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Subscription Services Agreement 
 
Motorola Solutions, Inc. (“Motorola”) and San Juan County Sheriff, UT (“Customer”) enter into this 
Subscription Services Agreement (“Agreement”) pursuant to which Customer will purchase and Motorola 
will sell a subscription to access the subscription services described below. Motorola and Customer may 
be referred to individually as a “Party” and collectively as the “Parties.” 
 
The terms of the Agreement, including addendums, exhibits, and attachments combined with the terms 
of any applicable Incorporated Documents will govern the products and services offered pursuant to this 
Agreement. To the extent there is a conflict between the terms and conditions of the Agreement and the 
terms and conditions of the applicable Incorporated Documents, the Incorporated Documents take 
precedence. 
 

1. DEFINITIONS 

Capitalized terms used in this Agreement 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 Agreement. 

“Administrator” means Customer's designated system administrator who receives administrative 

logins for the Subscription Services and issues access rights to Customer's Users. 

“Anonymized” means having been stripped of any personal or correlating information revealing 

original source or uniquely identifying a person or entity. 

“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. 

“Customer Data” means Native Data provided by Customer to Motorola hereunder to be processed 

and used in connection with the Subscription Services. Customer Data does not include data provided 

by third parties and passed on to Motorola. 

“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 

Customer in the performance of the Services and is obligated to provide to Customer pursuant to the 

applicable Statement of Work. The Deliverables, if any, are more fully described in the Statement of 

Work. 

“Documentation” means the technical materials provided by Motorola to Customer in hard copy or 

electronic form describing the use and operation of the Solution and Software, including any technical 

manuals, but excluding any sales, advertising or marketing materials or proposals. 
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“Effective Date” means the date of the last signature on this Agreement, unless access to the 

Subscription Service occurs later, in which case, the Effective Date will be the date when Customer first 

has access to the Subscription Services. 

“Feedback” means comments or information, in oral or written form, given to Motorola by Customer, in 

connection with or relating to the Solution and Subscription 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 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. 

“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 Subscription Services, including all bug fixes, updates and 

upgrades. 

“Solution” means collectively, the Software, servers and any other hardware or equipment operated 

by Motorola and used in conjunction with the Subscription 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 Subscription Services. 

“Statement of Work” If included, the Statement of Work (“SOW”) describes the Subscription Services, 

Deliverables (if any), Licensed Products and Solution 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. 

“Subscription Services” means those subscription services to be provided by Motorola to Customer 

under this Agreement, the nature and scope of which are more fully described in the Documentation, 

proposal, SOW, or other Solution materials provided by Motorola, as applicable. 

“Users” means Customer's authorized employees or other individuals authorized to utilize the 

Subscription Services on behalf of Customer and who will be provided access to the Subscription 

Services by virtue of a password or equivalent security mechanism implemented by Customer. 

2. SCOPE 

2.1 Subscription Services. Motorola will provide to Customer the Subscription Services and 

Deliverables (if any). As part of the Subscription Services, Motorola will allow Customer to use the 

Solution described in the Statement of Work, Documentation, proposal, or other Solution materials 

provided by Motorola (“Incorporated Document(s)”), as applicable. Some Subscription Services will also 

be subject to additional terms unique to that specific Subscription Service. Such additional terms will be 

set forth in an Addendum. In the event of a conflict between an Addendum and the body of the 
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Agreement, the Addendum will govern resolution of the conflict. Motorola and Customer will perform 

their respective responsibilities as described in this Agreement and any applicable Incorporated 

Documents. 

2.2 Changes. 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. 

2.3 Non-solicitation. 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. 

3. TERM 

3.1 Term. Unless a different Term is set forth in an applicable Addendum or the Incorporated 

Documents, the Term of this Agreement begins on the Effective Date and continues for twelve (12) 

months. The Agreement automatically renews annually on the anniversary of the Effective Date, unless 

either Party notifies the other of its intention to not renew the Agreement (in whole or part) at least thirty 

(30) days before the anniversary date or until termination by either Party in accordance with the 

Termination section of this Agreement. 

3.2 Minimum Initial Term. For certain Subscription Services, a minimum initial term greater than one 

year may be required (“Minimum Initial Term”). Following the Minimum Initial Term, this Agreement will 

automatically renew upon each anniversary of the Effective Date for a successive renewal term of the 

same duration as the Minimum Initial Term, unless either Party: 1) notifies the other of its intention to 

not renew the Agreement (in whole or part) at least thirty (30) days before the anniversary date; 2) 

requests an alternate term; or 3) terminates in accordance with the termination provision in the 

Agreement, including non-payment of fees for the renewal period by the anniversary date. 

3.3 Renewals. The terms and conditions of the Agreement and will govern any renewal periods. 

4. CUSTOMER OBLIGATIONS .Customer will fulfill all of its obligations in this Agreement, including 

applicable addendums and Incorporated Documents in a timely and accurate manner. Failure to do so 

may prevent Motorola from performing its responsibilities.  

4.1 Access. To enable Motorola to perform the Subscription 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. 

Further, if any equipment is installed or stored at Customer’s location in order to provide the 

Subscription Services, Customer will provide, at no charge, a non-hazardous environment with 

adequate shelter, heat, light, power, security, and full and free access to the equipment. 

4.2 Customer Information. If the Documentation, Statement of Work, proposal, or other related 

documents contain assumptions that affect the Subscription Services or Deliverables, Customer will 

verify that they are accurate and complete. Any information that Customer provides to Motorola 

concerning the Subscription 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 Subscription 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. 
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4.3 Risk of Loss. If any portion of the Solution resides on Customer premises or is under Customer’s 

control in any way, 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. Risk of loss to any 

equipment in Customer’s possession will reside with Customer until removed by Motorola or its agent 

or returned by Customer. Customer will be responsible for replacement costs of lost or damaged 

equipment, normal wear and tear excluded. 

4.4 Equipment Title. Unless Customer is purchasing equipment pursuant to the terms in the 

Addendum entitled “Equipment Purchase” and unless stated differently in this Agreement or in the 

Incorporated Documents, title to any equipment provided to Customer in connection with the 

Subscription Services remains vested in Motorola at all times. Any sale of equipment pursuant to this 

Agreement will be governed by the terms and conditions set forth in the Equipment Purchase 

Addendum. 

4.5 Enable Users. Customer will properly enable its Users to use the Subscription Services, including 

providing instructions for use, labeling, required notices, and accommodation pursuant to applicable 

laws, rules, and regulations. Unless otherwise agreed in the Incorporated Documents, Customer will 

train its Users on proper operation of the Solution and Licensed Products. Customer agrees to require 

Users to acknowledge and accept the limitations and conditions of use of the Licensed Products in this 

Agreement prior to allowing Users to access or use Subscription Services. 

4.6 Non-preclusion. If, as a result of the Subscription Services performed under this Agreement, 

Motorola recommends that Customer purchase products or other services, nothing in this Agreement 

precludes Motorola from participating in a competitive opportunity or otherwise offering or selling the 

recommended products or other services to Customer. Customer represents that this paragraph does 

not violate its procurement or other laws, regulations, or policies. 

5. Subscription Fees. 

5.1 Recurring Fees. Unless stated differently in an applicable addendum, Incorporated Documents or 

otherwise arranged in writing with Motorola, Services will be provided in exchange for annual pre-paid 

Subscription Fees. Motorola will submit an invoice for the first year of subscription fees on the Effective 

Date. On each anniversary of the Effective Date, Motorola will issue an invoice for the annual 

subscription fees for the following year. 

5.1.1 No Purchase Order Requirement. For a Subscription Services Term exceeding one year, 

Customer affirms that a purchase order or notice to proceed is not required for Motorola to proceed with 

the entire scope of work described in the Incorporated Documents for subsequent years, including but 

not limited to multi-year subscription agreements. 

5.2 Start Up Fees. Start up fees apply to certain Subscription Services. If the Subscription Service 

includes start up fees, Motorola will submit an invoice for the start up fees on the Effective Date. 

5.3 Fee Change. Motorola reserves the right to change the subscription fees at the end of each 

Subscription Services Term. Except for any payment that is due on the Effective Date, Customer will 

make payments to Motorola within thirty (30) days after the date of each invoice. Motorola reserves the 

right to terminate Service for non-payment of fees. 

5.4 No Price Guarantee. Notwithstanding any language to the contrary, the pricing and fees 

associated with this Agreement will not be subject to any most favored pricing commitment or other 

similar low price guarantees. 
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5.5 Taxes. The Subscription Fees and start up fees do not include any excise, sales, lease, use, 

property, or other taxes, assessments or duties, all of which will be paid by Customer, except as 

exempt by law. If Motorola is required to pay any of those taxes, it will send an invoice to Customer and 

Customer will pay to Motorola the amount of the taxes (including any interest and penalties) within thirty 

(30) days after the date of the invoice. Motorola will be solely responsible for reporting taxes on its 

income or net worth. 

6. ACCEPTANCE; SCHEDULE; FORCE MAJEURE 

6.1 Acceptance. The Licensed Products will be deemed accepted upon the delivery of usernames and 

passwords or other validation mechanism to Customer. If usernames and passwords have been issued 

to Customer prior to the Effective Date, the Licensed Products will be deemed accepted on the 

Effective Date. 

6.2 Schedule. All Subscription 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 

commercially reasonable time period. 

6.3 Force Majeure. Neither Party will be liable for its non-performance or delayed performance if 

caused by a Force Majeure. Each Party will notify the other in writing if it becomes aware of any Force 

Majeure that will significantly delay performance. The notifying Party will give the notice promptly (but in 

no event later than fifteen (15) days) after it discovers the Force Majeure. 

7. LIMITED LICENSE 

7.1 Licensed Products. Use of the Licensed Products by Customer and its Users is strictly limited to 

use in connection with the Solution or Subscription Services during the Term. 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, including without limitation, all right, title and interest in any improvements 

or derivatives conceived of or made by Motorola that are based, either in whole or in part, on 

knowledge gained from Customer Data. 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 Agreement. If Software is subject to a click wrap, 

end user license agreement or is otherwise packaged with or subject to a separate end user license, 

such license will apply to the use of Software and Licensed Product. 

7.2 Proprietary Rights. Regardless of any contrary provision in the Agreement, Motorola or its third 

party providers own and retain all of their respective Proprietary Rights in the Software, Solution, and 

Licensed Product. Nothing in this Agreement is intended to restrict their Proprietary Rights. All 

intellectual property developed, originated, or prepared by Motorola in connection with providing 

Services to Customer remain vested exclusively in Motorola, and this Agreement does not grant to 

Customer any shared development rights of intellectual property. No custom development work is to be 

performed under this Agreement. 
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8. DATA AND FEEDBACK 

8.1 Solution Data. To the extent permitted by law, 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 by the applicable Statement of Work, publish Solution Data on its websites for 

viewing by the public. 

8.2 Customer Data. To the extent permitted by law, Customer retains ownership of Customer Data. 

Customer grants Motorola and its subcontractors a personal, royalty-free, non-exclusive license to 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 

Subscription Services to Customer, other Motorola Customers and end users, including without 

limitation, the right to use Customer Data for the purpose of developing new or enhanced solutions. In 

addition to the rights listed above, Customer grants Motorola a license to sell an Anonymized version of 

Customer Data for any purpose. 

8.3 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’s 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 

improvement to the Licensed Product or Subscription Service 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 

Subscription Service will vest solely in Motorola. 

9 WARRANTY 

9.1 “AS IS”. THE SOLUTION AND SUBSCRIPTION SERVICES ARE PROVIDED “AS IS”. 

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. 

9.2 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 Subscription 

Services or Solution may periodically occur. Customer agrees not to represent to any third party that 

Motorola has provided such guarantee. 

9.3 Equipment Sale. Warranty for any equipment sold pursuant to this Agreement will be set forth in 

Equipment Purchase Addendum. 

10. DISCLAIMERS 

10.1 Existing Equipment and Software. If Customer’s existing equipment and software is critical to 

operation and use of the Subscription Services, Customer is solely responsible for supporting and 

maintaining Customer’s existing equipment and software. Connection to or interface with Customer’s 
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existing equipment and software may be required to receive Subscription Services. Any failures or 

deficiencies of Customer’s existing equipment and software may impact the functionality of the Solution 

and the Subscription Services to be delivered. Any vulnerabilities or inefficiencies in Customer’s system 

may also impact the Solution and associated Subscription Services. 

10.2 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 

Subscription 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. 

Further, if the Solution or Subscription Services are available to the general public pursuant to this 

Agreement, Customer will provide the appropriate privacy notification. Neither Motorola nor Customer 

can provide any assurance of individual privacy in connection with the Solution. 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. 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. 

10.3 Social Media. If Customer purchases Subscription Services that utilize social media, Customer 

acknowledges and agrees that such Subscription Services are not designed to ensure individual 

privacy. In such case, Customer will inform Users that the Solution and Subscription Services may 

enable visibility to PII, as well as physical location of individuals. Further, if the Solution or Subscription 

Services are available to the general public pursuant to this Agreement, Customer will provide the 

appropriate privacy notification. Neither Motorola nor Customer can provide any assurance of individual 

privacy in connection with the Solution or Subscription 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. 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. 

10.4 Misuse. Motorola reserves the right to discontinue service at any time without notice to Users that 

misuse the Service, jeopardize the Licensed Product or public safety in any way. 

11. LIMITATION OF LIABILITY 

11.1 Liability Limit. Except for personal injury or death, Motorola's total liability, whether for breach of 

contract, warranty, negligence, strict liability in tort, or otherwise, will be limited to the direct damages 

recoverable under law, but not to exceed the price of twelve (12) months of Subscription Services 
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provided under this Agreement. ALTHOUGH THE PARTIES ACKNOWLEDGE THE POSSIBILITY OF 

SUCH LOSSES OR DAMAGES, THEY AGREE THAT MOTOROLA WILL NOT BE LIABLE FOR ANY 

COMMERCIAL LOSS; INCONVENIENCE; LOSS OF USE, TIME, DATA, GOODWILL, REVENUES, 

PROFITS OR SAVINGS; OR OTHER SPECIAL, INCIDENTAL, INDIRECT, OR CONSEQUENTIAL 

DAMAGES IN ANY WAY RELATED TO OR ARISING FROM THIS AGREEMENT OR THE 

PERFORMANCE OF THE SUBSCRIPTION SERVICES BY MOTOROLA. This limitation of liability 

provision survives the expiration or termination of this Agreement and applies notwithstanding any 

contrary provision. No action for contract breach or otherwise relating to the transactions contemplated 

by this Agreement may be brought more than one (1) year after the accrual of the cause of action, 

except for money due upon an open account. 

11.2 Additional Disclaimers. MOTOROLA DISCLAIMS ANY AND ALL LIABILITY FOR ANY AND ALL 

LOSS OR COSTS OF ANY KIND ASSOCIATED WITH 1) THE INTERRUPTION, INTERFERENCE OR 

FAILURE OF CONNECTIVITY, VULNERABILITIES OR SECURITY EVENTS, WHETHER OR NOT 

THEY ARE DISCOVERED BY MOTOROLA; 2) PERFORMANCE OF CUSTOMER’S EXISTING 

EQUIPMENT AND SOFTWARE OR ACCURACY OF CUSTOMER DATA; 3) IF ANY PORTION OF 

THE SOLUTION OR LICENSED PRODUCT RESIDES ON CUSTOMER’S PREMISES, 

DISRUPTIONS OF AND/OR DAMAGE TO CUSTOMER’S OR A THIRD PARTY’S INFORMATION 

SYSTEMS, EQUIPMENT, AND THE INFORMATION AND DATA, INCLUDING, BUT NOT LIMITED 

TO, DENIAL OF ACCESS TO A LEGITIMATE SYSTEM USER, AUTOMATIC SHUTDOWN 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; 4) AVAILABILITY OR ACCURACY OF SOLUTION DATA; 5) 

INTERPRETATION, USE OR MISUSE IN ANY WAY OF SOLUTION DATA; 6) IMPLEMENTATION OF 

RECOMMENDATIONS PROVIDED IN CONNECTION WITH THE SUBSCRIPTION SERVICES; 7) 

TRACKING, AND LOCATION BASED SERVICES, BREACH OF PRIVACY, AND THE USE OR 

MISUSE OF PERSONALLY IDENTIFIABLE INFORMATION. 

11.3 Essential term. The parties acknowledge that the prices have been set and the Agreement 

entered into in reliance upon these limitations of liability and that all such limitations form an essential 

basis of the bargain between the parties. 

12 DEFAULT AND TERMINATION 

12.1 Default By a Party. If either Party fails to perform a material obligation under this Agreement, the 

other Party may consider the non-performing Party to be in default (unless a Force Majeure causes the 

failure) and may assert a default claim by giving the non-performing Party a written, detailed notice of 

default. Except for a default by Customer for failing to pay any amount when due under this Agreement 

which must be cured immediately, the defaulting Party will have thirty (30) days after receipt of the 

notice of default to either cure the default or, if the default is not curable within thirty (30) days, provide 

a written cure plan. The defaulting Party will begin implementing the cure plan immediately after receipt 

of notice by the other Party that it approves the plan. If Customer is the defaulting Party, Motorola may 

stop work on the project until it approves the Customer’s cure plan. 

12.2 Failure To Cure. If a defaulting Party fails to cure the default as provided above in Section 12.1, 

unless otherwise agreed in writing, the non-defaulting Party may terminate any unfulfilled portion of this 

Agreement. In the event of a termination for default, the defaulting Party will promptly return to the non 

defaulting Party any of its Confidential Information. If Customer is the non-defaulting Party, terminates 

this Agreement as permitted by this Section, and procures the Services through a third party, Customer 

may as its exclusive remedy recover from Motorola reasonable costs incurred to procure the Services 
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(but not additional or out of scope services) less the unpaid portion of the Contract Price. Customer 

agrees to mitigate damages and provide Motorola with detailed invoices substantiating the charges. 

12.3 No Refund. If a subscription is terminated for any reason prior to the end of the Subscription 

Services Term or other subscription period set forth in the Incorporated Documents or otherwise agreed 

to in writing by the Parties, no refund or credit will be provided. 

12.4 Cancellation Fee. If an Initial Minimum Term applies and Customer terminates prior to the end of 

the Initial Minimum Term, Customer will be required to pay a cancellation fee of up to fifty percent 

(50%) of the remaining balance of subscription fees for the Initial Minimum Term. 

12.5 Return of Discount. If Customer is afforded a discount in exchange for a term commitment longer 

than one year, early termination will result in an early termination fee, representing a return of the 

discount off of list price. 

12.6 Return Confidential Information. Upon termination or expiration of the Agreement, Customer will 

return or certify the destruction of all Confidential Information and Solution Data. 

12.7 Connection Terminated. Certain Subscription Services require a connection to Customer 

systems to access Customer Data (e.g. predictive or analytic services). Upon termination, connection to 

relevant data sources will be disconnected and Motorola will no longer extract any Customer Data. 

12.8 Equipment Return. Any equipment provided by Motorola for use with the Subscription Services, 

must be returned within thirty (30) days of the date of termination, at Customer’s expense. If equipment 

is not returned within this time frame, Motorola reserves the right to invoice the Customer for the 

purchase price of the unreturned equipment. 

12.9 Five Year Term. Motorola provides equipment for use in connection with certain Subscription 

Services. Upon expiration and non-renewal of a five (5) year subscription Term, Title to the equipment 

will automatically transfer to Customer upon the subscription expiration date. 

13. DISPUTES 

13.1. Settlement. The parties will attempt to settle any dispute arising from this Agreement (except for 

a claim relating to intellectual property or breach of confidentiality) through consultation and a spirit of 

mutual cooperation. The dispute will be escalated to appropriate higher-level managers of the parties, if 

necessary. If cooperative efforts fail, the dispute will be mediated by a mediator chosen jointly by the 

parties within thirty (30) days after notice by one of the parties demanding non-binding mediation. The 

parties will not unreasonably withhold consent to the selection of a mediator, will share the cost of the 

mediation equally, may agree to postpone mediation until they have completed some specified but 

limited discovery about the dispute, and may replace mediation with some other form of non-binding 

alternative dispute resolution (“ADR”). 

13.2 Litigation. A Party may submit to a court of competent jurisdiction any claim relating to intellectual 

property, breach of confidentiality, or any dispute that cannot be resolved between the parties through 

negotiation or mediation within two (2) months after the date of the initial demand for non-binding 

mediation. Each Party consents to jurisdiction over it by that court. The use of ADR procedures will not 

be considered under the doctrine of laches, waiver, or estoppel to affect adversely the rights of either 

Party. Either Party may resort to the judicial proceedings described in this section before the expiration 

of the two-month ADR period if good faith efforts to resolve the dispute under these procedures have 

been unsuccessful; or interim relief from the court is necessary to prevent serious and irreparable injury 

to the Party. 

14. SECURITY. 
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14.1 Industry Standard. Motorola will maintain industry standard security measures to protect the 

Solution from intrusion, breach, or corruption. During the term of Agreement, if the Solution enables 

access to Criminal Justice Information (“CJI”), as defined by the Criminal Justice Information Services 

Security Policy (“CJIS”), Motorola will provide and comply with a CJIS Security Addendum. Any 

additional Security measure desired by Customer may be available for an additional fee. 

14.2 Background checks. Motorola will require its personnel that access CJI to submit to a 

background check based on submission of FBI fingerprint cards. 

14.3 Customer Security Measures. Customer is independently responsible for establishing and 

maintaining its own policies and procedures and for ensuring compliance with CJIS and other security 

requirements that are outside the scope of the Subscription Services provided. Customer must 

establish and ensure compliance with access control policies and procedures, including password 

security measures. Further, Customer must maintain industry standard security and protective data 

privacy measures. Motorola disclaims any responsibility or liability whatsoever for the security or 

preservation of Customer Data or Solution Data once accessed or viewed by Customer or its 

representatives. Motorola further disclaims any responsibility or liability whatsoever that relates to or 

arise from Customer's failure to maintain industry standard security and data privacy measures and 

controls, including but not limited to lost or stolen passwords. Motorola reserves the right to terminate 

the Service if Customer’s failure to maintain or comply with industry standard security and control 

measures negatively impacts the Service, Solution, or Motorola’s own security measures. 

14.4 Breach Response Plan. Both parties will maintain and follow a breach response plan consistent 

with the standards of their respective industries. 

15. CONFIDENTIAL INFORMATION AND PROPRIETARY RIGHTS 

15.1. CONFIDENTIAL INFORMATION. 

15.1.1. Treatment of Confidential Information. During the term of this Agreement, 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 Agreement or pursuant to the license granted immediately below. 

15.1.2. Ownership of Confidential Information. 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 Agreement. 

15.2. PRESERVATION OF PROPRIETARY RIGHTS. 

15.2.1 Proprietary Solution. Customer acknowledges that the Licensed Products and any associated 

Documentation, data, and methodologies used in providing Services are proprietary to Motorola or its 

third party licensors and contain valuable trade secrets. In accordance with this Agreement, Customer 
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and its employees shall treat the Solution and all Proprietary Rights as Confidential Information and will 

maintain the strictest confidence. 

15.2.2. Ownership. 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. 

15.3 Remedies. Because Licensed Products contain valuable trade secrets and proprietary information 

of Motorola, its vendors and licensors, Customer acknowledges and agrees that any actual or 

threatened breach of this Section will constitute immediate, irreparable harm to Motorola for which 

monetary damages would be an inadequate remedy, and that injunctive relief is an appropriate remedy 

for such breach. Notwithstanding anything in this Agreement to the contrary, Motorola reserves the right 

to obtain injunctive relief and any other appropriate remedies from any court of competent jurisdiction in 

connection with any actual, alleged, or suspected breach of Section 3, infringement, misappropriation 

or violation of Motorola’s Property Rights, or the unauthorized use of Motorola’s Confidential 

Information. Any such action or proceeding may be brought in any court of competent jurisdiction. 

Except as otherwise expressly provided in this Agreement, the parties' rights and remedies under this 

Agreement are cumulative. 

16. GENERAL 

16.1 Future Regulatory Requirements. The Parties acknowledge and agree that this is an evolving 

technological area and therefore, laws and regulations regarding Subscription Services and use of the 

Solution may change. Changes to existing Subscription Services or Solution required to achieve 

regulatory compliance may be available for an additional fee. Any required changes may also impact 

the Fees for services. 

16.2 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. Further, Customer will 

comply with all applicable export and import control laws and regulations in its use of the Licensed 

Products and Subscription Services. In particular, Customer will not export or re-export 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 

indemnify 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 Agreement. 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. 

16.3 Audit. Motorola reserves the right to monitor and audit use of the Subscription Services. Customer 

will cooperate and will require Users to cooperate with such monitoring or audit. 

16.4 Assignability. Except as provided herein, neither Party may assign this Agreement or any of its 

rights or obligations hereunder without the prior written consent of the other Party, which consent will 
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not be unreasonably withheld. Any attempted assignment, delegation, or transfer without the necessary 

consent will be void. Notwithstanding the foregoing, Motorola may assign this Agreement to any of its 

affiliates or its right to receive payment without the prior consent of Customer. In addition, in the event 

Motorola separates one or more of its businesses (each a “Separated Business”), whether by way of a 

sale, establishment of a joint venture, spin-off or otherwise (each a “Separation Event”), Motorola may, 

without the prior written consent of the other Party and at no additional cost to Motorola, assign this 

Agreement such that it will continue to benefit the Separated Business and its affiliates (and Motorola 

and its affiliates, to the extent applicable) following the Separation Event. Motorola may subcontract any 

of the work, but subcontracting will not relieve Motorola of its duties under this Agreement. 

16.5 Subcontracting. Motorola may subcontract any portion of the Subscription Services without prior 

notice or consent of Customer. 

16.6 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. 

16.7 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. 

16.8 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. 

16.9 Headings. 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. 

16.10 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 Illinois. 

16.11 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. 

16.12 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. 

16.13 Return of Equipment. Upon termination of the contract for any reason, Customer shall return to 

Motorola all equipment delivered to Customer, if any. 



 

 

 

 Page 13 

 

 

16.14.Survival Of Terms. The following provisions survives the expiration or termination of this 

Agreement for any reason: if any payment obligations exist, Section 5 (Subscription Fees); Section 11 

(Limitation of Liability); Section 12 (Default and Termination); Section 13 (Disputes); Section 15 

(Confidential Information and Proprietary Rights);; and all General provisions in Section 16. 

16.15.ENTIRE AGREEMENT. This Agreement and any Incorporated Documents or related 

attachments constitute 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 this subject matter. 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 or purchase order, acknowledgment or other form will not be 

considered an amendment or modification of this Agreement, even if a representative of each Party 

signs that document. 

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

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

Customer: San Juan County Sheriff, UT  Motorola Solutions 

 

Signature:_______________________ Signature:_______________________ 

 

Name:__________________________ Name:__________________________ 

 

Title:___________________________ Title:___________________________ 

 

Date:___________________________ Date:___________________________ 
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ADDENDUM 

DIGITALEVIDENCEMANAGEMENTSOLUTION 

The following additional terms will apply to Subscription Services from Motorola’s Digital Evidence 

Management Solution. 

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

will govern. 

1. DATA STORAGE. Motorola will determine, in its sole discretion, the location of the stored content for 

CommandCentral Evidence Services. All data, replications, and backups will be stored at a location in 

the United States for Customers in the United States. 

2. DATA RETRIEVAL. CommandCentral Services will leverage different types of storage to optimize 

the Subscription Services, 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 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 the CommandCentral Services 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 a 6 month time period after new version is introduced. If 

support of the API is no longer a commercially reasonable option, Motorola will provide reasonable 

advance notification to Customer. If an API presents a security risk to the Subscription Services or the 

Solution, Motorola will discontinue an API without prior warning. 

4. SERVICE LEVEL TARGETS. 

Commercially reasonable efforts will be made to provide monthly availability 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. 

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

Response Time Goals 

Severity Levels 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 

Telephone conference within 1 

Hour of initial voice notification 
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represent a major issue that results 

in an unusable System, 

Subsystem, Product, or critical 

features. No work around or 

immediate solution is available 

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 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. 

Telephone conference 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 CommandCentral Solutions will be performed periodically. Motorola will 

make commercially reasonable efforts to notify customers a week in advance. Unscheduled and 

emergency maintenance may be required from time to time. Motorola will make commercially 

reasonable efforts to notify customers of unscheduled or emergency maintenance 24 hours in advance. 

6. DEVICES. If Customer elects Motorola’s service option for Devices, such service option will be 

governed by the additional terms and conditions set forth below in this Section. 
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6.1. For Devices to be eligible for the Device as a Service (“DaaS”) offering the Devices must be on the 

then current firmware version. The Capture Mobile Camera feature requires the latest version of the 

Android or iOS operating system. Additionally, Customer’s Wi-Fi network must comply with the 

requirements found below, Wi-Fi Network Requirements. If Customer’s Wi-Fi network does not comply 

with these requirements Customer will be responsible for additional costs that may be incurred related 

to bring the Wi-Fi network into compliance. 

6.2. Smart Interface Device Refresh: Customers who have chosen a 5-year Term for the DaaS offering 

will receive a new version of the Device 30 months from the start of the Term or as soon as a new 

version is available. The new version Device must be in the same family as the previously selected 

model. The refresh will only include the Device. Any carry holders, batteries or other accessories will 

not be refreshed. The Devices being refreshed must be returned to Motorola within 60 days of the 

refreshed devices being shipped. The customer will be invoiced for any devices not returned or 

returned damaged or nonfunctional. Subject to Motorola’s receipt of all applicable fees for the 5-year 

service offering, on expiration of the 5-year term title to any covered Devices will pass to Customer. 

6.3. If Customer elects a 5-year or greater Term for the DaaS offering, Motorola will provide the 

equipment necessary to enable the DaaS. Accessories for the Devices will not be provided and must 

be purchased separately, if desired. 

6.4. Content will be downloadable at any time through the administrative interface during the Term of 

the Agreement. During the Initial Term, Motorola may provide general assistance as Customer learns to 

download or store content. After the Initial Term, additional storage term or assistance with 

downloading of content may be available for an additional fee. 

6.5 Wi-Fi Network Requirements 

6.5.1 If any of the below items apply, additional deployment services 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 providers 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 

6.5.2 The following 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 

 
 
 
 
 

 


