
 

 

Software License Agreement 

This Software License Agreement (this “SLA”) is subject to, and governed by, the terms of the Motorola 
Solutions Customer Agreement or other agreement (“MCA”) to which it is attached. Capitalized terms used in 
this SLA, but not defined herein, will have the meanings set forth in the MCA. 

Section 1.​ Agreement. This SLA governs Customer’s use of Licensed Software and Software-as-a-Service 
from Motorola, as applicable, and is an integral  part of the Parties’ Agreement.  

Section 2.​ Licensed Software License and Restrictions. 

2.1.​ 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-sublicensable, and non-exclusive license to use the Licensed Software 
identified in a Proposal, in the code format provided 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 Proposal, the foregoing license grant will be limited to the 
number of licenses set forth in the applicable Proposal.  Licensed Software embedded as firmware on a 
Designated Product will be licensed for the life of the applicable Designated Product. Except as otherwise 
permitted in an applicable Addendum or Proposal, Customer may install, access, and use Licensed 
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, 
access, or use the Licensed Software remotely from any location. The grant of license contemplated 
herein shall not survive termination due to breach of the license terms by Customer, including Customer’s 
Authorized Users 

2.2.​ 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 Products) in connection with their use of the Products. Customers and 
Authorized Users will comply with the applicable Documentation in connection with their use of the 
Products. Customer and its Authorized Users will comply with Motorola’s Acceptable Use Policy.  

2.3.​ Copies. Customer may make a reasonable number of backup copies of the Licensed Software. 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 the Licensed Software is available to the 
general public, or 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 the temporary transfer is discontinued. 

2.4.​ User Credentials. If applicable, Motorola will provide Customer with administrative user credentials for the 
Licensed Software including, if applicable, the Software-as-a-Service, 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 Licensed 
Software through such user credential (including through any administrative user credentials), including 
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any changes made to the Licensed Software, Software-as-a-Service, 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  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.  

Section 3.​ Software Systems and SaaS Products - Applicable Terms and Conditions 

3.1.​ CAD and Records Products.   In the event Customer purchases any Computer Aided Dispatch (“CAD”) 
or Records Products under the Agreement Customer acknowledges and agrees that the licenses granted 
by Motorola under this SLA 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 the right to terminate or suspend the software licenses for CAD and Record Products. 

3.2.​ SaaS. 

3.2.1.​ Data Storage.  Motorola will determine, in its sole discretion, the location of stored content for 
SaaS Products. All data, replications, and backups will be stored at a location in the United States for 
Customers in the United States. 

3.2.2.​ Data Retrieval. SaaS 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. 

3.2.3.​ Maintenance.  Scheduled maintenance of SaaS 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. 

Section 4.​ Term.  

4.1.​ Term. The term of this SLA (the “SLA Term”) will commence upon the Effective Date of the MCA. 

4.2.​ Termination. Notwithstanding the termination provisions of the MCA, Motorola may terminate this SLA 
(and any Agreements hereunder) immediately upon notice to Customer if Customer breaches Section 2 
– Licensed Software License and Restrictions of this SLA; any other provision related to Licensed 
Software license scope or restrictions set forth in a Proposal, EULA, Acceptable Use Policy, or other 
applicable Addendum; or Motorola determines that Customer’s use of a SaaS Product poses, or may 
pose, a security or other risk or adverse impact to any SaaS Product, Motorola, Motorola’s systems, or 
any third party (including other Motorola customers). Upon termination or expiration of the SLA Term, all 
Motorola obligations under this SLA (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.​ Customer acknowledges that Motorola made a considerable investment of resources in the development, 
marketing, and distribution of the Licensed Software, SaaS Products, and Documentation, and that 
Customer’s breach of the SLA will result in irreparable harm to Motorola for which monetary damages 
would be inadequate. If Customer breaches this SLA, in addition to termination, Motorola will be entitled 
to all available remedies at law or in equity (including immediate injunctive relief). 
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Section 5.​ Warranty 

5.1.​ Motorola Licensed Software Warranty. Unless otherwise stated in the License Agreement,  for a period of 
ninety (90) days commencing upon the delivery of Motorola-owned Licensed Software, 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) 

5.2.​ 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 
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.  

5.3.​ 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. 

5.4.​ SaaS.  SaaS Products do not qualify for the Motorola Licensed Software Warranty above.  

5.5.​ WARRANTY DISCLAIMER. EXCEPT AS PROVIDED ABOVE, AND TO THE MAXIMUM EXTENT 
PROVIDED BY LAW, YOU EXPRESSLY ACKNOWLEDGE AND AGREE THAT USE OF THE LICENSED 
SOFTWARE AND SERVICES IS AT YOUR SOLE RISK AND THAT THE ENTIRE RISK AS TO 
SATISFACTORY QUALITY, PERFORMANCE AND ACCURACY IS WITH YOU AND MOTOROLA AND 
ITS SUPPLIERS AND LICENSORS PROVIDE THE LICENSED SOFTWARE ​“AS-IS” AND WITH ALL 
FAULTS, AND HEREBY DISCLAIM ALL OTHER WARRANTIES OR CONDITIONS, WHETHER 
EXPRESS, IMPLIED, OR STATUTORY, INCLUDING BUT NOT LIMITED TO, ANY WARRANTIES OF: 
(A) MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE; (B) ACCURACY OR 
COMPLETENESS OF RESPONSES, RESULTS, OR INFORMATIONAL CONTENT; (C) WORKMANLIKE 
EFFORT; (D) CORRESPONDENCE TO DESCRIPTION; (E) TITLE OR NON-INFRINGEMENT OR 
NON-MISAPPROPRIATION OF INTELLECTUAL PROPERTY RIGHTS OF A THIRD PARTY; (F) 
CUSTOM OR TRADE; (G) QUIET ENJOYMENT; OR (H) SYSTEM INTEGRATION. MOTOROLA MAKES 
NO WARRANTY THAT ANY PORTION OF THE SOFTWARE OR SERVICES WILL OPERATE 
ERROR-FREE, FREE OF ANY SECURITY DEFECTS, OR IN AN UNINTERRUPTED MANNER. 
MOTOROLA SHALL NOT BE RESPONSIBLE FOR PROBLEMS CAUSED BY CHANGES IN THE 
OPERATING CHARACTERISTICS OF THE DEVICE(S) UPON WHICH THE SOFTWARE IS 
OPERATING, OR FOR PROBLEMS IN THE INTERACTION OF THE SOFTWARE AND SERVICES 
WITH NON-MOTOROLA MATERIALS. MOTOROLA NEITHER ASSUMES NOR AUTHORIZES ANY 
OTHER PERSON PURPORTING TO ACT ON ITS BEHALF TO MODIFY OR TO CHANGE THIS 
WARRANTY, NOR TO ASSUME FOR MOTOROLA ANY OTHER WARRANTY OR LIABILITY 
CONCERNING THE SOFTWARE AND SERVICES. THE WARRANTY MADE BY MOTOROLA MAY BE 
VOIDED BY ABUSE OR MISUSE. THIS LIMITED WARRANTY GIVES YOU SPECIFIC LEGAL RIGHTS. 
YOU MAY HAVE OTHER RIGHTS UNDER MANDATORY LAW THAT VARY FROM STATE TO STATE 
AND COUNTRY TO COUNTRY. 

Section 6. 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. 

Section 7. Survival.  The following provisions will survive the expiration or termination of this SLA for any 
reason: Section 2 – Licensed Software License and Restrictions; Section 3 -- Software Systems and SaaS 
Products - Applicable Terms and Conditions; Section 4 – Term; Section 5.5 Warranty Disclaimer; and Section 
7 – Survival.  
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