEMENT, PRODUCTS AND 
SERVICES PURCHASED HEREUNDER ARE PROVIDED “AS IS” AND WITH ALL FAULTS.  
WARRANTIES SET FORTH IN THE AGREEMENT ARE THE COMPLETE WARRANTIES FOR THE 
PRODUCTS 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 PRODUCTS 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. General Indemnity. Motorola will defend, indemnify, and hold Customer harmless from and 
against any and all damages, losses, liabilities, and expenses (including reasonable fees and expenses 
of attorneys) arising from any actual third-party claim, demand, action, or proceeding (“Claim”) for 
personal injury, death, or direct damage to tangible property to the extent caused by Motorola’s 
negligence, gross negligence or willful misconduct while performing its duties under an Ordering 
Document or an Addendum, except to the extent the claim arises from Customer’s negligence or willful 
misconduct. Motorola’s duties under this Section 7.1 – General Indemnity are conditioned upon: (a) 
Customer promptly notifying Motorola in writing of the Claim; (b) Reserved; and (c) Customer 
cooperating with Motorola and, if requested by Motorola, providing reasonable assistance in the 
defense of the Claim.   

7.2. Intellectual Property Infringement. Motorola will defend Customer against any third-party claim 
alleging that a Motorola-developed or manufactured Product or Service (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 
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Claim, or agreed to in writing by Motorola in settlement of an Infringement Claim. Motorola’s duties 
under this Section 7.2 – Intellectual Property Infringement are conditioned upon: (a) Customer 
promptly notifying Motorola in writing of the Infringement Claim; (b) Reserved; and (c) Customer 
cooperating with Motorola and, if requested by Motorola, providing reasonable assistance in the 
defense of the Infringement Claim.  

7.2.1. 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 (i) a 
pro-rated refund of any amounts pre-paid for the Infringing Product (if the Infringing Product is a 
software Product, i.e., Licensed Software or Subscription Software) or (ii) a credit for the Infringing 
Product, less a reasonable charge for depreciation (if the Infringing Product is Equipment, including 
Equipment with embedded software).  

7.2.2. In addition to the other damages disclaimed under this Agreement, except as provided by the 
DIR Contract, 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 Product or Service with any products or materials not provided by Motorola; (c) a 
Product or Service designed, modified, or manufactured in accordance with Customer’s designs, 
specifications, guidelines or instructions; (d) a modification of the Product or Service by a party other 
than Motorola; (e) use of the Product or Service in a manner for which the Product 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 Product or Service 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.  

7.2.3.   

7.3. Customer Indemnity. Reserved.  

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 
SPECIAL, PUNITIVE, OR CONSEQUENTIAL DAMAGES, 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. Reserved. 

8.3. ADDITIONAL EXCLUSIONS.  Reserved. 

8.4. Voluntary Remedies. Reserved. 

8.5. Statute of Limitations. Reserved.   

9. Confidentiality.  

Motorola acknowledges that DIR and its Customers that are governmental bodies as defined by 
Section 552.003, Texas Government Code, are subject to the Texas Public Information Act. Motorola 
also acknowledges that DIR and Customers that are governmental bodies will comply with the Public 
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Information Act, and with all opinions of the Texas Attorney General’s office concerning this Act. To the 
extent of a conflict between this MCA and the Texas Public Information Act, the Texas Public 
Information Act will control.   

10. Proprietary Rights; 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 Products and Services or by Motorola’s support of the 
Products and Services, including personal information, 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, location 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 Products 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 Products 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, that 
relates to the quality or functionality of the Products 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 Products 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 Products and Services or other Motorola Materials, or permit any third party to do so. 

10.3. 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 . 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 10.4.3 – Sub-processors.    

10.4. Processing Customer Data.   
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10.4.1. Motorola Use of Customer Data. Reserved.  Use of Customer Data is governed by the DIR 
Contract.    

10.4.2. 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 Products and Services), and Motorola’s use of such Customer Data in accordance with 
the Agreement, 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).  

10.4.3. 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 
the same data processing obligations applicable to Motorola under this agreement and the DIR 
Contract.   

10.5. Data Retention and Deletion.  Except as expressly provided otherwise under the Agreement, 
Motorola will delete all Customer Data following termination or expiration of this MCA 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 13.9 – 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. 

10.6. Service Use Data.  . Use of Service Use Data is governed by the DIR Contract.  

10.7. Third-Party Data and Motorola Data. Motorola Data and Third-Party Data may be available to 
Customer through the Products 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 MCA. 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 Products 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.  

10.8. 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. 
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10.9. Improvements; Products and Services. The Parties agree that, notwithstanding any provision of 
this MCA 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. Force Majeure; Delays Caused by Customer. 

11.1. Force Majeure. Reserved. 

11.2. Delays Caused by Customer. Motorola’s performance of the Products 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 11.2 – 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).  

12. Disputes. Reserved.  The Dispute Resolution Procedures set forth in the DIR Contract will 
control.   

13. General. 

13.1. 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 Products 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 Products and 
Services. Motorola may, at its discretion, cease providing or otherwise modify Products and Services 
(or any terms related thereto in an Addendum or Ordering Document), in order to comply with any 
changes in applicable law. 

13.2. Audit; Monitoring. Motorola will have the right to monitor and audit use of the Products, 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 any 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. 

13.3. Assignment and Subcontracting. Neither Party may assign or otherwise transfer this Agreement 
without the prior written approval of the other Party. Motorola’s right to assign the Agreement are set 
forth in the DIR Contract. Subject to the foregoing, this Agreement will be binding upon the Parties and 
their respective successors and assigns. 

13.4. 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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13.5. 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. 

13.6. 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. 

13.7. 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 software Products will be a direct and intended third-
party beneficiary of this Agreement. 

13.8. 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. 

13.9. 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. 

13.10. 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. 

13.11. Survival. The following provisions will survive the expiration or termination of this Agreement for 
any reason: Section 2.4 – Customer Obligations; Section 3.4 – Effect of Termination or 
Expiration; Section 4 – Payment and Invoicing; Section 6.5 – Warranty Disclaimer; Section 7.3 – 
Customer Indemnity; Section 8 – Limitation of Liability; Section 9 – Confidentiality; Section 10 – 
Proprietary Rights; Data; Feedback; Section 11 – Force Majeure; Delays Caused by Customer; 
Section 12 – Disputes; and Section 13 – General. 

13.12. Entire Agreement. The DIR Contract and 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. 
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The Parties hereby enter into this MCA as of the Effective Date. 

Motorola Solutions, Inc.   Customer: [___________]   

By: ______________________________   By: ______________________________ 

Name: ___________________________   Name: ____________________________ 

Title: ____________________________ Title: _____________________________ 

Date: ____________________________   Date: ____________________________ 
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Equipment Purchase and Software License Addendum 
This Equipment Purchase and Software License Addendum (this “EPSLA”) is entered into between 
Motorola Solutions, Inc., with offices at 500 W. Monroe Street, Suite 4400, Chicago, IL 60661 
(“Motorola”) and the entity set forth in the signature block below or in the MCA (“Customer”), and will 
be subject to, and governed by, the terms of the Master Customer Agreement entered into between the 
Parties, effective as of [________] (the “MCA”). This ESPLA is subject to Texas Department of 
Information Resources  (“DIR”)_Contract DIR-CPO-5433 (the “DIR Contract”).  In the event of a conflict 
between this ESPLA and the DIR Contract, the DIR Contract shall control. Capitalized terms used in 
this EPSLA, but not defined herein, will have the meanings set forth in the MCA. 

1. Addendum. This EPSLA governs Customer’s purchase of Equipment and license of Licensed 
Software (and, if set forth in an Ordering Document, related Services) from Motorola, and will form part 
of the Parties’ Agreement.  

2. Delivery of Equipment and Licensed Software. 

2.1. Delivery and Risk of Loss. Motorola will provide to Customer the Products (and, if applicable, 
related Services) set forth in an Ordering Document, in accordance with the terms of the Agreement. 
Motorola will, using commercially reasonable practices, pack the ordered Equipment and ship such 
Equipment to the Customer address set forth in the applicable Ordering Document or otherwise 
provided by Customer in writing, using a carrier selected by Motorola. Notwithstanding the foregoing, 
delivery of Equipment (and any incorporated Licensed Software) will occur, and title and risk of loss for 
the Equipment will pass to Customer, upon delivery to Customer. Motorola will pay all shipping and 
handling costs. Customer will be responsible for reporting the Products for personal property tax 
purposes. Delivery of Licensed Software for installation on Equipment or Customer-Provided 
Equipment will occur upon the earlier of (a) electronic delivery of the Licensed Software by Motorola, 
and (b) the date Motorola otherwise makes the Licensed Software available for download by Customer. 
If agreed upon in an Ordering Document, Motorola will also provide Services related to such Products.  

2.2. Delays. Any shipping dates set forth in an Ordering Document are approximate, and while 
Motorola will make reasonable efforts to ship Products by any such estimated shipping date, Motorola 
will not be liable for any delay or related damages to Customer. Time for delivery will not be of the 
essence, and delays will not constitute grounds for cancellation, penalties, termination, or a refund. 

2.3. 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. 

3. Licensed Software License and Restrictions. 

3.1. Licensed 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 Licensed Software 
identified in an Ordering Document, in object code form only, and the associated Documentation, solely 
in connection with the Equipment provided by Motorola or authorized Customer-Provided Equipment 
(as applicable, the “Designated Products”) and solely for Customer’s internal business purposes. 
Unless otherwise stated in an Addendum or the Ordering Document, the foregoing license grant will be 
limited to the number of licenses set forth in the applicable Ordering Document and will continue for the 
life of the applicable Designated Product. Except as otherwise permitted in an applicable Addendum or 
Ordering Document, Customer may install, access, and use Licensed Software only in Customer’s 
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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 Licensed 
Software remotely from any location.  

3.2. Subscription License Model. If the Parties mutually agree that any Licensed Software purchased 
under this EPSLA will be replaced with or upgraded to Subscription Software, then upon such time 
which the Parties execute the applicable Ordering Document, the licenses granted under this EPSLA 
will automatically terminate, and such Subscription Software will be governed by the terms of the 
applicable Addendum under this Agreement. 

3.3. Customer Restrictions. Customers and Authorized Users will comply with the applicable 
Documentation in connection with their use of the Products. Customer will not and will not allow others, 
including the Authorized Users, to: (a) make the Licensed Software available for use by unauthorized 
third parties, including via a commercial rental or sharing arrangement; (b) reverse engineer, 
disassemble, or reprogram the Licensed Software or any portion thereof to a human-readable form; (c) 
modify, create derivative works of, or merge the Licensed Software with other software or equipment; 
(d) copy, reproduce, distribute, lend, lease, or transfer the Licensed Software or Documentation for or 
to any third party without the prior express written permission of Motorola; (e) take any action that 
would cause the Licensed Software or Documentation to be placed in the public domain; (f) use the 
Licensed Software to compete with Motorola; or (g) remove, alter, or obscure, any copyright or other 
notice.  

3.4. Copies. Customer may make one (1) copy of the Licensed Software solely for archival, back-up, 
or disaster recovery purposes during the term of the applicable Licensed Software license. Customer 
may make as many copies of the Documentation reasonably required for the internal use of the 
Licensed Software during such Licensed Software’s license term. Unless otherwise authorized by 
Motorola in writing, Customer will not, and will not enable or allow any third party to: (a) install a 
licensed copy of the Licensed Software on more than one (1) unit of a Designated Product; or (b) copy 
onto or transfer Licensed Software installed in a unit of a Designated Product onto another device.  
Customer may temporarily transfer Licensed Software installed on a Designated Product to another 
device if the Designated Product is inoperable or malfunctioning, if Customer provides written notice to 
Motorola of the temporary transfer and identifies the device on which the Licensed is transferred.  
Temporary transfer of the Licensed Software to another device must be discontinued when the original 
Designated Product is returned to operation and the Licensed Software must be removed from the 
other device.  Customer must provide prompt written notice to Motorola at the time temporary transfer 
is discontinued. 

3.5. Resale of Equipment. Equipment contains embedded Licensed Software. If Customer desires to 
sell its used Equipment to a third party, Customer must first receive prior written authorization from 
Motorola and obtain written acceptance of the applicable Licensed Software license terms, including 
the obligation to pay relevant license fees, from such third party.  

4. Term.  

4.1. Term. The term of this EPSLA (the “EPSLA Term”) will commence upon either (a) the Effective 
Date of the MCA, if this EPSLA is attached to the MCA as of such Effective Date, or (b) the EPSLA 
Date set forth on the signature page below, if this EPSLA is executed after the MCA Effective Date, and 
will continue until the later of (i) three (3) years after the first order for Products is placed via an 
Ordering Document, or (ii) the expiration of all applicable warranty periods (as set forth in Section 6.1 – 
Motorola Warranties below) under this EPSLA, unless this EPSLA or the Agreement is earlier 
terminated in accordance with the terms of the Agreement.  

4.2. Termination. Notwithstanding the termination provisions of the MCA, Motorola may terminate 
this EPSLA (and any Ordering Documents hereunder) immediately upon notice to Customer if 
Customer breaches Section 3 – Licensed Software License and Restrictions of this EPSLA, or any 
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other provision related to Licensed Software license scope or restrictions set forth in an Ordering 
Document, EULA, or other applicable Addendum. For clarity, upon termination or expiration of the 
EPSLA Term, all Motorola obligations under this EPSLA (including with respect to Equipment and 
Licensed Software delivered hereunder) will terminate. If Customer desires to purchase additional 
Services in connection with such Equipment or Licensed Software, Customer may enter into a separate 
Addendum with Motorola, governing such Services.  

4.3. Equipment as a Service. In the event that Customer purchases any Equipment at a price below 
the MSRP for such Equipment in connection Customer entering into a fixed- or minimum required-term 
agreement for Subscription Software, and Customer or Motorola terminates the Agreement, this 
EPSLA, or other applicable Addendum (such as the Addendum governing the purchase of such 
Subscription Software) prior to the expiration of such fixed- or minimum required-term, then Motorola 
will have the right to invoice Customer for, and Customer will pay, the amount of the discount to  the 
MSRP for the Equipment or such other amount set forth in the applicable Addendum or Ordering 
Document. This Section will not limit any other remedies Motorola may have with respect to an early 
termination. 

5. Payment. Reserved. 

6. Representations and Warranties; Liability. 

6.1. Motorola Warranties. Subject to the disclaimers and exclusions set forth in the MCA and this 
EPSLA, (a) for a period of one (1) year commencing upon the delivery of Motorola-manufactured 
Equipment under Section 2.1 – Delivery and Risk of Loss, Motorola represents and warrants that 
such Motorola-manufactured Equipment, under normal use, will be free from material defects in 
materials and workmanship; (b) to the extent permitted by the providers of third-party software or 
hardware included in the Products and Services, Motorola will pass through to Customer any 
warranties provided by such third parties, which warranties will apply for the period defined by the 
applicable third party; and (c) for a period of ninety (90) days commencing upon the delivery of 
Motorola-owned Licensed Software under Section 2.1 – Delivery and Risk of Loss, Motorola 
represents and warrants that such Licensed Software, when used in accordance with the 
Documentation and the Agreement, will be free from reproducible defects that prevent operation of 
features critical to the primary functionality or successful operation of the Motorola-developed Licensed 
Software (as determined by Motorola). The warranty set forth in subsection (c) will be referred to as the 
“Motorola Licensed Software Warranty”.  Motorola will use commercially reasonable efforts to 
remedy the material defect in the applicable Licensed Software; provided, however, that if Motorola 
does not remedy such material defect within a reasonable time, then at Motorola’s sole option, Motorola 
will either replace the defective Licensed Software with functionally-equivalent software, provide 
substitute software to Customer, or terminate the applicable software license and refund any paid 
license fees to Customer on a pro-rata basis. For clarity, the Motorola Licensed Software Warranty 
applies only to the most current version of the Licensed Software issued by Motorola, and issuance of 
updated versions of any Licensed Software does not result in a renewal or extension of the Motorola 
Licensed Software Warranty beyond the ninety (90) day warranty period. 

6.2. ADDITIONAL EXCLUSIONS. EXCEPT AS PROVIDED BY THE DIR CONTRACT, IN 
ADDITION TO THE EXCLUSIONS FROM DAMAGES SET FORTH IN THE MCA, , MOTOROLA WILL 
HAVE NO LIABILITY FOR (A) DEFECTS IN OR DAMAGE TO PRODUCTS RESULTING FROM USE 
OTHER THAN IN THE NORMAL AUTHORIZED MANNER, OR FROM ACCIDENT, LIQUIDS, OR 
NEGLECT; (B) TESTING, MAINTENANCE, REPAIR, INSTALLATION, OR MODIFICATION BY 
PARTIES OTHER THAN MOTOROLA; (C) CUSTOMER’S OR ANY AUTHORIZED USER’S FAILURE 
TO COMPLY WITH INDUSTRY AND OSHA OR OTHER LEGAL STANDARDS; (D) DAMAGE TO 
RADIO ANTENNAS, UNLESS CAUSED BY DEFECTS IN MATERIAL OR WORKMANSHIP; (E) 
EQUIPMENT WITH NO SERIAL NUMBER; (F) BATTERIES OR CONSUMABLES; (G) FREIGHT 
COSTS FOR SHIPMENT TO REPAIR DEPOTS; (H) COSMETIC DAMAGE THAT DOES NOT 
AFFECT OPERATION; (I) NORMAL WEAR AND TEAR; (J) ISSUES OR OBSOLESCENCE OF 
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LICENSED SOFTWARE DUE TO CHANGES IN CUSTOMER OR AUTHORIZED USER 
REQUIREMENTS, EQUIPMENT, OR SYSTEMS; (K) TRACKING AND LOCATION-BASED 
SERVICES; OR (L) BETA SERVICES.  

6.3. Voluntary Remedies. Reserved. 

7. Copyright Notices. The existence of a copyright notice on any Licensed Software will not be 
construed as an admission or presumption of publication of the Licensed Software or public disclosure 
of any trade secrets associated with the Licensed Software. 

8. Survival. The following provisions will survive the expiration or termination of this EPSLA for 
any reason: Section 3 – Licensed Software License and Restrictions; Section 4 – Term; Section 5 
– Payment; Section 6.2 – Additional Exclusions; Section 8 – Survival.  
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Data Processing Addendum_US 
This Data Processing Addendum, including its Schedules and Annexes (“DPA”), forms part of the 
Master Customer Agreement (“MCA” or “Agreement”)) to reflect the parties’ agreement with regard to 
the Processing of Customer Data, which may include Personal Data.  In the event of a conflict between 
this DPA, the MCA or any Schedule, Annex or other addenda to the MCA, this DPA must prevail.    This 
DPA is subject to Texas Department of Information Resources (“DIR”)_Contract DIR-CPO-5433 (the 
“DIR Contract”).  In the event of a conflict between this DPA and the DIR Contract, the DIR Contract 
shall control. 

When Customer renews or purchases new Products or Services, the then-current DPA must apply and 
must not change during the applicable Term.  When Motorola provides new features or supplements 
the Product or Service, Motorola may provide additional terms or make updates to this DPA that must 
apply to Customer’s use of those new features or supplements.  

1. Definitions.  

All capitalized terms not defined herein must have the meaning set forth in the Agreement.   

“Customer Data” means data including images, text, videos, and audio that are provided to Motorola 
by, through, or on behalf of Customer and its Authorized Users or their end users, through the use of 
the Products and Services.  Customer Data does not include Customer Contact Data, Service Use 
Data, other than that portion comprised of Personal Information, or Third Party Data.   

“Customer Contact Data” means data Motorola collects from Customer, its Authorized Users, and 
their end users for business contact purposes, including without limitation marketing, advertising, 
licensing, and sales purposes. 

“Data Protection Laws” means all data protection laws and regulations applicable to a Party with 
respect to the Processing of Personal Data under the Agreement. 

“Data Subjects” means the identified or identifiable person to whom Personal Data relates. 

“Metadata” means data that describes other data. 

“Motorola Data” means data owned by Motorola and made available to Customer in connection with 
the Products and Services. 

“Personal Data” or “Personal Information” means any information relating to an identified or 
identifiable natural person transmitted to Motorola by, through, or on behalf of Customer and its 
Authorized Users or their end users as part of Customer Data.   An identifiable natural person is one 
who can be identified, directly or indirectly, in particular by reference to an identifier such as a name, an 
identification number, location data, an online identifier or to one or more factors specific to the 
physical, physiological, genetic, mental, economic, cultural or social identity of that natural person.   

“Process” or “Processing” means any operation or set of operations which is performed on Personal 
Data or on sets of Personal Data, 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. 

“Security Incident” means an incident leading to the accidental or unlawful destruction, loss, alteration 
or disclosure of, or access to Customer Data, which may include Personal Data, while processed by 
Motorola.  
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“Service Use Data” means data generated about the use of the Products and Services through 
Customer’s use or Motorola’s support of the Products and Services, which may include Metadata, 
Personal Data, product performance and error information, activity logs, and date and time of use.   

“Sub-processor” means other processors engaged by Motorola to Process Customer Data which may 
include Personal 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 Products or Services.  

2. Processing of Customer Data 

2.1. Roles of the Parties. The Parties agree that with regard to the Processing of Personal Data 
hereunder, Customer is the Controller and Motorola is the Processor who may engage Sub-processors 
pursuant to the requirements of Section 6 entitled “Sub-processors” below.   

2.2. Motorola’s Processing of Customer Data. Motorola and Customer agree that Motorola may 
only use and Process Customer Data, including the Personal Information embedded in Service Use 
Data, in accordance with applicable law and Customer’s documented instructions for the following 
purposes:  (i) to perform Services and provide Products under the Agreement; (ii) analyze Customer 
Data to operate, maintain, manage, and improve Motorola products and services; and (iii) create new 
products and services. Customer agrees that its Agreement (including this DPA and the DIR Contract), 
along with the Product and Service Documentation and Customer’s use and configuration of features in 
the Products and Services, 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 process for amending Customer’s Agreement. 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.  Customer Data may be processed by Motorola at any of its 
locations in the United States and/or disclosed to Subprocessors.  It is Customer’s responsibility to 
notify Authorized Users of Motorola’s collection and use of Customer 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.  Customer represents and warrants to Motorola that it has complied with the 
terms of this provision. 

2.3. Details of Processing.  The subject-matter of Processing of Personal Data by Motorola 
hereunder, the duration of the Processing, the categories of Data Subjects and types of Personal Data 
are set forth on Annex I to this DPA. 

2.4. Disclosure of Processed Data.  Motorola must not disclose to or share any Customer Data 
with any third party except to Motorola’s sub-processors, suppliers and channel partners as necessary 
to provide the products and services unless permitted under this Agreement, authorized by Customer 
or required by law.  In the event a government or supervisory authority demands access to Customer 
Data, to the extent allowable by law, Motorola must provide Customer with notice of receipt of the 
demand to provide sufficient time for Customer to seek appropriate relief in the relevant jurisdiction.  In 
all circumstances, Motorola retains the right to comply with applicable law.  Motorola must ensure that 
its personnel are subject to a duty of confidentiality, and will contractually obligate its sub-processors to 
a duty of confidentiality, with respect to the handling of Customer Data and any Personal Data 
contained in Service Use Data. 

2.5. Customer’s Obligations.   Customer is solely responsible for its compliance with all Data 
Protection Laws and establishing and maintaining its own policies and procedures to ensure such 
compliance.  Customer must not use the Products and Services in a manner that would violate 
applicable Data Protection Laws.  Customer must have sole responsibility for (i) the lawfulness of any 
transfer of Personal Data to Motorola, (ii) the accuracy, quality, and legality of Personal Data provided 
to Motorola; (iii) the means by which Customer acquired Personal Data, and (iv) the provision of any 
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required notices to, and obtaining any necessary acknowledgements, authorizations or consents from 
Data Subjects.  Customer takes full responsibility to keep the amount of Personal Data provided to 
Motorola to the minimum necessary for Motorola to perform in accordance with the Agreement.  
Customer must be solely responsible for its compliance with applicable Data Protection Laws.   

2.6. Customer Indemnity. Reserved. 

3. Service Use Data.   Except to the extent that it is Personal Information, Customer understands 
and agrees that Motorola may collect and use Service Use Data for its own purposes, provided that 
such purposes are compliant with applicable Data Protection Laws. Service Use Data may be 
processed by Motorola at any of its global locations and/or disclosed to Subprocessors.   

4. Third-Party Data and Motorola Data.   Motorola Data and Third Party Data may be available 
to Customer through the Products and Services. Customer and its Authorized Users may use the 
Motorola Data and Third Party Data as permitted by Motorola and the applicable third-party data 
provider, as described in the Agreement or applicable Addendum. Unless expressly permitted in the 
Agreement or applicable Addendum, Customer must not, and must ensure its Authorized Users must 
not: (a) use the Motorola Data or Third-Party Data for any purpose other than Customer’s internal 
business purposes or disclose the data to third parties; (b) “white label” such data or otherwise 
misrepresent its source or ownership, or resell, distribute, sublicense, or commercially exploit the data 
in any manner; (c) use such data in violation of applicable laws ; (d) use such data for activities or 
purposes where reliance upon the data could lead to death, injury, or property damage; (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 Agreement or applicable 
Addendum. Any rights granted to Customer or Authorized Users with respect to Motorola Data or Third-
Party Data must immediately terminate upon termination or expiration of the applicable Addendum, 
Ordering Document, or the MCA. 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 by Motorola’s agreement with the applicable 
Third Party Data provider. Upon termination of Customer’s rights to use of any Motorola Data or Third-
Party Data, Customer and all Authorized Users must immediately discontinue use of such data, delete 
all copies of such data, and certify such deletion to Motorola. 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.  

5. Motorola as a Controller or Joint Controller.  In all instances where Motorola acts as a 
Controller it must comply with the applicable provisions of the Motorola Privacy Statement at 
https://www.motorolasolutions.com/en_us/about/privacy-policy.html#privacystatement as each may be 
updated from time to time.  Motorola holds all Customer Contact Data as a Controller and must 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 must enter into a separate 
addendum to the Agreement to allocate the respective roles as joint controllers.  

6. Sub-processors. 

6.1. Use of Sub-processors.  Customer agrees that Motorola may engage Sub-processors who in 
turn may engage Sub-processors to Process Personal Data in accordance with the DPA.  A current list 
of Sub-processors is set forth at Annex III.    When engaging Sub-processors, Motorola must enter into 
agreements with the Sub-processors to bind them to obligations which are substantially similar or more 
stringent than those set out in this DPA.   

6.2. Changes to Sub-processing.  The Customer hereby consents to Motorola engaging Sub-
processors to process Customer Data provided that: (i) Motorola must use its reasonable endeavours 

https://www.motorolasolutions.com/en_us/about/privacy-policy.html#privacystatement
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to provide at least 10 days' prior notice of the addition or removal of any Sub-processor, which may be 
given by posting details of such addition or removal at a URL provided to Customer in Annex III; (ii) 
Motorola imposes data protection terms on any Sub-processor it appoints that protect the Customer 
Data to the same standard provided for by this Addendum; and (iii) Motorola remains fully liable for any 
breach of this clause that is caused by an act, error or omission of its Sub-processor(s).  The Customer 
may object to Motorola’s appointment or replacement of a Sub-processor prior to its appointment or 
replacement, provided such objection is based on reasonable grounds relating to data protection.  In 
such event, Motorola will either appoint or replace the Sub-processor or, if in Motorola’s discretion this 
is not feasible, the Customer may terminate this Agreement and receive a pro-rata refund of any 
prepaid service or support fees as full satisfaction of any claim arising out of such termination.  

6.3. Data Subject Requests. Motorola must, to the extent legally permitted, promptly notify 
Customer if it receives a request from a Data Subject, including without limitation requests for access 
to, correction, amendment, transport or deletion of such Data Subject’s Personal Data and, to the 
extent applicable, Motorola must provide Customer with commercially reasonable cooperation and 
assistance in relation to any complaint, notice, or communication from a Data Subject. Customer must 
respond to and resolve promptly all requests from Data Subjects which Motorola provides to Customer. 
Customer must be responsible for any reasonable costs arising from Motorola’s provision of such 
assistance under this Section.   

7. Data Transfers 

Motorola agrees that it must not make transfers of Personal Data under this Agreement from one 
jurisdiction to another unless such transfers are performed in compliance with this Addendum and 
applicable Data Protection Laws.  Motorola agrees to enter into appropriate agreements with its 
affiliates and Sub-processors, which will permit Motorola to transfer Personal Data to its affiliates and 
Sub-processors.  Motorola agrees to amend as necessary its agreement with Customer to permit 
transfer of Personal Data from Motorola to Customer.  Motorola also agrees to assist the Customer in 
entering into agreements with its affiliates and Sub-processors if required by applicable Data Protection 
Laws for necessary transfers.  

8. Security.  Motorola must implement appropriate technical and organizational measures to 
ensure a level of security appropriate to the risk posed by the Processing of Personal Data, taking into 
account the costs of implementation; the nature, scope, context, and purposes of the Processing; and 
the risk of varying likelihood and severity of harm to the data subjects. The appropriate technical and 
organizational measures implemented by Motorola are set forth in Annex III. In assessing the 
appropriate level of security, Motorola must weigh the risks presented by Processing, in particular from 
accidental or unlawful destruction, loss, alteration, unauthorized disclosure of, or access to personal 
data transmitted, stored or otherwise Processed. 

9. Security Incident Notification.  If Motorola becomes aware of a Security Incident, then 
Motorola must (i) notify Customer of the Security Incident without undue delay, (ii) investigate the 
Security Incident and apprise Customer of the details of the Security Incident and (iii) take commercially 
reasonable steps to stop any ongoing loss of Personal Data due to the Security Incident if in the control 
of Motorola. Notification of a Security Incident must not be construed as an acknowledgement or 
admission by Motorola of any fault or liability in connection with the Security Incident. Motorola must 
make reasonable efforts to assist Customer in fulfilling Customer’s obligations under Data Protection 
Laws to notify the relevant supervisory authority and Data Subjects about such incident.    

10. Data Retention and Deletion.   

Except for anonymized Customer Data, as described above, or as otherwise provided under the 
Agreement, Motorola must delete all Customer Data no later than ninety (90) days following termination 
or expiration of the MCA or the applicable Addendum or Ordering Document unless otherwise required 
to comply with applicable law. 
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11. Audit Rights 

11.1 Periodic Audit.   Motorola will allow Customer to perform an audit of reasonable scope and 
duration of Motorola operations relevant to the Products and Services purchased under the Agreement, 
at Customer’s sole expense, for verification of compliance with the technical and organizational 
measures set forth in Annex II if (i) Motorola notifies Customer of a Security Incident that results in 
actual compromise to the Products and/or Services purchased; or (ii) if Customer reasonably believes 
Motorola is not in compliance with its security commitments under this DPA, or (iii) if such audit is 
legally required by the Data Protection Laws.  Any audit must be conducted in accordance with the 
procedures set forth in Section 11.3 of this DPA and may not be conducted more than one time per 
year.  If any such audit requires access to confidential information of Motorola’s other customers, 
suppliers or agents, such portion of the audit may only be conducted by Customer’s nationally 
recognized independent third party auditors in accordance with the procedures set forth in Section 11.3 
of this DPA.  Unless mandated by GDPR or otherwise mandated by law or court order, no audits are 
allowed within a data center for security and compliance reasons.  Motorola must, in no circumstances, 
provide Customer with the ability to audit any portion of its software, products, and services which 
would be reasonably expected to compromise the confidentiality of any third party’s information or 
Personal Data. 

11.2  Satisfaction of Audit Request.  Upon receipt of a written request to audit, and subject to 
Customer’s agreement, Motorola may satisfy such audit request by providing Customer with a 
confidential copy of a Motorola’s applicable most recent third party security review performed by a 
nationally recognized independent third party auditor, such as a SOC2 Type II report or ISO 27001 
certification, in order that Customer may reasonably verify Motorola’s compliance with national 
standards. 

11.3 Audit Process.  Customer must provide at least sixty days (60) days prior written notice to 
Motorola of a request to conduct the audit described in Section 11.1.  All audits must be conducted 
during normal business hours, at applicable locations or remotely, as designated by Motorola.  Audit 
locations, if not remote will generally be those location(s) where Customer Data is accessed, or 
Processed.  The audit must not unreasonably interfere with Motorola’s day to day operations.  An audit 
must be conducted at Customer’s sole cost and expense and subject to the terms of the confidentiality 
obligations set forth in the Agreement.  Before the commencement of any such audit, Motorola and 
Customer must mutually agree upon the time, and duration of the audit.  Motorola must provide 
reasonable cooperation with the audit, including providing the appointed auditor a right to review, but 
not copy, Motorola security information or materials provided such auditor has executed an appropriate 
non-disclosure agreement.  Motorola’s policy is to share methodology and executive summary 
information, not raw data or private information.  Customer must, at no charge, provide to Motorola a 
full copy of all findings of the audit.  

12. Regulation Specific Terms 

12.1. HIPAA Business Associate.  If Customer is a “covered entity” or a “business associate” and 
includes "protected health information" in Customer Data as those terms are defined in 45 CFR § 
160.103, execution of the MCA includes execution of the Motorola HIPAA Business Associate 
Agreement Addendum (“BAA”).   Customer may opt out of the BAA by sending the following information 
to Motorola in a written notice under the terms of the Customer’s Agreement:  “Customer and Motorola 
agree that no Business Associate Agreement is required.  Motorola is not a Business Associate of 
Customer’s, and Customer agrees that it will not share or provide access to Protected Health 
Information to Motorola or Motorola’s subprocessors.” 

12.2. FERPA.  If Customer is an educational agency or institution to which regulations under the 
Family Educational Rights and Privacy Act, 20 U.S.C. § 1232g (FERPA), apply, Motorola 
acknowledges that for the purposes of the DPA, Motorola is a “school official” with “legitimate 
educational interests” in the Customer Data, as those terms have been defined under FERPA and its 
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implementing regulations, and Motorola agrees to abide by the limitations and requirements imposed 
by 34 CFR 99.33(a) on school officials. Customer understands that Motorola may possess limited or no 
contact information for Customer’s students and students’ parents. Consequently, Customer must be 
responsible for obtaining any parental consent for any end user’s use of the Online Service that may be 
required by applicable law and to convey notification on behalf of Motorola to students (or, with respect 
to a student under 18 years of age and not in attendance at a post-secondary institution, to the 
student’s parent) of any judicial order or lawfully-issued subpoena requiring the disclosure of Customer 
Data in Motorola’s possession as may be required under applicable law. 

12.3. CJIS.  Motorola agrees to support the Customer’s obligation to comply with the Federal Bureau 
of Investigation Criminal Justice Information Services (CJIS) Security Policy and must comply with the 
terms of the CJIS Security Addendum for the Term of this Agreement and such CJIS Security 
Addendum is incorporated herein by reference. Customer hereby consents to allow Motorola 
“screened” personnel as defined by the CJIS Security Policy to serve as an authorized “escort” within 
the meaning of CJIS Security Policy for escorting unscreened Motorola personnel that require access 
to unencrypted Criminal Justice Information for purposes of Tier 3 support (e.g. troubleshooting or 
development resources).  In the event Customer requires access to Service Use Data for its 
compliance with the CJIS Security Policy, Motorola must make such access available following 
Customer’s request.  Notwithstanding the foregoing, in the event the MCA or applicable Ordering 
Document terminates, Motorola must carry out deletion of Customer Data in compliance with Section 
10 herein and may likewise delete Service Use Data within the time frame specified therein. To the 
extent Customer objects to deletion of its Customer Data or Service Use Data and seeks retention for a 
longer period, it must provide written notice to Motorola prior to expiration of the 30 day period for data 
retention to arrange return of the Customer Data and retention of the Service Use Data for a specified 
longer period of time. 

12.4. CCPA / CPRA.  If Motorola is Processing Personal Data within the scope of the California 
Consumer Protection Act (“CCPA”) and/or the California Privacy Rights Act (“CPRA”) (collectively 
referred to as the “California Privacy Acts”), Customer acknowledges that Motorola is a “Service 
Provider” within the meaning of California Privacy Acts.  Motorola must process Customer Data and 
Personal Data on behalf of Customer and, not retain, use, or disclose that data for any purpose other 
than for the purposes set out in this DPA and as permitted under the California Privacy Acts, including 
under any “sale” exemption. In no event will Motorola sell any such data, nor will M.  If a California 
Privacy Act applies, Personal Data must also include any data identified with the California Privacy Act 
or Act’s definition of personal data.  Motorola shall provide Customer with notice should it determine 
that it can no longer meet its obligations under the California Privacy Acts, and the parties agree that, if 
appropriate and reasonable, Customer may take steps necessary to stop and remediate unauthorized 
use of the impacted Personal Data.   

12.5 CPA, CTDPA, VCDPA. If Motorola is Processing Personal Data within the scope of the Colorado 
Privacy Rights Act (“CPA”), the Connecticut Data Privacy Act (“CTDPA”), or the Virginia Consumer 
Data Protection Act (“VCDPA”) Motorola will comply with its obligations under the applicable legislation, 
and shall make available to Customer all information in its possession necessary to demonstrate 
compliance with obligations in accordance with such legislation.   Motorola Contact.  If Customer 
believes that Motorola is not adhering to its privacy or security obligations hereunder, Customer must 
contact the Motorola Data Protection Officer at Motorola Solutions, Inc., 500 W. Monroe, Chicago, IL 
USA 90661-3618 or at privacy1@motorolasolutions.com. 

 

  

mailto:privacy1@motorolasolutions.com


 
Page 23Use or disclosure of this proposal is subject to the restrictions on the cover page. 

ANNEX I 

A.   LIST OF PARTIES 

Data exporter(s): [Identity and contact details of the data exporter(s) and, where applicable, of its/their 
data protection officer and/or representative in the European Union] 

1. 

Name: … 

Address: … 

Contact person’s name, position and contact details: … 

Activities relevant to the data transferred under these Clauses: … 

Signature and date: … 

Role (controller/processor):  Controller 

2. 

Data importer(s): [Identity and contact details of the data importer(s), including any contact person 
with responsibility for data protection] 

1. 

Name: Motorola Solutions, Inc.  

Address: … 

Contact person’s name, position and contact details: … 

Activities relevant to the data transferred under these Clauses: … 

Signature and date: … 

Role (controller/processor):   Processor 

2. … 

B.   DESCRIPTION OF TRANSFER 

Categories of data subjects whose personal data is transferred 

Data subjects include the data exporter’s representatives and end-users including employees, 
contractors, collaborators, and customers of the data exporter. Data subjects may also include 
individuals attempting to communicate or transfer personal information to users of the services provided 
by data importer. Motorola acknowledges that, depending on Customer’s use of the Online Service, 
Customer may elect to include personal data from any of the following types of data subjects in the 
Customer Data: 

• Employees, contractors, and temporary workers (current, former, prospective) of data exporter; 
• Dependents of the above; 
• Data exporter's collaborators/contact persons (natural persons) or employees, contractors or 

temporary workers of legal entity collaborators/contact persons (current, prospective, former); 
• Users (e.g., customers, clients, patients, visitors, etc.) and other data subjects that are users of 

data exporter's services; 
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• Partners, stakeholders or individuals who actively collaborate, communicate or otherwise 
interact with employees of the data exporter and/or use communication tools such as apps and 
websites provided by the data exporter; 

• Stakeholders or individuals who passively interact with data exporter (e.g., because they are the 
subject of an investigation, research or mentioned in documents or correspondence from or to 
the data exporter); 

• Minors; or 
• Professionals with professional privilege (e.g., doctors, lawyers, notaries, religious workers, 

etc.). 
Categories of personal data transferred 

Customer’s use of the Products and Services, Customer may elect to include personal data from any of 
the following categories in the Customer Data: 

• Basic personal data (for example place of birth, street name, and house number (address), 
Agreemental code, city of residence, country of residence, mobile phone number, first name, 
last name, initials, email address, gender, date of birth), including basic personal data about 
family members and children; 

• Authentication data (for example user name, password or PIN code, security question, audit 
trail); 

• Contact information (for example addresses, email, phone numbers, social media identifiers; 
emergency contact details); 

• Unique identification numbers and signatures (for example Social Security number, bank 
account number, passport and ID card number, driver's license number and vehicle registration 
data, IP addresses, employee number, student number, patient number, signature, unique 
identifier in tracking cookies or similar technology); 

• Pseudonymous identifiers;  
• Financial and insurance information (for example insurance number, bank account name and 

number, credit card name and number, invoice number, income, type of assurance, payment 
behavior, creditworthiness); 

• Commercial Information (for example history of purchases, special offers, subscription 
information, payment history); 

• Biometric Information (for example DNA, fingerprints and iris scans);  
• Location data (for example, Cell ID, geo-location network data, location by start call/end of the 

call. Location data derived from use of wifi access points); 
• Photos, video, and audio; 
• Internet activity (for example browsing history, search history, reading, television viewing, radio 

listening activities); 
• Device identification (for example IMEI-number, SIM card number, MAC address); 
• Profiling (for example based on observed criminal or anti-social behavior or pseudonymous 

profiles based on visited URLs, click streams, browsing logs, IP-addresses, domains, apps 
installed, or profiles based on marketing preferences); 

• HR and recruitment data (for example declaration of employment status, recruitment information 
(such as curriculum vitae, employment history, education history details), job and position data, 
including worked hours, assessments and salary, work permit details, availability, terms of 
employment, tax details, payment details, insurance details and location, and organizations); 
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• Education data (for example education history, current education, grades and results, highest 
degree achieved, learning disability); 

• Citizenship and residency information (for example citizenship, naturalization status, marital 
status, nationality, immigration status, passport data, details of residency or work permit);  

• Information processed for the performance of a task carried out in the public interest or in the 
exercise of an official authority;  

• Special categories of data (for example racial or ethnic origin, political opinions, religious or 
philosophical beliefs, trade union membership, genetic data, biometric data for the purpose of 
uniquely identifying a natural person, data concerning health, data concerning a natural 
person’s sex life or sexual orientation, or data relating to criminal convictions or offences); or 

• Any other personal data identified under applicable law or regulation. 
Sensitive data transferred (if applicable) and applied restrictions or safeguards that fully take into 
consideration the nature of the data and the risks involved, such as for instance strict purpose 
limitation, access restrictions (including access only for staff having followed specialised training), 
keeping a record of access to the data, restrictions for onward transfers or additional security 
measures. 

The frequency of the transfer (e.g. whether the data is transferred on a one-off or continuous basis). 

Data may be transferred on a continuous basis during the term of the MCA or other agreement to which 
this DPA applies. 

Nature of the processing 

The nature, scope and purpose of processing personal data is to carry out performance of Motorola’s 
obligations with respect to provision of the Products and Services purchased under the MCA and 
applicable Ordering Documents. The data importer utilizes a global network of data centers and 
management/support facilities, and processing may take place in any jurisdiction where data importer 
or its sub-processors utilize such facilities 

Purpose(s) of the data transfer and further processing 

The nature, scope and purpose of processing personal data is to carry out performance of Motorola’s 
obligations with respect to provision of the Products and Services purchased under the MCA and 
applicable Ordering Documents. The data importer utilizes a global network of data centers and 
management/support facilities, and processing may take place in any jurisdiction where data importer 
or its sub-processors utilize such facilities 

The period for which the personal data will be retained, or, if that is not possible, the criteria used to 
determine that period 

Data retention is governed by Section 10 of this Data Processing Addendum 

For transfers to (sub-) processors, also specify subject matter, nature and duration of the 
processing 

Transfers to sub-processors will only be for carrying out the performance of Motorola’s obligations with 
respect to provision of the Products and Services purchased under the MCA and applicable Ordering 
Documents. The data importer utilizes a global network of data centers and management/support 
facilities, and processing may take place in any jurisdiction where data importer or its sub-processors 
utilize such facilities.   In accordance with the DPA, the data exporter agrees the data importer may hire 
other companies to provide limited services on data importer’s behalf, such as providing customer 
support. Any such sub-processors must be permitted to obtain Customer Data only to deliver the 
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services the data importer has retained them to provide, and they are prohibited from using Customer 
Data for any other purpose. 
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ANNEX II 

TECHNICAL AND ORGANIZATIONAL MEASURES INCLUDING TECHNICAL AND 
ORGANIZATIONAL MEASURES TO ENSURE THE SECURITY OF THE DATA 

Measures of pseudonymisation and encryption of personal data 

Where technically feasible and when not impacting services provided:  

We minimize the data we collect to information we believe is necessary to communicate, provide, and 
support products and services and information necessary to comply with legal obligations.  

We encrypt in transit and at rest.  

We pseudonymize and limit administrative accounts that have access to reverse pseudonymisation. 

Measures for ensuring ongoing confidentiality, integrity, availability and resilience of 
processing systems and services 

In order to ensure ongoing confidentiality, integrity, availability and resilience of processing systems 
and services, Motorola Solutions Information Protection policy mandates the institutionalization of 
information protection throughout solution development and operational lifecycles. Motorola Solutions 
maintains dedicated security teams for its internal information security and its products and services. Its 
security practices and policies are integral to its business and mandatory for all Motorola Solutions 
employees and contractors The Motorola Chief Information Security Officer maintains responsibility and 
executive oversight for such policies, including formal governance, revision management, personnel 
education and compliance.  Motorola Solutions generally aligns to the NIST Cybersecurity Framework 
as well as ISO 27001.   

Measures for ensuring the ability to restore the availability and access to personal data in a 
timely manner in the event of a physical or technical incident 

Security Incident Procedures Motorola Solutions maintains a global incident response plan to address 
any physical or technical incident in an expeditious manner.  Motorola maintains a record of security 
breaches with a description of the breach, the time period, the consequences of the breach, the name 
of the reporter, and to whom the breach was reported, and the procedure for recovering data. For each 
security breach that is a Security Incident, notification will be made in accordance with the Security 
Incident Notification section of this DPA. 

Business Continuity and Disaster Preparedness Motorola maintains business continuity and disaster 
preparedness plans for critical functions and systems within Motorola’s control that support the 
Products and Services purchased under the Agreement in order to avoid services disruptions and 
minimize recovery risks. 

Processes for regularly testing, assessing and evaluating the effectiveness of technical and 
organizational measures in order to ensure the security of the processing 

Motorola periodically evaluates its processes and systems to ensure continued compliance with 
obligations imposed by law, regulation or contract with respect to the confidentiality, integrity, 
availability, and security of Customer Data, including personal information.  Motorola documents the 
results of these evaluations and any remediation activities taken in response to such evaluations. 
Motorola periodically has third party assessments performed against applicable industry standards, 
such as ISO 27001, 27017, 27018 and 27701. 

Measures for user identification and authorisation 

Identification and Authentication.  Motorola uses industry standard practices to identify and authenticate 
users who attempt to access Motorola  information systems. Where authentication mechanisms are 
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based on passwords, Motorola requires that the passwords are at least eight characters long and are 
changed regularly.  Motorola uses industry standard password protection practices, including practices 
designed to maintain the confidentiality and integrity of passwords when they are assigned and 
distributed, and during storage. 

Access Policy and Administration.. Motorola maintains a record of security privileges of individuals 
having access to Customer Data. including personal information.  Motorola maintains appropriate 
processes for requesting, approving and administering accounts and access privileges in connection 
with the Processing of Customer Data.  Only authorized personnel may grant, alter or cancel authorized 
access to data and resources.  Where an individual has access to systems containing Customer Data, 
the individuals are assigned separate, unique identifiers.   Motorola deactivates authentication 
credentials on a periodic basis. 

Measures for the protection of data during transmission 

Data is generally encrypted during transmission within the Motorola managed environments.  
Encryption in transit is also generally required of any sub-processors.  Further, protection of data in 
transit is also achieved through the access controls, physical and environmental security, and 
personnel security described throughout this Annex II. 

Measures for the protection of data during storage 

Data is generally encrypted during storage within the Motorola managed environments.  Encryption in 
storage is also generally required of any sub-processors.  Further, protection of data in storage is also 
achieved through the access controls, physical and environmental security, and personnel security 
described throughout this Annex II. 

Measures for ensuring physical security of locations at which personal data are processed 

Motorola maintains appropriate physical and environment security controls to prevent unauthorized 
access to Customer Data, including personal information. This includes appropriate physical entry 
controls to Motorola facilities such as card-controlled entry points, and a staffed reception desk to 
protect against unauthorized entry. Access to controlled areas within a facility will be limited by job role 
and subject to authorized approval. Use of an access badge to enter a controlled area will be logged 
and such logs will be retained in accordance with Motorola policy. Motorola revokes personnel access 
to Motorola facilities and controlled areas upon separation of employment in accordance with Motorola 
policies. Motorola policies impose industry standard workstation, device and media controls designed to 
further protect Customer Data, including personal information. 

Measures for ensuring personnel security 

Access to Customer Data.  Motorola maintains processes for authorizing and supervising its 
employees, and contractors with respect to monitoring access to Customer Data.  Motorola requires its 
employees, contractors and agents who have, or may be expected to have, access to Customer Data 
to comply with the provisions of the Agreement, including this Annex and any other applicable 
agreements binding upon Motorola.   

Security and Privacy Awareness.   Motorola must ensure that its employees and contractors remain 
aware of industry standard security and privacy practices, and their responsibilities for protecting 
Customer Data and Personal Data. This must include, but not be limited to, protection against malicious 
software, password protection, and management, and use of workstations and computer system 
accounts.  Motorola requires periodic Information security training, privacy training, and business ethics 
training for all employees and contract resources 

Sanction Policy. Motorola maintains a sanction policy to address violations of Motorola's internal 
security requirements as well as those imposed by law, regulation, or contract. 
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Background Checks. Motorola follows its standard mandatory employment verification requirements for 
all new hires.  In accordance with Motorola internal policy, these requirements must be periodically 
reviewed and include, but may not be limited to, criminal background checks, proof of identity validation 
and any additional checks as deemed necessary by Motorola.  

Measures for ensuring events logging 

Protection, and Response. Motorola assesses organization’s effectiveness annually via external 
assessors who report and share the assessment findings with Motorola Audit Services who tracks any 
identified remediations. For more information, please see the Motorola Trust Center at 
https://www.motorolasolutions.com/en_us/about/trust-center/security.html 

Measures for certification/assurance of processes and products 

Motorola performs internal Secure Application Review and Secure Design Review security audits and 
Production Readiness Review security readiness reviews prior to service release. Where appropriate, 
privacy assessments are performed for Motorola's products and services. A risk register is created as a 
result of internal audits with assignments tasked to appropriate personnel. Security audits are 
performed annually with additional audits as needed. Additional privacy assessments, including 
updated data maps, occur when material changes are made to the products or services.  Further, 
Motorola Solution has achieved AICPA SOC2 Type 2 reporting and ISO/IEC 27001:2013 certification 
for many of its development and support operations.   

Measures for ensuring data minimisation  

Motorola Solutions policies require processing of all personal information in accordance with applicable 
law, including when that law requires data minimisation.  Further, Motorola Solutions conducts privacy 
assessments of its products and services and evaluates if those products and services support the 
principles of processing, such as data minimisation. 

Measures for ensuring data quality 

Motorola Solutions policies require processing of all personal information in accordance with applicable 
law, including when that law requires ensuring the quality and accuracy of data.    Further, Motorola 
Solutions conducts privacy assessments of its products and services and evaluates if those products 
and services support the principles of processing, such as ensuring data quality. 

Measures for ensuring limited data retention 

Motorola Solutions maintains a data retention policy that provides a retention schedule outlining storage 
periods for personal data.  The schedule is based on business needs and provides sufficient 
information to identify all records and to implement disposal decisions in line with the schedule.  The 
policy is periodically reviewed and updated.  

Measures for ensuring accountability 

To ensure compliance with the principle of accountability, Motorola Solutions maintains a Privacy 
Program which generally aligns its activities to both the Nymity Privacy Management and Accountability 
Framework and NIST Privacy Framework.  The Privacy Program is audited annually by Motorola 
Solutions Audit Services.   

Measures for allowing data portability and ensuring erasure 

When subject to a data subject request to move, copy or transfer their personal data, Motorola 
Solutions will provide personal data to the Controller in a structured, commonly used and machine 
readable format.  Where possible and if the Controller requests it, Motorola Solutions can directly 
transmit the personal information to another organization. 

https://www.motorolasolutions.com/en_us/about/trust-center/security.html
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For transfers to (sub-) processors 

If, in the course of providing products and services under the MCA, Motorola Solutions transfers 
information containing personal data to third parties, said third parties will be subjected to a security 
assessment and bound by obligations substantially similar, but at least as stringent, as those included 
in this DPA.  
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ANNEX III 

LIST OF SUB-PROCESSORS 

EXPLANATORY NOTE: 

This Annex must be completed in case of the specific authorisation of sub-processors The controller 
has authorised the use of the following sub-processors: 

1. 

Name: … 

Description of processing (including a clear delimitation of responsibilities in case several sub-
processors are authorised): … 

2. 

… 
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Data License Addendum 
This Data License Addendum (this “DLA”) is entered into between Motorola Solutions, Inc., with offices 
at 500 W. Monroe Street, Suite 4400, Chicago, IL 60661 (“Motorola”) and the entity set forth in the 
signature block below or in the Master Agreement (“Customer”), and shall be subject to, and governed 
by, the terms of the Master Customer Agreement (“MCA”) entered into between the Parties, effective 
as of [________] (the “Master Agreement”). This DLA is subject to Texas Department of Information 
Resources (“DIR”)_Contract DIR-CPO-5433 (the “DIR Contract”).  In the event of a conflict between 
this DLA and the DIR Contract, the DIR Contract shall control. Capitalized terms used in this DLA, but 
not defined herein, will have the meanings set forth in the Master Agreement. 

1. Addendum. This DLA governs Customer’s license of Licensed Data from Motorola, and shall 
form part of the Parties’ Agreement. “Licensed Data” means Motorola Data, Third-Party Data, or a 
combination of Motorola Data and Third-Party Data ordered by Customer under this DLA, as set forth in 
an Ordering Document. 

2. Delivery of Licensed Data. 

2.1. Delivery. Following commencement of the applicable Data License Term (as defined in an 
Ordering Document), Motorola will provide to Customer the Licensed Data via an electronic means of 
delivery offered by Motorola (such as a data file or access via a subscription-based Product or online 
portal) (“Delivery Method”). If the Delivery Method is a Motorola Product (such as a subscription-based 
Product), then additional Addenda may apply to Customer’s use of such Product.  

2.2. Modifications. In addition to other rights to modify the Products and Services set forth elsewhere 
in the Agreement, Motorola (or its third-party data providers) may modify the Licensed Data and 
Delivery Methods at any time. Enhancements or additions to Licensed Data or Delivery Methods may 
be subject to additional Fees. 

3. Licensed Data Use and Restrictions. As between Motorola and Customer, Motorola is the 
owner of all Licensed Data. Subject to Customer’s and its End Users’ (as defined in the Ordering 
Document, if applicable) compliance with the Agreement (including payment terms), Customer is 
permitted to (a) access the applicable Delivery Method for purposes of accessing the Licensed Data in 
accordance with this DLA and the Ordering Document, and (b) Customer may use Licensed Data solely 
in accordance with the License Scope specified in the applicable Ordering Document. Unless expressly 
permitted in the applicable Ordering Document, use of Licensed Data is subject to the restrictions set 
forth in the Master Agreement, and any other restrictions set forth in the Agreement or as required by a 
third-party data provider. If a third-party data provider and Customer enter into a separate agreement 
governing use of certain Third-Party Data, then such separate agreement will control over this DLA in 
the event of a conflict, solely with respect to such Third-Party Data. 

4. Display of Licensed Data. This Section 4 will apply only if Customer is permitted to display 
Licensed Data, as indicated by the Parties’ selection of “Internal Use and Display” or “Other Use” in 
the applicable Ordering Document.  

4.1. Customer Applications. If permitted in the applicable Ordering Document, Customer may display 
Licensed Data to End Users within a Customer Application (as defined in such Ordering Document); 
provided that such Customer Applications have been reviewed (including for look and feel and manner 
in which Licensed Data and APIs are displayed) and approved by Motorola, or otherwise are approved 
by Motorola in the applicable Ordering Document. If any Customer Application has not been approved 
by Motorola in accordance with the foregoing sentence, then Customer will not display Licensed Data 
through such Customer Application. Customer is solely responsible the Customer Applications, 
including hosting and maintaining the Customer Applications and related equipment, systems, and 
software (including their compliance with applicable laws); performing all work necessary for integrating 
the Licensed Data with the Customer Application; and enabling End Users to view the Licensed Data, 
including providing instructions for use, labeling, support, required notices, and accommodations 
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pursuant to applicable laws. Motorola or any third-party data provider will have the right to suspend 
delivery of Licensed Data to Customer if Motorola reasonably believes any Customer Application 
violates applicable laws or infringes on an Motorola or third-party intellectual property or other 
proprietary right, or violates the terms of this Agreement. 

4.2. Customer End Users. If permitted in the applicable Ordering Document, Customer may display 
Licensed Data to End Users; provided that Customer will ensure all End Users comply with (a) 
applicable law, and (b) any End User terms and conditions required by Motorola or its third-party data 
providers to apply to use of the Licensed Data (“End User Terms”). If an End User fails to comply with 
applicable law with respect to use of the Licensed Data or with the End User Terms, Customer will take 
appropriate enforcement action against the applicable End Users, including by suspending or 
terminating such End Users’ access to the Licensed Data, and Customer will promptly notify Motorola 
of such violation and cooperate Motorola to resolve. Motorola will have the right to suspend delivery of 
any Licensed Data to Customer in the event of a breach of the End User Terms by any End User or an 
End User’s violation of applicable law. 

4.3. Attribution. In connection with any permitted display of Licensed Data under this Section 4, 
Customer will (if applicable) display any attributions or marks required by Motorola on or around the 
applicable Licensed Data, in accordance with Motorola’s instructions, and Motorola has the right to 
review and approve or require changes to Customer’s display of such attributions or marks. Any use of 
Motorola or its third-party data providers’ marks must comply with Motorola’s or such third-party data 
providers’ brand guidelines, and all uses of such marks (including any goodwill associated therewith) 
will inure to the benefit of Motorola and its third-party data providers. 

5. Term.  

5.1. Term. The term of this DLA (the “DLA Term”) will commence upon either (a) the Effective Date 
of the Master Agreement (if this DLA is attached to the Master Agreement as of such Effective Date) or 
(b) the DLA Date set forth on the signature page below (if this DLA is executed after the Master 
Agreement Effective Date), and will continue until the expiration or termination of all Data License 
Terms (as set forth in the applicable Ordering Documents) under this DLA, unless this DLA or the 
Agreement is earlier terminated in accordance with the terms of the Agreement. In addition to 
Motorola’s other termination rights under the Agreement, Motorola has the right to terminate the license 
to any Licensed Data in the event Licensed Data includes Third Party Data and Motorola’s license to 
such data is terminated or modified by the applicable third-party data provider, or if a third-party data 
provider fails to provide Third Party Data to Motorola, and Motorola may reduce the scope of the 
applicable Ordering Document accordingly. 

5.2. Effect of Termination. Upon termination or expiration of this DLA, or an Ordering Document, 
Customer’s rights to the applicable Licensed Data (including any rights to use Motorola or third-party 
data provider marks or other brand features in accordance with Section 4.3) will terminate, and in 
accordance with the Master Agreement, Customer and all End Users will immediately discontinue use 
of such Licensed Data and marks and other brand features, delete all copies thereof, and certify such 
deletion to Motorola. 

6. Payment. Customer will pay the License Fee set forth in each Ordering Document for the 
applicable Licensed Data described therein. Motorola will have the right to suspend access to License 
Data if Customer fails to make any payments when due. 

7. License True-Up. Motorola will have the right to conduct an audit of Customer’s use of the 
Licensed Data during the applicable Data License Term (as set forth in the applicable Ordering 
Document), and Customer will cooperate with such audit. If Motorola determines that Customer’s usage 
of the Licensed Data during the applicable Data License Term does not comply with the terms of the 
Agreement, including this DLA, Motorola may invoice Customer for the additional or nonconforming 
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usage by Customer, and Customer will pay such invoice in accordance with the payment terms in the 
Master Agreement. 

8. Security and Confidentiality. Unless expressly permitted in an Addendum or Ordering 
Document, Customer will not disclose Licensed Data to third parties, and in all cases, Customer will 
use best efforts, including by implementing industry standard security measures, to protect and secure 
Licensed Data and guard against unauthorized disclosure and use.  

9. Indemnification. Reserved. 

10. Disclaimer. Reserved. 

11. Survival. The following provisions will survive the expiration or termination of this DLA for any 
reason: Section 4.2 (End Users); Section 5 (Term); Section 6 (Payment); Section 7 (Audit; Review); 
Section 8 (Security Confidentiality); Section 9 (Indemnification); Section 10 (Disclaimer); Section 11 
(Survival). 
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Communications Systems Addendum 
This Communications Systems Addendum (this “CSA”) is entered into between Motorola Solutions, 
Inc., with offices at 500 W. Monroe Street, Suite 4400, Chicago, IL 60661 (“Motorola”) and the entity 
set forth in the signature block below or in the MCA (“Customer”), and will be subject to, and governed 
by, the terms of the Master Customer Agreement entered into between the Parties, effective as of 
[________] (the “MCA”), and the applicable Addenda. This CSA is subject to Texas Department of 
Information Resources (“DIR”)_Contract DIR-CPO-5433 (the “DIR Contract”).  In the event of a conflict 
between this CSA and the DIR Contract, the DIR Contract shall control. 

Capitalized terms used in this CSA, but not defined herein, will have the meanings set forth in the MCA 
or the applicable Addenda. 

1. Addendum. This CSA governs Customer’s purchase of certain Motorola radio Products, 
including Communications Systems, and will form part of the Parties’ Agreement. A “Communications 
System” is a solution that includes at least one radio Product, whether devices, software, or 
infrastructure, and requires Integration Services to deploy such radio Product at a Customer Site or 
onto any Customer-Provided Equipment or Equipment provided to Customer. In addition to the MCA, 
other Addenda may be applicable to the Communications System or other software Products, including 
the Equipment Purchase and Software License Addendum (“EPSLA”), with respect to Licensed 
Software and Equipment, and the Subscription Software Addendum (“SSA”), with respect to 
Subscription Software, as further described below. This CSA will control with respect to conflicting or 
ambiguous terms in the MCA or any other applicable Addendum, but only as applicable to the 
Communications System or other software Products purchased under this CSA and not with respect to 
other Products and Services. 

2. Communications Systems; Applicable Terms and Conditions. 

2.1. Communications System. If Customer purchases a Communications System, then, unless the 
Ordering Document(s) specify that any software is being purchased on a subscription basis (i.e., as 
Subscription Software), such Equipment and Licensed Software installed at Customer Sites, including 
on devices sold to Customer by Motorola or on Customer-Provided Equipment, are subject to the 
EPSLA. Communications Systems described in this Section qualify for the System Warranty as 
described in Section 5.2 – Communications System Warranty (the “System Warranty”).  In 
connection with a Communications System, Customer may also purchase additional Subscription 
Software that integrates with its Communications System (e.g., Critical Connect) (each, an “Add-On 
Subscription”). Any Add-On Subscription will be subject to the terms and conditions of the SSA and 
excluded from the System Warranty. 

2.2. Services.  

2.2.1. Any Integration Services or Maintenance and Support Services purchased in connection with, or 
included as a part of, a Communications System are subject to the MCA, and as described in the 
applicable Ordering Document.   

2.2.2. During the Warranty Period, in addition to warranty services, Motorola will provide Maintenance 
and Support Services for the Equipment and support for the Motorola Licensed Software pursuant to 
the applicable maintenance and support Ordering Document.  Support for the Motorola Licensed 
Software will be in accordance with Motorola's established Software Support Policy (“SwSP”).  If 
Customer wishes to purchase (a) additional Maintenance and Support Services during the Warranty 
Period; or (b) continue or expand maintenance, software support, installation, and/or Motorola’s 
Lifecycle Management Services (“LMS”) after the Warranty Period, Motorola will provide the description 
of and pricing for such services in a separate proposal document and such terms will be agreed upon in 
an Ordering Document.   Unless otherwise agreed by the Parties in writing, the terms and conditions in 
this Agreement applicable to maintenance, support, installation, and/or LMS, will be included in the 
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Maintenance and Support Addendum, LMS Addendum, the applicable Ordering Documents, and the 
proposal (if applicable). These collective terms will govern the provision of such Services.  

2.2.3. To obtain any additional Services, Customer will issue a purchase order referring to this 
Agreement and the separate proposal document.  Omission of reference to this Agreement in 
Customer’s purchase order will not affect the applicability of this Agreement. Motorola’s proposal may 
include a cover page entitled “Service Agreement” or “Installation Agreement”, as applicable, and other 
attachments. These cover pages and other attachments are incorporated into this Agreement by this 
reference. 

3. Communications System Acceptance.  

3.1. Acceptance.  Any Communications System described in an Ordering Document hereunder 
(including the Products, Integration Services, and all other components thereof) will be deemed 
completed upon successful completion of the acceptance procedures (“Acceptance Tests”) set forth in 
the Acceptance Test Plan attached as Exhibit B-4 – Acceptance Test Plan hereto (“System 
Acceptance”).  Motorola will notify Customer at least ten (10) days before the Communications System 
testing commences. Upon System Acceptance, the Parties will memorialize this event by promptly 
executing a certificate documenting such System Acceptance as set forth in Exhibit C.  If the 
Acceptance Test Plan includes separate tests for individual sub-Systems or phases of the 
Communications System, acceptance of the individual sub-System or phase will occur upon the 
successful completion of the Acceptance Tests for the sub-Communications System or phase, and the 
Parties will promptly execute an acceptance certificate for the sub-Communications System or phase.  
If Customer believes the Communications System has failed the completed Acceptance Tests, 
Customer will provide to Motorola a written notice that includes the specific details of the failure.  If 
Customer does not provide to Motorola a failure notice within thirty (30) days after completion of the 
Acceptance Tests, System Acceptance will be deemed to have occurred as of the completion of the 
Acceptance Tests.  Minor omissions or variances in the Communications System that do not materially 
impair the operation of the Communications System as a whole will not postpone System Acceptance 
or sub-Communications System acceptance, but will be corrected according to a mutually agreed 
punch list schedule. This Section applies to Products purchased as part of a Communications System 
notwithstanding the delivery provisions of the Addendum applicable to such Products, such as the SSA 
or EPSLA, and this Section will control over such other delivery provisions to the extent of a conflict. 

3.2. Beneficial Use.  Customer acknowledges that Motorola’s ability to perform its implementation 
and testing responsibilities may be impeded if Customer begins using the Communications System 
before System Acceptance.  Therefore, Customer will not commence using the system before System 
Acceptance without Motorola’s prior written authorization, which will not be unreasonably withheld. 
Motorola is not responsible for Communications System performance deficiencies that occur prior to 
System Acceptance or use of the Communications System is otherwise authorized in writing by 
Motorola. Upon such date that Customer begins using the Communications System, Customer 
assumes responsibility for the use and operation of the Communications System. 

4. Payment.  Reserved. 

5. Warranty. 

5.1. Radio Products Warranty.  The warranties applicable to Motorola-manufactured Equipment set 
forth in Section 6 – Representations and Warranties; Liabilities of the EPSLA shall be applicable to 
all radio Equipment purchased hereunder whether or not such Equipment was manufactured by 
Motorola. 

5.2. Communications System Warranty.  Subject to the disclaimers in the MCA and any other 
applicable Addenda, Motorola represents and warrants that, on the date of System Acceptance, (a) 
such Communications System will perform in accordance with the descriptions in the applicable 
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Ordering Documents in all material respects, and (b) if Customer has purchased any Equipment or 
Motorola Licensed Software (but, for clarity, excluding Subscription Software) as part of such on-
Communications System, the warranty period applicable to such Equipment and Motorola Licensed 
Software will continue for a period of one (1) year commencing upon System Acceptance (the 
“Warranty Period”) instead of commencing upon delivery of the Products in accordance with the terms 
and conditions set forth in Section 6 – Representations and Warranties; Liabilities of the EPSLA. 
The warranties set forth in the applicable Addenda are not otherwise modified by this CSA. 

6. Additional Equipment or Software with a Communications System.  Following the date of 
System Acceptance, Customer may order additional Equipment or Software that is intended for use 
with the Communications System for an additional three (3) years, if it is then available.  Each purchase 
order must refer to the Agreement, and must specify the pricing and delivery terms. 

7. Broadband Enabled Devices. The terms set forth in this Section 7 – Broadband Enabled 
Devices apply to broadband-enabled devices. 

7.1. Subscription Services.  Customer’s purchase of any broadband-enabled radio devices, such as 
ApxNext radios, includes certain Subscription Software all of which are subject to the SSA.  Customer’s 
purchase of any such broadband enable devices may include an initial or trial subscription to the 
Subscription Software included with purchase of the device; following expiration of such initial or trial 
term, Customer must purchase a subscription for continued use of such Subscription Software. 

7.2. Flow-Down Terms.  Reserved. 

8. Critical Connect.  The terms set forth in this Section 8 – Critical Connect apply to Motorola’s 
Critical Connect Product. Motorola’s Critical Connect Product is Subscription Software, and any 
purchase of such Product will be subject to the SSA.  

8.1. Term.  Reserved.  

8.2. Cancellation Fees.  Reserved. 

8.3. Service Tiers.  Customer can upgrade the Critical Connect Subscription Software to higher tiers 
or downgrade to a lower tier. Additionally, Customer can stack multiple tiers together (additional setup 
fees may be required if upgrading to higher capacity levels). When Customer performs a tier upgrade or 
downgrade, the Subscription Term will be reset and a new three (3) year Initial Subscription Period will 
commence. 

8.4. Port Restrictions.  The Motorola on-premise gateway utilizes an ISSI connection and port. This 
connection is to be used only by the Motorola on-premise gateway in accordance with this service. Use 
of this ISSI connection and port with any other non-approved gateway is strictly prohibited.  

9. Transport Connectivity Services.  Certain Communications Systems may include one or more 
transport connectivity services as specified in the Ordering Document.  In additions to the terms of this 
CSA, transport connectivity services shall also be governed by the terms of Motorola’s standard 
Transport Connectivity Addendum. 

10. Attachments. In the case of any Communications System sale, the Exhibits listed below will be 
attached hereto and incorporated into and made a part of this CSA:  

Exhibit A “Payment” 

Exhibit B Technical and Implementation Documents 

B-1 “System Description” dated _______________ 

B-2 “Pricing Summary & Equipment List” dated _______________ 
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B-3 “Implementation Statement of Work” dated _______________ 

B-4 “Acceptance Test Plan” or “ATP” dated _______________ 

B-5 “Performance Schedule” dated _______________ 

Exhibit C “System Acceptance Certificate” 

11. Survival. The following provisions will survive the expiration or termination of this CSA for any 
reason: Section 1 – Addendum; Section 2 – Communications Systems; Applicable Terms and 
Conditions; Section 7 – Broadband Services; Section 8 – Critical Connect; Section 11– Survival.  
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Software Products Addendum 
This Software Products Addendum (this “SPA”) is entered into between Motorola Solutions, Inc., with 
offices at 500 W. Monroe Street, Suite 4400, Chicago, IL 60661 (“Motorola”) and the entity set forth in 
the signature block below or in the MCA (“Customer”), and will be subject to, and governed by, the 
terms of the Master Customer Agreement entered into between the Parties, effective as of [________] 
(the “MCA”), and the applicable Addenda. This SPA is subject to Texas Department of Information 
Resources (“DIR”)_Contract DIR-CPO-5433 (the “DIR Contract”).  In the event of a conflict between 
this SPA and the DIR Contract, the DIR Contract shall control. 

Capitalized terms used in this SPA, but not defined herein, will have the meanings set forth in the MCA 
or the applicable Addenda. 

1. Addendum. This SPA governs Customer’s purchase of certain Motorola software Products, 
including Software Systems, and will form part of the Parties’ Agreement. A “Software System” is a 
solution that includes at least one command center software Product and requires Integration Services 
to deploy such software Product at a Customer Site or onto any Customer-Provided Equipment or 
Equipment provided to Customer. In addition to the MCA, other Addenda may be applicable to the 
Software System or other software Products, including the Subscription Software Addendum (“SSA”), 
with respect to Subscription Software, and the Equipment Purchase and Software License Addendum 
(“EPSLA”), with respect to Licensed Software and Equipment, as further described below. This SPA 
will control with respect to conflicting or ambiguous terms in the MCA or any other applicable 
Addendum, but only as applicable to the Software System or other software Products purchased under 
this SPA and not with respect to other Products and Services. 

2. Software Systems; Applicable Terms and Conditions. 

2.1. On-Premise Software System. If Customer purchases an “on-premises Software System,” 
where Equipment and Licensed Software are installed at Customer Sites or on Customer-Provided 
Equipment, then, unless the Ordering Document(s) specify that any software is being purchased on a 
subscription basis (i.e., as Subscription Software), such Equipment and Licensed Software installed at 
Customer Sites or on Customer-Provided Equipment are subject to the EPSLA. On-premises Software 
Systems described in this Section qualify for the System Warranty as described in Section 5 – On-
Premises Software System Warranty (the “System Warranty”).  In connection with the on-premises 
Software System, Customer may also purchase additional Subscription Software that integrates with its 
on-premises Software System (e.g., CommandCentral Aware) (each, an “Add-On Subscription”). Any 
Add-On Subscription will be subject to the terms and conditions of the SSA and excluded from the 
System Warranty. 

2.2. On-Premise Software System as a Service. If Customer purchases an “on-premises Software 
System as a service,” where Equipment and software Products are installed at Customer Sites or on 
Customer-Provided Equipment, and such software is generally licensed on a subscription basis (i.e., as 
Subscription Software), then such Subscription Software will be subject to the SSA and not the EPSLA. 
Any (a) Equipment purchased, (b) firmware preinstalled on such Equipment, and (c) Microsoft operating 
system Licensed Software are subject to the EPSLA. On-premises Software Systems as a service 
described in this Section are provided as a service and, accordingly, do not qualify for the System 
Warranty. System completion, however, is determined in accordance with the provisions of Section 3 – 
Software System Completion below. 

2.3. Cloud Hosted Software System. If Customer purchases a “cloud hosted Software System,” 
where the applicable software is hosted in a data center and provided to Customer as a service (i.e., as 
hosted Subscription Software), including CommandCentral Products, then such Subscription Software 
is subject to the SSA. Any Equipment purchased in connection with a cloud Software System is subject 
to the EPSLA. Cloud hosted Software Systems described in this Section do not qualify for the System 
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Warranty.  System completion, however, is determined in accordance with the provisions of Section 3 
– Software System Completion below. 

2.4. Services. Any Integration Services or Maintenance and Support Services purchased in 
connection with, or included as a part of, a Software System are subject to the MCA, and as described 
in the applicable Ordering Document. 

3. Software System Completion. Any Software System described in an Ordering Document 
hereunder (including the Products, Integration Services, and all other components thereof) will be 
deemed completed upon Customer’s (or the applicable Authorized User’s) Beneficial Use of each 
Product that is included in the Software System (unless alternative acceptance procedures are set forth 
in the applicable Ordering Document) (the “System Completion Date”). Customer will not 
unreasonably delay Beneficial Use of any Product within a Software System, and in any event, the 
Parties agree that Beneficial Use of a Product will be deemed to have occurred thirty (30) days after 
functional demonstration. For clarity, if a Software System is comprised of more than one Product, 
Motorola may notify Customer that all Integration Services for a particular Product within the Software 
System have been completed, and Customer may have Beneficial Use of such Product prior to having 
Beneficial Use of other Products in the Software System, or of the Software System as a whole. In such 
case, the Integration Services applicable to such Product will be deemed complete upon Customer’s 
Beneficial Use of the Product (“Product Completion Date”), which may occur before the System 
Completion Date. As used in this Section, “Beneficial Use” means use by Customer or at least one (1) 
Authorized User of the material features and functionalities of a Product within a Software System, in 
material conformance with Product descriptions in the applicable Ordering Document. This Section 
applies to Products purchased as part of a Software System notwithstanding the delivery provisions of 
the Addendum applicable to such Products, such as the SSA or EPSLA, and this Section will control 
over such other delivery provisions to the extent of a conflict. 

4. Payment.  Customer will pay invoices for the Products and Services covered by this SPA in 
accordance with the invoice payment terms set forth in the MCA. Fees for Software Systems will be 
invoiced as of the System Completion Date, unless another payment process or schedule or milestones 
are set forth in an Ordering Document or applicable Addendum. In addition to Equipment, Licensed 
Software, Subscription Software and Integration Services (as applicable) sold as part of a Software 
System, the Ordering Documents for a Software System may also include post-deployment Integration 
Services or other Services which are to be provided following the date of functional demonstration 
(“Post-Deployment Services”). Post-Deployment Services will be invoiced upon their completion and 
paid by Customer in accordance with the terms of the MCA.   

5. On-Premises Software System Warranty. Subject to the disclaimers in the MCA and any 
other applicable Addenda, Motorola represents and warrants that, on the System Completion Date for 
an on-premises Software System described in Section 2.1 – On-Premises Software System, or on 
the applicable Product Completion Date for a specific Product within such on-premises Software 
System, if earlier, (a) such Software System or Product will perform in accordance with the descriptions 
in the applicable Ordering Documents in all material respects, and (b) if Customer has purchased any 
Equipment or Motorola Licensed Software (but, for clarity, excluding Subscription Software) as part of 
such on-premises Software System, the warranty period applicable to such Equipment and Motorola 
Licensed Software will continue for a period of one (1) year commencing upon the System Completion 
Date for the Software System that includes such Products, or on the applicable Product Completion 
Date, if earlier, instead of commencing upon delivery of the Products in accordance with the terms and 
conditions set forth in Section 6 – Representations and Warranties; Liabilities of the EPSLA. The 
warranties set forth in the applicable Addenda are not otherwise modified by this SPA. 

6. Prohibited Use. Customer will not integrate or use, or permit a third party or an Authorized 
User to integrate or use, any Non-Motorola Content with or in connection with a Software System or 
other software Product provided by Motorola under this SPA, without the express written permission of 
Motorola. 
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7. API Support.  Motorola will use commercially reasonable efforts to maintain its Application 
Programming Interface (“API”) offered sold in connection with any Software System. APIs will evolve 
and mature over time, requiring changes and updates.  Motorola will use reasonable efforts to continue 
supporting any version of an API for 6 months after such version is introduced, but if Motorola 
determines, in its sole discretion, to discontinue support of an API for any reason, Motorola will provide 
reasonable advance notification to Customer.  If an API presents a security risk, Motorola may 
discontinue an API without prior notice. 

8. Support of Downloaded Clients. If Customer purchases any software Product that requires a 
client installed locally on any Customer-Provided Equipment or Equipment in possession of Customer, 
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 software Product will support prior versions of a client.   

9. Applicable End User Terms.  Reserved. 

10. Additional Terms for On-Premise Software System as a Service. The terms set forth in this 
Section 10 – Additional Terms for On-Premise Software System as a Service apply in the event 
Customer purchases an on-premises Software System as a service under this SPA. 

10.1. Transition to Subscription License Model. If the Parties mutually agree that any on-premises 
Subscription Software purchased under this SPA as part of an on-premises Software System as a 
service will be replaced with or upgraded to Subscription Software hosted in a data center, then upon 
such time which the Parties execute the applicable Ordering Document, (a) the licenses granted to 
such on-premises Subscription Software under the applicable Ordering Document will automatically 
terminate, (b) Customer and its Authorized Users will cease use of the applicable on-premises copies 
of Subscription Software, and (c) the replacement hosted Subscription Software provided hereunder 
will be governed by the terms of the SSA and this SPA.  

10.2. Transition Fee. Motorola will not charge additional Fees for Services related to the transition to 
hosted Subscription Software, as described in Section 10.1 – Transition to Subscription License 
Model. Notwithstanding the foregoing, subscription Fees for the applicable hosted Subscription 
Software are subject to the SSA and the applicable Ordering Document, and may be greater than Fees 
paid by Customer for on-premises Subscription Software. 

10.3. Software Decommissioning. Upon (a) transition of the on-premises Software System as a 
service to Subscription Software hosted in a data center or (b) any termination of the Subscription 
Software license for the on-premises Software System as a service, Motorola will have the right to enter 
Customer Sites and decommission the applicable on-premises Subscription Software that is installed at 
Customer’s Site or on Customer-Provided Equipment. For clarity, Customer will retain the right to use 
Licensed Software that is firmware incorporated into Equipment purchased by Customer from Motorola 
and any Microsoft operating system Licensed Software. 

11. Additional Terms for CAD and Records Products. The terms set forth in this Section 11 – 
Additional Terms for CAD and Records Products apply in the event Customer purchases any 
Computer Aided Dispatch (“CAD”) or Records Products under this SPA. 

11.1. Support Required. Customer acknowledges and agrees that the licenses granted by Motorola 
under the Agreement to CAD and Records Products for on-premises Software Systems are conditioned 
upon Customer purchasing Maintenance and Support Services for such Products during the term of the 
applicable license. If at any time during the term of any such license, Customer fails to purchase 
associated Maintenance and Support Services (or pay the fees for such Services), Motorola will have 



 
Page 42Use or disclosure of this proposal is subject to the restrictions on the cover page. 

the right to terminate or suspend the software licenses for CAD and Record Products, and this SPA or 
the applicable Ordering Document. 

11.2. CJIS Security Policy. Motorola agrees to support Customer’s obligation to comply with the 
Federal Bureau of Investigation Criminal Justice Information Services (“CJIS”) Security Policy and will 
comply with the terms of the CJIS Security Addendum for the term of the Addendum or Ordering 
Document for the applicable Product. Customer hereby consents to Motorola screened personnel 
serving as the “escort” within the meaning of CJIS Security Policy for unscreened Motorola personnel 
that require access to unencrypted Criminal Justice Information for purposes of Product support and 
development. 

12. Additional Cloud Terms.  The terms set forth in this Section 12 – Additional Cloud Terms 
apply in the event Customer purchases any cloud-hosted software Products. 

12.1. Data Storage.  All data, replications, and backups will be stored at a location in the United 
States for Customers in the United States. 

12.2. Data Retrieval. Cloud hosted software Products will leverage different types of storage to 
optimize software, as determined in Motorola’s sole discretion.  For multimedia data, such as videos, 
pictures, audio files, Motorola will, in its sole discretion, determine the type of storage medium used to 
store the content. The type of storage and medium selected by Motorola will determine the data 
retrieval speed. Access to content in archival storage may take up to twenty-four (24) hours to be 
viewable. 

12.3. Availability.  Motorola will make reasonable efforts to provide monthly availability of 99.9% for 
cloud hosted software Products with the exception of maintenance windows. There are many factors 
beyond Motorola’s control that may impact Motorola’s ability to achieve this goal. 

12.4. Maintenance.  Scheduled maintenance of cloud-hosted software Products will be performed 
periodically.  Motorola will make commercially reasonable efforts to notify customers one (1) week in 
advance of any such maintenance.  Unscheduled and emergency maintenance may be required from 
time to time. Motorola will make commercially reasonable efforts to notify customers of any 
unscheduled or emergency maintenance twenty-four (24) hours in advance. 

13. Survival. The following provisions will survive the expiration or termination of this SPA for any 
reason: Section 1 – Addendum; Section 2 – Software Systems; Applicable Terms and 
Conditions; Section 6 – Prohibited Use; Section 9 – Applicable End User Terms; Section 13 – 
Survival.  
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Subscription Software Addendum 
This Subscription Software Addendum (this “SSA”) is entered into between Motorola Solutions, Inc., 
with offices at 500 W. Monroe Street, Suite 4400, Chicago, IL 60661 (“Motorola”) and the entity set 
forth in the signature block below or in the MCA (“Customer”), and will be subject to, and governed by, 
the terms of the Master Customer Agreement entered into between the Parties, effective as of 
[________] (the “MCA”). This SSA is subject to Texas Department of Information Resources 
(“DIR”)_Contract DIR-CPO-5433 (the “DIR Contract”).  In the event of a conflict between this SSA and 
the DIR Contract, the DIR Contract shall control. 

Capitalized terms used in this SSA, but not defined herein, will have the meanings set forth in the MCA. 

1. Addendum. This SSA governs Customer’s purchase of Subscription Software (and, if set forth 
in an Ordering Document, related Services) from Motorola, and will form part of the Parties’ Agreement. 
Additional Subscription Software-specific Addenda or other terms and conditions may apply to certain 
Subscription Software, where such terms are provided or presented to Customer.  

2. Delivery of 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. In addition to other rights to modify the Products and Services set forth in the 
MCA, Motorola may modify the Subscription Software, any associated recurring Services and any 
related systems so long as their functionality (as described in the applicable Ordering Document) is not 
materially degraded. Documentation for the Subscription Software may be updated to reflect such 
modifications. For clarity, new features or enhancements that are added to any Subscription Software 
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 
of the MCA.  

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. 



 
Page 44Use or disclosure of this proposal is subject to the restrictions on the cover page. 

3. Subscription Software License and Restrictions. 

3.1. 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 Addendum.  

3.2. 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 or 
Documentation for or to any third party; take any action that would cause the Subscription Software, 
software used to provide 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. 

4. Term.  

4.1. Subscription Terms. The duration of Customer’s subscription to the first Subscription Software 
and any associated recurring Services ordered under this SSA (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 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 renew as agreed by the 
Parties (each, a “Renewal Subscription Year. (The Initial Subscription Period and each Renewal 
Subscription Year will each be referred to herein as a “Subscription Term”.) Unless otherwise 
specified in the applicable Ordering Document, if Customer orders any additional Subscription Software 
or recurring Services under this SSA during an in-process Subscription Term, the subscription for each 
new Subscription Software or recurring Service will commence upon delivery of such Subscription 
Software or recurring Service, and continue until the conclusion of Customer’s then-current 
Subscription Term (a “Partial Subscription Year”),. Thus, unless otherwise specified in the applicable 
Ordering Document, the Subscription Terms for all Subscription Software and recurring Services 
hereunder will be synchronized. 

4.2. Term. The term of this SSA (the “SSA Term”) will commence upon either (a) the Effective Date 
of the MCA, if this SSA is attached to the MCA as of such Effective Date, or (b) the SSA Date set forth 
on the signature page below, if this SSA is executed after the MCA Effective Date, and will continue 
until the expiration or termination of all Subscription Terms under this SSA, unless this SSA or the 
Agreement is earlier terminated in accordance with the terms of the Agreement.  
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4.3. Termination. Notwithstanding the termination provisions of the MCA, Motorola may terminate 
this SSA (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 3 – 
Subscription Software License and Restrictions of this SSA, 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).  

4.4. Wind Down of Subscription Software. In addition to the termination rights in the MCA, 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. 

5. Payment.  

5.1. Payment. Unless otherwise provided in an Ordering Document (and notwithstanding the 
provisions of the MCA), Customer will prepay an annual subscription Fee set forth in an Ordering 
Document for each Subscription Software and associated recurring Service, 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 associated recurring Services may include certain one-
time Fees, such as start-up fees, license fees, or other fees set forth in an Ordering Document. 

5.2. 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 the MCA. 

6. Liability. 

6.1. ADDITIONAL EXCLUSIONS. Reserved.  

6.2. Voluntary Remedies. Reserved. 

7. 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.  

8. Survival. The following provisions will survive the expiration or termination of this SSA for any 
reason: Section 4 – Term; Section 5 – Payment; Section 6.1 – Additional Exclusions; Section 8 – 
Survival.  
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Mobile Video Addendum 
This Mobile Video Addendum (this “MVA”) is entered into between Motorola Solutions, Inc., with offices 
at 500 W. Monroe Street, Suite 4400, Chicago, IL 60661 (“Motorola”) and the entity set forth in the 
signature block below or in the MCA (“Customer”), and will be subject to, and governed by, the terms 
of the Master Customer Agreement entered into between the Parties, effective as of [________] (the 
“MCA”), and the applicable Addenda. This MVA is subject to Texas Department of Information 
Resources (“DIR”)_Contract DIR-CPO-5433 (the “DIR Contract”).  In the event of a conflict between 
this MVA and the DIR Contract, the DIR Contract shall control. 

Capitalized terms used in this MVA, but not defined herein, will have the meanings set forth in the MCA 
or the applicable Addenda. 

1. Addendum. This MVA governs Customer’s purchase of any Motorola mobile video Products, 
including participation in Motorola’s Video-as-a-Service Program (“VaaS Program”).  A “Mobile Video 
System” is a solution that includes at least one mobile video Product and requires Integration Services 
to deploy such mobile video Product or the associated evidence management Product at a Customer 
Site.  In addition to the MCA, other Addenda may be applicable to Products offered under this MVA, 
including the Subscription Software Addendum (“SSA”), with respect to Subscription Software, and the 
Equipment Purchase and Software License Addendum (“EPSLA”), with respect to Licensed Software 
and Equipment, as each of those terms are defined therein, and as further described below. This MVA 
will control with respect to conflicting or ambiguous terms in the MCA or any other applicable 
Addendum, but only as applicable to the Mobile Video System or other Products purchased under this 
MVA and not with respect to other Products or Services. 

2. Evidence Management Systems; Applicable Terms and Conditions. 

2.1. On-Premise Evidence Management. If Customer purchases a Mobile Video System where 
Equipment and Licensed Software for evidence management is installed at Customer Sites (an “On-
Premises Evidence Management System”), then, unless the Ordering Document(s) specify that any 
software is being purchased on a subscription basis (i.e., as Subscription Software), any (i) Equipment 
and (ii) Licensed Software installed at Customer Sites or on Customer-Provided Equipment, in each 
case purchased in connection with the On-Premises Evidence Management System, are subject to the 
EPSLA. On-Premises Evidence Management Systems described in this Section qualify for the System 
Warranty as described in Section 4 – On-Premises Evidence Management System Warranty (the 
“System Warranty”). 

2.2. Cloud Hosted Evidence Management. If Customer purchases Mobile Video System where the 
software for evidence management is hosted in a data center and provided to Customer as a service 
(”Cloud Hosted Evidence Management System”), including but not limited to CommandCentral 
Evidence, VideoManager EX, and VideoManager EL Products, then such Cloud Hosted Evidence 
Management System is subject to the SSA. Any Equipment purchased in connection with Cloud Hosted 
Evidence Management System is subject to the EPSLA. Cloud Hosted Evidence Management System 
described in this Section do not qualify for the System Warranty.  System completion, however, is 
determined in accordance with the provisions of Section 7 –System Completion below. 

2.3. Services. Any Integration Services or Maintenance and Support Services purchased in 
connection with, or included as a part of, a Mobile Video System are subject to the MCA, and as 
described in the applicable Ordering Document(s). 

3. Payment.  Customer will pay invoices for the Products and Services covered by this MVA in 
accordance with the invoice payment terms set forth in the MCA. Fees for Mobile Video Systems will be 
invoiced as of the System Completion Date, unless another payment process or schedule or milestones 
are set forth in an Ordering Documents or applicable Addendum. In addition to Equipment, Licensed 
Software, Subscription Software and Integration Services (as applicable) sold as part of a Mobile Video 
System, the Ordering Documents for a Mobile Video System may also include post-deployment 
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Integration Services or other Services which are to be provided following the date of functional 
demonstration (“Post-Deployment Services”). Post-Deployment Services will be invoiced upon their 
completion and paid by Customer in accordance with the terms of the MCA.   

4. On-Premises Evidence Management System Warranty. Subject to the disclaimers in the 
MCA and any other applicable Addenda, Motorola represents and warrants that, on the System 
Completion Date (as defined below) for an On-Premises Evidence Management System described in 
Section 2.1 – On-Premises Evidence Management (a) such On-Premises Evidence Management 
System will perform in accordance with the descriptions in the applicable Ordering Documents in all 
material respects, and (b) if Customer has purchased any Equipment or Motorola Licensed Software 
(but, for clarity, excluding Subscription Software) as part of such On-Premises Evidence Management 
System, the warranty period applicable to such Equipment and Motorola Licensed Software will 
continue for a period of one (1) year commencing upon the System Completion Date for the On-
Premises Evidence Management System that includes such Products, or on the applicable Product 
Completion Date, if earlier, instead of commencing upon delivery of the Products in accordance with 
the terms and conditions set forth in Section 6 – Representations and Warranties; Liabilities of the 
EPSLA. The warranties set forth in the applicable Addenda are not otherwise modified by this MVA. 

5. Additional Software and Video Terms. 

5.1. Unlimited Storage. Storage shall be specifically described in an Ordering Documents. In the 
event Customer purchases a Cloud Hosted Evidence Management System with “Unlimited Storage”, as 
specified in the Ordering Documents, then “Unlimited Storage” means storage of all data captured 
using Equipment sold under this MVA, provided that (1) video recordings are recorded in an event-
based setting where users are not recording an entire shift under one video footage and (2) Customer’s 
data retention policies and practices do not result in the retention of data beyond the statutory 
minimums set forth by the State in which the Customer resides.  In the event Customer does not 
comply with the preceding clauses (1) and (2), Motorola shall have the right to charge Customer for 
such excess data storage at the prevailing rates.  Motorola also has the right to place any data that has 
not been accessed for a consecutive six (6) month period into archival storage, retrieval of which may 
take up to twenty-four (24) hours from any access request. 

5.2. Applicable End User Terms.  Reserved. 

5.3. WatchGuard Detector Mobile.  Any order by Customer of WatchGuard Detector Mobile is on a 
subscription basis and subject to the SSA. 

5.4. Vigilant Access. Customer may opt for subscription to additional Subscription Software, 
including use of the Law Enforcement Archival Network (“Vigilant VehicleManager”), which is subject 
to the terms and conditions of the SSA and the Vigilant Addendum. If Customer purchases a 
subscription to commercial license plate recognition data, then Customer will execute and agree to the 
terms of Motorola’s standard Data License Addendum. 

5.5. License Plate Recognition Data. License plate recognition (“LPR”) data collected by Customer 
is considered Customer Data (as defined in the MCA) and is therefore subject to the Customer’s own 
retention policy. Customer, at its option, may share its LPR data with other similarly situated Law 
Enforcement Agencies (“LEAs”) which contract with Motorola to access Vigilant VehicleManager by 
selecting this option within Vigilant VehicleManager.  Other similarly situated LEAs may similarly opt to 
share their LPR data with Customer using Vigilant VehicleManager. Such LPR data generated by other 
LEAs is considered Third-Party Data (as defined in the MCA), is governed by the retention policy of the 
respective LEA, and shall be used by Customer only in connection with its use of Vigilant 
VehicleManager. LPR data that has reached its expiration date will be deleted from Vigilant 
VehicleManager. Only individuals who are agents and/or sworn officers of Customer and who are 
authorized by Customer to access Vigilant VehicleManager on behalf of Customer through login 
credentials provided by Customer (“User Eligibility Requirements”) may access Vigilant 



 
Page 48Use or disclosure of this proposal is subject to the restrictions on the cover page. 

VehicleManager.  Vigilant in its sole discretion may deny access to Vigilant VehicleManager to any 
individual based on such person’s failure to meet the User Eligibility Requirements. Customer will 
ensure no user logins are provided to agents or officers of other local, state, or Federal LEAs without 
the express written consent of Vigilant. Customer will be responsible for all individuals’ access to, and 
use of, Vigilant VehicleManager through use of Customer login credentials, including ensuring their 
compliance with this Agreement. 

5.6. API Support.  Motorola will use commercially reasonable efforts to maintain its Application 
Programming Interface (“API”) sold in connection with any Mobile Video System. APIs will evolve and 
mature over time, requiring changes and updates.  Motorola will use reasonable efforts to continue 
supporting any version of an API for six (6) months after such version is introduced, but if Motorola 
determines, in its sole discretion, to discontinue support of an API for any reason, Motorola will provide 
reasonable advance notification to Customer.  If an API presents a security risk, Motorola may 
discontinue an API without prior notice. 

5.7. Support of Downloaded Clients.  If Customer purchases any software Product that requires a 
client installed locally on Customer-Provided Equipment or Equipment in possession of Customer, 
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 software Product will support prior versions of a client.  

5.8. CJIS Security Policy.  Motorola agrees to support Customer’s obligation to comply with the 
Federal Bureau of Investigation Criminal Justice Information Services (“CJIS”) Security Policy, 
incorporated herein, and will comply with the terms of the CJIS Security Addendum for the term of the 
Addendum or Ordering Documents for the applicable Product. Customer hereby consents to Motorola 
screened personnel serving as the “escort” within the meaning of CJIS Security Policy for unscreened 
Motorola personnel that require access to unencrypted Criminal Justice Information for purposes of 
Product support and development. 

6. VaaS Program Terms.  All hardware provided by Motorola to Customer under the VaaS 
Program will be considered “Equipment”, as defined in the EPSLA, and constitutes a purchase of such 
Equipment subject to the terms of the EPSLA. Additionally, the following terms and conditions apply to 
any Equipment purchased under the VaaS Program: 

6.1. Technology Refresh. Body cameras and associated batteries purchased under the VaaS 
Program (“Body Cameras”) may be eligible for a technology refresh as described in the Ordering 
Documents. If included in the Ordering Documents, and in the event the Body Camera is eligible for 
replacement applicable under this Section 6.1 – Technology Refresh, Customer must return the 
existing Body Camera to Motorola in working condition. The corresponding replacement Body Camera 
will be the then-current model of the Body Camera at the same tier as the Body Camera that is returned 
to Motorola. For clarity, any other Equipment received by Customer as part of the VaaS Program, other 
than Body Cameras, or associated batteries (if specified in the Ordering Documents) will not be eligible 
for a technology refresh hereunder. 

6.2. No-Fault Warranty. If specified in the Ordering Documents, and subject to the disclaimers set 
forth in the MCA and EPSLA, upon delivery of Equipment purchased as part of the VaaS Program, 
Motorola will provide a No-fault Warranty to Customer for such Equipment that extends until the end of 
the Commitment Term (as defined below) applicable to such Equipment; except that the No-fault 
Warranty will not apply to: (i) any Equipment with intentionally altered or removed serial numbers, (ii) 
any other damages disclaimed under the MCA or EPSLA, or (iii) any Equipment that Motorola 
determines was changed, modified, or repaired by Customer or any third party. The “No-fault 
Warranty” means that Motorola will repair or replace any Equipment components or parts that render 
the applicable Equipment unable to perform its intended purpose.  With respect to any batteries in Body 
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Cameras, a battery will be considered faulty and covered under this No-fault Warranty if it falls below 
sixty percent (60%) of rated capacity. 

6.3. Commitment Term. Reserved. 

6.4. Additional Devices. Reserved. 

6.5. Included Subscription Software.  

6.5.1. VideoManager EL. Subject to Section 6.7.1 – VaaS Term, if the Equipment purchased under 
the VaaS Program provides Customer with a subscription to the Cloud Hosted Evidence Management 
System specified in the Ordering Documents during the VaaS Term (as defined below), the use of 
which is subject to the SSA. Customer’s subscription will include unlimited users, Unlimited Storage 
and unlimited sharing, provided any media or data uploaded to the Cloud Hosted Evidence 
Management System is done so using Motorola Equipment actively enrolled in the VaaS Program. 
Following expiration of the applicable Commitment Term, if Customer desires to continue use of 
expired Equipment with the Cloud Hosted Evidence Management System, Customer must purchase 
additional access to Cloud Hosted Evidence Management System based on Motorola’s prevailing 
rates, or Motorola may disconnect connectivity of any expired Equipment to the Cloud Hosted Evidence 
Management System.  

6.5.2. CommandCentral.  If specified and included in the Ordering Documents, for each applicable 
Body Camera, in-car system or integrated system purchased, Customer will receive one user license 
for Motorola CommandCentral, which provides access to CC Community, CC Capture, CC Vault and 
CC Records.  If the Customer requires additional licenses to CommandCentral they must be purchased 
for an additional fee. 

6.5.3. CarDetector Mobile.  If Customer’s VaaS Program order includes an in-car system, Customer, 
will receive a subscription to WatchGuard CarDetector Mobile during the VaaS Term, the use of which 
is subject to the SSA. 

6.5.4. VideoManager EX: Subject to Section 6.7.1 – VaaS Term, if specified in the Ordering 
Documents, Equipment purchased under the VaaS Program provides Customer with a single 
subscription to Video Manager EX during the VaaS Term (as defined below), the use of which is 
subject to the SSA. Following expiration of the applicable Commitment Term, if Customer desires to 
continue use of expired Equipment with the VideoManager EX, Customer must purchase additional 
access to VideoManager EX based on Motorola’s prevailing rates, or Motorola may disconnect 
connectivity of any expired Equipment to VideoManager EX. 

6.6. VaaS Program Payment.  Unless otherwise provided in an Ordering Documents (and 
notwithstanding the provisions of the MCA), Customer will prepay a subscription Fee quarterly (each a 
“Subscription Quarter”), as set forth in an Ordering Documents. If Customer orders any additional 
Product(s) under the VaaS Program subsequent to the initial purchase by Customer, Fees for such 
additional Product will be added to the quarterly subscription Fee, and will be payable on the same Fee 
payment schedule as the initial Product purchased under the VaaS Program; provided, however, that 
for the first Subscription Quarter during which such additional Product is purchased, the subscription 
Fee for the applicable additional Product will be pro-rated based on the applicable number of days 
remaining in the such initial Subscription Quarter. 

6.7. VaaS Program Term and Termination. 

6.7.1. VaaS Term.  Customer’s participation in the VaaS Program will commence upon the System 
Completion Date under this MVA, and will continue through the end of the final Commitment Term 
hereunder (“the “VaaS Term”). Following the end of any Commitment Term, Customer’s access to the 
Cloud Hosted Evidence Management System with respect to the Equipment purchased relative to that 
Commitment Term will expire, and Customer must download or transfer all Customer Data associated 
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with the applicable Equipment within thirty (30) days following expiration unless Customer purchases 
extended access to the Cloud Hosted Evidence Management System from Motorola at the prevailing 
rates. Motorola has no obligation to retain Customer Data for expired Equipment beyond thirty (30) 
days following expiration of the applicable Commitment Term. For example, if Customer purchases 100 
devices on January 1 of Year 1 of the VaaS Term, and then 100 additional devices on January 1 of 
Year 3, on December 31 of Year 5 (i.e., the conclusion of the Initial Commitment Term), Customer’s 
access to the Cloud Hosted Evidence Management System with respect to the first 100 devices will be 
discontinued, and Customer must purchase extended storage or transfer all Customer Data associated 
with the first 100 devices within thirty (30) days of expiration of the Initial Commitment Term. In the 
foregoing example, the Cloud Hosted Evidence Management System access and data storage for the 
second 100 devices purchase will extend until December 31 of Year 7. 

6.7.2. Termination. The termination provisions applicable to the VaaS Program will be those set forth 
in the MCA, EPSLA and SSA, as applicable.  

7. System Completion. Any Mobile Video System sold hereunder will be deemed completed 
upon Customer’s (or the applicable Authorized User’s) Beneficial Use of the applicable Mobile Video 
System (the “System Completion Date”). Customer will not unreasonably delay Beneficial Use, and in 
any event, the Parties agree that Beneficial Use will be deemed to have occurred thirty (30) days after 
functional demonstration. As used in this Section, “Beneficial Use” means use by Customer or at least 
one (1) Authorized User of the material features and functionalities of Mobile Video System, in material 
conformance with Product descriptions in the applicable Ordering Documents.  Any additional 
Equipment sold in connection with the initial Mobile Video System shall be deemed delivered in 
accordance of the terms of the EPSLA.  Any additional Subscription Software purchased under the 
VaaS Program will be deemed delivered upon Customer’s receipt of credentials required for access to 
the Cloud Hosted Evidence Management System or upon Motorola otherwise providing access to the 
Cloud Hosted Evidence Management System. This Section applies to Products purchased under the 
MVA notwithstanding the delivery provisions of the Addendum applicable to such Products, such as the 
SSA or EPSLA, and this Section will control over such other delivery provisions to the extent of a 
conflict. 

8. Additional Cloud Terms.  The terms set forth in this Section 8 – Additional Cloud Terms 
apply in the event Customer purchases any cloud hosted software Products under this MVA, including 
a Cloud Hosted Evidence Management System. 

8.1. Data Storage.  All data, replications, and backups will be stored at a location in the United 
States for Customers in the United States. 

8.2. Data Retrieval.  Cloud hosted software Products will leverage different types of storage to 
optimize software, as determined in Motorola’s sole discretion.  For multimedia data, such as videos, 
pictures, audio files, Motorola will, in its sole discretion, determine the type of storage medium used to 
store the content. The type of storage and medium selected by Motorola will determine the data 
retrieval speed.  Access to content in archival storage may take up to twenty-four (24) hours to be 
viewable. 

8.3. Availability.  Unless otherwise specified in the Ordering Documents, Motorola will make 
reasonable efforts to provide monthly availability of 99.9% for cloud hosted software Products with the 
exception of maintenance windows. There are many factors beyond Motorola’s control that may impact 
Motorola’s ability to achieve this goal. 

8.4. Maintenance.  Scheduled maintenance of cloud hosted software Products will be performed 
periodically.  Motorola will make commercially reasonable efforts to notify customers one (1) week in 
advance of any such maintenance.  Unscheduled and emergency maintenance may be required from 
time to time. Motorola will make commercially reasonable efforts to notify customers of any 
unscheduled or emergency maintenance twenty-four (24) hours in advance. 
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9. Survival.  The following provisions will survive the expiration or termination of this MVA for any 
reason: Section 1 – Addendum; 2 – Evidence Management Systems; Applicable Terms and 
Conditions; Section 3 – Payment; Section 5.2 – Applicable End User Terms; Section 6.5.1 – 
VideoManager EL Section 6.7 – VaaS Program Term and Termination; Section 9 – Survival. 
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Cyber Security Services Addendum 
This Cyber Security Services Addendum (this “Cyber SSA”) is entered into between Motorola 
Solutions, Inc., with offices at 500 W. Monroe Street, Suite 4400, Chicago, IL 60661 (“Motorola”) and 
the entity purchasing Products or Services (as defined below) from Motorola (“Customer”), and will be 
subject to, and governed by, the terms of the Master Customer Agreement ("MCA") entered into 
between the Parties, effective as of the earlier of (a) the first purchase of a Product or Service from 
Motorola, and (b) the date of the last signature on the first Ordering Document (as defined below) 
between the Parties (the “MCA”), and the applicable Addenda. This Cybwer SSA is subject to Texas 
Department of Information Resources (“DIR”)_Contract DIR-CPO-5433 (the “DIR Contract”).  In the 
event of a conflict between this Cyber SSA and the DIR Contract, the DIR Contract shall control. 

Capitalized terms used in this Cyber SSA, but not defined herein, will have the meanings set forth in the 
MCA or the applicable Addenda. 

1. Addendum. This Cyber SSA governs Customer’s purchase of cyber security services, including 
(i) Remote Security Update Service, Security Update Service, and Managed Detection & Response 
subscription services, among other subscription services, (ii) professional services, and/or (iii) retainer 
services (i.e., professional services when expressly purchased as a block of pre-paid hours for use, 
subject to expiration, within a specified period across certain offered service categories (“Retainer 
Services”), the nature and scope of which are more fully described in an Ordering Document and will 
form part of the Parties’ Agreement. For the avoidance of doubt, “professional services” as used herein 
does not include professional services as defined in Chapter 2254, Texas Government Code. 
Additional Addenda or other terms and conditions may apply to certain related products, software or 
services, where such terms are provided or presented to Customer. 

2. Cyber Security Services. 

2.1 Cyber Security Services often require active customer engagement. In addition to items or 
actions that may be set out in an applicable Ordering Document, Customer will assist, provide or 
perform items or actions as reasonably requested by Motorola in the course of performance and 
necessary to ensure timely and efficient performance of the Services. Customer will ensure that 
information Customer provides to Motorola in connection with receipt of Services is accurate and 
complete in all material respects. 

2.2 Customer will make timely decisions and obtain any required management approvals that are 
reasonably necessary for Motorola to provide the products and Services and perform its other duties 
under any applicable ordering document and this Cyber SSA. Unless an 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. Cyber 
Security Services and Deliverables are limited by, among other things: nature of the security threats, 
the accuracy and completeness of information provided to Motorola; the level of effort utilized; and 
subjective judgments relating to relative risk and mitigation priorities which are inherent in any such 
services and may or may not be correct.  

2.3 Customer shall take any actions necessary to mitigate risk to its operations and protect and 
preserve its computer systems, data environment, networks and Customer Data, including creation of 
operational workarounds, backups and redundancies.  Customer shall inform Motorola in advance to 
the extent adequate backups and redundancies are not possible for certain elements of its systems or 
data.  Customer acknowledges and agrees that Services may impact, disrupt or damage information 
systems, data environments, data or Customer Data.  Motorola disclaims responsibility for costs in 
connection with any such disruptions of and/or damage to Customer’s or a third party’s information 
systems, equipment, voice transmissions, data and Customer Data, including, but not limited to, denial 
of access to a legitimate system user, automatic shut-down of information systems caused by intrusion 
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detection software or hardware, or failure of the information system resulting from the provision or 
delivery of the Service 

2.4 Inherent Limitations on Scope of Services.  Because of the evolving, often malicious and often 
highly sophisticated nature of cyber security threats, as well as the evolving complexity and 
customization inherent in many customer computer system environments, among other things, the 
protections offered by Cyber Security Services are necessarily limited. Motorola does not represent that 
it will identify, fully recognize, discover or resolve all security events or threats, system vulnerabilities, 
malicious codes, files or malware, indicators of compromise or internal threats or concerns.  Motorola 
does not guarantee that any recommendations it makes will be successful. 

2.5  Reserved. 

2.6 Delivery. During the applicable Term (as defined below), Motorola will provide to Customer the 
Cyber Security Services 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 of subscription Services. Delivery of subscription Services will occur upon 
Customer’s receipt of credentials required for access to the subscription Services or upon Motorola 
otherwise providing access to the subscription Services platform. If agreed upon in an Ordering 
Document, Motorola will also provide services related to such subscription Services. 

2.7 User Credentials. If applicable, Motorola will provide Customer with administrative user 
credentials for the subscription Services, 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 Services 
through such user credential (including through any administrative user credentials), including any 
changes made to the subscription Services 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 Services 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 
of the MCA. 

2.8 Beta or Proof of Concept Services. If Motorola makes any beta version of its Services (“Beta 
Service”) available to Customer, or provides Customer a trial period or proof of concept  period (or 
other demonstration) of the Services at reduced or no charge (“Proof of Concept” or “POC” Service), 
Customer may choose to use such Beta or POC Service at its own discretion, provided, however, that 
Customer will use the Beta or POC Service solely for purposes of Customer’s evaluation of such Beta 
or POC Service, and for no other purpose. Customer acknowledges and agrees that all Beta or POC 
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 or 
POC Service, in its sole discretion, and Motorola may discontinue any Beta or POC Service at any 
time. Customer acknowledges that Beta Services, by their nature, have not been fully tested and may 
contain defects or deficiencies.  Notwithstanding any other provision of this Agreement, to the extent a 
future paid Service has been agreed upon subject to and contingent on the Customer’s evaluation of a 
Proof of Concept Service, Customer may cancel such future paid Service as specified in the Ordering 
Document or, if not specified, within a reasonable time before the paid Service is initiated.  

3. Subscription Cyber Security Services License and Restrictions. 

3.1 Subscription Cyber Security Services License. Subject to Customer’s and its Authorized Users’ 
compliance with the Agreement, Motorola hereby grants Customer and its Authorized Users a limited, 
non-transferable, non-sublicenseable, and non-exclusive license to use the subscription Services 
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identified in an Ordering Document, if any, 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 Services only in Customer’s owned 
or controlled facilities, including any authorized mobile sites; provided, however, that, if applicable, 
Authorized Users using authorized mobile or handheld devices may also log into and access the 
subscription Services remotely from any location. No custom development work will be performed 
under this CYBER SSA. 

3.2 End User Licenses. 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. 

3.3 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 Services) in connection with their use of the Services. 
Customer will not, and will not allow others including the Authorized Users, to make the Services 
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 Services or 
any portion thereof to a human-readable form; modify, create derivative works of, or merge the 
Services or software used to provide the Services with other software; copy, reproduce, distribute, lend, 
or lease the Services or Documentation for or to any third party; take any action that would cause the 
Services, software used to provide the Services, or Documentation to be placed in the public domain; 
use the Services to compete with Motorola; remove, alter, or obscure, any copyright or other notice; 
share user credentials (including among Authorized Users); use the Services to store or transmit 
malicious code; or attempt to gain unauthorized access to the Services or its related systems or 
networks. 

3.4 Professional Services Delivery.  All Professional Services will be performed in accordance with 
the performance schedule included in an Ordering Document. Delivery of hours purchased as Retainer 
Services is at the onset of the applicable retainer period. Hours purchased as Retainer Services expire 
and are forfeited if not used within the Retainer period, subject to terms of use, expiration and 
extension, if any, as set out in the applicable Ordering Document.  Professional Services described in 
an Ordering Document will be deemed complete upon Motorola’s performance of such Services or, if 
applicable, upon exhaustion or expiration of the Retainer Services hours, whichever occurs first.   

4. Term. 

4.1 Term. The term of this CYBER SSA will commence upon the either (a) the Effective Date of the 
MCA, if this CYBER SSA is attached to the MCA as of such Effective Date, or (b) the CYBER SSA 
Date set forth on the signature page below, if this CYBER SSA is executed after the MCA Effective 
Date.  Unless earlier terminated in accordance with the terms of the Agreement, the term of this 
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CYBER SSA will continue until the later of (a) the expiration or termination of all Subscription Terms, or 
(b) the last applicable Service Completion Date under this CYBER SSA.  

4.2 Order Periods. Non-recurring or non-subscription Services described in an Ordering Document 
will be deemed complete upon Motorola’s performance of all Services listed in such Ordering 
Document (“Service Completion Date”). The duration of Customer’s subscription to its initial order of 
subscription Services, if any, will commence upon delivery of such subscription Services and will 
continue for such period identified in an Ordering Document (the “Initial Subscription Period”). 
Following the Initial Subscription Period, Customer’s subscription to the subscription Services will 
renew as agreed by the Parties (each, a “Renewal Subscription Year”). (The Initial Subscription 
Period and each Renewal Subscription Year will each be referred to herein as a “Subscription Term”.) 
Unless otherwise specified in the applicable Ordering Document, if Customer orders any additional 
subscription Services under this CYBER SSA during an in-process Subscription Term, the subscription 
for each new subscription Service will  commence upon delivery of such subscription Service, and 
continue until the conclusion of Customer’s then-current Subscription Term (a “Partial Subscription 
Year”). Thus, unless otherwise specified in the applicable Ordering Document, the Subscription Terms 
for all subscription Services hereunder will be synchronized. 

4.3 Termination. Motorola may terminate this Cyber SSA (or any Addendum or Ordering 
Documents hereunder), or suspend delivery of Services, immediately upon notice to Customer if (a) 
Customer breaches Section 3 – Subscription Cyber Services License and Restrictions of this 
CYBER SSA, or any other provision related to Services license scope or restrictions set forth in an 
Addendum or Ordering Document, or (b) it determines that Customer’s use of the Services poses, or 
may pose, a security or other risk or adverse impact to any Services, Motorola, Motorola’s systems, or 
any third party (including other Motorola customers). 

4.4 Wind Down of Subscription Cyber Services. Reserved.  

5. Payment. 

5.1 Payment. Unless otherwise agreed, an Ordering Document shall set out an agreed upon price 
and/or fee schedule applicable to the Services ordered.  The parties acknowledge that pricing is 
dependent on the full term or subscription periods specified in any such Ordering Document. Unless 
otherwise provided in an Ordering Document, Customer will prepay an annual subscription Fee set 
forth in an Ordering Document for each subscription Service, 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 Services may include certain one-time Fees, such as start-up fees, license fees, or 
other fees set forth in an Ordering Document.  

5.2 Customer Data. For avoidance of doubt, so long as not specifically identifying the Customer, 
“Customer Data,” as defined in the MCA, 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. 

5.3 License True-Up. If applicable, Motorola will have the right to conduct an audit of total user 
licenses credentialed by Customer for any subscription Services during a Subscription Term, and 
Customer will cooperate with such audit. If Motorola determines that Customer’s usage of the 
subscription Services 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 the MCA. 



 
Page 56Use or disclosure of this proposal is subject to the restrictions on the cover page. 

5.4 Future Regulatory Requirements. The Parties acknowledge and agree that this is an evolving 
technological area and therefore, laws and regulations regarding Services may change. Changes to 
existing Services required to achieve regulatory compliance. 

6. Liability. 

6.1 ADDITIONAL EXCLUSIONS. Reserved. 

6.2 Voluntary Remedies. Reserved. 

6.3 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.  

6.4 DIRECT DAMAGES. Reserved.   

7  Survival. The following provisions will survive the expiration or termination of this CYBER SSA 
for any reason: Section 4 – Term; Section 5 – Payment; Section 6.1 – Additional Exclusions; 
Section 6.4 – Direct Damages; Section 7 – Survival.  

https://www.motorolasolutions.com/en_us/about/privacy-policy.html#privacystatement
https://www.motorolasolutions.com/en_us/about/privacy-policy.html#privacystatement
https://www.motorolasolutions.com/en_us/about/privacy-policy.html#privacystatement
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Addendum to Master Customer Agreement For Transport Connectivity 
This Addendum for Transport Connectivity (this “TCA”) is entered into between Motorola Solutions 
Connectivity, Inc., with offices at 500 W Monroe St., Suite 4400, Chicago, IL 60661 (“Motorola”), a 
wholly owned subsidiary of Motorola Solutions, Inc. (“MSI”), and the entity set forth in the signature 
block below or in the MCA or Primary Agreement (“Customer”), and will be subject to, and governed by, 
the terms of the Motorola Solutions Customer Agreement or other Primary Agreement entered into 
between Customer and MSI, effective as of [________] (the “Agreement”), and the applicable Addenda. 
This TCA is subject to Texas Department of Information Resources (“DIR”)_Contract DIR-CPO-5433 
(the “DIR Contract”).  In the event of a conflict between this TCA and the DIR Contract, the DIR 
Contract shall control. 

Capitalized terms used in this TCA, but not defined herein, will have the meanings set forth in the 
Agreement or the applicable Addenda. 

1. Addendum. This TCA governs Customer’s purchase of certain transport connectivity, as further 
described below (generally referred to as the “Connectivity”), and constitutes an agreement solely 
entirely between Motorola and Customer. Motorola and Customer shall only be liable to each other for 
the obligations expressly set forth in this TCA. In no event will MSI be liable for any of Motorola’s 
obligations or liabilities pursuant to this TCA. In addition to the Agreement, other Addenda may be 
applicable to other Products or Services, with respect to Software and Equipment, as each of those 
terms is defined therein, and as further described below, if any. This TCA will control with respect to 
conflicting terms in the Agreement or any other applicable Addendum, but only as applicable to the 
Connectivity purchased under this TCA and not with respect to other Products or Services. 

2. Connectivity Service Description and Applicable Terms and Conditions. 

2.1. Connectivity Service Description.  Connectivity means the physical connection (i.e. the physical 
copper, fiber, wireless transport technology(ies) or other transmission medium used) that is designed 
for the transmission of information including data between locations, devices, equipment and/or 
facilities designated for Customer, as set forth in the applicable Statement of Work (“SOW”) between 
the parties, which may be located on Customer premises, mobile, and/or in remote Motorola or MSI 
procured data centers or cloud-based locations.   If a generic demarcation point (such as a street 
address) is provided, the demarcation point will be Motorola's Minimum Point of Entry (MPOE) at such 
location (as determined by Motorola and/or its vendors).  Additional wiring may be provided by MSI, at 
its sole discretion, and may entail electrical or optical cabling into 1) existing or new conduit or 2) bare 
placement in drop down ceilings, raised floors, or mounted to walls/ceilings.  Any additional wiring or 
necessary transmission media will be provided and/or maintained by MSI as specifically described in 
the accompanying SOW.  Motorola will maintain Connectivity to the demarcation point only.  Customer 
disclaims any interest in any equipment, property or licenses used by Motorola to provide Connectivity.  
Terms for interest in additional wiring and maintenance of additional wiring will be as delineated in an 
applicable SOW. 

2.2. Types of Connectivity Technologies.  Motorola uses different technologies to provide 
Connectivity.  Some technologies or speeds may not be available in all areas or with certain types of 
Connectivity.  Unless otherwise set forth in the Agreement or applicable SOW, Motorola utilizes 
different technologies to provide Connectivity at its sole discretion and may include, but not be limited to 
ethernet, wavelength, special access, and/or wireless technologies (again, including but not limited to 
LTE or equivalent wireless services or wireless satellite services).  In addition, Connectivity may include 
additional technologies for security or commonality of protocol, including but not limited to Multiprotocol 
Label Switching (“MPLS”) and Software Defined Wide Area Network (“SD-WAN”).   

3. Requests for Connectivity, Third Party Providers and Statements of Work.  Customer will 
request Connectivity as provided for in the applicable SOW(s).  Motorola will notify Customer of 
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acceptance of a request for Connectivity by delivering (in writing or electronically) a confirmation, or by 
delivering the Connectivity.     

3.1. Third Party Providers of Connectivity.  Customer understands and agrees that Connectivity is 
provided to Motorola by third parties, and then may be combined with certain Motorola and/or MSI 
equipment, as requested by Customer and agreed in an applicable SOW.  Motorola does not build or 
provision Connectivity itself; it solely procures underlying services to provide Connectivity from third 
parties. 

3.1.1. Provision of Connectivity is subject to availability of underlying Connectivity from Motorola’s 
applicable vendor.  Provisioning intervals for Connectivity are dependent upon the intervals provided to 
Motorola by the underlying third party provider.  Customer agrees that Motorola may request, but is not 
responsible for, certain provisioning intervals as requested by Customer in a SOW.   

3.1.2. Customer further agrees that Motorola does not offer any specific service level agreements, 
service level objectives, outage credits or other guarantees regarding outages or reliability of services 
(collectively, “SLAs”) procured and included as part of Connectivity from third party providers.  Any 
SLAs available to Customer will be separately identified and provided by MSI under the Agreement and 
any applicable SOW.  No other SLAs will be provided or are available from Motorola, unless specifically 
delineated herein. 

3.1.3.   Certain requirements of Motorola’s third party providers may apply to the provision of 
Connectivity and are included as Exhibit A to this TCA. 

3.2. Statement of Work.  Motorola and MSI will provide a Statement of Work (“SOW”) to further 
describe implementation of Connectivity and the use of the provided Connectivity with additional 
services and/or equipment provided by MSI.  An applicable SOW may contain SLAs with respect to 
other services provided by MSI outside of Connectivity or in conjunction with Connectivity.  However, 
Customer and Motorola agree that such SLAs do not apply directly to Connectivity in and of itself 
provided by Motorola. 

4. Provisioning, Maintenance and Repair.  Motorola may re-provision Connectivity from one 
third party provider to another and such changes will be treated as scheduled maintenance.  Scheduled 
maintenance will not normally result in Connectivity interruption.  If scheduled maintenance requires 
Connectivity interruption Motorola will: (1) provide Customer seven days’ prior written notice, (2) work 
with Customer to minimize interruptions and (3) use commercially reasonable efforts to perform such 
maintenance between midnight and 6:00 a.m. local time.  Customer may request a technician dispatch 
for Connectivity problems, for which Motorola will use commercially reasonable efforts to obtain 
applicable service from third party providers, if applicable.  Motorola may assess a dispatch fee if costs 
for such services are invoiced to Motorola.   

5. Termination.  Should any Connectivity be terminated under the provisions of the Agreement, 
Customer agrees that it will reimburse Motorola for any termination charges levied against Motorola by 
any third party providers of individual components of Connectivity.  Motorola will invoice such charges 
through its standard billing processes and such amounts will be paid pursuant to the provisions of the 
Agreement. 

6. Customer Information.  Customer agrees that Motorola may use, access and disclose 
Customer’s information including customer data and network information within its own and its affiliates’ 
business operations, and with third party vendors acting on Motorola’s behalf for provision of the 
Connectivity.   

7. Network Monitoring. Transmissions passing through the facilities of Motorola’s vendors may 
be subject to legal intercept and monitoring activities by its vendors (or vendors’ 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 
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consent under and represents that it will have at all relevant times the necessary consents from all end 
users. 

8. Transmission Service Priority. Certain service priority(ies), including restoration, may be 
available to Customer for an additional fee from Motorola’s third party provider of Connectivity. If 
Customer elects to implement an available service priority for Connectivity, then Customer is required 
to expressly set forth its priority election within the applicable SOW, cooperate fully with Motorola and 
Motorola’s third party provider of Connectivity to effectuate and maintain implementation, and pay any 
additional fees, costs, or surcharges applicable to the elected priority service.  

9. Billing and Payment.  Motorola will issue invoices to Customer for the provision of Connectivity 
to Customer, which may include but not limited to charges billed by third party providers and all taxes 
fees, surcharges or other charges imposed by such third party providers.  Customer will pay invoices 
from Motorola for the Connectivity covered by this TCA in accordance with the invoice payment terms 
set forth in the Agreement. Fees for Connectivity will be invoiced as of the provisioning date, as 
determined by Motorola, unless another payment schedule or milestones are set forth in the Agreement 
or applicable SOW.  Motorola may, at its sole discretion, utilize MSI as its billing and collection agent 
and Customer expressly agrees that invoices for Motorola services may appear on invoices issued by 
MSI. 

10. Taxes and Regulatory Cost Recovery Fees.   Unless otherwise specified, prices for 
Connectivity do not include any excise, sales, lease, use, property, or other taxes, assessments, duties 
or governmental impositions including regulatory charges or  contribution requirements when Motorola 
is required to collect such regulatory charges or contributions from Customer (collectively, “Taxes”), or 
any fees or charges to offset costs Motorola incurs to comply with regulations or participate in 
regulatory programs, including but not limited to regulatory fees or charges imposed on Motorola by 
governmental entities or collected from Motorola by third parties, which are not Taxes or charges that 
government mandates be recovered from Customer but that Motorola is permitted to recover from 
Customer either in aggregate or as individual line items ("Regulatory Cost Recovery Fees").  Such 
Taxes and Regulatory Cost Recovery Fees will be paid by Customer, except as exempt by law, unless 
otherwise specified in a SOW.  If Motorola is required to pay any Taxes or permitted to recover any 
Regulatory Cost Recovery Fees, Customer will  be billed by Motorola for such Taxes (including any 
interest and penalties) or Regulatory Cost Recovery Fees, whether as part of its standard billings or as 
separately billed and, with respect to the latter, using a "regulatory cost recovery" descriptor or other 
applicable descriptor, and Customer agrees that it will pay such Taxes and Regulatory Cost Recovery 
Fees within thirty (30) days after Customer’s receipt of an invoice therefore, unless Customer furnishes 
Motorola applicable tax-exemption certificates.  Motorola will be solely responsible for reporting Taxes 
on its income and net worth. 

IN WITNESS WHEREOF, the parties hereto have executed this TCA as of the Effective Date provided 
above. 

CUSTOMER     MOTOROLA SOLUTIONS CONNECTIVITY, INC. 

By: _____________________________ By: _____________________________ 

Name: __________________________ Name: __________________________ 

Title: ____________________________ Title: ____________________________ 

 

Vigilant Addendum 
This Vigilant Addendum (“Vigilant Addendum”) is entered into between Motorola Solutions, Inc., with 
offices at 500 W. Monroe Street, Suite 4400, Chicago, IL 60661 (“Motorola”) and the entity set forth in 
the signature block below or in the MCA (“Customer”), and will be subject to, and governed by, the 
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terms of the Master Customer Agreement entered into between the Parties, effective as of [________] 
(the “MCA”), and the Subscription Software Addendum (“SSA”). This Vigilant Addendum is subject to 
Texas Department of Information Resources (“DIR”)_Contract DIR-CPO-5433 (the “DIR Contract”).  In 
the event of a conflict between this Addendum and the DIR Contract, the DIR Contract shall control.  
Capitalized terms used in this Vigilant Addendum, but not defined herein, will have the meanings set 
forth in the MCA or applicable Addendum. 

1. Addendum. This Vigilant Addendum governs Customer’s purchase and use of Motorola’s 
Vigilant automated license plate recognition software and hardware Products (“LPR Products”).  In 
addition to the MCA, other Addenda may be applicable to LPR Products offered under this Vigilant 
Addendum, including the Subscription Software Addendum (“SSA”), with respect to Subscription 
Software, and Equipment Purchase and Software License Addendum (“EPSLA”) for Equipment sold as 
part of any LPR Products, together with any other applicable terms herein. LPR Products may also 
include Subscription Software on such Equipment or otherwise made available to Customer, as further 
described below.  This Vigilant Addendum will control with respect to conflicting terms in the MCA or 
any other applicable Addendum, but only as applicable to the Products purchased under this and not 
with respect to other Products or Services. 

2. Definitions. 

Camera License Key (“CLK”) means an electronic key that will permit each camera (one CLK per 
camera) to be used with Vigilant CarDetector software.  

Commercial Booking Images refers to booking images collected by commercial sources and 
available on Vigilant PlateSearch with a paid subscription. 

Commercial Data means both Commercial Booking Images and Commercial LPR Data.  

Commercial LPR Data refers to LPR data collected by private sources and available on Vigilant 
PlateSearch with a paid subscription. 

License Plate Recognition (“LPR”) refers to the process of utilizing cameras, either stationary or 
mounted on moving vehicles, to capture and interpret images of vehicle license plates. 

3. Subscription Software 

3.1. CarDetector. Customer may purchase Vigilant CarDetector which is Subscription Software 
subject to the SSA.  For Customers subscribing to CarDetector, Customer is required to obtain a CLK 
for each Motorola-approved camera which uses CarDetector. A CLK can be obtained by Customer by 
going to Motorola’s company support website and completing the online request form to Vigilant 
technical support staff.  

3.2. Vigilant PlateSearch  and Vigilant ClientPortal.   Subject to the terms below, Customer may 
purchase access to the Law Enforcement Archival Report Network (“PlateSearch”) and/or the Vigilant 
ClientPortal (“ClientPortal”) each of which are “Subscription Software” subject to the terms of the SSA.  

3.2.1. Access.  Use and access to PlateSearch is strictly restricted to Law Enforcement Agencies 
(“LEAs”) and their Authorized Users.  Non-LEAs and their Authorized Users may purchase/access 
Client Portal. 

3.2.2. Data Ownership and Retention. Motorola retains all title and rights to Commercial LPR Data and 
Commercial Booking Images. Customer shall not utilize Commercial LPR Data or Commercial Booking 
Images on the behalf of other local, state or Federal LEAs.  LPR data and where applicable, booking 
images, collected by the Customer is considered Customer Data (as defined in the MCA) and is subject 
to the Customer’s own retention policy. LPR data and/or booking images that has reached the end of 
the retention period set by the Customer in ClientPortal or PlateSearch, will be deleted from 
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ClientPortal or PlateSearch in accordance with Customer’s retention policy. Customer retains all rights 
to LPR data and booking images collected by Customer.  

3.2.3. Data Sharing. Customer has the option share its Customer Data with LEA’s who contract with 
Motorola for PlateSearch access.  ClientPortal customers may also share its Customer Data with other 
non-LEA customers who have a contract with Motorola for ClientPortal access.  If Customer opts, in its 
sole discretion, to share such data with another customer, the sharing Customer thereby grants to the 
recipient customer the rights to use such data in accordance with the terms of PlateSearch or Client 
Portal, as applicable. 

3.2.3.1. LEA Customers. If Customer is an LEA, other similarly situated LEAs that collect their 
own LPR data and booking images may opt to share such data with Customer using PlateSearch. 
Additionally, Non-LEA Client Portal customers may also share their own LPR data with LEA Customer. 
Such LPR data or booking images generated by other LEAs or Non-LEA customers is considered 
Third-Party Data (as defined in the MCA), and shall be used by Customer only in connection with its 
use of PlateSearch .Third-party LPR data or booking data is governed by the retention policy of it’s 
respective owner, once the Third Party LPR or booking data has reached its expiration date will be 
deleted from PlateSearch/Client Portal in accordance with the retention terms of the sharing agency. 

3.2.3.2. Non-LEA Customers. If Customer is a non-LEA Customer, other similarly situated 
ClientPortal customers that collect their own LPR data may opt to share such data with Customer using 
ClientPortal.  Such LPR data generated by other ClientPortal customers is considered Third-Party Data 
(as defined in the MCA), is governed by the retention policy of the respective ClientPortal customer, 
and shall be used by Customer only in connection with its use of ClientPortal. Third-party LPR data that 
has reached its expiration date will be deleted from ClientPortal in accordance with the retention terms 
of the sharing entity.  

3.2.4. Motorola in its sole discretion may deny access to ClientPortal or PlateSearch to any individual 
based on such person’s failure to satisfy the requirements set forth hereunder. Customer will ensure no 
user logins are provided to agents or officers of other local, state, or Federal LEAs without the express 
written consent of Motorola. Customer will be responsible for all of its Authorized Users, and use of, 
ClientPortal or PlateSearch through use of Customer login credentials, including ensuring their 
compliance with this  addendum. Customer shall notify Motorola immediately if Customer believes the 
password of any of its Users has, or may have, been obtained or used by any unauthorized person(s).  
In addition, Customer must notify Motorola immediately if Affiliate becomes aware of any other breach 
or attempted breach of the security of any of its Users’ accounts. 

3.2.5. Commercial Data Access. If Customer purchases a subscription to Commercial Data, then 
Customer shall execute and agree to the terms of Motorola’s standard Data Sharing Addendum. 

3.2.6. CJIS Security Policy. Motorola agrees to support a law enforcement Customer’s obligation to 
comply with the Federal Bureau of Investigation Criminal Justice Information Services (“CJIS”) Security 
Policy and will comply with the terms of the CJIS Security Addendum for the term of the Addendum or 
Ordering Document for the applicable Product. Customer hereby consents to Motorola screened 
personnel serving as the “escort” within the meaning of CJIS Security Policy for unscreened Motorola 
personnel that require access to unencrypted Criminal Justice Information for purposes of Product 
support and development. 

4. VaaS Program Terms. All hardware provided by Motorola to Customer under the LPR Product 
program will be considered “Equipment”, as defined in the EPSLA, and constitutes a purchase of such 
Equipment subject to the terms of the EPSLA. Additionally, the following terms and conditions apply to 
any LPR Equipment purchased under the VaaS Program 

4.1. No-Fault Warranty. Subject to the disclaimers set forth in the MCA and EPSLA, upon delivery of 
any Equipment purchased under the VaaS Program, Motorola will provide a No-fault Warranty to 
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Customer for such Equipment that extends until the end of the Commitment Term (as defined below) 
applicable to such Equipment; except that the No-fault Warranty will not apply to: (i) any Equipment 
with intentionally altered or removed serial numbers, (ii) any other damages disclaimed under the MCA 
or EPSLA, or (iii) any Equipment that Motorola determines was changed, modified, or repaired by 
Customer or any third party. The “No-fault Warranty” means that Motorola will repair or replace any 
Equipment components or parts that render the applicable Equipment unable to perform its intended 
purpose. 

4.2. Commitment Term. Customer accepts that following the delivery of any Equipment under the 
Vaas Program, Customer commits to the subscription term for such Equipment at the rate provided in 
the Ordering Document (the “Initial Commitment Term”). 

4.3. Additional Devices. Any additional Equipment, including any accessory items, ordered by 
Customer after Customers’ initial purchase of Equipment hereunder may be subject to an incremental 
increase in Fees. In the event Customer orders additional LPR Equipment within the ninety (90) days 
immediately following its initial purchase, such Equipment will be included in and subject to the Initial 
Commitment Term. Any additional LPR Equipment purchased under the VaaS Program subsequent to 
such ninety (90) day period, will commence an additional subscription term commitment for such 
Equipment as agreed to by the Parties (a “Subsequent Commitment Term”) with respect to the monthly 
Fee associated with such additional Equipment. For purposes of this Addendum, the Initial 
Commitment Term and each Subsequent Commitment Term are each also referred to herein as a 
“Commitment Term”. 

4.4. Included Subscription Software.  

4.4.1. Vigilant PlateSearch or Vigilant ClientPortal. Subject to Section 4.6.1 – VaaS Term, and the 
SSA, the VaaS Program provides Customer with a subscription to Vigilant PlateSearch or Vigilant 
ClientPortal, as specified in the Ordering Document, during the VaaS Term (as defined below). 
Following expiration of the applicable Commitment Term, if Customer desires to continue use of 
expired Equipment with the Vigilant PlateSearch or Vigilant ClientPortal, Customer must purchase 
additional access to Vigilant PlateSearch or Vigilant ClientPortal based on Motorola’s prevailing rates, 
or Motorola may disconnect connectivity of any expired Equipment to such software.   

4.4.2. CarDetector. Customer will receive a subscription to CarDetector during the VaaSTerm, the use 
of which is subject to the SSA.  

4.5. VaaS Program Payment. Unless otherwise provided in an Ordering Document (and 
notwithstanding the provisions of the MCA), Customer will prepay a subscription Fee yearly  (each a 
“Subscription Year”), as set forth in an Ordering Document. If Customer orders any additional LPR 
Product(s) under the VaaS Program subsequent to the initial purchase by Customer, Fees for such 
additional LPR Product will be added to the yearly subscription Fee, and will be payable on the same 
Fee payment schedule as the initial LPR Products purchased by the Customer; provided, however, that 
for the first Subscription Year during which such additional LPR Product(s) is purchased, the 
subscription Fee for the applicable additional LPR Product(s) will be pro-rated based on the applicable 
number of days remaining in the such initial Subscription Year. 

4.6. VaaS Term and Termination.  

4.6.1. VaaS Term.  Customer’s participation in the VaaS Program will commence upon the receipt of 
the LPR Products under the VaaS Program, and will continue through the end of the final Commitment 
Term hereunder (“the VaaS Term”). Following the end of any Commitment Term, Customer’s access to 
the Subscription Services with respect to the Equipment purchased relative to that Commitment Term 
will expire, and Customer must download or transfer all Customer Data associated with the applicable 
Equipment within thirty (30) days following expiration unless Customer purchases extended access to 
the Subscription Services at the prevailing rates. Motorola may, but has no obligation to retain 
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Customer Data for expired Equipment beyond thirty (30) days following expiration of the applicable 
Commitment Term. For example, if Customer purchases 100 devices on January 1 of Year 1 of the 
Initial Commitment Term, and then 100 additional devices on January 1 of Year 3, on December 31 of 
Year 5 (i.e., the conclusion of the Initial Commitment Term), Customer’s access to the Subscription 
Services with respect to the first 100 devices will be discontinued, and Customer must purchase 
extended access to the Subscription Services or transfer all Customer Data associated with the first 
100 devices within thirty (30) days of expiration of the Initial Commitment Term. In the foregoing 
example, the access to Subscription Services for the second 100 devices purchase will extend until 
December 31 of Year 7. 

4.6.2. Termination. The termination provisions applicable to VaaS Program will be those set forth in 
the MCA, EPSLA and SSA, as applicable.  

5. Survival. The following provisions will survive the expiration or termination of this Vigilant 
Addendum for any reason: Section 1 – Addendum; Section 3 – Subscription Software; Section 4.41 – 
Vigilant Plate Search or Vigilant ClientPortal; Section 4.5 – VaaS Payment; 4.6 – VaaS Term and 
Termination; Section 5 – Survival. 
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ESRI On-Premise Terms 
This document is subject to Texas Department of Information Resources (“DIR”)_Contract DIR-CPO-
5433 (the “DIR Contract”).  In the event of a conflict between this document and the DIR Contract, the 
DIR Contract shall control. 

1. ESRI OEM SOFTWARE. Notwithstanding any provisions herein to the contrary, the following 
provisions apply concerning the ESRI OEM Software. 

1.1. The use of ESRI OEM Software is restricted to executable code. 

1.2. The following are prohibited: (i) transfer of the OEM Software, except for a temporary transfer in 
the event of a computer malfunction; (ii) assignment, time-sharing, lend or lease, or rental of the OEM 
Software or use for commercial network services or interactive cable or remote processing services; 
and (iii) title to the OEM Software from passing to Customer or any other party. 

1.3. Also prohibited are the reverse engineering, disassembly, or decompilation of the OEM Software 
and the duplication of the OEM Software, except for a single archival copy; reasonable Customer 
backup copies are permitted. 

1.4. Reserved. 

1.5. Upon termination of the contract, Customer agrees to certify in writing to Motorola that it has 
discontinued use and has destroyed or will return to Motorola all copies of the OEM Software and 
documentation. 

1.6. Customer will fully comply with all relevant export laws and regulations of the United States to 
assure that the OEM Software, or any direct product thereof, is not exported, directly or indirectly, in 
violation of United States law. 

1.7. Customer shall not remove or obscure any copyright, trademark notice, or restrictive legend. 

1.8. In any sublicense to the United States Government, the OEM Software shall be provided with 
“Restricted Rights.” 

2. ESRI WARRANTY.  

2.1. As to ESRI OEM Software, during the term of this Agreement ESRI represents and warrants the 
Software will substantially perform in conformance with the Specifications and its Documentation, 
provided the Software is used as specified in the Documentation, and will provide Updates, Upgrades, 
timely system releases, error corrections, and such improvements outlined in the ESRI life cycle 
maintenance policy. The foregoing warranties do not apply to errors, defects, or nonconformities due to: 
a) misuse of the Software solely by the Customer; b) unauthorized modification of the Software by 
Customer; or c) failure of Customer to use compatible hardware and software as set forth in the 
specifications. 

2.2. If included under this Agreement, the Data has been obtained from sources believed to be reliable, 
but its accuracy and completeness is not guaranteed. The Data may contain some nonconformities, 
defects, errors or omissions. ESRI and Motorola make no warranty with respect to the Data. Without 
limiting the generality of the preceding sentence, ESRI and Motorola do not warrant the Data will meet 
the Customer’s needs or expectations, the use of Data will be uninterrupted, or that all nonconformities 
can or will be corrected. ESRI and Motorola are not inviting reliance on the Data, and Customer should 
always verify actual Data, including, but not limited to, map, spatial, raster and tabular information. 

2.3. EXCEPT AS PROVIDED BY THE DIR CONTRACT AND EXCEPT FOR THE ABOVE EXPRESS 
LIMITED WARRANTIES, ESRI DISCLAIMS ALL OTHER WARRANTIES OF ANY KIND, EITHER 
EXPRESS OR IMPLIED, INCLUDING, BUT NOT LIMITED TO, THE IMPLIED WARRANTIES OF 
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MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, NONINTERFERENCE, SYSTEM 
INTEGRATION AND NON-INFRINGEMENT. ESRI DOES NOT WARRANT THAT THE DATA WILL 
MEET CUSTOMER’S NEEDS OR EXPECTATIONS, THE USE OF THE SAME WILL BE 
UNINTERRUPTED, OR THAT ALL NONCONFORMITIES CAN OR WILL BE CORRECTED. 

2.4. Except as provided by the DIR Contract, Customer’s remedy for breach of the limited warranties 
set forth herein shall be, at ESRI’s sole discretion(a) replacement of any defective media; (b) repair, 
correction, or a work-around for the Software subject to the ESRI Support Services Policy, (c) return of 
the license fees paid for the Software, Data, or Documentation that does not meet ESRI’s limited 
warranty, provided that Customer uninstalls, removes, and destroys all copies of the Software, Data, or 
Documentation and executes and delivers evidence of such de-installation and destruction to ESRI. 

3. THIRD PARTY PROVIDED DOCUMENTATION.  Non-Motorola authored documentation will be 
provided in the format available from the vendor and in accordance with the vendors distribution policy. 

Microsoft On-Premise Terms 

1. SOFTWARE LICENSE.  As to any Microsoft Products being furnished, the Microsoft software for 
those Microsoft Products is sublicensed to Licensee from Motorola pursuant to the Customer’s 
Motorola Software License Agreement and is subject to the additional Microsoft End-User License 
Agreement terms. 

2. CUSTOMER USERS.  Notwithstanding any provisions herein to the contrary, the following provisions 
apply concerning the Microsoft Products. If Customer is acquiring from Motorola a Microsoft SQL 
Server and/or a Microsoft System Center Operations Manager, then Customer warrants 1) that the 
number of users that may access the System are correctly indicated in the Exhibits to this Agreement; 
2) that Customer is not being licensed the SQL Server or Microsoft System Center Operations Manager 
under a license from Microsoft, but rather under a sublicense from Motorola’ 3) that the copies of the 
referenced Microsoft Products it receives from Motorola do not entitle it to maintain on its computer 
systems any more copies of the Microsoft Products than it previously licensed from Motorola or 
Microsoft; 4) that Customer possesses and will maintain sufficient quantities of fully valid Microsoft 
licenses to support the maximum number of users and/or devices that may access or use the System 
under the provisions of the End-User License Agreement, 5) that Microsoft will be an intended third 
party beneficiary of the End-User License Agreement, with the right to enforce the warranties and any 
other provisions of the End-User License Agreement provisions and to verify compliance of the End 
User with the same, 6) that Customer shall not run on a mirrored database server for more than 30 
days without obtaining a SQL license for that server, 7) that the Customer grants permission for the 
disclosure of End-User information by Motorola as required in Motorola’s Monthly royalty reports and 
ordering information reports to Microsoft, 8) that Microsoft does not transfer any ownership rights in any 
Product, and 9) that Motorola is solely responsible for providing technical support for the Microsoft 
Products. 

3. LIMITATIONS.  The rights granted in this Agreement with respect to Microsoft Products are subject 
to the following limitations: 1) Customer has no copyright interest in the Microsoft Products; 2) 
Customer may not rent, lease, lend or provide hosting services with the Products; 3) Customer may not 
reverse engineer, decompile or disassemble any Product; 4) Customer may not remove, modify or 
obscure any copyrights, trademarks or other proprietary right notices contained in the Products; and 5) 
The Microsoft Products are not designed or intended for use in any situation where failure or fault of the 
product could lead to death or serious bodily injury of any person, or to severe physical or 
environmental damage (“High Risk Use”). Motorola’s right to sublicense Microsoft Products excludes 
the right to use, or distribute the Microsoft Products for Customer’s use in, or in conjunction with, High 
Risk Use, therefore, High Risk Use is strictly prohibited. High Risk use, by way of example, includes 
aircraft or other modes of human mass transportation, nuclear or chemical facilities, and Class III 
medical devices under the Federal Food, Drug and Cosmetic Act. Notwithstanding the foregoing, as 
long as PremierOne CAD is used in a manner for which it was designed and in accordance with the 
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documentation provided, Motorola declares such use is not considered to be High Risk Use as defined 
by Microsoft. 

4. MICROSOFT PRODUCTS WARRANTY. Notwithstanding any provisions herein to the contrary, the 
following provisions apply to the Microsoft Products: 

4.1. Microsoft Products are not fault tolerant or free from errors, conflicts, interruptions or other 
imperfections. Performance may vary depending upon what hardware platform they are installed on, 
the interactions with other software applications and each product’s configurations. 

4.2. Except as provided by the DIR Contract, Microsoft Corporation is providing the Microsoft Products 
“as-is” with no warranty of any kind and disclaims all warranties, express and implied, to the maximum 
extent allowed by applicable law. Microsoft further disclaims any liability of Microsoft for any damages, 
whether direct, indirect incidental or consequential, as a result of the use or installation of the Products. 
Additionally, except as provided by the DIR Contract, to the extent permitted under applicable law, 
Microsoft Corporation excludes for itself and its suppliers all warranties of any kind, including: 

a. any warranties of title, non-infringement, merchantability and fitness for a particular purpose; 

b. any implied warranty arising from course of dealing or usage of trade; 

c. any common law duties relating to accuracy or lack of negligence with respect to the Microsoft 
Products, any Master Copy, and any Software Documentation; and 

d. that the products will operate properly in connection with the System, the Motorola products or on 
any Customer system(s). 

If applicable law gives Customer any implied warranties, guarantees or conditions despite the foregoing 
exclusion, those warranties will be limited to one year and Customer remedies will be limited to the 
maximum extent allowed by this Agreement. 

5. THIRD PARTY PROVIDED DOCUMENTATION.  Non-Motorola authored documentation will be 
provided in the format available from the vendor and in accordance with the vendors distribution policy. 
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Motorola’s Nitro™ Hosted Core and Essential Services & Support Agreement & Statement of 
Work-Appendix A 

This Terms of Service document sets forth the terms under which Motorola Solutions, Inc. (“Motorola”) 
will provide the Customer with access to the hosted Nitro Cloud Core services for the purposes of 
connecting and providing networking capability for the Nitro Infrastructure equipment. This service is 
available to enterprise customers only and is not available for purchase by individual consumers. This 
document is subject to Texas Department of Information Resources (“DIR”)_Contract DIR-CPO-5433 
(the “DIR Contract”).  In the event of a conflict between this document and the DIR Contract, the DIR 
Contract shall control. 

IMPORTANT: PLEASE READ THIS DOCUMENT CAREFULLY. BY PURCHASING AND DEPLOYING 
A NITRO SYSTEM, CUSTOMER IS CONSENTING TO BE BOUND BY, AND IS BECOMING A 
PARTY TO, THESE TERMS. IF CUSTOMER DOES NOT AGREE TO THE TERMS, NO USE IS 
PERMITTED AND NO LICENSE IS GRANTED TO ANY PART OF THE MOTOROLA NITRO HOSTED 
CORE AND ESSENTIAL SUPPORT SERVICES OR RELATED SOFTWARE.  

Motorola 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 DEFINITIONS  

Capitalized terms used in this Terms of Service document have the meanings set forth below. Any 
reference to the purchase or sale of software or other Intellectual Property shall mean the sale or 
purchase of a license or sublicense to use such software or Intellectual Property in accordance with this 
document.  

“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 Term of Service document, in the 
receiving Party’s possession without any obligation restricting disclosure; is independently developed 
by the receiving Party without breach of this document; or is explicitly approved for release by written 
authorization of the disclosing Party.  

“CEN” means Customer Enterprise Network and denotes the Customer’s primary IT backbone for 
internal operations, also known as their corporate network.  

“CBRS” means Citizens Broadband Radio Service which is the Federal Communications Commissions’ 
(FCC) shared 3.5GHz broadband spectrum  

“CBSD” means Citizens Broadband Radio Service Device that transmit and receive on Priority Access 
or General Authorized Access channels as governed by the FCC.  

“Customer Data” means Native Data provided by Customer to Motorola hereunder to be processed and 
used in connection with the Services. Customer Data does not include data provided by third parties 
and passed on to Motorola.  

“Capital Model” refers to Nitro Infrastructure equipment procured from Motorola by the Customer under 
a one-time purchase wherein the Customer obtains title to the equipment.  

“Deliverables” means all written information (such as reports, analytics, Solution Data, specifications, 
designs, plans, drawings, or other technical or business information) that Motorola prepares for 
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Customer in the performance of the Services and is obligated to provide to Customer pursuant to the 
Documentation.  

“Documentation” means the technical materials provided by Motorola to Customer in hard copy or 
electronic form, including those posted on this site, describing the use and operation of the Solution and 
Software, including any technical manuals, but excluding any sales, advertising or marketing materials 
or proposals.  

“Effective Date” means the date Motorola Solutions receives a valid purchase order or signed NITRO 
quote from the Customer or their agent.  

“Feedback” means comments or information, in oral or written form, given to Motorola by Customer, in 
connection with or relating to the Solution and Services.  

“Force Majeure” which means an event, circumstance, or act that is beyond a Party’s reasonable 
control, such as an act of God, an act of the public enemy, an act of a government entity, strikes, other 
labor disturbances, supplier performance, hurricanes, earthquakes, fires, floods, epidemics, 
embargoes, war, riots, or any other similar cause.  

“Licensed Product” means 1) Software, whether hosted, downloaded, or installed at Customer’s site, 2) 
Documentation; 3) associated user interfaces; 4) help resources; and 5) any related technology or other 
services made available by the Solution.  

“Monthly Service Fee Model” refers to Nitro Infrastructure equipment procured from Motorola by the 
Customer under a Service Fee wherein Motorola retains title to the equipment and Customer must 
return equipment to Motorola upon termination of associated Services and Support Fees.  

“Native Data” means data that is created solely by Customer or its agents.  

“Proprietary Rights” means the patents, patent applications, inventions, copyrights, trade secrets, 
trademarks, trade names, mask works, know-how, ideas and concepts, moral rights, processes, 
methodologies, tools, techniques, and other intellectual property rights.  

“Software” means the Motorola owned or licensed off the shelf software programs delivered as part of 
the Licensed Products used to provide the Services, including all bug fixes, updates and upgrades.  

“Services” means the Nitro Cloud core hosted and On-Prem Hardware support services to be provided 
by Motorola to Customer under this Terms of Service document, the nature and scope of which are 
more fully described in Appendix A, the Documentation, or other Solution materials provided by 
Motorola, as applicable.  

“Solution” means collectively, the Software, servers and Motorola’s Nitro Cloud Core services and 
Customer’s on-prem Nitro Infrastructure equipment (Routers, Switches, Gateways, CBSDs, PTP timing 
source (“On-prem Hardware”), or any other hardware or equipment sold or operated by Motorola and 
used in conjunction with the Services.  

“Solution Data” means Customer Data that is transformed, altered, processed, aggregated, correlated 
or operated on by Motorola, its vendors or other data sources and data that has been manipulated or 
retrieved using Motorola know-how to produce value-added content that is made available to Customer 
with the Solution and Services.  

“Support Fee(s)” incorporates the fees for the Services, Deliverables, and other fees. Support Fees 
exclude any applicable sales, use or similar taxes, and any required hardware.  

“Users” means Customer’s authorized employees or other individuals authorized to utilize the Services 
on behalf of Customer and who will be provided access to the Services by virtue of a password or 
equivalent security mechanism implemented by Customer or Motorola.  
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Section 2 TERMS OF SERVICE SCOPE; TERM & LIABILITY DISCLAIMER 

2.1 Motorola will provide to Customer the Services and Deliverables provided within this Terms of 
Service document. As part of the Services, Motorola will allow Customer to use the Solution described 
in the Documentation, Appendix A or other Solution materials provided by Motorola (“Incorporated 
Documents”), as applicable. Motorola and Customer will perform their respective responsibilities as 
described in this document. Customer will use the Services only for its internal business purposes and 
will not use the Services for the benefit of any outside person or entity without the express written 
permission of Motorola.  

2.2 To enable Motorola to perform the Services, Customer will provide to Motorola reasonable access 
to relevant Customer information, personnel, systems, and other general assistance. Further, if any 
portion of the Solution is provided or operated by an authorized Motorola sales agent, Customer will 
ensure a non-hazardous environment with adequate shelter, heat, light, power, security, and full and 
free access to any portion of the Solution installed or stored at Customer’s location.  

2.3 Any information that Customer provides to Motorola concerning the Services or Deliverables will be 
accurate and complete in all material respects. Customer will make timely decisions and obtain any 
required management and third party approvals or consents that are reasonably necessary for Motorola 
to perform the Services and its other duties under this document. Motorola may rely upon and is not 
required to evaluate, confirm, reject, modify, or provide advice concerning any assumptions and 
Customer-provided information, decisions and approvals described in this paragraph. Compliance with 
the foregoing will impact Motorola’s ability to provide the Services and may result in termination of 
Services.  

2.4 Customer shall at all times exercise reasonable care in using and maintaining the Solution in 
accordance with Motorola’s instructions for proper use and care.  

2.5 Customer will also properly enable its Users to use the Services, including providing term and 
instructions for use, labeling, required notices, and accommodation pursuant to applicable laws, rules, 
and regulations. Customer will train its Users on proper operation of the Solution and Licensed 
Products. By using the Service, Customer agrees to and accepts on behalf of all its Users the 
limitations and conditions of use of the Licensed Products in this Term of Services document, prior to 
allowing Users to access or use the Services. Customer will inform Users of this required compliance.  

2.6 If, as a result of the Services performed under this document, Motorola recommends that Customer 
purchase products or other services, nothing in this document precludes Motorola from participating in 
a competitive opportunity or otherwise offering or selling the recommended products or other services 
to Customer via direct or through a Reseller. Customer represents that this paragraph does not violate 
its procurement or other laws, regulations, or policies.  

2.7 Term. The Services within this Terms of Service document begins on the Effective Date.  

2.8 Liability Disclaimer. Reserved.  

Section 3 SUPPORT FEE(S) 

 3.1 Unless otherwise arranged in writing with Motorola, Services will be provided in exchange for Rent 
Payments and Interim Rent Payments for all Equipment set forth in the Nitro Lease Agreement, and 
Equipment Lease Schedule and other Support Fees. Or, in the case of the Capital model, for all 
Support Fees.  

3.2 Any services performed by Motorola outside the scope of this Agreement at the direction of 
Customer will be considered to be additional services which are subject to additional charges. Any 
agreement to perform additional services will be reflected in a separate written Agreement or an 
amendment to this Agreement.  
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Section 4 ACCEPTANCE; FORCE MAJEURE 

4.1 The On-Prem Hardware support services will be deemed accepted upon installation of any 
individual component identified in Appendix A, Section 2.1. The Nitro Cloud Core services will be 
deemed accepted upon installation and commissioning of the final Customer CBSD (excluding spares).  

4.2 Reserved.  

Section 5 CONFIDENTIAL INFORMATION AND PROPRIETARY RIGHTS 

 5.1. Confidential Information. Motorola acknowledges that DIR and its Customers that are 
governmental bodies as defined by Section 552.003, Texas Government Code, are subject to the 
Texas Public Information Act. Motorola also acknowledges that DIR and Customers that are 
governmental bodies will comply with the Public Information Act, and with all opinions of the Texas 
Attorney General’s office concerning this Act. To the extent of a conflict between this MCA and the 
Texas Public Information Act, the Texas Public Information Act will control.   

5.1.1. During the term Motorola is providing the Services, the Parties may provide each other with 
Confidential Information. Licensed Products, and all Deliverables will be deemed to be Motorola’s 
Confidential Information. Each Party will maintain the confidentiality of the other Party’s Confidential 
Information and not disclose it to any third party, except as authorized by the disclosing Party in writing 
or as required by a court of competent jurisdiction; restrict disclosure of the Confidential Information to 
its employees who have a “need to know” and not copy or reproduce the Confidential Information; take 
necessary and appropriate precautions to guard the confidentiality of the Confidential Information, 
including informing its employees who handle the Confidential Information that it is confidential and is 
not to be disclosed to others, but those precautions will be at least the same degree of care that the 
receiving Party applies to its own confidential information and will not be less than reasonable care; and 
use the Confidential Information only in furtherance of the performance of this Term of Service 
document or pursuant to the license granted immediately below.  

5.1.2. The disclosing Party owns and retains all of its Proprietary Rights in and to its Confidential 
Information, except the disclosing Party hereby grants to the receiving Party the limited right and 
license, on a non-exclusive, irrevocable, and royalty-free basis, to use the Confidential Information for 
any lawful, internal business purpose in the manner and to the extent permitted by this Term of Service 
document.  

5.2. Preservation of Proprietary Rights. Customer acknowledges that the Licensed Products and any 
associated Documentation, data, and methodologies used in providing the Services are proprietary to 
Motorola or its third party licensors and contain valuable trade secrets. In accordance with this Terms of 
Service document t, Customer and its employees shall treat the Solution and all Proprietary Rights as 
Confidential Information and will maintain the strictest confidence.  

Each Party owns and retains all of its Proprietary Rights that exist on the Effective Date. Motorola owns 
and retains all Proprietary Rights that are developed, originated, or prepared in connection with 
providing the Deliverables or Services to Customer, and this Terms of Service document does not grant 
to Customer any shared development rights. At Motorola’s request and expense, Customer will execute 
all papers and provide reasonable assistance to Motorola to enable Motorola to establish the 
Proprietary Rights. Unless otherwise explicitly stated herein, this Terms of Service document does not 
restrict a Party concerning its own Proprietary Rights and is not a grant (either directly or by implication, 
estoppel, or otherwise) of a Party’s Proprietary Rights to the other Party.  

5.3 Remedies. Reserved.  

Section 6 LIMITED LICENSE  
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6.1 Licensed Products. Use of the Licensed Products by Customer and its Users is strictly limited to 
use in connection with the Solution or Services. Customer and Users will refrain from, and will require 
others to refrain from doing any of the following with regard to the Software in the Solution: (i) directly or 
indirectly, by electronic or other means, copy, modify, or translate the Software; (ii) directly or indirectly, 
by electronic or other means, reproduce, reverse engineer, distribute, sell, publish, commercially 
exploit, rent, lease, sublicense, assign or otherwise transfer or make available the Licensed Products or 
any part thereof to any third party, or otherwise disseminate the Licensed Product in any manner; (iii) 
directly or indirectly, by electronic or other means, modify, decompile, or disassemble the Software or 
part thereof, or attempt to derive source code from the Software; or (iv) remove any proprietary notices, 
labels, or marks on the Software or any part of the Licensed Products. Motorola Solutions reserves all 
rights to the Software and other Licensed Products not expressly granted herein. Customer agrees to 
abide by the copyright laws of the United States and all other relevant jurisdictions, including without 
limitation, the copyright laws where Customer uses the Solution. Customer agrees to immediately 
cease using the Solution if it fails to comply with this paragraph or any other part of this Term of Service 
document.  

6.2 DATA AND FEEDBACK.  

6.2.1 Solution Data. Motorola, its vendors and licensors are the exclusive owners of all right, title, and 
interest in, and to, the Solution Data, including all intellectual property rights therein. Motorola grants 
Customer a personal, royalty-free, non-exclusive license to: (i) access, view, use, copy, and store the 
Solution Data for its internal business purposes and, (ii) when specifically permitted in writing by 
Motorola, publish Solution Data on its websites for viewing by the public.  

6.2.2 Customer Data. Customer retains ownership of Customer Data. Customer grants Motorola and its 
subcontractors a personal, royalty-free,  non-exclusive license to access, use, host, cache, store, 
reproduce, copy, modify, combine, analyze, create derivatives from, communicate, transmit, publish, 
display, and distribute such Customer Data for the purpose of providing the Services to Customer.  

6.2.3 Feedback. Any Feedback given by Customer is entirely voluntary and, even if designated as 
confidential, will create no confidentiality obligation for Motorola. Motorola is free to use, reproduce, 
license or otherwise distribute and exploit the Feedback without any obligation to Customer. Customer 
acknowledges that Motorola’ receipt of the Feedback does not imply or create recognition by Motorola 
of either the novelty or originality of any idea. The Parties further agree that all fixes, modifications and 
improvements to the Licensed Product or Services conceived of or made by Motorola that are based, 
either in whole or in part, on the Feedback are the exclusive property of Motorola and all right, title and 
interest in and to such fixes, modifications or improvements to the Licensed Product or Services will 
vest solely in Motorola.  

Section 7 WARRANTY AND DISCLAIMERS  

7.1 THE ON-PREM HARDWARE portion of the Solution is warrantied for the term of the agreement 
between Motorola and Customer. Motorola may provide Advanced Replacement Hardware service per 
Appendix A for faulty hardware. Customer acknowledges that they have responsibilities within 
Appendix A in support of hardware repair and Advanced Replacement and that Customer repeated 
misuse may result in termination of the hardware repair or the Advanced Replacement service.  

7.2 “AS IS”. THE SOLUTION AND SERVICES, EXCLUDING THE ON-PREM HARDWARE IN 
SECTION 7.1 ARE PROVIDED “AS IS”. MOTOROLA DISCLAIMS ALL OTHER WARRANTIES, 
EXPRESS OR IMPLIED. Customer acknowledges that Deliverables, if any, may contain 
recommendations, suggestions or advice from Motorola to Customer (collectively, 
“Recommendations”). Motorola makes no warranties concerning those Recommendations, and 
Customer alone accepts responsibility for choosing whether and how to implement the 
Recommendations and the results to be realized from implementing them.  
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7.3 Availability and Accuracy. Customer acknowledges that functionality of the Solution as well as 
availability and accuracy of Solution Data is dependent on many elements beyond Motorola’s control, 
including databases managed by Customer or third parties and Customer’s existing equipment, 
software, and Customer Data. Therefore, Motorola does not guarantee availability or accuracy of data, 
or any minimum level of coverage or connectivity. Interruption or interference with the Services or 
Solution may periodically occur. Customer agrees not to represent to any third party that Motorola has 
provided such guarantee.  

7.4 Existing Equipment and Software. If Customer’s existing equipment, services, and software; 
including but not limited to backhaul, CEN, devices, and MOTOTRBO is critical to operation and use of 
the Services, Customer is solely responsible for supporting and maintaining Customer’s existing 
equipment, services, and software. Connection to or interface with Customer’s existing equipment, 
services, and software may be required to receive Services. Any failures or deficiencies, including but 
not limited to insufficient system capacity or RF coverage of Customer’s existing equipment, services, 
and software may impact the functionality of the Solution and the Services to be delivered. Any 
vulnerabilities or inefficiencies in Customer’s system may also impact the Solution and associated 
Services.  

7.5 Privacy. Customer bears sole responsibility for compliance with any laws and regulations regarding 
tracking; location based services; gathering, storing, processing, transmitting, using or misusing; or 
otherwise handling personally identifiable information (PII), including information about Users of the 
Solution or citizens in the general public. Further, it is Customer’s sole responsibility to comply with any 
laws or regulations prescribing the measures to be taken in the event of breach of privacy or accidental 
disclosure of any PII. Enacting and enforcing any internal privacy policies for the protection of PII, 
including individual disclosure and consent mechanisms, limitations on use of the information, and 
commitments with respect to the storage, use, deletion and processing of PII in a manner that complies 
with applicable laws and regulations will be Customer’s sole responsibility. Motorola will not evaluate 
the sufficiency of such policies and disclaims any responsibility or liability for privacy practices 
implemented by Customer, or lack thereof. Customer acknowledges and agrees that the Services and 
the Solution are not designed to ensure individual privacy. Customer will inform Users that the Solution 
may enable visibility to PII, as well as physical location of individuals. Neither Motorola nor Customer 
can provide any assurance of individual privacy in connection with the Solution. Customer will hold 
Motorola harmless from any and all liability, expense, judgment, suit, or cause of action, which may 
accrue against Motorola for causes of action for damages related to tracking, location based services, 
breach of privacy, and the use or misuse of PII provided that Motorola gives Customer prompt, written 
notice of any such claim or suit. Motorola shall cooperate with Customer in its defense or settlement of 
such claim or suit.  

7.6 Social Media. If Customer purchases Services that utilize social media, Customer acknowledges 
and agrees that such Services are not designed to ensure individual privacy. In such case, Customer 
will inform Users that the Solution and Services may enable visibility to PII, as well as physical location 
of individuals. Further, if the Solution or Services are available to the general public pursuant to this 
Term of Service document, Customer will provide the appropriate privacy notification. Neither Motorola 
nor Customer can provide any assurance of individual privacy in connection with the Solution or 
Services utilizing social media. Further, Customer is solely responsible for determining whether and 
how to use data gathered from social media sources for the purpose of criminal investigations or 
prosecution.  

Section 8 LIMITATION OF LIABILITY  

8.1 Liability Limit. Reserved.  

8.2 Additional Disclaimers. Reserved.  

8.3 Essential Term. Reserved.  



 
Page 73Use or disclosure of this proposal is subject to the restrictions on the cover page. 

SECTION 9 TERMINATION  

9.1 Reserved.  

9.2 Default by a Party. If either Party fails to perform a material obligation under this Terms of Service 
document, the other Party may consider the non-performing Party to be in default (unless a Force 
Majeure causes the failure).  

9.3 Failure to Cure. If a defaulting Party fails to cure the default, unless otherwise agreed in writing, the 
non-defaulting Party may terminate any unfulfilled portion of the Terms of Service document. In the 
event of a termination for default, the defaulting Party will promptly return to the non-defaulting Party 
any of its Confidential Information.  

9.4 Misuse. Motorola reserves the right to discontinue Services at any time without notice to Customers 
and Users that misuse the Services (whether intentional or unintentional such as introduction of 
cybersecurity threats), and jeopardize the Licensed Products in any way.  

Section 10 DISPUTES  

10.1. Settlement. Reserved.  

10.2. Litigation. Reserved.  

Section 11 GENERAL  

11.1. Taxes. Reserved.  

11.2. Assignability. Reserved.  

11.3. Subcontracting. Reserved.  

11.4 Waiver. Failure or delay by either Party to exercise a right or power 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 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.  

11.5. Severability. If a court of competent jurisdiction renders any part of this Terms of Service 
document invalid or otherwise unenforceable, that part will be severed and the remainder of this Terms 
of Service document will continue in full force and effect.  

11.6. Independent Contractors. Each Party will perform its duties under this Terms of Service document 
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 Terms of Service document will be interpreted as granting 
either Party the right or authority to make commitments of any kind for the other. This Terms of Service 
document will not constitute, create, or be interpreted as a joint venture, partnership or formal business 
organization of any kind.  

11.7. Headings. The section headings in this Terms of Service document are inserted only for 
convenience and are not to be construed as part of this Terms of Service documentor as a limitation of 
the scope of the particular section to which the heading refers. This Terms of Service document will be 
fairly interpreted in accordance with its terms and conditions and not for or against either Party.  

11.8. Governing Law. To the extent permitted by applicable law, this Terms of Service document and 
the rights and duties of the parties will be governed by and interpreted in accordance with the laws of 
the State of Texas, USA.  
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11.9. Future Regulatory Requirements. The Parties acknowledge and agree that this is an evolving 
technological area and therefore, laws and regulations regarding Services and use of Solution may 
change..  

11.10. Notices. Notices required under this Terms of Service document to be given by one Party to the 
other must be in writing and either delivered personally, 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), and will be effective upon receipt.  

11.11. Compliance with Applicable Laws. Each Party will comply with all applicable federal, state, 
provincial, and local laws, regulations and rules concerning the performance of this Terms of Service 
document. Further, Customer will comply with all applicable export and import control laws and 
regulations in its use of the Licensed Products and Services. In particular, Customer will not export or 
reexport the Licensed Products without Motorola’s’ prior written consent, and, if such consent is 
granted, without Customer first obtaining all required United States and foreign government licenses. 
Customer further agrees to comply with all applicable laws and regulations in providing the Customer 
Data to Motorola, and Customer warrants and represents to Motorola that Customer has all rights 
necessary to provide such Customer Data to Motorola for the uses as contemplated hereunder. 
Customer shall obtain at its expense all necessary licenses, permits and regulatory approvals required 
by any and all governmental authorities as may from time to time be required in connection with its 
activities related to this Terms of Service document. To the extent permitted by applicable law, 
Customer will defend, indemnify, and hold harmless Motorola from and against any violation of such 
laws or regulations by Customer or any of its agents, officers, directors, or employees.  

11.12. Authority to Execute Agreement. Each Party represents that it has obtained all necessary 
approvals, consents and authorizations to perform its duties under this Terms of Service document and 
that installation of the Solution will not proceed until all consents and authorizations are obtained.  

11.13. Audit. Motorola reserves the right to monitor and audit use of the Services. Customer will 
cooperate and will require Users to cooperate with such monitoring or audit.  

11.14 Entire Term of Service document. This document is subject to Texas Department of Information 
Resources (“DIR”)_Contract DIR-CPO-5433 (the “DIR Contract”).  In the event of a conflict between 
this document and the DIR Contract, the DIR Contract shall control. This Term of Service document 
and any Incorporated Documents or related attachments, constitute the entire agreement of the Parties 
regarding the subject matter and supersedes all previous agreements, proposals, and understandings, 
whether written or oral, relating to the subject matter. This Term of Service document may be amended 
or modified only by a written instrument signed by authorized representatives of both parties.  
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LIFECYCLE MANAGEMENT ADDENDUM  
This Lifecycle Management Addendum (this “LMA”) is entered into between Motorola Solutions, Inc., 
with office at 500 W. Monroe, suite 4400, Chicago, IL 60661 (“Motorola”) and the entity set forth in the 
signature block below or in the MCA (“Customer”) and will be subject to, and governed by, the terms of 
the Master Customer Agreement entered into between the Parties, effective as of [______] the 
(“MCA”). This LMA is subject to Texas Department of Information Resources (“DIR”)_Contract DIR-
CPO-5433 (the “DIR Contract”).  In the event of a conflict between this LMA and the DIR Contract, the 
DIR Contract shall control.Capitalized terms used in this LMA, but not defined herein, will have the 
meanings set forth in the MCA. 

1. Addendum.  This LMA governs Customer’s purchase of Lifecycle Management (as defined 
below) services (and, if set forth in an Ordering Document, related Services) from Motorola and will 
form part of the Parties’ Agreement. In addition to the MCA, other Addenda may be applicable to the 
LMA, including the Equipment Purchase and Software License Addendum (“EPSLA”), with respect to 
Licensed Software and Equipment, and the Communications Systems Addendum (“CSA”), as further 
described below. This LMA will control with respect to conflicting or ambiguous terms in the MCA or any 
other applicable Addendum, but only as applicable to the Lifecycle Management services purchased 
under this LMA and not with respect to other Products and Services. 

2. Scope 

Motorola will provide upgrade services (“Lifecycle Management”) as further described in the applicable 
Ordering Documents.  

3. Terms and Conditions 

3.1 Lifecycle Management Services 

3.1.1 The Software License terms included in the MCA and its Addendum applies to any Motorola 
Software provided as part of the Lifecycle Management transactions. 

3.1.2 The term of this LMA is __________ years, commencing on _________, 202_.  The price for 
the ___ years of Lifecycle Management services is $______________, excluding applicable sales or 
use taxes but including discounts as more fully set forth in the pricing pages.  Because the Lifecycle 
Management is provided as a subscription as more fully described in the applicable Ordering 
Document, payment from Customer is due in advance and will not be in accordance with any Payment 
Milestone Schedule. 

3.1.3 The Lifecycle Management upgrade will be scheduled during the subscription period and will be 
performed when Motorola’s upgrade operation resources are available.  Because there might be a 
significant time frame between when this LMA is executed and when a Communications System 
upgrade transaction is performed, Motorola may substitute any of the promised Equipment or Software 
so long as the substitute is equivalent or superior to the initially promised Equipment or Software. 

3.1.4  Acceptance of a Lifecycle Management transaction occurs when the Equipment (if any) and 
Software are delivered, in accordance with the EPSLA, and the Lifecycle Management services are 
fully performed; there is no Acceptance Testing with a Lifecycle Management transaction.  

3.1.5 The Warranty Period for any Equipment or Motorola Software provided under a Lifecycle 
Management transaction will commence upon shipment and not on Communications System 
Acceptance or Beneficial Use, and is for a period of ninety (90) days rather than one (1) year.  The 
ninety (90) day warranty for Lifecycle Management services is set forth in the applicable Ordering 
Document. 

3.1.6 In addition to the description of the Lifecycle Management services and exclusions provided in 
the applicable Ordering Document, the following apply:  
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a) Upon reasonable request by Motorola, Customer will provide a complete serial and model 
number list of the Equipment.   

b) Lifecycle Management services exclude 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.   

c) Unless specifically included in this LMA or the applicable Ordering Documents, Lifecycle 
Management services exclude items that are consumed in the normal operation of the Equipment; 
accessories; 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.   

d) Customer will provide Motorola with designated points of contact (list of names and phone 
numbers) that will be available during the performance of the Lifecycle Management services. 

3.1.7 Reserved. 

3.1.8  Reserved. 

4. Payment 

4.1 Reserved.  

4.2 Inflation Adjustment. Reserved. 

END 
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MAINTENANCE, SUPPORT AND LIFECYCLE MANAGEMENT ADDENDUM  
This Maintenance, Support and Lifecycle Management Addendum (this “MSLMA”) is entered into 
between Motorola Solutions, Inc., with office at 500 W. Monroe, suite 4400, Chicago, IL 60661 
(“Motorola”) and the entity set forth in the signature block below or in the MCA (“Customer”) and will 
be subject to, and governed by, the terms of the Master Customer Agreement entered into between the 
Parties, effective as of [______] the (“MCA”). This MSLMA is subject to Texas Department of 
Information Resources (“DIR”)_Contract DIR-CPO-5433 (the “DIR Contract”).  In the event of a conflict 
between this MSLMA and the DIR Contract, the DIR Contract shall control.Capitalized terms used in 
this MSLMA, but not defined herein, will have the meanings set forth in the MCA.  

1. Addendum.  This MSLMA governs Customer’s purchase of Maintenance, Support and 
Lifecycle Management (as defined below) services (and, if set forth in an Ordering Document, related 
Services) from Motorola and will form part of the Parties’ Agreement. In addition to the MCA, other 
Addenda may be applicable to the MSMLA, including the Equipment Purchase and Software License 
Addendum (“EPSLA”), with respect to Licensed Software and Equipment, and the Communications 
System Addendum (“CSA”) as further described below. This MSMLA will control with respect to 
conflicting terms in the MCA or any other applicable Addendum, but only as applicable to the 
Maintenance, Support and Lifecycle Management services purchased under this MSMLA and not with 
respect to other Products and Services. 

2. Scope 

Motorola will provide break/fix maintenance, technical support, or other Services (such as software 
integration Services) (“Maintenance and Support Services”) and/or upgrade services (“Lifecycle 
Management”) as further described in the applicable Ordering Documents. 

3. Terms and Conditions 

3.1 Maintenance and Support Services 

3.1.1 Purchase Order Acceptance.  Purchase orders for additional, continued, or expanded 
maintenance and software support, during the Warranty Period or after the Warranty Period, become 
binding only when accepted in writing by Motorola.   

3.1.2 Start Date.  The “Start Date” for Maintenance and Support Services will be indicated in the 
applicable Ordering Document.   

3.1.3 Auto Renewal.  Reserved. 

3.1.4 Termination.  Reserved. 

3.1.5 Equipment Definition.  For maintenance and support services, Equipment will be defined to 
mean the hardware specified in the applicable Ordering Documents.   

3.1.6 Additional Hardware.  If Customer purchases additional hardware from Motorola that becomes 
part of the Communications System, the additional hardware may be added to this MSLMA and will be 
billed at the applicable rates after the warranty period for that additional equipment expires. Such 
hardware will be included in the definition of Equipment. 

3.1.7 Maintenance.  Equipment will be maintained at levels set forth in the manufacturer’s product 
manuals and routine procedures that are prescribed by Motorola will be followed. Motorola parts or 
parts of equal quality will be used for Equipment maintenance.  

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

3.1.9 Equipment Failure.  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 MSLMA and applicable Ordering Documents.    

3.1.10 Intrinsically Safe.  Customer must specifically identify any Equipment that is labeled intrinsically 
safe for use in hazardous environments. 

3.1.11 Excluded Services. 

a) 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. 

b) Unless specifically included in this MSLMA or the applicable Ordering Documents, 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.  

3.1.12 Time And Place.  Service will be provided at the location specified in this MSLMA and/or the 
applicable Ordering Documents.  When Motorola performs maintenance, support, or installation 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 MSLMA or applicable Ordering Documents, the hours of Service will be 8:30 a.m. to 4:30 
p.m., local time, excluding weekends and holidays.   

3.1.13 Customer Contact.  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. 

3.2 Lifecycle Management Services 

3.2.1 The Software License terms included in the MCA and its Addendum applies to any Motorola 
Software provided as part of the Lifecycle Management transactions. 

3.2.2 The term of this MSLMA is __________ years, commencing on _________, 201_.  The 
Lifecycle Management Price for the ___ years of services is $______________, excluding applicable 
sales or use taxes but including discounts as more fully set forth in the pricing pages.  Because the 
Lifecycle Management is a subscription service as more fully described in the applicable Ordering 
Documents, payment from Customer is due in advance and will not be in accordance with any Payment 
Milestone Schedule. 

3.2.3 The Communications System upgrade will be scheduled during the subscription period and will 
be performed when Motorola’s upgrade operation resources are available.  Because there might be a 
significant time frame between when this MSLMA is executed and when a Communications System 
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upgrade transaction is performed, Motorola may substitute any of the promised Equipment or Software 
so long as the substitute is equivalent or superior to the initially promised Equipment or Software. 

3.2.4  Acceptance of a Lifecycle Management transaction occurs when the Equipment (if any) and 
Software are delivered, in accordance with the EPSLA, and the Lifecycle Management services are 
fully performed; there is no Acceptance Testing with a Lifecycle Management transaction.  

3.2.5 The Warranty Period for any Equipment or Motorola Software provided under a Lifecycle 
Management transaction will commence upon shipment and not on Communications System 
Acceptance or Beneficial Use, and is for a period of ninety (90) days rather than one (1) year.  The 
ninety (90) day warranty for Lifecycle Management services is set forth in the applicable Ordering 
Documents. 

3.2.6 In addition to the description of the Lifecycle Management services and exclusions provided in 
the applicable Ordering Documents, the following apply:  

a) Upon reasonable request by Motorola, Customer will provide a complete serial and model 
number list of the Equipment.   

b) Lifecycle Management services exclude 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.   

c) Unless specifically included in this MSLMA or the applicable Ordering Documents, Lifecycle 
Management services exclude items that are consumed in the normal operation of the Equipment; 
accessories; 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.   

d) Customer will provide Motorola with designated points of contact (list of names and phone 
numbers) that will be available during the performance of the Lifecycle Management services. 

3.2.7 Reserved. 

3.2.8  Reserved.  

4. Payment 

4.1 Reserved.  

4.2 INFLATION ADJUSTMENT. Reserved. 

END 
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Flex Maintenance and Support Addendum 
This Flex Maintenance and Support Addendum ("Addendum"), is between Motorola Solutions, Inc., 
(“Motorola"), and ______________ (“Customer”). This Addendum is subject to Texas Department of 
Information Resources (“DIR”)_Contract DIR-CPO-5433 (the “DIR Contract”).  In the event of a conflict 
between this Addendum and the DIR Contract, the DIR Contract shall control. 

For good and valuable consideration, the parties agree as follows: 

Section 1: Definitions 

1.1 “Coverage Hours” means the hours between 5:00 a.m. and 6:00 p.m., Mountain Time, Monday 
through Friday, excluding regularly scheduled holidays of Motorola. 

1.2 “Documentation” means all written or electronic user documentation for the Software provided 
by Motorola to Customer. Documentation does not include Motorola marketing materials. 

1.3 “Enhancement” means any modification or addition that, when made or added to the Software, 
changes its utility, efficiency, functional capability, or application, but that does not constitute solely an 
Error Correction. Motorola may designate Enhancements as minor or major, depending on Motorola's 
assessment of their value and of the function added to the preexisting Software. 

1.4 “Error” means any failure of the Software to conform in all material respects to its functional 
specifications as published from time to time by Motorola, subject to the exceptions set forth in Section 
4. 

1.5 “Error Correction” means either a software modification or addition that, when made or added 
to the Software, establishes material conformity of the Software to the functional specifications, or a 
procedure or routine that, when observed in the regular operation of the Software, eliminates the 
practical adverse effect on Customer of such nonconformity. Error Correction services are subject to 
the exceptions set forth in Section 4. 

1.6 “Primary Agreement” means the agreement to which this Addendum is attached. 

1.7 “Releases” means new versions of the Software, including all Error Corrections and 
Enhancements. 

1.8 “Response Time” means six (6) or less Coverage Hours, from the time Customer first notifies 
Motorola of an Error until Motorola initiates work toward development of an Error Correction. 

1.9 “Software” means the package of Motorola computer program(s), interfaces and/or data, in 
machine-readable form only, as well as related materials, including Documentation, initially or 
subsequently licensed by Customer.  Software also includes all Utilities, modifications, new Releases 
and Enhancements. “Software” specifically excludes Third Party Software, except to the extent 
otherwise expressly stated in this Addendum. 

1.10 “System Application Administrator” means an agent of Customer appointed by Customer, 
who has been certified on the Software by Motorola, pursuant to the procedures set forth in Section 6 
hereof, and is able to communicate effectively with Motorola support personnel in the description and 
resolution of problems associated with the Software.  

1.11 “Support Term” means the entire period during which Customer is receiving support services 
for the Software under the terms of this Support Addendum, beginning on the installation date of the 
Software. Support services are included during the Software’s Warranty Period, as defined in Section 
6.1 of Motorola’s Software License Agreement, which is the “Initial Support Term.” Thereafter, the 
Support Term shall automatically renew for successive periods of one year each, unless and until 
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terminated pursuant to Section 8 hereof. In no event, however, shall the Support Term extend beyond 
the term of the Software License. 

1.12 “Third Party Software” means software owned by third parties, whether (i) licensed by the 
third party to Motorola for distribution to Motorola’s customers with the Software, such as mapping 
software, database software, paging software or open source software, or (ii) separately acquired by 
Customer as necessary or appropriate for use in conjunction with the Software, such as word 
processors, spreadsheets, terminal emulators, etc. 

1.13 “Utilities” means the software utilities and tools provided by Motorola as part of the Software, 
including Motorola’s XML Query, ODBC interface and implementation code, ctperl, dbdump, and 
dbload, as well as any other software utilities provided by Motorola in connection with the Software. 

Section 2: Eligibility For Support 

2.1 Support Termination. Motorola’s obligation to provide the support and maintenance services 
described in this Support Addendum with respect to the Software may be terminated pursuant to 
Section 8.2.2 or suspended, at Motorola’s discretion, if at any time during the term of this Support 
Addendum any of the following requirements are not met: 

2.1.1 The Software License must remain valid and in effect at all times; 

2.1.2 The Software must be operated on a hardware platform, operating system and version 
approved by Motorola; and 

2.1.3 Customer must be current on payment of maintenance and support fees. 

2.2 SAA Replacement. Motorola may require Customer to appoint a new Motorola Application 
Administrator (“SAA”) in order to continue receiving support services or increase Customer’s support 
fees, if Motorola reasonably determines that the acting SAA does not have the training or experience 
necessary to communicate effectively with Motorola support personnel. 

Section 3: Scope of Services 

During the Support Term, Motorola shall render the following services in support of the Software, during 
Coverage Hours: 

3.1 Support Center. Motorola shall maintain a Support Services Control Center capable of 
receiving from the SAA reports of any software irregularities, and requests for assistance in use of the 
Software. 

3.2 Services Staff. Motorola shall maintain a trained staff capable of rendering support services set 
forth in this Support Addendum. 

3.3 Error Correction. Motorola shall be responsible for using all reasonable diligence in correcting 
verifiable and reproducible Errors when reported to Motorola in accordance with Motorola's standard 
reporting procedures. Motorola shall, after verifying that such an Error is present, initiate work within the 
Response Time in a diligent manner toward development of an Error Correction. Following completion 
of the Error Correction, Motorola shall provide the Error Correction through a "temporary fix" consisting 
of sufficient programming and operating instructions to implement the Error Correction and Motorola 
shall include the Error Correction in all subsequent Releases of the Software. Motorola supports two (2) 
versions back from the most recent release version. However, Motorola may, but is not obligated to, 
provide Error Corrections for any version of the Software other than the most recent Release. 

3.4 Software Releases. Motorola may, from time to time, issue new Releases of the Software to its 
Customers generally, containing Error Corrections, minor Enhancements, and, in certain instances, if 
Motorola so elects, major Enhancements. Motorola reserves the right to require additional license fees 
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for major Enhancements. Motorola shall provide Customer with one copy of each new Release, without 
additional charge. Motorola shall provide reasonable assistance to help Customer install and operate 
each new Release, provided that such assistance, if required to be provided at Customer's facility, shall 
be subject to the supplemental charges set forth in Motorola’s current Fee Schedule. 

3.5 Enhancements. Motorola shall consider and evaluate the development of Enhancements for 
the specific use of Customer and shall respond to Customer's requests for additional services 
pertaining to the Software (including, without limitation, data conversion and report-formatting 
assistance), provided that such assistance, if agreed to be provided, shall be subject to supplemental 
charges mutually agreed to in writing by Motorola and Customer. 

Section 4: Services Not Covered by this Support Addendum 

The services identified in this section are NOT covered by this Support Addendum. Motorola strongly 
recommends that Customer secure a separate support agreement with third party vendors for all non-
Motorola products. Motorola may, in its discretion, provide such services to Customer upon request, for 
an additional fee as the parties may agree in writing. 

4.1 Third Party Products. Motorola will not provide support for any third party products, including 
hardware, or support for hardware failure due to the use of any third party products. Motorola may in its 
discretion provide first-line support for Third Party Software distributed by Motorola; if not, Motorola will 
refer Customer to the vendor of such software for resolution of support issues. 

4.2 Customized Interfaces and Software. Motorola’s standard support does not include support 
for any custom interfaces or other customized Software developed by Motorola or any third party for 
Customer.  Support and maintenance services for customized Software are subject to an additional 
support fee, if agreed in writing between the parties. Such support and maintenance services include 
bug fixes and minor modifications to the custom interface or software. They do NOT include major 
revisions or rewrites, such as those required to make a custom interface work with a new or upgraded 
version of the applicable third party software.  Custom interfaces and support therefore are specific to 
the designated version of the applicable third party software or system. Any major changes to such 
third party software or system will require a new custom quote for Motorola to modify the custom 
interface to work with the new version of the third party software or system. Motorola’s support fees 
may also differ for the new version of the custom interface. 

4.3  Network Failures. Motorola will not provide support for any network failures or problems 
including, but not limited to, cabling, communication lines, routers, connectors, and network software. 

4.4 Data Recovery. Motorola’s standard support does not include restoration and/or recovery of 
data files and/or the operating system. Motorola will, upon request of Customer and subject to its then-
current fees for such services, use reasonable efforts to assist Customer in recovering lost data. 

4.5 Unauthorized Use. Motorola will not provide support where the problem arises out of any 
breach of warranty, damages to the Software or its database, data corruption, or support issues, 
security issues, or performance issues arising out of Customer’s or a third party’s use of the Utilities or 
any software not specifically licensed by Motorola to Customer for use in connection with the Software. 
Any assistance provided by Motorola in resolving such problems shall be charged to Customer on a 
time and materials basis. Additionally, any unauthorized use of the Utilities or other software in 
connection with the Software by Customer (or by a third party with Customer’s knowledge) may result, 
at Motorola’s sole option, in voidance of warranties, an increase in the annual maintenance and support 
fees under this Support Addendum, and/or loss of rights to upgrades under this Support Addendum. 

4.6 Database Modifications. Motorola will not provide support for any damages to or problems 
with the Software or its database, data corruption, support issues, security issues, or performance 
issues arising from Customer’s utilization of the “write” feature of the ODBC interface to write to or 
modify the database in any way. 



 
Page 83Use or disclosure of this proposal is subject to the restrictions on the cover page. 

4.7 Misuse or Damage. Motorola will not provide support for Software problems caused by 
Customer misuse, alteration or damage to the Software or Customer’s combining or merging the 
Software with any hardware or software not supplied by or identified as compatible by Motorola, 
customizing of programs, accident, neglect, power surge or failure, lightning, operating environment not 
in conformance with the manufacturer's specifications (for electric power, air quality, humidity or 
temperature), or Third Party Software or hardware malfunction.  

4.8 Operating System. Motorola is not responsible for supporting, configuring, maintaining, or 
upgrading the operating system, including, but not limited to, backups, restores, fixes, and patches, or 
for providing assistance with problems caused by operating system installation, configuration, errors, 
maintenance or repair, or using incorrect versions of the operating system. 

4.9 Onsite Visits. Onsite service visits to Customer’s facility by Motorola are subject to additional 
charges, as set forth in Section 7.5. 

4.10 Printers. Motorola is not responsible for supporting printers connected to the back of 
terminals/personal computers (commonly called pass-through printing) or network printers are not 
supported by Motorola. 

Section 5: Obligations of Customer 

5.1 Software Connectivity.  Customer must maintain and provide, at no cost to Motorola, a CJIS-
approved broadband internet connection to the server used with the Software, 24 hours per day, 7 days 
per week, to facilitate remote support utilities enabling Motorola support personnel to connect to and 
provide assistance with the server used with the Software. Third party connectivity tools, such as client 
VPN software, which must be installed on Motorola equipment, cannot be required by Customer. 

5.2 Customer Representative During Onsite Visits. Customer’s SAA or another authorized 
representative of Customer must be present when any onsite support is provided. Customer agrees 
that if such representative is not present when the Motorola representative arrives onsite, the Motorola 
representative shall notify an appropriate representative of Customer, if feasible, that there is no 
Customer IT representative present. If Customer's IT representative does not arrive within a reasonable 
time, no work will be performed and Customer will be charged for Motorola’s expenses relating to the 
visit. If Motorola’s on-site support person determines that changes to Customer’s system (hardware or 
software) are required or advisable, it will inform Customer’s representative. If such representative is 
not authorized to make or approve changes to Customer’s system, as applicable, Customer will 
promptly make available such a person. 

5.3 English Language. All communications between Customer and Motorola must be in the 
English language. 

5.4 SAA Assignment. Customer is responsible for providing one or more qualified Motorola 
Application Administrators as described in Section 6 hereof. At least one authorized representative, 
identified to Motorola by Customer in writing with contact information, must be available at all times; 
however, after-hours availability is required only when and if Customer is requesting after-hours support 
from Motorola. 

5.5 Security. Customer is responsible for providing all network and server security. 

5.6 Error Information. Customer must provide Motorola with information sufficient for Motorola to 
duplicate the circumstances under which an Error in the Software became apparent. 

5.7 CJIS Compliance. Customer is responsible for its own adherence to the FBI Criminal Justice 
Information Services (CJIS) Security Policy, the Health Insurance Portability and Accountability Act of 
1996 (HIPAA) (to the extent applicable) and any other applicable security and privacy laws and 
regulations. Motorola will reasonably cooperate with Customer in connection therewith. 
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Section 6: SAA and Support Contact Requirements 

6.1 Certification. Customer’s designated SAA must be certified by Motorola within one year of the 
date of Customer’s cutover to live operation of the Software (“Go-live”). The designated SAA must meet 
the following requirements in order to certify at the basic level:  

6.1.1 Attend and participate in, and successfully pass the final written and practical examinations from 
the following courses within one hundred twenty (120) days of installation of the Software: 

i. System Introduction – Inquiry, 

ii. System Introduction – Data Entry & Modification, 

iii. Basic System Administration, and 

iv. General training applicable to the Software used by Customer. 

6.1.2 Pass the Basic SAA exam within one year after the agency’s Go-live date. 

6.2 SAA Training Costs. Customer will be responsible for the costs of such training, including any 
course fees, travel, and lodging expenses. 

6.3 SAA and Support Contact Information. Contact information for Customer’s SAA(s) and other 
authorized support contacts must be provided by Customer to Motorola’s Technical Services 
department.  Any changes to Customer’s SAA and support contacts names and contact information 
must be promptly provided to Motorola’s support department. 

6.4 Qualifications. Each designated SAA and Customer support contact must be qualified to 
address, or have other support resources to address, without the aid of Motorola, all problems relating 
to hardware, software, or operating system not directly associated with the Software.  

Section 7: Fees and Charges 

7.1 Support Fees. During the Initial Support Term, support services are included as part of the 
initial purchase price paid by Customer.  Thereafter, Customer shall pay Motorola the applicable 
support fees or Motorola support invoice, and any other charges or fees described herein.  

7.2 Support Fee Invoices. Motorola shall invoice Customer for annual Support Fees at the 
beginning of each contract year. In the event that additional billable work is performed, all billable 
charges and expenses will be invoiced to Customer at the beginning of the month following the month 
in which those charges and expenses accrued or were incurred.  

7.3 Equipment Fees. Customer shall be responsible for and agrees to pay the fees and charges 
incurred for procuring, installing, and maintaining all equipment, telephone lines, modems, 
communications interfaces, networks, and other products necessary to operate the Software. 

7.4 After-Hours Charges. Reserved. 

7.5 Onsite Support Reserved.  

7.6 Additional Fees. Reserved. 

7.6.1 Inflation Adjustment. Reserved. 

Section 8: Termination 

8.1 Automatic Termination. This Support Addendum shall automatically terminate immediately 
upon termination of the Software License for any reason. 
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8.2 Termination by a Party. Either party may terminate this Support Addendum as follows: 

8.2.1 If either Motorola or Customer provides a written notice to the other party, at least 90 days prior 
to the end of the then-current Support Term, of its intent to terminate this Support Addendum at the end 
of such Support Term; or  

8.2.2 Upon 30 days prior written notice, if the other party has materially breached any provision of this 
Support Addendum and the offending party has not cured such breach within the 30-day notice period. 

8.3 Final Invoicing upon Termination. Reserved.  

Section 9: General 

9.1  Incorporation of Additional Terms. The terms of Section 2.1 (Products); Section 6.5 
(Warranty Disclaimer); Section 8 (Limitation of Liability); Sections 9 & 10 (Confidentiality and 
Proprietary Rights); Section 12 (Disputes); and all of the General provisions in Section 13 are hereby 
incorporated into this Agreement by reference. 
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Video as a Service Addendum 
This Video as a Service Addendum (this “VSA”) is entered into between Motorola Solutions, Inc., with 
offices at 500 W. Monroe Street, Suite 4400, Chicago, IL 60661 (“Motorola”) and the entity set forth in 
the signature block below or in the MCA (“Customer”), and will be subject to, and governed by, the 
terms of the Master Customer Agreement entered into between the Parties, effective as of [________] 
(the “MCA”), and the applicable Addenda. This VSA  is subject to Texas Department of Information 
Resources (“DIR”)_Contract DIR-CPO-5433 (the “DIR Contract”).  In the event of a conflict between 
this VSA and the DIR Contract, the DIR Contract shall control.Capitalized terms used in this VSA, but 
not defined herein, will have the meanings set forth in the MCA or the applicable Addenda. 

1. Addendum. This VSA governs Customer’s participation in Motorola’s Video-as-a-Service 
Program (“VaaS Program”). In addition to the MCA, other Addenda may be applicable to Products 
offered as part of the VaaS Program, including the Subscription Software Addendum (“SSA”), with 
respect to Subscription Software, and the Equipment Purchase and Software License Addendum 
(“EPSLA”), with respect to Licensed Software and Equipment, as each of those terms are defined 
therein, and as further described below. This VSA will control with respect to conflicting terms in the 
MCA or any other applicable Addendum, but only as applicable to the Products purchased under this 
VSA and not with respect to other Products or Services. 

2. Equipment.  All hardware provided by Motorola to Customer under the VaaS Program will be 
considered “Equipment”, as defined in the EPSLA, and constitutes a purchase of such Equipment 
subject to the terms of the EPSLA. Additionally, the following terms and conditions apply to any 
Equipment purchased under the VaaS Program: 

2.1. Technology Refresh. All body cameras and associated batteries purchased under the VaaS 
Program (“Body Cameras”) are eligible for a one-time replacement at no additional cost to the 
Customer during the three (3) year period following the date of delivery of the initial Body Cameras and 
associated batteries provided under the VaaS Program. In order to receive any replacement Body 
Camera applicable under this Section 2.1.1 – Technology Refresh, Customer must return the existing 
Body Camera to Motorola in working condition. The corresponding replacement Body Camera will be 
the then-current model of the Body Camera at the same tier as the Body Camera that is returned to 
Motorola. For clarity, any other Equipment received by Customer as part of the VaaS Program, other 
than Body Cameras, will not be eligible for a technology refresh hereunder. 

2.2. No-Fault Warranty. Subject to the disclaimers set forth in the MCA and EPSLA, upon delivery of 
any Equipment purchased as part of the VaaS Program, Motorola will provide a No-fault Warranty to 
Customer for such Equipment that extends until the end of the Commitment Term (as defined below) 
applicable to such Equipment; except that the No-fault Warranty will not apply to (i) any Equipment with 
intentionally altered or removed serial numbers. (ii) any other damages disclaimed under the MCA or 
EPSLA, or (iii) any Equipment that Motorola determines was changed, modified, or repaired by 
Customer or any third party. The “No-fault Warranty” means that Motorola will repair or replace any 
Equipment components or parts that render the applicable Equipment unable to perform its intended 
purpose.  With respect to any batteries in Body Cameras, a battery will be considered faulty and 
covered under this No-fault Warranty if it falls below sixty percent (60%) of rated capacity. 

2.3. Commitment Term. Reserved. 

2.4. Additional Devices. Reserved”. 

3. Subscription Software. 

3.1. EvidenceLibrary.com. Subject to Section 4.1 – VaaS Term, the VaaS Program provides 
Customer with a subscription to EvidenceLibrary.com Evidence Management System (“ELC”) during 
the VSA Term (as defined below), the use of which is subject to the SSA. Customer’s subscription will 
include unlimited users, Unlimited Storage (as defined below) and unlimited sharing, provided any 
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media or data uploaded to ELC is done so using Motorola Equipment actively enrolled in the VaaS 
Program. Following expiration of the applicable Commitment Term, if Customer desires to continue use 
of expired Equipment with ELC, Customer must purchase additional access to ELC based on 
Motorola’s prevailing rates, or Motorola may disconnect connectivity of any expired Equipment to ELC.  

3.2. Unlimited Storage. The storage available to Customer in ELC under the VaaS Program 
(“Unlimited Storage”) is as follows: (a) a one- (1) year storage period for non-evidentiary recordings; 
and (b) a ten- (10) year storage period for evidentiary recordings; provided, however, that storage is 
only available for video recordings that are recorded in an event-based setting where users are not 
recording an entire shift under one video footage. For the purpose of this section, “evidentiary 
recordings” refers to data having relevance to a legal trial or regulatory hearing. 

3.3. CommandCentral.  For each Body Camera, in-car system or integrated system purchased, 
Customer will receive one user license Motorola CommandCentral, which provides access to CC 
Community, CC Capture, CC Vault and CC Records.  If the Customer requires additional licenses to 
CommandCentral they must be purchased for an additional fee. 

3.4. Applicable End User Terms. Reserved. 

3.5. In-Car System. If Customer’s VaaS Program order includes an in-car system, Customer will 
receive a subscription to WatchGuard CarDetector Mobile during the VSA Term, the use of which is 
subject to the SSA. 

3.6. Vigilant Access. Customer may opt for subscription to additional Subscription Software, 
including use of the Law Enforcement Archival Network (“LEARN”), which is subject to the SSA and 
any additional terms governing the use of LEARN. If Customer purchases a subscription to commercial 
license plate recognition data, then Customer will execute and agree to the terms of Motorola’s 
standard IDP Agreement. 

3.7. License Plate Recognition Data. License plate recognition (“LPR”) data collected by Customer 
is considered Customer Data (as defined in the MCA) and is therefore subject to the Customer’s own 
retention policy. Customer, at its option, may share its LPR data with other similarly situated Law 
Enforcement Agencies (“LEAs”) which contract with Vigilant to access LEARN by selecting this option 
within LEARN.  Other similarly situated LEAs may similarly opt to share their LPR data with Customer 
using LEARN. Such LPR data generated by other LEAs is considered Third-Party Data (as defined in 
the MCA), is governed by the retention policy of the respective LEA, and shall be used by Customer 
only in connection with its use of LEARN. LPR data that has reached its expiration date will be deleted 
from LEARN. Only individuals who are agents and/or sworn officers of Customer and who are 
authorized by Customer to access LEARN on behalf of Customer through login credentials provided by 
Customer (“User Eligibility Requirements”) may access LEARN.  Vigilant in its sole discretion may 
deny access to LEARN to any individual based on such person’s failure to meet the User Eligibility 
Requirements. Customer will ensure no user logins are provided to agents or officers of other local, 
state, or Federal LEAs without the express written consent of Vigilant. Customer will be responsible for 
all individuals’ access to, and use of, LEARN through use of Customer login credentials, including 
ensuring their compliance with this Agreement. 

3.8. Support of Downloaded Clients.  If Customer purchases any software Product that requires a 
client installed locally on Customer-Provided Equipment or Equipment in possession of Customer, 
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 software Product will support prior versions of a client.  
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3.9. CJIS Security Policy. Motorola agrees to support Customer’s obligation to comply with the 
Federal Bureau of Investigation Criminal Justice Information Services (“CJIS”) Security Policy and will 
comply with the terms of the CJIS Security Addendum for the term of the Addendum or Ordering 
Document for the applicable Product. Customer hereby consents to Motorola screened personnel 
serving as the “escort” within the meaning of CJIS Security Policy for unscreened Motorola personnel 
that require access to unencrypted Criminal Justice Information for purposes of Product support and 
development. 

4. System Completion. All Subscription Software sold at initial purchase under the VaaS Program 
will be deemed completed upon Customer’s (or the applicable Authorized User’s) Beneficial Use of 
ELC (the “System Completion Date”). Customer will not unreasonably delay Beneficial Use of ELC, 
and in any event, the Parties agree that Beneficial Use of ELC will be deemed to have occurred thirty 
(30) days after functional demonstration. As used in this Section, “Beneficial Use” means use by the 
customer or at least one (1) Authorized User of the material features and functionalities of a Product 
within a Software System, in material conformance with Product descriptions in the applicable Ordering 
Document.  Any additional Subscription Software purchased under the VaaS Program will be deemed 
delivered upon Customer’s receipt of credentials required for access to the Subscription Software or 
upon Motorola otherwise providing access to the Subscription Software. This Section applies to 
Products purchased as part of the VaaS Program notwithstanding the delivery provisions of the 
Addendum applicable to such Products, such as the SSA or EPSLA, and this Section will control over 
such other delivery provisions to the extent of a conflict. 

5. Payment. Unless otherwise provided in an Ordering Document (and notwithstanding the 
provisions of the MCA), Customer will prepay a subscription Fee quarterly (each a “Subscription 
Quarter”), as set forth in an Ordering Document. If Customer orders any additional Product(s) under 
the VaaS Program subsequent to the initial purchase by Customer, Fees for such additional Product 
will be added to the quarterly subscription Fee, and will be payable on the same Fee payment schedule 
as the initial Product purchased under the VaaS Program; provided, however, that for the first 
Subscription Quarter during which such additional Product is purchased, the subscription Fee for the 
applicable additional Product will be pro-rated based on the applicable number of days remaining in the 
such initial Subscription Quarter. 

6. Term and Termination. 

6.1. VaaS Term. Customer’s participation in the VaaS Program will commence upon the System 
Completion Date under this VSA, and will continue through the end of the final Commitment Term 
hereunder. Following the end of any Commitment Term, Customer’s access to ELC with respect to the 
Equipment purchased relative to that Commitment Term will expire, and Customer must download or 
transfer all Customer Data associated with the applicable Equipment within thirty (30) days following 
expiration unless Customer purchases extended access to ELC from Motorola at the prevailing rates. 
Motorola has no obligation to retain Customer data for expired Equipment beyond thirty (30) days 
following expiration of the applicable Commitment Term. For example, if Customer purchases 100 
devices on January 1 of Year 1 of the VSA Term, and then 100 additional devices on January 1 of Year 
3, on December 31 of Year 5 (i.e., the conclusion of the Initial Commitment Term), Customer’s access 
to ELC with respect to the first 100 devices will be discontinued, and Customer must purchase 
extended storage or transfer all Customer Data associated with the first 100 devices within thirty (30) 
days of expiration of the Initial Commitment Term. In the foregoing example, ELC access and data 
storage for the second 100 devices purchase will extend until December 31 of Year 7.  

6.2. Term. The term of this VSA (the “VSA Term”) will commence upon either (a) the Effective Date 
of the MCA, if this VSA is attached to the MCA as of such Effective Date, or (b) the VSA Date set forth 
on the signature page below, if this SSA is executed after the MCA Effective Date, and will continue 
until the expiration or termination of the last Commitment Term, unless this VSA or the Agreement is 
earlier terminated in accordance with the terms of the Agreement.  
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6.3. Termination. The termination provisions applicable to the VaaS Program will be those set forth 
in the MCA, EPSLA and SSA, as applicable.  

7. DEMS Additional Terms. Use of and access to ELC will be subject to the additional terms and 
conditions set forth in the DEMS Exhibit attached hereto and incorporated herein. 

8. Survival. The following provisions will survive the expiration or termination of this VSA for any 
reason: Section 3 – Payment; Section 4 – Term and Termination; Section 6 – Survival. 
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DEMS EXHIBIT 

EVIDENCELIBRARY.COM 

The following DEMS Exhibit (the “Exhibit”) is an Exhibit to the VSA and sets forth the terms relating to 
Customer’s use of ELC. 

If any term in this Exhibit conflicts with a term in the main body of the VSA or any other part of the 
Agreement, this Exhibit will control with respect to ELC 

1. DATA STORAGE. Motorola will determine, in its sole discretion, the location of the stored 
content for ELC, provided that all content for DIR Customers will reside within the United States. 

2. DATA RETRIEVAL. ELC will leverage different types of storage to optimize ELC, as determined 
in Motorola’s sole discretion. For multimedia data, such as videos, pictures, audio files, Motorola will, in 
its sole discretion, determine the type of storage medium used to store the content. The type of storage 
and medium selected by Motorola will determine the data retrieval speed. Access to content in archival 
storage may take up to eight (8) hours to be viewable. 

3. API SUPPORT. Motorola will use commercially reasonable efforts to maintain the Application 
Programming Interface (“API”) offered as part of ELC during the term of this Addendum. APIs will 
evolve and mature over time, requiring changes and updates. Previous versions of APIs will be 
supported for a minimum of six (6) months after a new version of the applicable API is introduced. If 
support of the API is no longer a commercially reasonable option, Motorola will provide reasonable 
advance notice to Customer. If an API presents a security risk to ELC or any other Product or Services, 
Motorola has the right to discontinue an API without prior warning. 

4. SERVICE LEVEL TARGETS. 

MSI will use reasonable efforts to provide monthly availability of the ELC of 99.9%, with the exception 
of maintenance windows. There are many factors beyond Motorola’s control that may impact Motorola’s 
ability to achieve this goal, including but not limited to a force majeure event. 

Additionally, Motorola will strive to meet the response time goals set forth in the table below. 

RESPONSE TIME GOALS 

SEVERITY 
LEVEL 

DEFINITION RESPONSE TIME 

1 Total System Failure - occurs when the System is not 
functioning and there is no workaround; such as a Central 
Server is down or when the workflow of an entire agency is not 
functioning.  This level is meant to represent a major issue that 
results in an unusable System, Subsystem, Product, or critical 
features.  No work around or immediate solution is available. 

Telephone conference 
within 1 Hour of initial 
voice notification 

2 Critical Failure - Critical process failure occurs when a crucial 
element in the System that does not prohibit continuance of 
basic operations is not functioning and there is usually no 
suitable work-around.  Note that this may not be applicable to 
intermittent problems. This level is meant to represent a 
moderate issue that limits a Customer’s normal use of the 
System, Subsystem, Product or major non-critical features. 

Telephone conference 
within 3 Business 
Hours of initial voice 
notification during 
normal business hours 

3 Non-Critical Failure - Non-Critical part or component failure Telephone conference 
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SEVERITY 
LEVEL 

DEFINITION RESPONSE TIME 

occurs when a System component is not functioning, but the 
System is still useable for its intended purpose, or there is a 
reasonable workaround.  This level is meant to represent a 
minor issue that does not preclude use of the System, 
Subsystem, Product, or critical features. 

within 6 Business 
Hours of initial 
notification during 
normal business hours 

4 Inconvenience - An inconvenience occurs when System 
causes a minor disruption in the way tasks are performed but 
does not stop workflow.  This level is meant to represent very 
minor issues, such as cosmetic issues, documentation errors, 
general usage questions, and product or System Update 
requests. 

Telephone conference 
within 2 Standard 
Business Days of 
initial notification 

5. MAINTENANCE. Scheduled maintenance of ELC will be performed periodically.  Motorola will 
make commercially reasonable efforts to notify Customer a week in advance.  Unscheduled and 
emergency maintenance may be required from time to time. Motorola will make commercially 
reasonable efforts to notify Customer of unscheduled or emergency maintenance twenty-four (24) 
hours in advance. 

6. WI-FI NETWORK REQUIREMENTS.  

6.1 If any of the below items apply, additional Fees may apply: 

• Customer's internet is through county/city IT, strict firewall policies, not able to install software 
on PC's; 

• Customer requires multiple upload locations through different internet Motorolas at each site; 
• Customer has slow internet (<20MBps or higher for 4k video upload);  
• Customer doesn't have Wi-Fi; 
• Customer doesn't use Google Chrome or uses Google Chrome but has conflicting Chrome 

extensions; 
• Customer requires multiple upload locations; 
• Customer has multicast disabled on their wireless network; 
• Customer wants to utilize MAC address filtering. 

6.2 The following conditions are not supported: 

• Wi-Fi AP's do not support 802.11AC; 
• Customer AP does not support DNS-SD, and/or the Apple Bonjour suite. 
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CRITICAL CONNECT AND WAVE PTX ADDENDUM 
This Addendum is an integral part of the Subscription Services Agreement for the Critical Connect 
and/or WAVE PTX services entered into by Motorola Solutions and Customer (“Agreement”) and will be 
governed by the terms and conditions in the Agreement. If there is a conflict between the terms of the 
Agreement and the terms of this Addendum, the terms of this Addendum shall prevail.  This Addendum 
is subject to Texas Department of Information Resources (“DIR”)_Contract DIR-CPO-5433 (the “DIR 
Contract”).  In the event of a conflict between this Addendum and the DIR Contract, the DIR Contract 
shall control. 

SERVICE TIER UPGRADES AND DOWNGRADES 

The Customer can upgrade the subscription service to higher tiers or downgrade to a lower tier during 
an active Subscription Term. Additionally, the Customer can add an additional service tier to or adjust 
the quantity of subscription licenses associated with an active Subscription Term (additional setup fees 
may be required if upgrading to a higher service tier or increasing the quantity of subscription licenses). 

Unless otherwise specified in the applicable Ordering Document, if Customer performs a tier upgrade 
or downgrade, addition of a new service tier, or adjustment to the quantity of subscription licenses 
under this Addendum during an in-process Subscription Term, the subscription for each new or 
amended Subscription Software or recurring Service will  commence upon delivery of such Subscription 
Software or recurring Service, and continue until the conclusion of Customer’s then-current 
Subscription Term (a “Partial Subscription Year”). Thus, unless otherwise specified in the applicable 
Ordering Document, the Subscription Terms for all Subscription Software and recurring Services 
hereunder will be synchronized. 

NO REFUND 

Reserved. 

CANCELLATION FEES 

Reserved. 

EQUIPMENT OWNERSHIP 

Equipment installed on-premise through the setup and equipment fees is owned by Customer unless 
otherwise indicated in the Incorporated Documents. As part of the subscription service,  Motorola 
Solutions will require remote and/or physical access to the Critical Connect and/or WAVE PTX on-
premise equipment to maintain service through subscription software upgrades, subscription license 
provisioning, and technical support. 

THIRD PARTY EQUIPMENT 

The term ”Third Party Equipment” is defined as any hardware equipment that has been manufactured 
by a company other than Motorola Solutions and is being sold or supported by Motorola Solutions as a 
part of the Critical Connect and/or WAVE PTX services.  This includes, but is not limited to, the Hewlett 
Packard server/s hosting the Critical Connect enablement software. Any Third Party Equipment under 
this Addendum will adhere to the support and issue resolution processes established by the third party 
equipment manufacturer and incorporated within the Third Party Equipment product warranty.   

The contractual terms, conditions, and scope of work associated with the return, repair and/or 
replacement of Third Party Equipment ordered under this Addendum will solely be defined within the 
Third Party Equipment manufacturer's product warranty.  If requested, Motorola Solutions can provide 
the product warranty information for any Third Party Equipment sold under this Addendum.  
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If a Third Party Equipment product warranty is no longer valid, Motorola Solutions will provide Customer 
with the appropriate contact information for the Third Party Equipment manufacturer and Customer will 
be responsible for establishing return, repair, and/or replacement services with the Third Party 
Equipment manufacturer.  Alternatively, Motorola Solutions can provide a quotation for the replacement 
of the Third Party Equipment with an equivalent Third Party Equipment by contacting your Motorola 
Solutions point of contact.  

In the event that a Third Party Equipment issue or failure impacts the Normal Operation of Critical 
Connect and/or WAVE PTX services, Motorola Solutions Technical Support will coordinate support 
efforts between the Customer, Motorola Solutions, and the Third Party Equipment manufacturer until 
the Critical Connect and/or WAVE PTX services have been returned to Normal Operation.  The term 
“Normal Operation” is defined as the ability of the Critical Connect and/or WAVE PTX services to 
perform all of the functionality outlined in the Acceptance Test Procedures (ATP).  

HARDWARE AND SOFTWARE UPGRADES 

The services provided by the Critical Connect solution require an upgrade to the hardware/s and 
software/s supporting the solution every two (2) years from the date of System Acceptance in order to 
maintain intended function.  Hardware/s and software/s not upgraded every two (2) years will be 
considered as Out-of-Support.  The term “Out-of-Support” is defined as any hardware and/or software 
supporting the Critical Connect solution that has not been upgraded within the two (2) years following 
the date of System Acceptance or within the two (2) years following the most recent hardware and/or 
software upgrade during periods that are greater than two (2) years from the date of System 
Acceptance. 

Motorola Solutions is able to provide for the upgrade of the hardware/s and software/s supporting the 
Critical Connect solution at an additional cost to Customer through the System Upgrade Agreement 
(“SUA”) services.   

Should Customer decline to purchase the SUA services, Motorola Solutions will be unable to guarantee 
the proper functioning of the Critical Connect services after any of the hardware/s and/or software/s are 
deemed to be Out-of-Support.    

NOTE: Customer is able to request a quotation and contract for the SUA services at any time by 
contacting their assigned Motorola Solutions point-of-contact. 

SOFTWARE UPDATES 

For an additional cost to Customer, Motorola Solutions can provide periodic security software patches 
and updates to the Critical Connect software.  Security software patches are provided by the Security 
Update Service (“SUS”) and are quoted and contracted alongside the SUA and Onsite Support 
services.  Updates to the Critical Connect software are provided during each SUA hardware and 
software upgrade.  Customer may also request for an update to the Critical Connect software, if one is 
available, prior to or after the scheduled SUA upgrade at an additional cost to Customer by contacting 
their assigned Motorola Solutions point-of-contact. 

NOTE: Upgrades to the Critical Connect software will require a period of time where the Critical 
Connect services are not able to perform interoperability linking of communications (“Service Outage”).  
Customer will be able to determine when the Critical Connect software upgrade and associated Service 
Outage will occur. 

MAINTENANCE 

Scheduled maintenance of the Critical Connect and/or WAVE PTX subscription services will be 
performed periodically. Motorola Solutions will make commercially reasonable efforts to notify 
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customers at least one (1) week in advance of the scheduled maintenance if a subscription service 
disruption of greater than sixty (60) seconds is anticipated.  

Unscheduled and emergency maintenance may be required from time to time. Motorola Solutions will 
make commercially reasonable efforts to notify customers of unscheduled or emergency maintenance 
at least twenty four (24) hours in advance of the unscheduled or emergency maintenance if a 
subscription service disruption of greater than sixty (60) seconds is anticipated. 

Customer may sign up for subscription service outage notifications through the Motorola Solutions 
Major Incident Management system by completing the below request form: 

https://docs.google.com/forms/d/e/1FAIpQLSdRJ8PsdbI30yvop9YEZ1xfdRajoq3Ov6pKU4CeBEJ0whH
noQ/viewform 

PORT RESTRICTIONS 

The Motorola Solutions on-premise gateway may utilize an Inter-RF Subsystem Interface (“ISSI”) 
connection and port. This connection is to be used only by the Motorola Solutions on-premise gateway 
in accordance with this service. Use of this ISSI connection and port with any other non-approved 
gateway is a violation of this Agreement and will result in the immediate charge of the ISSI connection 
and port fees at the list price indicated by Motorola Solutions at the time of violation 

CALEA 

When connecting to carrier-integrated Mission Critical PTT solutions, carriers must follow CALEA 
requirements.  Motorola Solutions carrier-integrated platforms are fully compliant with CALEA. 

 

CRITICAL CONNECT AND WAVE PTX ONLINE TERMS ACKNOWLEDGEMENT 

This Critical Connect and WAVE PTX Online Terms Acknowledgement (this “Acknowledgement”) is 
entered into between Motorola Solutions, Inc. (“Motorola”) and the entity set forth in the signature block 
below (“Customer”).  

1. Applicability and Self Deletion.  This Critical Connect and WAVE PTX Online Terms 
Acknowledgement applies to the extent Critical Connect and WAVE PTX services are purchased by or 
otherwise provided to Customer, including though bundled or integrated offerings or otherwise.  

NOTE: This Acknowledgement is self deleting if not applicable under this Section 1. 

2. Online Terms Acknowledgement.  Reserved.  

3. Entire Agreement. Except as provided by the DIR Contract, this Acknowledgement supplements 
any and all applicable and existing agreements, and supersedes any contrary terms as it relates to 
Customer's purchase of Critical Connect and/or WAVE PTX products and services. This 
Acknowledgement and referenced terms  constitutes the entire agreement of the Parties regarding the 
subject matter hereof and as set out in the referenced terms, and supersedes all previous agreements, 
proposals, and understandings, whether written or oral, relating to this subject matter. 

4. Execution and Amendments. This Acknowledgement 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 Acknowledgement may 
be amended or modified only by a written instrument signed by authorized representatives of both 
Parties.   

https://docs.google.com/forms/d/e/1FAIpQLSdRJ8PsdbI30yvop9YEZ1xfdRajoq3Ov6pKU4CeBEJ0whHnoQ/viewform
https://docs.google.com/forms/d/e/1FAIpQLSdRJ8PsdbI30yvop9YEZ1xfdRajoq3Ov6pKU4CeBEJ0whHnoQ/viewform
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ECH Add-on Cloud Interface Software Addendum 
This ECH Add-on Cloud Software as a Service Addendum (this “Interface Addendum”) is entered into 
between Motorola Solutions, Inc., with offices at 500 W. Monroe Street, Suite 4400, Chicago, IL 60661 
(“Motorola”) and the entity set forth in the signature block below or in the Subscription Software 
Agreement (“Customer”), and will be subject to, and governed by, the terms of the Subscription 
Software Agreement entered into between the Parties, effective as of _____________________ (the 
“Subscription Software Agreement”),  and the applicable Addenda. This Interface Addendum is 
subject to Texas Department of Information Resources (“DIR”)_Contract DIR-CPO-5433 (the “DIR 
Contract”).  In the event of a conflict between this Addendum and the DIR Contract, the DIR Contract 
shall control.Capitalized terms used in this Interface Addendum, but not defined herein, will have the 
meanings set forth in the Subscription Software Agreement or the applicable Addenda. 

1. Scope. This Interface Addendum covers certain add-on cloud products listed in EXHIBIT 1 (the 
“Add-on Cloud Products”) and will control with respect to conflicting terms in the Subscription 
Software Agreement or any other applicable Addendum, but only as applicable to the products and 
Services purchased under this Interface Addendum. A list of the on-premise software available for 
license under this Interface Addendum is attached hereto as EXHIBIT 2 (collectively, the “Cloud 
Interface Software”). In connection with the Add-on Cloud Products, Customer may also purchase 
certain Add-On Cloud Services as described in Section 2.2 Services hereto. 

2. Applicable Terms and Conditions. 

2.1. Cloud Interface Software 

2.1.1.  Software License. Subject to Customer’s and its  Authorized Users’ compliance with the 
Subscription Software 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 
Cloud Interface Software identified in an Ordering Document, in object code form only, and the 
associated Documentation, solely in connection with the equipment provided by Motorola, or Customer-
Provided Equipment (as applicable, the “Designated Products”) and solely for Customer’s internal 
business purposes. Unless otherwise stated in an Addendum or the Ordering Document, the foregoing 
license grant will be limited to the number of licenses set forth in the applicable Ordering Document and 
will continue for the life of the applicable Designated Product. Except as otherwise permitted in an 
applicable Addendum or Ordering Document, Customer may install, access, and use Cloud Interface 
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 Cloud Interface Software remotely from any location.  

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

2.1.3. Customer Restrictions. Customers and Authorized Users will comply with the applicable 
Documentation in connection with their use of the Cloud Interface Software Customer will not and will 
not allow others, including the Authorized Users, to: (a) make the Cloud Interface Software available for 
use by unauthorized third parties, including via a commercial rental or sharing arrangement; (b) reverse 
engineer, disassemble, or reprogram the Cloud Interface Software or any portion thereof to a human-
readable form; (c) modify, create derivative works of, or merge the Cloud Interface Software with other 
software or equipment; (d) copy, reproduce, distribute, lend, lease, or transfer the Cloud Interface 
Software or Documentation for or to any third party without the prior express written permission of 
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Motorola; (e) take any action that would cause the Cloud Interface Software or Documentation to be 
placed in the public domain; (f) use the Cloud Interface Software to compete with Motorola; or (g) 
remove, alter, or obscure, any copyright or other notice.  

2.1.4. Copies. Customer may make one (1) copy of the Cloud Interface Software solely for archival, 
back-up, or disaster recovery purposes during the term of the applicable Cloud Interface Software 
license. Customer may make as many copies of the Documentation reasonably required for the internal 
use of the Cloud Interface Software during such Cloud Interface Software’s license term. Unless 
otherwise authorized by Motorola in writing, Customer will not, and will not enable or allow any third 
party to: (a) install a licensed copy of the Cloud Interface Software on more than one (1) unit of a 
Designated Product; or (b) copy onto or transfer Cloud Interface Software installed in a unit of a 
Designated Product onto another device.  Customer may temporarily transfer Cloud Interface Software 
installed on a Designated Product to another device if the Designated Product is inoperable or 
malfunctioning, if Customer provides written notice to Motorola of the temporary transfer and identifies 
the device on which the Cloud Interface Software is transferred.  Temporary transfer of the Cloud 
Interface Software to another device must be discontinued when the original Designated Product is 
returned to operation and the Cloud Interface Software must be removed from the other device.  
Customer must provide prompt written notice to Motorola at the time temporary transfer is discontinued. 

2.1.5. Motorola Warranties.  Subject to the disclaimers and exclusions set forth in this Interface 
Addendum, (a) to the extent permitted by the providers of third-party software included in the Add-on 
Cloud Products and Services, Motorola will pass through to Customer any warranties provided by such 
third parties, which warranties will apply for the period defined by the applicable third party, and (b) for a 
period of ninety (90) days commencing upon delivery of Motorola-owned Cloud Interface software, 
Motorola represents and warrants that such Cloud Interface Software, when used in accordance with 
the Documentation and the Interface Addendum, will be free from reproducible defects that prevent 
operation of features critical to the primary functionality or successful operation of the Motorola-
developed Cloud Interface Software (as determined by Motorola). The warranty set forth in subsection 
(b) will be referred as the “Motorola Licensed Software Warranty”. As Customer’s sole and exclusive 
remedy for any breach of the Motorola Licensed Software Warranty, Motorola will use commercially 
reasonable efforts to remedy the material defect in the applicable Cloud Interface Software; provided, 
however, that if Motorola does not remedy such material defect within a reasonable time, then at 
Motorola’s sole option, Motorola will either replace the defective Cloud Interface Software with 
functionally-equivalent software, provide substitute software to Customer, or terminate the applicable 
software license and refund any paid license fees to Customer on a pro-rata basis. For clarity, the 
Motorola Licensed Software Warranty applies only to the most current version of the Cloud Interface 
Software issued by Motorola, and issuance of updated versions of any Cloud Interface Software does 
not result in a renewal or extension of the Motorola Licensed Software Warranty beyond the ninety (90) 
day warranty period.  

2.1.6. WARRANTY DISCLAIMER. EXCEPT AS PROVIDED BY THE DIR CONTRACT, AND EXCEPT 
FOR THE EXPRESS AND PASS THROUGH WARRANTIES IN THIS INTERFACE ADDENDUM, 
PRODUCTS AND SERVICES PURCHASED HEREUNDER ARE PROVIDED “AS IS” AND WITH ALL 
FAULTS.  WARRANTIES SET FORTH IN THE INTERFACE ADDENDUMARE 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 PRODUCTS AND 
SERVICES WILL BE UNINTERRUPTED, ERROR-FREE, OR FREE OF SECURITY 
VULNERABILITIES, OR THAT THEY WILL MEET CUSTOMER’S PARTICULAR REQUIREMENTS. 

2.1.7. ADDITIONAL EXCLUSIONS. EXCEPT AS PROVIDED BY THE DIR CONTRACT, IN 
ADDITION TO THE EXCLUSIONS FROM DAMAGES SET FORTH IN THIS AGREEMENT, AND 
NOTWITHSTANDING ANY PROVISION OF THE SUBSCRIPTION SOFTWARE AGREEMENT AND 
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THIS INTERFACE ADDENDUMTO THE CONTRARY, MOTOROLA WILL HAVE NO LIABILITY FOR 
(A) TESTING, MAINTENANCE, REPAIR, INSTALLATION, OR MODIFICATION BY PARTIES OTHER 
THAN MOTOROLA, OR (B) TRACKING AND LOCATION-BASED SERVICES 

2.2. Services. 

2.2.1. Motorola will provide services related to purchased Add-on Cloud Products (“Add-on Cloud 
Services”), to the extent set forth in an Ordering Document. 

2.2.2. Service Ordering Documents. The Fees for Add-on Cloud Services will be set forth in an 
Ordering Document and any applicable project schedules. A Customer point of contact will be set forth 
in the applicable statement of work for the Add-on Cloud Services. For purposes of clarity, each 
statement of work will be incorporated into, and form an integral part of, the Interface Addendum. 

2.2.3. Integration Services. If specified in an Ordering Document, Motorola will provide, for the term of 
such Ordering Document, (a) design, deployment, and  integration Services in order to design, install, 
set up, configure, and/or integrate the applicable Add-on Cloud Products at the applicable locations, 
agreed upon by the Parties (“Integration Services”) as further described in the applicable statement of 
work.  

2.2.4. Completion of Integration Services. Unless otherwise specified in the applicable Ordering 
Document, Integration Services described in an Ordering Document will be deemed complete upon the 
earlier of Customer’s (or the applicable Authorized User’s) (i) Beneficial Use (as defined below) of the 
applicable Add-on Cloud Products or (ii) Motorola’s functional demonstration to Customer of the 
installation and integration of the Add-On Services. For clarity, if the Add-On Cloud Products are 
comprised of more than one product, Motorola may notify Customer that the installation and integration 
for a particular product have been completed, and Customer may have Beneficial Use of such Add-On 
Product prior to having Beneficial Use of other Add-On Products. In such case, the installation and 
integration  applicable to such product will be deemed complete upon Customer’s Beneficial Use of the 
product. As used in this Section, “Beneficial Use” means the ability to use the material features and 
functionalities of a product in material conformance with product descriptions in the applicable Ordering 
Document. 

2.2.5. Post-Installation Support and Maintenance Services.   Motorola agrees to provide Customer 
support services, if purchased, as identified in the applicable accepted Order Document and in 
accordance with the applicable Motorola support documentation. Support for Motorola proprietary 
software and firmware is available pursuant to Motorola’s Next Generation 9-1-1 Software Support 
Program, a copy of which is attached hereto as EXHIBIT 3 and incorporated herein by reference. 
Motorola’s Managed Services such as Remote Monitoring, AntiVirus Definition Update Services, 
Disaster Recovery Services and Patch Management Services are available, if purchased, pursuant to 
the terms and conditions of the Motorola’s Managed Services Offerings Policy which is attached hereto 
as EXHIBIT 4 and incorporated herein by reference. The purchase of Add-on Cloud Products includes 
Cloud Interface Software that allows connectivity to the cloud services.  If Customer currently has or 
purchases a new Monitoring and Response agreement for VESTA 9-1-1, technical support will be 
included for Add-on Cloud Products.  Monitoring of Add-on Cloud Products events will be included as 
long as additional appropriate application licenses have been acquired and installed. 
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EXHIBIT 1 – ADD-ON CLOUD PRODUCTS 

CommandCentral Citizen Input (“Citizen Input”) 

CommandCentral Smart Transcription (“Smart Transcription”) 

CommandCentral Aware (“Aware”) 
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EXHIBIT 2 –CLOUD INTERFACE PRODUCTS 

Console Transcription Application (CTA) 

VESTA API 

VESTA Edge 
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EXHIBIT 3 - Next Generation 9-1-1 Software Support Program 

[see attached] 
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EXHIBIT 4 - Managed Services Offerings Policy 

[see attached] 
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Subscription Services Addendum Exhibit A: ESRI As-a-Service Terms  
Any customer or end-user of Esri software agrees to: 

a.   Reserved. 

b.   Reserved. 

c.   Comply fully with all relevant export laws and regulations of the United States to ensure that Esri 
OEM or any direct product thereof, is not exported, directly or indirectly, in violation of United States 
law. 

d.   Not remove or obscure any copyright, trademark notice, or restrictive legend. 

e.   Accept all terms in any click-through terms included with Esri licensed material. 

f.    Accept that Esri OEM software may contain some nonconformities, defects, errors, or omissions.  
THE HOSTED SOLUTION(S) IS/ARE PROVIDED "AS IS" WITHOUT WARRANTY OF ANY KIND.  
Without limiting the generality of the preceding sentence, Esri and its licensors do not warrant data, 
online services, and the Esri OEM software will meet the hosted solutions end user's needs or 
expectations, that the use of data, online services, and Esri OEM software will be uninterrupted, or that 
all nonconformities can or will be corrected. Esri and its licensors are not inviting reliance on data, 
online services, and Esri OEM software and hosted solution end user should always verify actual data, 
online services and hosted solutions(s). 

g.  Not to share its login or password with any other third party or other hosted solution end user. 
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ADDENDUM CRITICAL CONNECT (Customer-Owned Equipment) 
The following additional terms will apply to Subscription Services from Motorola’s Critical Connect 
Solution. 

If any term in this Attachment conflicts with a term in the main body of the Agreement, this Attachment 
will govern. 

1.   Service Payment Requirements 

The subscription service term for the Critical Connect and WAVE service is as agreed by the Parties 
(“Term”). At the end of the Term, the subscription service will renew automatically for an additional 
three (3) year renewal Term unless terminated in accordance with the Agreement. 

2.   Cancellation Fees 

Reserved 

3.   Equipment Ownership 

Equipment installed on-premise through the setup fee is owned by Customer. As part of the 
subscription service, Motorola Solutions will require access to the necessary equipment to maintain 
service through software upgrades and provisioning. 

4.   Service Tier Upgrades and Downgrades 

The Customer can upgrade the service to higher tiers or downgrade to a lower tier. Additionally, the 
Customer can stack multiple tiers together (additional setup fees may be required if upgrading to higher 
capacity levels). When the Customer performs a tier upgrade or downgrade, the service term will be 
reset and a new Term will commence. 

5.   Port restrictions 

The Motorola Solutions on-premise gateway utilizes an ISSI connection and port. This connection is to 
be used only by the Motorola Solutions on-premise gateway in accordance with this service. Use of this 
ISSI connection and port with any other non-approved gateway is a violation of this Agreement. 

6.   Hardware Upgrades 

Hosted hardware owned by Motorola Solutions for this service and as defined in the Scope of Work will 
be upgraded as needed to enable the Service. 

7.   CALEA 

When connecting to carrier-integrated Mission Critical PTT solutions, carriers must follow CALEA 
requirements. Motorola Solutions carrier-integrated platforms are fully compliant with CALEA. 

8.   Maintenance 

Scheduled maintenance of the Critical Connect Solution will be performed periodically. Motorola 
Solutions will make commercially reasonable efforts to notify customers a week in advance. 
Unscheduled and emergency maintenance may be required from time to time. Motorola Solutions will 
make commercially reasonable efforts to notify customers of unscheduled or emergency maintenance 
24 hours in advance. 
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ADDENDUM CRITICAL CONNECT (Motorola-Owned Equipment) 
The following additional terms will apply to Subscription Services from Motorola’s Critical Connect 
Solution. 

If any term in this Attachment conflicts with a term in the main body of the Agreement, this Attachment 
will govern. 

1.  Service Payment Requirements 

The subscription service term for the Critical Connect service is as agreed by the Parties (“Term”).  

2.   Cancellation Fees 

Reserved. 

3.   Equipment Ownership 

Equipment installed through the setup fee is owned by Motorola Solutions. As part of the subscription 
service, Motorola Solutions will require access to the necessary equipment to maintain service through 
software upgrades and provisioning. 

4.   Service Tier Upgrades and Downgrades 

The Customer can upgrade the service to higher tiers or downgrade to a lower tier. Additionally, the 
Customer can stack multiple tiers together (additional setup fees may be required if upgrading to higher 
capacity levels). When the Customer performs a tier upgrade or downgrade, the service term will be 
reset and a new Critical Connect Term will commence. 

5.   Port restrictions 

The Motorola Solutions on-premise gateway utilizes an ISSI connection and port. This connection is to 
be used only by the Motorola Solutions on-premise gateway in accordance with this service. Use of this 
ISSI connection and port with any other non-approved gateway is a violation of this Agreement. 

6.   Hardware Upgrades 

Hardware owned by Motorola Solutions for this service (e.g. WRG) and as defined in the Scope of 
Work will be upgraded as needed to enable the Service. 

7.   CALEA 

When connecting to carrier-integrated Mission Critical PTT solutions, carriers must follow CALEA 
requirements. Motorola Solutions carrier-integrated platforms are fully compliant with CALEA. 

8.   Maintenance 

Scheduled maintenance of the Critical Connect Solution will be performed periodically. Motorola 
Solutions will make commercially reasonable efforts to notify customers a week in advance. 
Unscheduled and emergency maintenance may be required from time to time. Motorola Solutions will 
make commercially reasonable efforts to notify customers of unscheduled or emergency maintenance 
24 hours in advance. 
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PROFESSIONAL SERVICES AGREEMENT 
This Professional Services Agreement is subject to Texas Department of Information Resources 
(“DIR”)_Contract DIR-CPO-5433 (the “DIR Contract”).  In the event of a conflict between this 
Agreement and the DIR Contract, the DIR Contract shall control. 

Motorola Solutions, Inc. (“Motorola”) and ___________________________________________ 
(“Customer”) enter into this “Agreement,” pursuant to which Customer will purchase and Motorola will 
sell the Services, as described below.  Motorola 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 DEFINITIONS 

Capitalized terms used in this Agreement have the following meanings: 

1.1. “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. 

1.2. “Contract Price” means the price for the Services and Deliverables, excluding any applicable 
sales or similar taxes, as set forth in Section 3.1. 

1.3. “Deliverables” means all written information (such as reports, specifications, designs, plans, 
drawings, or other technical or business information) that Motorola prepares for Customer in the 
performance of the Services and is obligated to provide to Customer under this Agreement.  The 
Deliverables, if any, are more fully described in the Statement of Work. 

1.4. “Effective Date” means that date upon which the last party executes this Agreement.   

1.5. “Force Majeure” which means an event, circumstance, or act that is beyond a party’s 
reasonable control, such as 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, 
riots, or any other similar cause.   

1.6. “Proprietary Rights” means the patents, patent applications, inventions, copyrights, trade 
secrets, trademarks, trade names, mask works, know-how, ideas and concepts, processes, 
methodologies, tools, techniques, and other intellectual property rights. 

1.7. “Services” means those professional services to be provided by Motorola to Customer under 
this Agreement, the nature and scope of which are more fully described in the Statement of Work. 

1.8. “Statement of Work” means the statement of work attached hereto as Exhibit A and 
incorporated herein by this reference.  The Statement of Work describes the Services and Deliverables 
(if any) that Motorola will provide to Customer under this Agreement, and the other work-related 
responsibilities that the parties owe to each other.  The Statement of Work may contain a performance 
schedule.    

Section 2 SCOPE OF AGREEMENT; TERM 
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2.1 Motorola and Customer will perform their respective responsibilities as described in this 
Agreement.   Motorola will provide to Customer the Services and Deliverables (if any).  To enable 
Motorola to perform the Services, Customer will provide to Motorola reasonable access to relevant 
Customer information, personnel, systems, and office space when Motorola’s employees are working 
on Customer’s premises, and other general assistance.  If the Statement of Work contains assumptions 
that affect the Services or Deliverables, Customer will verify that they are accurate and complete.  Any 
information that Customer provides to Motorola concerning the Services or Deliverables will be 
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 perform the Services 
and its other duties under this Agreement.  Unless the Statement of Work states the contrary, Motorola 
may rely upon and is not required to evaluate, confirm, reject, modify, or provide advice concerning any 
assumptions and Customer-provided information, decisions and approvals described in this paragraph. 

2.2 Motorola will assign qualified employees who have the requisite experience and competencies 
to perform the Services with reasonable skill and care.   Motorola will provide and furnish all material, 
labor, supervision, tools, apparatus, equipment and incidental expenses for accomplishing the Services 
with the exception of those items mentioned in this Agreement to be provided by Customer.   

2.3 Reserved. 

2.4 Customer may request changes to the Services.  If Motorola agrees to a requested change, the 
change must be confirmed in writing and signed by authorized representatives of both parties.  A 
reasonable price adjustment will be made if any change affects the time of performance or the cost to 
perform the Services.  If Customer delays Motorola’s performance of the Services, modification of the 
performance schedule or an increase in the Contract Price may occur. 

2.5 Unless terminated in accordance with other provisions of this Agreement, the term of this 
Agreement begins on the Effective Date and continues until completion of the Services. 

2.6 During the term of this Agreement and for twelve (12) months thereafter, Customer will not 
actively solicit the employment of any Motorola personnel who is involved directly with providing any of 
the Services.   

2.7 ASSESSMENT OF SYSTEMS AND OPERATIONS.  If Customer is purchasing Services to 
evaluate or assess networks, systems or operations, Customer acknowledges and agrees that the 
equipment provided by or used by Motorola to facilitate performance of the Services may impact or 
disrupt information systems.  Except as specifically set forth in this Addendum, Motorola disclaims 
responsibility for costs in connection with any such disruptions of and/or damage to Customer’s or a 
third party’s information systems, equipment, voice transmissions, and the data, including, but not 
limited to, denial of access to a legitimate system user, automatic shut-down of information systems 
caused by intrusion detection software or hardware, or failure of the information system resulting from 
the provision or delivery of the Service. Motorola agrees to cooperate with Customer to schedule any 
such potential damage or disruption around Customer’s voice or information technology traffic and use 
patterns so as to reduce the risk of disruption during working hours.  

2.8 NETWORK SECURITY.  If Customer is purchasing network security assessment or network 
monitoring Services, Customer acknowledges and agrees that Motorola does not guarantee or warrant 
that it will discover all of customer’s system vulnerabilities or inefficiencies.  Customer agrees not to 
represent to third parties that Motorola has provided such guarantee.  Motorola disclaims any and all 
responsibility for any and all loss or costs of any kind associated with vulnerabilities or security events, 
whether or not they are discovered by Motorola.  

2.9 APPLICATION DEVELOPMENT.  If Customer purchases software application development as 
part of the Services, the Deliverables will be licensed in accordance with the Motorola’s Software 
License Agreement attached hereto as Exhibit B and incorporated herein by reference.  [Note: If 
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applicable, add Software License Agreement as Exhibit B.  If not applicable, this section 2.9 may be 
deleted.] 

Section 3 CONTRACT PRICE AND PAYMENT 

3.1 The Contract Price in U.S. dollars is $________________________.   

[Note: This template assumes the Contract Price is a firm, fixed price.  If the contract is a time and 
materials contract, then revisions to this Section 3.1 must be made.  A rate schedule would need to be 
prepared and included as an exhibit, either a separate exhibit or as part of the SOW.] 

3.2 Any services performed by Motorola outside the scope of this Agreement at the direction of 
Customer will be considered to be additional Services which are subject to additional charges.  Any 
agreement to perform additional Services will be reflected in a written and executed change order or 
amendment to this Agreement.  

3.3 Motorola will submit invoices to Customer according to a mutually agreed payment schedule or, 
if there is no payment schedule, on a monthly basis as the Services are performed. . 

3.4 Reserved. 

3.5. INVOICING ADDRESSES.  Invoices will be sent to the Customer at the following address: 

Name:__________________________________________________________________________ 

Address:________________________________________________________________________ 

Phone:_________________________________________________________________________ 

E-INVOICE. To receive invoices via email: 

Customer Account Number:________________________________________________________ 

Customer Accounts Payable Email:__________________________________________________ 

Customer CC(optional) Email: ______________________________________________________ 

Customer may change this information by giving written notice to Motorola. 

Section 4 TIME SCHEDULE; FORCE MAJEURE 

4.1 All Services will be performed in accordance with the performance schedule included in the 
Statement of Work, or if there is no performance schedule, within a reasonable time period.   

4.2 Reserved. 

Section 5 CONFIDENTIAL INFORMATION AND PROPRIETARY RIGHTS 

5.1. CONFIDENTIAL INFORMATION.  Motorola acknowledges that DIR and its Customers that are 
governmental bodies as defined by Section 552.003, Texas Government Code, are subject to the 
Texas Public Information Act. Motorola also acknowledges that DIR and Customers that are 
governmental bodies will comply with the Public Information Act, and with all opinions of the Texas 
Attorney General’s office concerning this Act. To the extent of a conflict between this MCA and the 
Texas Public Information Act, the Texas Public Information Act will control.   

5.1.1. During the term of this Agreement, the parties may provide each other with Confidential 
Information.  All Deliverables will be deemed to be Motorola’s Confidential Information.  Each party will: 
maintain the confidentiality of the other party’s Confidential Information and not disclose it to any third 
party, except as authorized by the disclosing party in writing or as required by a court of competent 
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jurisdiction; restrict disclosure of the Confidential Information to its employees who have a “need to 
know” and not copy or reproduce the Confidential Information; take necessary and appropriate 
precautions to guard the confidentiality of the Confidential Information, including informing its 
employees who handle the Confidential Information that it is confidential and is not to be disclosed to 
others, but those precautions will be at least the same degree of care that the receiving party applies to 
its own confidential information and will not be less than reasonable care; and use the Confidential 
Information only in furtherance of the performance of this Agreement or pursuant to the license granted 
immediately below.   

5.1.2. The disclosing party owns and retains all of its Proprietary Rights in and to its Confidential 
Information, except the disclosing party hereby grants to the receiving party the limited right and 
license, on a non-exclusive, irrevocable, and royalty-free basis, to use the Confidential Information for 
any lawful business purpose in the manner and to the extent permitted by this Agreement.    

5.2.   PRESERVATION OF PROPRIETARY RIGHTS.   

Each party owns and retains all of its Proprietary Rights that exist on the Effective Date.  Motorola owns 
and retains all Proprietary Rights that are developed, originated, or prepared in connection with 
providing the Deliverables or Services to Customer, and this Agreement does not grant to Customer 
any shared development rights.  At Motorola’s request and expense, Customer will execute all papers 
and provide reasonable assistance to Motorola to enable Motorola to establish the Proprietary Rights.  
Unless otherwise explicitly stated herein, this Agreement does not restrict a party concerning its own 
Proprietary Rights and is not a grant (either directly or by implication, estoppel, or otherwise) of a 
party’s Proprietary Rights to the other party.   

Section 6 WARRANTY 

Motorola warrants that the Services will be performed in a professional and workmanlike manner and 
will conform in all material respects to the Statement of Work.  This warranty will be for a period of 
ninety (90) days following completion of the Services.  If Motorola breaches this warranty, Customer’s 
sole and exclusive remedy is to require Motorola to re-perform the non-conforming Services or to 
refund, on a pro-rata basis, the fees paid for the non-conforming Services.  Except as provided by the 
DIR Contract, MOTOROLA DISCLAIMS ALL OTHER WARRANTIES, EXPRESS OR IMPLIED.  
Customer acknowledges that the Deliverables may contain recommendations, suggestions or advice 
from Motorola to Customer (collectively, “recommendations”).  Motorola makes no warranties 
concerning those recommendations, and Customer alone accepts responsibility for choosing whether 
and how to implement the recommendations and the results to be realized from implementing them. 

Section 7 LIMITATION OF LIABILITY 

Reserved. 

SECTION 8 DEFAULT AND TERMINATION 

8.1 DEFAULT BY A PARTY.  Reserved. 

8.2. FAILURE TO CURE.  Reserved. 

Section 9 DISPUTES 

9.1. SETTLEMENT PREFERRED.  Reserved. 

9.2. LITIGATION.  Reserved. 

Section 10 GENERAL 

10.1. TAXES.  Reserved. 
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10.2. ASSIGNABILITY.  Reserved.  

10.3. SUBCONTRACTING.  Reserved. 

10.4 WAIVER.  Failure or delay by either party to exercise a right or power 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. 

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

10.6. 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. 

10.7. HEADINGS AND SECTION REFERENCES.  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. 

10.8. 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 Texas.  

10.9. ENTIRE AGREEMENT.  The DIR Contract, the applicable Purchase Order (as defined therein), 
this Agreement, including Exhibits, constitutes the entire agreement of the parties regarding the subject 
matter of this Agreement and supersedes all previous agreements, proposals, and understandings, 
whether written or oral, relating to the subject matter.  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, 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.   

10.10. 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 
Federal Express, UPS, or DHL), or by facsimile with correct answerback received, and will be effective 
upon receipt. 

10.11. 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. 

10.12. 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. 

10.13. SURVIVAL OF TERMS.  The following provisions survives the expiration or termination of this 
Agreement for any reason: if any payment obligations exist, Section 3 (Contract Price and Payment); 
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Section 5 (Confidential Information and Proprietary Rights); Section 7 (Limitation of Liability); Section 8 
(Default and Termination); Section 9 (Disputes); and all General provisions in Section 10. 

In witness whereof, the parties hereto have executed this Agreement as of the Effective Date. 

MOTOROLA SOLUTIONS, INC.   CUSTOMER 

BY: _________________________  BY: ___________________________  

NAME: ______________________  NAME: ________________________  

TITLE: ______________________  TITLE: _________________________  

DATE: ______________________  DATE: _________________________ 
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Exhibit A Statement of Work 
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