
SUBMITTAL TO THE BOARD OF SUPERVISORS
COUNTY OF RIVERSIDE, STATE OF CALIFORNIA

SUBJECT: SHERIFF-CORONER-PA: Approval of the Communications System and Services
Agreement (CSSA) for the Purchase of Motorola Radios to be financed through JPMorgan
Chase & Co. All Districts [Total Cost: $29,1 06,1 33, Ongoing Cost $625,000, Contingency

$100,000, 100% Sheriffs Budgetl.

RECOMMENDED MOTION: That the Board of Supervisors:
1. Approve the Communications System and Services Agreement (CSSA) for the Purchase

of Motorola Radios for a total contract amount of $29,106,133, to be partially financed
through JPMorgan Chase & Co., and authorize the Chair of the Board to execute the
CSSA on behalf of the County; and

2. Authorize the Purchasing Agent, in accordance with Ordinance No. 459, based on the
availability of fiscal funding and as approved by County Counsel to: (a) sign
amendments that exercise the options of the increasement including modifications that
stay within the intent of the Agreement; (b) sign amendments to the compensation
provisions that do not exceed $1 00,000.

ACTION:

Donald Sharp, e 11

MINUTES OF THE BOARD OF SUPERVISORS

On motion of Supervisor Gutierrez, seconded by Supervisor Perez and duly carried by
unanimous vote, lT WAS ORDERED that the above matter is approved as recommended.

Jeffries, Spiegel, Washington, Perez and Gutierrez
None
None
December 12, 2023
Sheriff

lofl 23447

Kimberly A. Rector
Cle
By:

rk of oard

Deputy

3.52

ITEM: 3.52
(to # 23/,471

MEETING DATE:
Tuesday, December 12, 2023

FROM: SHERIFF-CORONER-PA:

Ayes:
Nays:
Absent:
Date:
xc:
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FINANCIAL DATA Current FlscalYear: Next FlscalYear: TotalCost: Ongolng Cost

COST $ 6,000,000 $ 4,476,227 $ 29,106,133 $ 625,000

NET COUNTY COST $ 6,000,000 $ 4,476,227 $ 29,106,133 $ 625,000

SOURCE OF FUNDS: 100% Sheriff's Budget Budget Adjustment: No

For Fiscal Yeat: 23124-29130

C.E.O. RECOMMENDATION: approve

BR:23447
Prev. Agn. Ref.: N/A

The Purchasing and Fleet Services Department on behalf of RSO completed Request for
Quotation (RFO) SHARC-2022-RIVCO-RFQ-0000566 for Portable and Mobile Radios for use
on the PSEC System compleled in 2022. Motorola Solutions, lnc. was the most responsive,
and responsible bidder for Motorola radios.

RSO is requesting approval to purchase 2,500 APX Next Radios from Motorola Solutions, lnc.
These devices will provide the needed upgrade to the radios, including support and parts, but
will also allow for remote programming and Wi-Fi capabilities which will enhance user
experience and decrease PSEC programming time by allowing remote programming. These
devices will be deployed across the Patrol division and in other specialized areas across the
organization.

On December 6, 2023 the Debt Advisory Committee reviewed and recommended approval to
the Board of Supervisors usage ofthe County's Master Lease Purchase Agreement line of
credit with JPMorgan Chase Bank, N.A. for the purchase of the Motorola radios.

lmpact on Residents and Businesses
The Sheriff's Office currently uses Motorola APX 7000 handheld radios for daily patrol
communications for calls for service on the PSEC Radio System. These radios have become
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BACKGROUND:
Summarv
The Riverside County Sheriffls Office (RSO) has used primarily Motorola APX 7000 handheld
radios for daily communications since the onset of the PSEC (Public Safety Enterprise
Communications) System in 2014. The PSEC System is the communication system for law
enforcement agencies across Riverside County, including the Sheriffs Office and police
departments across the county. This system allows these agencies to communicate seamlessly
with each other during critical incidents and calls for service. These devices have reached their
end of life, repair parts are no longer available and vendor support has been discontinued. APX
7000 radios were discontinued by Motorola in November 2018 and vendor support was ended
in June 2023.
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end of life and parts are sparce. This radio purchase will ensure that communications on calls
for service and all critical incidents will continue without interruption.

Additional Fiscal lnformation
RSO's Budget will fund $6,000,000 of this purchase in FY23124. Additionally, the Smart
Features totaling $625,000 annually in years 2-7 will be paid by RSO's Budget. The remainder
of this purchase is going to be financed for 5 years using financing provided by JP Morgan
Chase & Co. The lease payments will be made with Sheriffs budget funds in FY24l25 through
FY28t29.

The Board approved the Master Lease Purchase Agreement for the financing of purchases of
fixed assets on October 17,2023,|tem 3.4 (MT 23232).

Contract History and Price Reasonableness
Motorola Solutions, lnc. was the most responsive, and responsible bidder for Motorola radios to
a publicly posted RFQ (SHARC-2022-RIVCO-RFQ-0000566). Motorola has discounted the
radios and various components by 25-40% for this purchase. ln addition, Motorola is offering
RSO a discount of $511,800 on this purchase for location and additional critical connect
services.

RSO's current radio devices were purchased through Motorola and Sheriff's PSEC uses
Motorola for multiple PSEC system agreements. These APX Next devices will work in
correlation with the PSEC network system, microwave system and Motorola SUA Hardware and
Software Support agreement.

ATTACHMENTS:
- Motorola Communications System & Services Agreement
- Standard Evidence of Coverage

- Software Support Policy

- Quote 2347438

- APXNext ATT FlowDowns
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Communications System and Services Agreement

Motorola Solutions, lnc. ("Motorola") and ('Customer")
enter into this 'Agreement," pursuant to which Customer will purchase and Motorola will sell the System
and Services, as described below. Motorola and Cuslomer may be refsned to individually as a "Party"
and collectively as the "Parties.' For good and valuable consideration, the Parties agree as follows:

Section I ATTACHMENTS

1.?. ADDENDUM (ADDENDA). Customer may elect to purchase professional or subscription
services in addition to the System and related services. Any such services will be governed by the terms
in the main body oi the Agreement and an applicable Addendum containing terms speciflc to such
service. Such Addenda will be labeled with the name of lhe service being purchased.

Addendum I "Subscription Services Addendum"
Addendum l-1 Verizon Service Terms * APX Next
Addendum l-2 FirstNet and AT&T Service Terms

1.3 ORDER OF PRECEOENCE. ln interpreting this Agreement and resolving any ambiguities: 1) the
main body of this Agreement takes precadence over the exhibits (unless otherwise specified in an
exhibit), and any inconsistency between Exhibits A through D will be resolved in their listed order, and 2)
The applicable service Addendum will take precedence over the main body of the Agreement and the
Exhibits.

Section 2 DEFINITIONS

Capitalized terms used in this Agreement have the following meanings

"Acceptance Tests" means those tests described in the Acceptance Test Plan

"Addendum (Addenda)" is the title of the document(s) containing a specific set of terms and conditions
applicable to a particular sorvice or other offering beyond the Communication System and System
implementation services. The terms in the Addendum are applicable only to the specific service or
offering described therein.

"Administrative [Jser Credentials" means an account that has total access over the operating system,
files, end user accounts and passwords at either the System level or box level. Customer's personnel
with access to the Administrative User Credentials may be referred to as the Adminislrative User.

"Beneficial Use" means when Customer first uses the System or a Subsystem for operational purposes
(excluding training or testing).

"Confidential lnformation" means all information consistent with the fulfillment of this Agreement that is
(i) disclosed under this Agreement in oral, written, graphic, machine recognizable, and/or sample form,
being clearly designated, labeled or marked as confidential or its equivalent or (ii) obtained by
examination, testing or analysis of any hardware, software or any component part thereof provided by

Communication System and Services Agreement v.2023.05.24
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1 . 1. EXHIBITS. The Exhibits listed below are exhibits ralated to the System sale and
implementation. These Exhibils are incorporated into and made a part of this Agreement.
Exhibit A "Motorola Software License Agreemenl"
Exhibit B 'Payment"
Exhibit C "Quote-2347438" Dated October 26,2023
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discloser to recipient. Tconfidential lnformation that is disclosed orally must be identified as confidential
at the time of disclosure and confirmed by the discloser by submitting a written document to the recipient
within thirty (30) days after such disclosure. The written document must contain a summary of the

Conlidential lnformation disclosed with enough speciflcity for identification purpose and must be labeled

or marked as confldential or its equivalent.

"Contract Prica" means the price for the System and implementation Services, excluding applicable
sales or similar taxes and freight charges. Further, unless otheMise stated in Exhibit B, "Payment" or the
pricing pages of the proposal, recurring fees for mainlenance, SUA, or subscription services are not
included in the Contract Price.

"Deliverables" means all written information (such as reports, specifications, designs, plans, drawings'
analytics, Solution Oata, 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.

"Derivative Proprietary Matorials" means derivatives of the Proprietary Materials that Motorola may
from time to time, including during the course of providing the Services, develop and/or use and/or lo
which ilotorola provides Customer access.

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

"Equipment" means the hardware components of the Solution that Customer purchases from Motorola
under this Agreement. Equipment that is part of the System is described in the Equipment List.

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

connection with or relating to Equipment or Services, during the term of this Agreement.

"Force Majsure" 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 entily, strikes, other labor
disturbances, supplier performance, hurricanes, earthquakes, fires, floods, epidemics, embargoes, war,
riots, or any other similar cause.

"Motorola Software" means software that Motorola or its affiliated companies owns

"Non.llrotorola Software" means software that a party other than Motorola or its affiliated companies
owns.

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

"Proprietary Materials" means certain software tools and/or other technical materials, including, but not

limited to, data, modules, components, designs, utilities, subsets, objects, program listings' models,
methodologies, programs, systems, analysis frameworks, leading praclices and specifications which
N4otorola has developed prior to, or independently from, the provision of the Services and/or which
i/otorola licenses from third parties.

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

"services" means system implementalion, maintenance, support, subscription, or other professional
services provided under this Agreement, which may be further described in the applicable Addendum

Communication System and Services Agreemenl v.2023.05.24
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and/or SOW

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

"Software License Agreement" means the Motorola Software License Agreement (Exhibit A).

"Solution" means the combination of the System(s) and Services provided by Motorola under this
Agreement.

"Solutlon Data" means Customer data that is transformed, altersd, 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 to data consumers, including
customers or citizens which is made available to Customer wilh ths Solution and Services.

"Specilications" means the functionality and performance requirements that are described in the
Technical and lmplementation Documents.

"SUA" or "SUA ll" means Motorola's Software Upgrade Agreement program.

"Subsystem" means a maior part of the System that performs specific functions or operations
Subsystems are described in the Technical and lmplementation Documents.

"System" means the Equipment, including incidental hardware and materials, Software, and design,
installation and implementation services that are combined together into an integrated system; the
System(s) is (are) described in the Technical and lmplementation Documents.

"System Acceptance" means the Acceptance Tests have been successfully completed.

"Systom Data" means data created by, in conneclion with or in relation to Equipment or the performance
of Services under this Agreement.

"Warranty Period" for System Hardware, Software, or services related to system implementation means
one (1) year from the date of System Acceptance or Beneficial Use, whichever occurs first. Unless
otherwise stated in the applicable Addendum, Warranty Period for other Services means ninety (90) days
from performance of the Service.

Seclion 3 SCOPE OF AGREEMENT ANO TERM

3.1. SCOPE OF WORK. Motorola will provide, install and test the System(s), and perform ils other
contractual responsibilities to provide the Solution, all in accordance with this Agreement. Customer will
perform its contractual responsibilities in accordance with this Agreement.

3.2. CHANGE ORDERS. Either Party may request changes within the general scope of this
Agreement. lf a requested change causes an increase or decrease in the cost or time required to

Communication System and SeNrces Agreemer.t \.2023.05.24
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"Softwaro Support Policy" ("SWSP") means the policy set forth at
httos://www.motorolasolutions.com/contenVdam/msi/secure/services/software policv.pdf
describing the specific technical support that will be provided to Customers under the Wananty Period
and during any paid maintenance support period for Motorola Software. This policy may be modified from
time to time at Motorola's discretion.



perform this Agreement, the Parties will agree to an equitable adjustment of the Contract Price or
applicable subscription fees, Performance Schedule, or both, and will reflect the adjustment in a change
order or Addendum. Neither Party is obligated to perform requested changes unless both Parties
execute a written change order.

3.3. TERM. Unless terminated in accordance with other provisions of this Agreement or extended by
mutual agreement of the Parties, the term of this Agreement begins on November 28,2023, or the date
that Customer executes this Agreement, if later, and continues until the date of Final Project Acceptance
or expiration of the Warranty Period, or completion of the Services, whichever occurs last. The term and
the effective date of recurring Services will be set forth in the applicable Addendum.

3.4. AODITIONAL EQUIPMENT OR SOFTWARE. For three (3) years after the expiration date of the
Agreement, Customer may order additional Equipment or Sottware, if it is then available. Each purchase

order must refer to this Agreement, the expiration date of the Agreement, and must specify the pricing

and delivery terms. The Parties agree that, notwithstanding expiration of the Agreement, the applicable
provisions of this Agreement (except for pricing, delivery, passage of title and risk of loss to Equipment,
warranty commencement, and payment terms) will govern the purchase and sale of lhe additional
Equipment or Software. Additional or contrary terms in the purchase order will be inapplicable, unless
signed by both parties. Title and risk of loss to additional Equipmenl will pass at shipment, warranty will
commence upon delivery, and payment is due within thirty (30) days after the invoice date. i,4otorola will
send Customer an invoice as the additional Equipment is shipped or Software is licensed. Alternatively,
Customer may register with and place orders through the Motorola Solutions Customer Portal
ecommerce Shop, and this Agreement will be the "Underlying Agreement" for those ecommerce
transactions rather than the eCommerce Shop Terms and Conditions of Sale. eCommerce Shop
registration and other information may be found at

httos://www. motorolasolutions.com/en us/reqistration and the shop support telephone number is
(800) 814-0601

3.5. MOTOROLA SOFTWARE. Any Motorola Software, including subsequent releases, is licensed to
Customer solely in accordance with the Software License Agreement. Customer hereby accepts and
agrees to abide by all of the terms and restrictions of the Software License Agreement.

3.6. NON-MOTORoLA SOFTWARE. Any Non-Motorola Software is licensed to Customer in

accordance with the standard license, torms, and restrictions of the copyright owner on the Effective Date
unless the copyright owner has granted to Motorola the right to sublicense the Non-Motorola Software
pursuant to the Software License Agreement, in which case it applies and the copyright owner will have
all of Licensor's rights and protections under the Software License Agreement. Motorola makes no
representations or warranlies of any kind regarding Non-Motorola Software. Non-Motorola Software may
include Open Source Software.

3.7. SUBSTITUTIONS. At no additional cost to Customer, Motorola may substitute any Equipment,
Software, or services to be provided by Motorola, if the substitute meels or exceeds the Specifications
and is of equivalent or better quality to the Customer. Any substitution will be reflected in a change order.

3.8. OPTIONAL EQUIPMENT OR SOFTWARE. This paragraph applies only if a "Priced Options"
exhibit is shown in Section 1, or if the parties amend this Agreement to add a Priced Options exhibit.
During the term of the option as stated in the Priced Options exhibit (or if no term is stated, then for one
(1) year afler the Effective Oate), Customer has the right and option to purchase the equipment, software,
and related services that are described in the Priced Options exhibit. Customsr may sxercise this option
by giving written notice to Seller which must designate what equipment, software, and related services
Customer is selecting (including quanlities, if applicable). To the extent they apply, the terms and
conditions of this Agreemsnt will govern the transaction; however, the parties acknowledge that certain
provisions must be agreed upon, and they agree to negotiate those in good faith promptly after Customer
delivers the option exercise notice. Examples of provisions that may need to be negoliated are: specific
lists of deliverables, statements of work, acceptance test plans, delivery and implementation schedules,

Communicataon System and Servrces Agreement v.2023.05.24



payment terms, maintenance and supporl provisions, additions to or modifcations of the Software
License Agreement, hosting terms, and modilications to the acceptance and warranly provisions.

Section 4 SERVICES

4.1. lf Customer desires and Motorola agrees to continue Services beyond the Term, Customer's
issuance and N4otorola's acceptance of a purchase order for Services will serve as an automatic
extension of the Agreement for purposes of the continuing Services. Only the terms and conditions
applicable to the performance oI Services will apply to the extended Agreement.

4.2. Dudng the Warranty Period, in addition to warranty services, Motorola will provide maintenance
Services for the Equipment and support for the i/otorola Software pursuanl to the applicable
maintenance and support Statements of Work. Support for the Motorola Software will be in accordance
with Motorola's established Software Support Policy. Copies of the SWSP can be found at

httos://www. motorolasolutions.com/contenUdam/msi/ secure/services/sofhvare oolicv.odf and will
be sent by mail, email or fax to Customer upon written request. lvlaintenance Services and support during
the Wananty Period are included in the Contract Price. Unlsss already included in the Contract Price, if
Customer wishes to purchase 1) additional maintenance or software support services during the Warranty
Period; or 2) continue or expand maintenance, software support, installation, and/or SUA services after
the Wananty Period, Motorola will provide the description of and pricing for such services in a separate
proposal document. Unless otherwise agreed by the parties in writing, the terms and conditions in this
Agreement applicable to maintenance, support, installation, and/or SUA Services, will be included in the
Maintenance and Support Addendum, SUA Addendum, the applicable Statements of Work, and the
proposal, (if applicable). These collective terms will govem the provision of such Services.

To obtain any such additional Services, Customer will issue a purchase order refening to this Agreement
and the separate proposal document. Omission of reference to this Agreement in Customeds purchase
order will not affect the applicability of this Agreement. Motorola's proposal may include a cover page
entitled "Service Agreement" or "lnstallation Agreement", as applicable, and other attachments. These
cover pages and other attachments are incorporatsd into this Agreement by this reference

4.3. PROFESSIONAL AND SUBSCRIPTION SERVICES. lf Customer purchases professional or
subscription Services as part of the Solution, additional or different terms specific to such Service will be
included in the applicable Addendum and will apply to those Services. Customer may purchase
additional professional or subscription services by issuing a purchase order referencing this Agreement
and Motorola's proposal for such additional services.

4.4. Any information in the form of specilications, drawings, reprints, technical information or
otherwise furnished to Customer in providing Services under this Agreement or Motorola data viewed,
accessed, will remain Motorola's property. ln the event that the Customer is required by law to disclose
technical information provided by Motorola, the Customer shall immediately notice Motorola of the
pending disclosure and cooperate with any steps that Motorola takes steps to protect any information it
deems proprietary.

4.5. TOOLS. All tools, equipment, dies, gauges, models, drawings or other materials paid for or
furnished by Motorola for the purpose of providing Services under this Agreement will be and remain ths
sole properly of Motorola. Customer will safeguard all such property while it is in Customer's custody or
control, be liable for any loss or damage to this property and return it to Motorola upon request. This
property will be held by Customer for Motorola's use without charge and may be removed from
Customer's premises by Motorola at any time without restriction. Upon termination of the contract for any
reason, Customer shall return to Motorola all equipment delivered to Customer.

4.6. COVENANT NOT TO EMPLOY. During the term of this Agreement and continuing for a period of
two (2) years thereafter, Customer will not hire, engage on contract, solicit the employment of, or
recommend employment to any third party of any employee of Motorola or its subcontractors without the

5
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prior written authorization of Motorola. This provision applies only to those employees of Motorola or its
subcontractors who are responsible for rendering Services under this Agreement. lf this provision is
found to be ovedy broad under applicable law, it will be modified as necessary to conform to applicable
law.

4.7. CUSTOI\,ER OBLIGATIONS. lf the applicable Statemenl of Work or Addendum contains
assumptions that affect the Services or Deliverables, Customer will verify that they are accurate and
complele. Any information thal 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 ot 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.

4.8. ASSUMPTIONS. lf any assumptions or conditions contained in this Agreement, applicable
Addenda or Statements of Work prove to be incorrect or if Customer's obligations are not performed,
Motorola's ability to perform under this Agreement may be impacted and changes to the Contract Price,
subscription fees, project schedule, Deliverables, or othsr changes may be necessary.

4.9. NON-PRECLUSION. lf, as a result of the Services performed under this Agreement, Motorola
recommends that Customer purchase products or other services, nothing in this Agreement precludes
Motorola from participating in a future competitive bidding process or otherwise offering or selling the
recommended products or olher services to Customer. Customer represents that this paragraph does
not violate its procurement or other laws, regulations, or policies.

4.10. PROPRIETARY MATERIALS. Customer acknowledges that Motorola may use and/or provide
Customer with access to Proprietary Materials and Derivative Proprietary Materials. The ProPrietary
Materials and the Derivative Proprietary Materials are the sole and exclusive property of Motorola and
Motorola retains all right, title and interest in and to the Proprietary Materials and Derivative Proprietary
Materials.

4.11. ADDITIONAL SERVICES. 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, Addendum or amendment to this Agreement.

Section 5 PERFORMANCE SCHEDULE

The Parties will perform their respective responsibilities in accordance with the Performance Schedule
By executing this Agreement, Customer authorizes Motorola to proceed with contract performance.

Section 6 CONTRACT PRICE, PAYMENT AND INVOICING

6.1. Customer affirms that a purchase order or notice to proceed is not required for contract performance
or for subsequent years of service, if any, and that sufficient funds have been appropriated in
accordance wilh applicable law. The Customer will pay all invoices as received from Motorola and any
changes in scope will be subject to the change order process as described in this Agreement. At the time
of execution of this Agreement, the Customer will provide all necsssary reference information to include
on invoices for payment in accordance with this Agreement.

6.2. NON-APPROPRIATIONS. The Customer's obligation for payment of this Agreement
beyond the current fiscal year end is contingent upon and limited by the availability of Customer
funding from which payment can be made. ln the State of California, Government agencies are

Communication System and Services Agreemenl v.2023.O5.24
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not allowed to pay excess interest and late charges, per Government Codes, Section 926.10.
No legal liability on the part of the Customer shall arise for payment beyond June 30 of each
calendar year unless funds are made available for such payment. ln the event that such funds
are not forthcoming for any reason, Cuslomer shall immediately notify Motorola in writing; and
this Agreement shall be deemed terminated, have no further force, and effect. Customer will not
incur any termination charges or other liability, except for payment of all services rendered and
deliverables shipped up to the date of the termination

6.3 CONTRACT PRICE. The Contract Price in U.S. dollars is $ tf

applicable, a pricing summary is included with the Payment schedule in Exhibit B. Motorola has priced
the Services, Software, and Equipment as an integrated System. A change in Software or Equipment
quantities, or Services, may affect the overall Contract Price, including discounts if applicable. Fees for
professional, SUA, and/or subscription services which are not included in the Contract Price may be
listed in Exhibit B, the pricing pages of the proposal, or the applicable Addendum.

6.4. INVOICING AND PAYMENT. Motorola will submit invoices to Customer according to the
Payment schedule in Exhibit B. lnvoices will be mailed or emailed to Customer pursuant to Section 6.5,
lnvoicing and Shipping Addresses. Except for a payment that is due on the Effective Date, Customer will
make paymenls lo Motorola within thirty (30) days after the date of each invoice. Customer will make
payments when due in the form of a wire transfer, check, or cashier's check from a U.S. flnancial
institution. Overdue invoices will bear simple inlerest at lhe maximum allowable rate. For reference, the
Federal Tax ldentification Number for Motorola is 36-1115800.

6.5. FREIGHT, TITLE, AND RISK OF LOSS. Motorola will pre-pay and add all freight charges to the
invoices. Title and risk of loss to the Equipment will pass to Customer upon shipment. Title to Software
will not pass to Customer at any time. Motorola will pack and ship all Equipment in accordance with good
commercial practices.

6.6. INVOICING AND SHIPPING ADORESSES. lnvoices will be sent to the Customer at the following
address:
Name:
Address
Phone:

E-lNVOlCE. To receive invoices via email
Customer Account Number:
Customer Accounts Payable Email
Customer CC(optional) Email

The address which is the ultimate destination where the Equipment will be delivered to Customer is

Name:
Address

The Equipment will be shipped to the Customer at the following address (insert if this information is

known):
Name:
Address
Phone:

Customer may change this information by giving written notice to Motorola

Section 7 SITES AND SITE CONDITIONS

7.1. ACCESS TO SITES. ln addition to its responsibilities described elsewhere in this Agreement,
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Cuslomer will provide a designated project manager; all necessary construction and building permits,
zoning variances, licenses, and any other approvals that are necessary to develop or use the sites and
mounting locations; and access to the worksites or vehicles identified in the Technical and
lmplementation Documents as reasonably requested by Motorola so that it may perform its duties in

accordance with the Performance Schedule and Statement of Work. lf the Statemenl of Work so
indicates, Motorola may assist Customer in the loc€l building permit process.

7.2. SITE CONDITIONS. Customer will ensure that all work sites it provides will be safe, secure, and
in compliance with all applicable industry and OSHA standards. To the extent applicable and unless the
Statement of Work states to the contrary, Customer will ensure that these work sites have adequate:
physical space; air conditioning and other environmental conditions: adequate and appropriate electrical
power outlets, distribution, equipment and connections; and adequate telephone or other communication
lines (including modem access and adequate interfacing networking capabilities), all for the installation,
use and maintenance of the System. Before installing the Equipment or Software al a work site, Motorola
may inspect the work site and advise Customer of any apparent deflciencies or non-conformities with the
requirements of this Section. This Agreement is predicated upon normal soil conditions as defined by the
version of E.l.A. standard RS-222 in effect on lhe Effective Date.

7.3. SITE ISSUES. lf a Party determines that the sites identified in the Technical and lmplementation
Documents are no longer available or desired, or if subsurface, structural, adverse environmental or
latent conditions at any site differ from those indicated in the Technical and lmplementation Documents,
the Parties will promptly investigate the conditions and will select replacement sites or adjust the
installation plans and specifications as necessary. lf change in sites or adjustment to the installation
plans and speciflcations causes a change in lhe cost or time to perform, the Parties will equitably amend
the Contract Price, Performance Schedule, or both, by a change order.

Any training to be provided by Motorola to Customer will be described in the applicable Statoment of
Work. Customer will notify Motorola immediately if a date change for a scheduled training program is

required. lf Motorola incurs additional costs because Customer reschedules a training program less than
thirty (30) days before its scheduled start date, Motorola may recover these additional costs.

Section 9 SYSTEM ACCEPTANCE

9.1. COMMENCEI\,IENT OF ACCEPTANCE TESTING. Motorola will provide to Customer at least ten
(10) days notice before the Acceptance Tests commence. System testing will occur only in accordance
with the Acceptance Test Plan.

9.2. SYSTEM ACCEPTANCE. System Acceptance will occur upon successful completion of the
Acceptance Tests. Upon System Acceptance, the Partias will memorialize this event by promptly
executing a System Acceptance Certificate. lf the Acceptance Test Plan includes separate tests for
individual Subsystems or phases of the System, acceptance of the individual Subsystem or phase will
occur upon the successful completion of the Acceptance Tests for the Subsystem or phase, and the
Parlies will promptly execute an acceptance certiflcate for the Subsystem or phase. lf Customer believes
the System has failed the completed Acceptance Tests, Customer will provide to Motorola a written notice
that includes the specific details of the failure. lf 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 Acccptance Tests. lvinor omissions or variances in the System
that do not materially impair the operation of the System as a whole will not postpone System Acceptance
or Subsystem acceptance, but will be corrected according to a mutually agreed schedule.

9.3. BENEFICIAL USE. Customer acknowledges that Motorola's ability to perform its implementation
and testing responsibilities may be impeded if Customer begins using the System before System
Acceptance. Therefore, Customer will not commence Beneficial Use before System Acceptance without
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Motorola's prior written authorization, which will nol be unreasonably withheld. Molorola is not responsible
for System performance deficiencies thal occur during unauthorized Beneficial Use. Upon
commencement of Beneficial Use, Customer assumes responsibility for the use and operalion of the
System.

9.4. FINAL PROJECT ACCEPTANCE. Final Project Acceptance will occur after System Acceplance
when all deliverables and other work have been completed. When Final Project Acceptance occurs, the
parties will promptly memorialize this final event by so indicating on the System Acceptance Certificate.

Section 10 REPRESENTATIONS AND WARRANTIES

10.1. SYSTEM FUNCTIONALITY. Motorola represents that the System will perform in accordance
with the Specifications in all material respects. Upon System Acceptance or Beneficial Use, whichever
occurs first, this System functionality representation is fullilled. Motorola is not responsible for System
performance deficiencies that are caused by ancillary equipment not furnished by Motorola which is
attached to or used in connection with the System or for reasons or parties beyond i,{otorola's control,
such as natural causes; lhe construction of a building that adversely affects the microwave path reliability
or radio frequency (RF) coverage; the addition of frequencies at System sites that cause RF interference
or intermodulation; or Customer changes to load usage or configuration outside the Specifications.

'10.2. EQUIPMENT WARRANTY. During the Warranty Period, Motorola warrants that the Equipment
under normal use and service will be free from material defects in materials and workmanship. lf System
Acceptance is delayed beyond six (6) months after shipment of the Equipment by events or causes
beyond Motorola's control, this warranty expires eighteen (18) months after lhe shipment of the
Equipment.

10.3. SOFTWARE WARRANTY. Except as described in lhe SWSP and unless otherwise stated in the
Software License Agreement, during the Warranty Period, irotorola warrants the Software in accordance
with the wananty terms set forth in the Software License Agreement and the provisions of this Section
that are applicable to the Software. lf System Acceptance is delayed beyond six (6) months after
shipment of the i,4otorola Software by events or causes beyond Motorola's control, this warranty expires
eighteen ('18) months after the shipment of the Motorola Software. Nothing in this Warranty provision
is intended to conflict or modify the Softwaro Support Policy. ln the event of an ambiguity or
conflict between the Software Warranty and Software Support Policy, the Software Support Policy
govems.

10.4. EXCLUSIONS TO EQUIPMENT AND SOFTWARE WARRANTIES. ThesE wATTANtiES dO NOt

apply to: (i) defects or damage resulting from: use of the Equipment or Software in other than its normal,
customary, and authorized manner; accident, liquids, neglect, or acts of God; testing, maintenance,
disassembly, repair, installation, alteration, modiflcation, or adjustment not provided or authorized in

writing by Motorola; Customer's failure to comply with all applicable industry and OSHA standards; (ii)
breakage of or damage to antennas unless caused directly by defects in material or workmanship; (iii)
Equipment that has had the serial number removed or made illegible; (iv) batteries (because they carry
their own separate limited wananty) or consumables; (v) freight costs to ship Equipment to the repair
depot: (vi) scratches or other cosmetic damage to Equipment surfaces that does not atfect the operation
of the Equipment; and (vii) normal or customary wear and tear.

10.5. SERVICE WARRANTY. During the Warranty Period, Motorola wanants that the Servicos will be
provided in a good and workmanlike manner and will conform in all material respects to the applicable
Statement of Work. Services will be free of defects in materials and workmanship for a period of ninety
(90) days from the date the performance of the Services are completed. Customer acknowledges that
the Deliverables may contain recommendations, suggestions or advice from Motorola to Customer
(collectively, "recommendations"). i/otorola makes no warranties concerning those recommandations,
and Cuslomer alone accepts responsibility for choosing whether and how to implement the
recommendations and the results to be realized from implementjng them.

I
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10.6. WARRANTY CLAIMS. To assert a warranty claim, Customer must notify Motorola in writing of
the claim before the expiration of the Warranty Period. Upon receipt of this notice, Motorola will
investigate the warranty claim. lf this investigation confirms a valid Equipment or Software warranty
claim, Motorola will (at its option and at no additional charge to Customer) repair the defective Equipment
or Motorola Software, replace it with the same or equivalent product, or refund lhe price of the defective
Equipment or Motorola Software. These actions will be the full extent of Motorola's liability for the
warranty claim. ln the event of a valid Services warranty claim, Customer's sole remedy is to require
Motorola to re-perform the non-conforming Service or to refund, on a pro-rata basis, the fees paid for the
non-conforming Service. lf this investigation indicates the warranty claim is not valid, then Motorola may
invoice Customer for responding to the claim on a time and materials basis using Motorola's then current
labor rates. Repaired or replaced product is warranted for the balance of the original applicable warranty
period. All replaced products or parts will become the property of Motorola.

10.7. ORIGINAL END USER lS COVERED. These express limited warranties are extended by
Motorola to the original user purchasing the System or Services for commercial, industrial, or
governmental use only, and are not assignable or transferable.

10.8, OISCLAIMER OF OTHER WARRANTIES. THESE WARRANTIES ARE THE COMPLETE
WARRANTIES FOR THE EQUIPMENT AND I\,4OTOROLA SOFTWARE PROVIOED UNDER THIS
AGREEMENT AND ARE GIVEN IN IIEU OF ALL OTHER WARRANTIES. MOTOROLA DISCLAIMS
ALL OTHER WARRANTIES OR CONDITIONS. EXPRESS OR II\,{PLIED, INCLUDING THE IMPLIED
WARRANTIES OF MERCHANTABILITY, NON-INFRINGEMENT. AND FITNESS FOR A PARTICULAR
PURPOSE.

11 .1 . FORCE MAJEURE. Neither Party will be liable for its non-performance or delayed performance if
caused by a Force Majeure. A Party that becomes aware of a Force Majeure that will signiflcantly delay
performance will notify the other Party promptly (but in no event later than fifteen days) after it discovers
the Force Majeure. lf a Force Majeure occurs, the Parties will execute a change order to extend the
Performance Schedule or applicable Addenda for a time period that is reasonable under the
circumstances.

1'1.2. PERFORMANCE SCHEDULE DELAYS CAUSED BY CUSTOMER. lf Customer (including its
other contractors) delays the Performance Schedule, it will make the promised payments according to the
Payment schedule as if no delay occurred; and the Parties will execute a change order to extend the
Performance Schedule and, if requested, compensate Motorola for all reasonable charges incurred
because of the delay. Delay charges may include costs incurred by Motorola or its subcontractors for
additional freight, warehousing and handling of Equipment; extension of the warranties; travel;
suspending and re-mobilizing the work; additional engineering, project management, and standby time
calculated at lhen cunent rates; and preparing and implementing an altemative implementation plan.

The Parties will use the following procedure to address any dispute arising under this Agreement (a
"Dispute").

12.2. NEGOTIATION. Either Party may initiate the Dispute resolution procedures by sending a notice
of Dispute ("Notice of Dispute"). The Parties will attempt to resolve the Dispute promptly through good
faith negotialions including 1) timely escalation of the Oispute to executives who have authority to settle
the Dispute and who are at a higher level of management than the persons with direct responsibility for
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12.1. GOVERNING LAW. This Agreement will be governed by and construed in accordance with the
laws of the State in which the System is installed.



the matter and 2) direct communication between the executives. lf the Dispute has not been resolved
within ten (10)days from the Notice of Dispute, the Parties will proceed to mediation.

12.3. MEDIATION. The Parties will choose an independent mediator within thirty (30) days of a notice
to mediate from either Party ("Notice of Mediation"). Neither Party may unreasonably withhold consent to
the selection of a mediator. lf the Parties are unable to agree upon a mediator, either Party may request
that American Arbitration Association nominate a mediator. Each Party will bear its own costs of
mediation, but the Parties will share the cost of the mediator equally. Each Party will participate in the
mediation in good faith and will be represented at the mediation by a business executive wilh authority to
settle the Oispute.

12.4. LITIGATION, VENUE and JURISDICTION. lf a Dispute remains unresolved for sixty (60) days
after receipt of the Notice of Mediation, either Party may then submit the Dispute to a courl of competent
jurisdiction in the state in which the System is installed. Each Party irrevocably agrees to submit to the
exclusive jurisdiction of the courts in such state over any claim or matter arising under or in connection
with this Agreement.

12.5. CONFIDENTIALITY. All communications pursuant to subsections 12.2 and 12.3 will be treated
as compromise and settlement negotiations for purposes of applicable rules of evidence and any
additional confidentiality protections provided by applicable law. The use of these Dispute resolution
procedures will not be construed under the doctrines of laches, waiver or estoppel to affect adversely the
rights of either Party.

Section'13 DEFAULTANOTERMINATION

13.2. FAILURE TO CURE. lf a defaulting Party fails to cure the default as provided above in Section
13.1, unless otherwise agreed in writing, the non-defaulting Party may terminate any unfulfilled portion of
this Agreement. ln the event of termination for default, the defaulting Party will promptly relurn to the non-
defaulting Parly any of its Conlidential lnformation. lf Customer is the non-defaulting Party, terminates
this Agreement as permitted by this Section, and completes the System through a third Party, Customer
may as its exclusive remedy recover from Motorola reasonable costs incurred to complete the System to
a capability not exceeding that specified in this Agreement less the unpaid portion of the Contract Price.
Customer will mitigate damages and provide N4otorola with detailed invoices substantiating the charges.
ln the event Customer elects to terminate this Agreement for any reason other than default, Customer
shall pay Motorola for the conforming Equipment and/or Software delivered and all services performed.

13.3 TERMINATION FOR CONVENIENCE. Customer may terminate this Agreement without cause
upon 30 days written notice served upon Motorola stating the extent and effective date of termination. ln
the event Customer elects to terminate this Agreement for any reason other than default, Customer shall
pay Motorola for the conforming Equipment and/or Software delivered and all services performed up to
the date of termination

Section'14 INDEMNIFICATION

14.1. GENERAL INOEMNITY BY Motorola. Motorola will indemnify and hold Customer harmless from
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any and all liability, expense, judgment, suit, or cause of action arising from any third party claim or
demand for personal injury, death, or direct damage to tangible property which may accrue against
Customer to the extent it is caused by the negligence of l/otorola, its subconlractors, or their employees
or agents, while performing their duties under this Agreement, if Customer gives Motorola prompt, written
notice of any third-party claim or suit. Customer will cooperate with Motorola in its defense or settlement
of such claim or suit. This Section sets forth the full extent of Motorola's general indemniflcalion of
Customer from liabilities that are in any way related to l\,lotorola's performance under this Agreement.

14.2. GENERAL INDEMNITY BY CUSTOMER. Customer will indemnify and hold Motorola harmless
from any and all liability, expense, judgment, suit, or cause of action arising from any third party claim or
demand for personal injury, dealh, or direct damage to tangible property which may accrue against
Motorola to the extent it is caused by the negligence of Customer, its other contractors, or their
employees or agents, while performing their duties under this Agreement, if Motorola gives Customer
prompt, written notice of any third-party claim or suit. Motorola will cooperate with Customer in its
defense or settlement of such claim or suit. This Section sels forth the full extent of Customer's general
indemniflcation of Motorola from liabilities that are in any way related to Customer's performance under
this Agreement.

14.3, PATENT AND COPYRIGHT INFRINGEMENT

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

writing, by Motorola in setllement of an lnfringement Claim.

14.3.2 ll an lnfringement Claim occurs, or in Motorola's opinion is likely to occur, Motorola may al its
option and expense: (a) procure for Customer the right to continue using the i,{otorola Product: (b)
replace or modity the Motorola Product so that it becomes non-infringing while providing functionally
equivalent performance; or (c) accept the retum of the Molorola Product and grant Customer a credit for
the Motorola Product, less a reasonable charge for depreciation. The depreciation amounl will be
calculated based upon generally accepted accounting standards.

14.3.3 Motorola will have no duty to delend or indemnify for any lnfringement Claim that is based upon:
(a) the combination of the Motorola Product with any software, apparatus or device not furnished by
lvlotorolai (b) the use of ancillary equipment or software not furnished by Motorola and that is attached to
or used in connection with the Motorola Product; (c) Motorola Product designed or manufactured in

accordance with Customar's designs, specifications, guid6lines or instructions, if the allegsd infringement
would not have occurred without such designs, specifications, guidelines or instructions; (d) a

modiflcation of the Motorola Product by a party other than Motorola; (e) use of the Motorola Product in a
manner for which the Motorola Product was not designed or that is inconsistent with the terms of this
Agreement; or (f) the failure by Customer to install an enhancement release to the Motorola Software that
is intended to conect the claimed infringement. ln no event will Motorola's liability resulting from its
indemnity obtigation to Customer extend in any way to royalties payable on a per use basis or the
Customer's revenues, or any royalty basis other than a reasonable royalty based upon revenue derived
by l/otorola from Customer from sales or license of the infringing Motorola Product.

14.3.4. This Section '14 provides Customer's sole and exclusive remedies and Motorola's entire liability in
the event of an lnfringement Claim. Customer has no right to recover and i,,lotorola has no obligation to
provide any other or further remedies, whether under another provision of this Agreement or any other
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legal theory or principle, in connection with an lnfringement Claim. ln addition, the rights and remedies
provided in this Section 14 are subject to and limited by the restrictions set forth in Section 15.

Section 15 LIMITATION OF LIABILITY

Except for personal iniury or death, I/olorola's total liability, whether for breach of contract, warranty,
negligence, strict liability in tort, indemnification, or otherwise, will be limited to the direct damages
recoverable under law, but not to exceed the price of the Equipment, Software, or implementation and
olher one-time Services with respect to which losses or damages are claimed. With respect to all
subscription or other ongoing Services and unless as otherwise provided under the applicable Addenda,
Motorola's total liability will be limited to the direct damages recoverable under law, but not to exceed the
price of twelve (12) months of Services preceding the incident giving rise to the claim. ALTHOUGH THE
PARTIES ACKNOWLEOGE THE POSSIBILITY OF SUCH LOSSES OR DAMAGES, THEY AGREE
THAT MOTOROLA WILL NOT BE LIABLE FOR ANY COMMERCIAL LOSS, INCONVENIENCE, LOSS
OF USE, LOSS TIME, DATA, GOODWILL, REVENUES, PROFITS OR SAVINGS; OR OTHER
SPECIAL. INCIDENTAL, INDIRECT, OR CONSEQUENTIAL DAMAGES IN ANY WAY RELATEO TO OR
ARISING FROM THIS AGREEIVIENT, THE SALE OR USE OF THE EQUIPMENT OR SOFTWARE, OR
THE PERFORMANCE OF SERVICES BY MOTOROLA PURSUANT TO THIS AGREEMENT. This
limitation of liability provision survives the expiration or termination of the Agreement and applies
notwithstanding any contrary provision.

Section ,I6 CONFIDENTIALITY AND PROPRIETARY RIGHTS

16,1. CONFIDENTIALINFORMATION

'16.1.2. Recipient is not obligated to maintain as confldential, Confidential lnformation that Recipient can
demonstrate by documentation (i) is now available or becomes available to the public without breach of
this agreement; (ii) is explicitly approved for release by written authorization of Discloser; (iii) is lawfully
obtained from a third party or parties without a duty of confidentiality; (iv) is known to the Recipient prior to
such disclosure; (v) is independently developed by Recipient without the use of any of Discloser's
Confidential lnformation or any breach of this Agreement; or (vi) that the disclosure is required by law and
tho Recipient has provided immediate notice of pending disclosure to the other party

16.1.3. All Confidential lnformation remains the property ot the Discloser and will not be copied or
reproduced without the express written permission of the Discloser, except for copies that are absolutely
necessary in order to futfill this Agreemenl or comply with applicable law. Within ten (10) days of receipt of
Discloser's written request, Recipient will return all Confidential lnformation to Oiscloser along with all
copies and portions thereof, or certify in writing that all such Confidential lnformation has been destroyed.
However, Recipient may retain one ('l ) archival copy of the Confidential lnformation And will destroy said
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16.1.'1. Each party is a disclosing party ('Disclose/') and a receiving party ("Recipient") under this
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copy upon conclusion of the Customer's record retention period.No license, express or implied, in the
Confidential lnformation is granted other than to use the Confidenlial lnformation in the manner and to the
extent authorized by this Agreement. The Discloser wanants that it is authorized to disclose any
Conlidential lnformation it discloses pursuant to this Agreement.

16.2. PRESERVATIoN OF MOTOROLA'S PROPRIETARY RIGHTS. Motorola, the third party
manufacturer of any Equipment, and the copyright owner of any Non-lrlotorola Software own and retain
all of their respective Proprietary Rights in the Equipment and Software, and nothing in this Agreement is

intended to restrict their Proprietary Rights. All intellectual property developed, originated, or prepared by
l\/|otorola in connection with providing to Customer the Equipment, Software, or related seryices remain
vested exclusively in Motorola, and this Agreement does not grant to Customer any shared development
rights of intellectual property. Except as explicitly provided in the Software License Agreement, Motorola
does not grant to Customer, either directly or by implication, estoppel, or otherwise, any right, title or
interest in Motorola's Proprietary Rights. Customer will not modify, disassemble, peel components,
decompile, otherwise reverse engineer or attempt to reverse engineer, derive source code or create
derivative works from, adapt, translate, merge with other sottware, reproduce, distribute, sublicense, sell
or export the Software, or permit or encourage any third party to do so. The preceding sentence does not
apply to Open Source Software which is governed by the standard license of the copyright owner.

16.3 VOLUNTARY DISCLOSURE. Except as required to fulfill ils obligations under this Agreement,
Motorola will have no obligation to provide Customer with access to its Confidential lnformation and/or
proprietary information. Under no circumstances will Motorola be required to provide any data related to
cost and pricing.

16.4 DATA AND FEEDBACK

'16.4.1 To lhe exlent permitted by law, Customer owns all right, title and interest in System Oata created

solely by it or its agents (hereafter, 'Customer Data"), and grants lo l\,Iotorola the right to use, host, cache,

store, reproduce, copy, modify, combine, analfze, create derivatives from, communicale, transmit.
publish. display, and distribute such Customer Data.

16.4.2 Motorola owns all right, title and interest in data resulting from System Data that is or has been

transformed, altered, processed, aggregated, correlated or operated on (hereafter, "Derivative Data").

16.4.3 Any Feedback given by Customer is and will be entirely voluntary and, even if designated as
confidential, will not create any confidentiality obligation for Motorola. Motorola will be 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
lrlotorola of either the novelty or originality of any idea. The parties turther agree that all fixes,
modifications and improvements made to Motorola products 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
Molorola and all right, title and interest in and to such fixes, modifications or improvements to the
Motorola product or service will vest solely in Motorola.

Section 17 GENERAL

'17.1. TAXES. The Contract Price does not include any excise, sales, lease, use, property, or other
taxes, assessments or duties, all of which will be paid by Customer except as exempt by law. lf Motorola

is required to pay any of these taxes, Motorola will send an invoice to Customer and Customer will pay to

Motorola the amount of the taxes (including any interest and penalties) within thirty (30) days after the
date of the invoice. Customer will be solely responsible for reporting the Equipment for personal property

tax purposes, and Motorola will be solely responsible for reporting taxes on its income or net worth.
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17.2. ASSIGNABILITY AND SUBCONTRACTING. Except as provided herein, neither Party may

assign this Agreement or any of its rights or obligations hereunder without the prior writen consent of the

other Party, which consent will not be unreasonably withheld. Any attempted assignment, delegation, or
transfer without the necessary consent will be void. Nohffithstanding the foregoing, Motorola may assign

this Agreement to any of its affiliates or its right to receive paymenl without the prior consent of Customer.
ln addition, in the event Motorola separates one or more of its businesses (each a "Separated Business"),

whether by way ol 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 afflliates, to the extent applicable) following the Separation Event.

Motorola may subcontract any of the work, but subcontracting will not relieve i/otorola of its duties under

this Agreement.

17.3. WAIVER. Failure or delay by either Parly to exercise a right or power under this Agreement will

not be a waiver of the right or power. For a waiver of a right or power to be effective, it must be in a
writing signed by the waiving Parly. An effective waiver of a right or power will not be construed as either

a future or continuing waiver of that same right or power, or the waiver of any other right or power.

17.4. SEVERABILIIY. lfa court of competent jurisdiction renders anypartof this Agreement invalid or

unenforceable, that part will be severed and the remainder of this Agreement will continue in full force and

effect.

17 .5. INDEPENDENT CONTRACTORS. Each Party will perform its duties under this Agreement as an

independent contraclor. 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.

17.6. HEAOINGS ANO 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.

17.7. NOTICES. Noiices 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.

17.8. COMPLIANCE WITH APPLICABLE LAWS. Each Party will comply with all applicable fsderal,

state, and local laws, regulations and rules concerning the performance of this Agreement or use of the

System. Customer will obtain and comply with all Federal Communications Commission ("FCC") licenses

and authorizations required for the installation, operalion and use of the System before the scheduled

installation of the Equipment. Atthough Motorola might assist Customer in the preparation of its FCC

license applications, neilher i,{otorola nor any of its employees is an agent or representative of Customer

in FCC or other matters.

17.9 FUTURE REGULATORY REQUIREMENTS. The Parties acknowledge and agree that this is an
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evolving technological area and therefore, laws and regulations regarding Services and use of Solution

may change. Changes to existing Services or the Solution required to achieve regulatory compliance
may be available for an additional fee. Any required changes may also impact the price for Services.

17.10. 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; lhe person executing this Agreemenl 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 goveming authority of the Party.

'17.11. ADMINISTRATOR LEVEL ACCOUNT ACCESS. lf applicable to the type of System purchased by

Customer, Motorola will provide Customer with Administrative User Credentials. Customer agrees to only

grant access to the Administrative User Credentials to those personnel with the training and experience to

conectly use them. Customer is responsible for protecting Administrative User Credentials from

disclosure and maintaining Credential validity by, among other things, updating passwords when

required. Cuslomer may be asked to provide valid Administrative User Credentials when in contacl with

Motorola System support personnel. Customer understands that changes made as the Administrative

User can significantly impact the performance of the System. Customer agrees that it will be solely

responsible for any negative impact on the System or its users by any such changes. Syslem issues

occurring as a result of changes made using the Administrative User Credentials may impact Motorola's

ability to perform Services or other obligations under the Agreement. ln such cases, a revision to the

appropriate provisions of the Agreement, including the Statement of Work, may be necessary. To the

extent Motorola provides assistance to conect any issues caused by or arising out of the use of or failure

to maintain Administrative User Credentials, Motorola will be entitled to bill Customer and Customer will
pay Motorola on a time and materials basis for resolving the issue.

'17.'12. SURVIVAL OF TERMS. The following provisions will survive the expiration or termination of this

Agreement for any reason: Section 3.5 (Motorola Software); Section 3.6 (Non-Motorola Software); if any
payment obligations exist, Sections 6.2 and 6.3 (Contract Price and lnvoicing and Payment); Subsection
10.8 (Disclaimer of lmplied Warranties); Section 12 (Disputes); Section 15 (Limitation of Liability); and

Section 1 6 (Confldentiality and Proprietary Rights); and all of the General provisions in Section 17.

17.13. ENTIRE AGREEMENT. This Agreement, including all Exhibits, constitutes the entire agreement

of the Parties regarding the subject mattor of the Agreement and supersedes all previous agreemenls,
proposals, and understandings, whether written or oral, relating to this subject matter. This Agreement
may be executed in multiple counterparts, and shall have the same legal force and effect as if the Parties

had executed it as a single document. The Parties may sign in writing, or by electronic signature,

including by email. An electronic signature, or a facsimile copy or computer image, such as a PDF or tiff

image, of a signature, shall be treated as and shall have the same effect as an original signature. ln

addition, an electronic signature, a true and correct facsimile copy or computer image of this Agreement

shall be treated as and shall have the same effect as an original signed copy of this document. This

Agreement may be amended or moditied 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.

'17.13 This Agreement may be executed in any number of counterparts, each of which will be an original,
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but all of which together will constitute one instrument. Each party of this Agreement agrees to the use of
electronic signatures, such as digital signatures that meet the requirements of the California Uniform
Electronic Transactions Act (("CUETA") Cal. Civ. Code SS 1633.1 to 1633.17), for executing this

Agreement. The parties further agree that the electronic signatures of the parties included in this

Agreement are intended to authenticate this writing and to have the same force and effect as manual

signatures. Electronic signature means an electronic sound, symbol, or process attached to or logically
associated with an electronic record and executed or adopted by a person with the intent to sign the

electronic record pursuant to the CUETA as amended from time to time. The CUETA authorizes use of an

electronic signature for transactions and contracts among parties in Califomia, including a government

agency. Oigital signature means an electronic identifier, created by computer, intended by the party using

it to have the same force and effect as the use of a manual signature, and shall be reasonably relied upon

by the parties. For purposes of this section, a digital signature is a type of "electronic signature" as
defined in subdivision (i) of Seclion 1633.2 of the Civil Code.

The Parties hereby enter into this Agreement as of the Effective Date

Motorola Solutions, lnc. COUNTY OF RIVERSIDE,
a political subdivision of California

On"- A-l^By:

*"r*Z^*[ Name: Kevin Jeffries

Title:

Date

Territory Vice President Tifle:

Date

Cha irm a n

1.7 / 1.4/2023 /t / tt /lozs
ATTEST:
Clerk of the Board

Co

By
Kristine Bell-Valdez
Supervising Deputy County Counsel

17

3.9 )Fl. t22023

APPROVED AS TO FORM:
Minh C. Tran
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1.1 ''Designated Products" means products provided by Motorola to Licensee with which or for which
the Software and Documentation is licensed for use.

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

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

1.4 "Open Source Software Lic€nse" means the terms or conditions undsr which the Open Source
Software is licensed.

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

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

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

Sectlon 2 SCoPE

l,4otorola and Licensee enter into this Agreement in connection with Motorola's delivery of certain
proprietary software or products containing embedded or pre-loaded proprietary sofiware, or both. This
Agreement contains the terms and conditions of the license Motorola is providing to Licensee, and
Licensee's use of the proprielary software and afliliated documentation.

Section 3 GRANT OF LICENSE

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

Communacalion System and SeMces Agreemenl v.2023.05.24

Exhibit A

MOTOROLA SOFTWARE LICENSE AGREEMENT

This Exhibit A Motorola Software License Agreement ("Agreement") is bstween Motorola Solutions, lnc.,
("Motorola"), and 

- 

("Licensee").

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

Section 1 DEFINITIONS
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3.2. lf the Software licensed under this Agreement contains or is derived from Open Source Software,
the terms and conditions governing the use of such Open Source Software are in the Open Source
Software Licenses of the copyright owner and not this Agreement. lf there is a conflict between the terms
and conditions of this Agreement and the terms and conditions of the Open Source Software Licenses
governing Licensee's use of the Open Source Software, the terms and conditions of the license grant of
the applicable Open Source Soflware Licenses will take precedence over the license grants in this
Agreement. lf requested by Licensee, N,lotorola will use commercially reasonable efforts to: (i) determine
whether any Open Source Software is provided under this Agreement; and (ii) identify the Open Source
Software (or specify where that license may be found).

3.3 TO THE EXTENT, IF ANY, THAT THERE IS A SEPARATE LICENSE AGREEMENT
PACKAGED WITH, OR PROVIDED ELECTRONICALLY WITH, A PARTICULAR PRODUCT THAT
BECOMES EFFECTIVE ON AN ACT OF ACCEPTANCE BY THE END USER, THEN THAT
AGREEMENT SUPERSEDES THE SOFTWARE LICENSE AGREEMENT AS TO THE END USER OF
EACH SUCH PRODUCT.

Section 4 LIMITATIONS ON USE

4.1. Licensee may use the Software only for Licensee's internal business purposes and only in

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

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

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

retumed to operation and the Sottware must be removed from the other device. Licensee must provide
prompt written notice to Motorola at the time temporary transfer is discontinued.

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

Section 5 OWNERSHIP AND TITLE

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

Section 6 LIMITED WARRANTY; DISCLAIMER OF WARRANTY

6.1. Unless otherwise stated in the Primary Agreement, the commencement date and the term of the
Software warranty will be a period of ninety (90) days from Motorola's shipment of lhe Software (the
'Wananty Period"). lf Licensee is not in breach of any of its obligations under this Agreement, Motorola
warrants that the unmodified Software, when used properly and in accordance wilh the Documentation
and this Agreement, will be free from a reproducible defect that eliminates the functionality or successful
operation of a feature critical to the primary functionality or successful operation of the Software. Whether
a defect occurs will be determined by Motorola solely with reference to the Documentation. Motorola
does not warrant that Licensee's use of the Software or the Oesignated Products will be uninterrupted,
enor-free, completely free of Security Vulnerabilities, or that the Software or the Designated Products will
meet Licensee's particular requirements. Motorola makes no representations or wananties with respect
to any third parly sottware included in the Sottware. Notwithstanding, any warranty provided by a
copyright owner in its standard license terms will flow through to Licensee for third party software
provided by Motorola.

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

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

Section 7 TRANSFERS
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Licensee will not transfer the Software or Documentation to any third party without Motorola's prior written
consent. Motorola's consent may be withheld at its discretion and may be conditioned upon transferee
paying all applicable license fees and agreeing to be bound by this Agreement. lf the Designated
Products are Motorola's radio products and Licensee transfers ownership of the Motorola radio products
to a third party, Licensee may assign its right to use the Software (other than CPS and Motorola's
FLASHport@ software) which is embedded in or furnished for use with the radio products and the related
Documentation; provided lhal Licensee transfers all copies of the Software and Documentation to the
transferee, and Licensee and the transferee sign a transfer form to be provided by Motorola upon
request, obligating the transferee to be bound by this Agreement.

Section I TERM ANO TERMINATION

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

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

8.3 Licensee acknowledges that Motorola made a considerable investment of resources in the
development, marketing, and distribution of the Software and Documentation and that Licensee's breach
of this Agreement will result in irreparable harm to Motorola for which monetary damages would be
inadequate. lf Licensee breaches this Agreement, i,4otorola may terminate this Agreement and be
entitled to all available remedies at law or in equity (including immediate injunctive relief and repossession
of all non-embedded Software and associated Documentation unless Licensee is a Federal agency of the
United States Government).

Section I Commercial Computer Software

9.1 lhis Sgctlon I only applies to U.S. Government end usors. The Software, Documentation and
updates are commercial items as that term is defined at 48 C.F.R. Pan2.101, consisting of "commercial
computer software" and "computer soflware documentation" as such terms are defined in 48 C.F.R. Part
252.227 -7 014(a)(1) and 48 C.F.R. Patl 252.227 -7014(aX5), and used in 48 C.F.R. Parl 12.212 and 48
C.F.R. Part 227.7202, as applicable. Consistent with 48 C.F.R. Pan 12.212, 48 C.F.R. Pan 252.227 -
7015,48 C.F.R. Part 227.7202-1 lhrough 227 .7202-4, 48 C.F.R. Pan 52.227-19, and other relevant
sections of the Code of Federal Regulations, as applicable. lhe Software, Documentation and Updates
are distributed and licensed to U.S. Government end users: (i) only as commercial items, and (ii) with only
those rights as are granted to all other end users pursuant to the terms and conditions contained herein.

9.2 lf Licensee is licensing Software for end use by the United States Government or a United States
Government agency, Licensee may transfer such Software license, but only if: (i) Licensee transfers all
copies of such Software and Documentation to such United States Government entity or interim
transferee, and (ii) Licensee has first obtained from the transferee (if applicable) and ultimate end user an
enforceable end user license agreement containing restrictions substantially identical to the ones
contained in this Agreement. Except as stated in the foregoing, Licensee and any lransferee(s)
aulhorized by this subsection 9.2 may not otherwise use or transfer or make available any Motorola
software to any third party nor permit any parly to do so.

Section'10 CONFIDENTIALITY
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Licensee acknowledges that the Software and Documentation conlain Motorola's valuable proprietary
and Confidential lnformation and are Motorola's trade secrets, and that the provisions in the Primary
Agreement concerning Conlidential lnformation apply.

Soction 11 LIMITATION OF LIABILITY

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

Sectlon 12 NOTICES

Notices are described in the Primary Agreement.

Ssction 13 GENERAL

13.'l . COPYRIGHT NOTICES. The existence of a copyright notice on the Software will not be

construed as an admission or presumption of publicalion of the Software or public disclosure of any trade

secrets associated with the Software.

13.2. COi,,IPLIANCE WITH LAWS. Licensee acknowledges that the Software is subject to the laws

and regulations of the United States and Licensee will comply with all applicable laws and regulations,

including export laws and regulations of the United States. Licensee will not, without the prior

authorization of Motorola and the appropriate governmental authority of the United States, in any form

export or re-€xport, sell or resell, ship or reship, or divert, through direct or indirect means, any item or

technical data or direct or indirect products sold or otherwise furnished to any person within any territory

for which the United States Government or any of its agencies at the time of the action, requires an export

license or other governmental approval. Violation of this provision is a material breach of this Agreement.

13.3 FUTURE REGULATORY REOUIREMENTS. 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. Changes to existing Services or the Solution required to achieve regulatory compliance
may be available for an additional fee. Any required changes may also impact the price for Services.

13.4. ASSIGNMENTS AND SUBCONTRACTING. i/otorola may assign its rights or subcontract its

obligalions under this Agreement, or encumber or sell its rights in any Software, without prior notice to or
consent of Licensee.

13.5. GOVERNING LAW. This Agreement is governed by the laws of the United States to the extent

that they apply and olherwise by the internal substantive laws of the State to which the Software is
shipped il Licensee is a sovereign government entity, or the internal substantive laws of the Stats of

lllinois if Licensee is not a sovereign government entity. The terms of the U.N. Convention on Contracls

for the lnternational Sale of Goods do not apply. ln the event that the Uniform Computer lnformation

Transaction Act, any version of this Act, or a substantially similar law (collectively "UCITA') becomes
applicable to a party's performance under this Agreement, UCITA does not govern any aspect of this

Agreement or any license granted under this Agreement, or any of the parties' rights or obligations under

this Agreement. The governing law will be that in effect prior to the applicability of UCITA.

13.6. THIRD PARTY BENEFICIARIES. This Agreement is entered into solely for the beneflt of

Motorola and Licensee. No third party has the right to make any claim or assert any right under this

Agreement, and no third party is deemed a beneficiary of this Agroement. Notwithstanding the foregoing,
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any licensor or supplier of third party software included in the Software will be a direct and intended third
party beneficiary of this Agreement.

13.7. SURVIVAL. Seclions 4, 5, 6.4, 7, 8, 9, '10, 11 and 13 survive the termination of this Agreement

13.8. ORDER OF PRECEDENCE. ln the event of inconsistencies between this Exhibit and the

Primary Agreement, the parties agree that this Exhibit prevails, only with respect to the specific subject
matter of this Exhibit, and not the Primary Agreement or any other exhibit as it applies to any other
subject matter.

13.9. SECURITY. Motorola uses reasonable means in the design and writing of its own Software and

the acquisition of third party Software to limit Security Vulnerabilities. While no software can be
guaranteed to be free from Security Vulnerabilities, if a Security Vulnerability is discovered, Motorola will

take the steps set forth in Section 6 of this Agreement.
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Except for a paynent that is due on the Effective Date, Cuslomer will make payments to Motorola wilhin
thirty (30) days after the date of each invoice. Customer will make payments when due in the form of a

check, cashier's check, or wire transfer drawn on a U.S. financial institution. lf Customer has purchased

additional Professional or Subscription services, payment will be in accordance with the applicable
addenda. Payment for the System purchase will be in accordance with lhe following milestones.

System Purchase (excluding Subscribors, if applicable)

1. 25o/o ol lhe Contract Price due upon contract execution (due upon effective date);

2. 60% of the Contract Price due upon shipment of Gquipment from Staging;

3. 10% of tho Contract Price dus upon installation of equipment; and

4. 5% of the Contract Price due upon Final Acceptance.

lf Subscribor3 ar€ purchased, 100% of the Subscriber Contract Price will be invoiced upon
shipment (as shipped).

Motorola shall make partial shipments of equipment and will request payment upon shipment of such
equipment. ln addition, Motorola shall invoice for installations completed on a site-by-site basis or when
professional services are completed, when applicable. The value of the equipment shipped/services
performed will be determined by the value shipped/services performed as a percentage of the total
milestone value. Unless otherwise specilied, contract discounts are based upon all items proposed and
overall system package. For invoicing purposes only, discounts will be applied proportionately to the FNE

and Subscriber equipment values to total contract price. Overdue invoices will bear simple interest at the
maximum allowable rate by state law.

For Lifecycla Support Plan and Subscription Based Services:
Motorola will invoico Customor annually in advance of each yeai of tho plan'
The chart below outlines the hourly labor rates for Motorola System lntegration resources to be used. The staffing
requirements shall be multiplied by the appropriate rate per resource in the table below. The houdy labor rates are
fully burdened. The hourly rates per resource type and level are listed in Table 1.

Rarourca Typar

l-evrk
Proica

M.necncd
Sl,!icm

Erti.Ee.i]{
SVltcm

Tcchnologid
Proi(.tt

ldrninicrdim
4 s 29O.O0 s 3oo.oo 5 28o.oo s 2O0.0o

l s 24O.0o s 2so.m 5 240.m s 18O.O0

2 s 220.m s 220.00 5 220.m s 170.m

1 s 19O.m s 210.(rc s 21O.0O s 160.00
I.bl"l-HourlyRn.r

These rales apply to ordinary days and times (Monday to Friday during the hours 8am to spm). Additional
surcharges may apply to work done outside these timetrames. The minimum charge for any resource will be 4 hours
Travel expenses are not included in these rates and may be charged separately. The qualific€tions of each type and
level of resource are defined in the tables lound at
httos ://www. motorolasolutions conycontenUdam/msi/secure/services/labor -rates-exhibit-1 60408.odf . All
Motorola System lntegration personnel assigned to this project will be classified according these levels. Project
Administrative roles are varied and their specific duties and qualiflcataons will be determined by the complexity and
requirements of each project.
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Exhibit C

Quote-2347438 Dated October 26, 2023
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Addendum I

This Subscription Services Addendum to the Communications System and Services Agreement

or other previously executed and currently in force agreement, as applicable ("Primary

Agreement") is entered into between Motorola Solutions, lnc., with offices al 500 W. Monroe

Street, Suite 4400, Chicago, lL 60661 ("Motorola") and the entity set forth in the signature block

below or in the Primary Agreement ("Customer") ("SSA"). Capitalized terms used in this SSA,

but not defined herein, will have the meanings set forth in the Primary Agreement.

1. Addendum.

1.1. Scooe. This SSA governs Customer's purchase of Subscription Services (and, if set
forth in an Ordering Document, related Services) from Motorola and provides additional and/or
differenl terms and conditions that govern the sale of Subscription Services. This SSA will be
subject to, and governed by, the terms of the Primary Agreement. To the extent lhere is a
conflict or inconsistency between the terms and conditions of the SSA and an associated
Ordering Document, the terms and conditrons of the Ordering Document will take precedence
over the SSA. Additional Subscription Services-specif ic Addenda or other terms and conditions
may apply to certain Subscription Services, where such terms are provided or presented to
Customer.

1.2. Definitions. Capitalized terms used in this SSA shall have the following meanings:

1.2.1. "Authorized Users" shall mean Customer's employees, full{ime contractors engaged
for the purpose of supporting the Subscription Services lhat 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.

1.2.2. "Customer Contact Data" shall mean data Motorola collects from Customer, its
Authorized Users, and their end users for business contact purposes.

1.2.3. "Customer Data" shall mean data, information, and content, including images, text,
videos, documents, audio, telemetry and structured data base records, provided by,

through, or on behalf of Customer, its Authorized Users, and their end users through the
use of the Subscription Services. Customer Data does not include Customer Conlact
Data, Service Use Data, or information from publicly available sources or other Third-Party
Data or Motorola Data;

1.2.4. "Customer-Provided Equipment" shall mean certain componenls, including
equipment and software, not provided by Motorola that may be required for use of the
Subscription Services.

1.2.5. "Documentation" shall mean documentation for the Subscription Services, Motorola
Software, or data that specifies technical and performance features, capabilities, users, or
operation, including training manuals, and other deliverables, such as reports,
specifications, designs, plans, drawings, analytics, or other information.

1.2.6. "Equipment" shall mean hardware provided by Motorola.
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1.2.7. "Feedback" shall mean comments or information, in oral or written form, given to
Motorola by Customer or Authorized Users, including their end users, in connection with or
relating to the Products or Services.

1.2.8. "Fees" shall mean fees and charges applicable to the Subscription Services and set
forth in an Ordering Document.

1.2.9" "Motorola Data" shall mean data owned or licensed by Motorola;

1.2.10. "Ordering Documents" shall mean statemenls of work, technical specifications, and
other ordering documents setting forth the Subscription Services to be purchased by
Customer and provided by Motorola.

1.2.1'l."Process" or "Processing" shall mean any operation or set of operations which is
performed on personal informalion 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 otheMise making available, alignment or
combination, restriction, erasure or destruction.

1 .2.12."Service Use Data" shall mean data generated by Customer's use of the Subscription
Services or by Motorola's support of the Subscription Services, including personal
information, location, monitoring and recording activity, product performance and error
information, activity logs and date and time of use;

1 .2.13. "Subscription Services" shall mean hosted software-as-a-service provided to
Customer, and other software which is either preinstalled on Equipment or installed on
Customer-Provided Equipment and licensed to Customer by Motorola on a subscription
basis.

1 .2.14. "Subscription Software" shall mean software which is either preinstalled on Equipment
or installed on Customer-Provided Equipment and licensed to Customer by Motorola on a
subscription basis associated with the Subscription Services.

1 .2.15. "Third-Party Data" shall mean information obtained by Motorola from publicly available
sources or its third party content providers and made available to Customer through the
Subscription Services.

2. Delivery of Subscription Services.

2.1. Deliverv. During the applicable Subscription Term (as defined below), Motorola will
provide to Customer the Subscription Services set forth in an Ordering Document, in
accordance with the terms of this SSA. 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 Services or upon Motorola
otherwise providing access to the Subscription SeNices. lf agreed upon in an Ordering
Document, Motorola will also provide Services related to such Subscription Services.

2,2. Modifications. Motorola may modify the Subscription Services, any associated recuning
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 Services
may be updated to reflect such modifications. For clarity, new features or enhancements that
are added to any Subscription Services may be subject to additional Fees.
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2.3. User Crede ntials. lf 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 Cuslomer
will pay all invoices in accordance with the payment terms provided herein.

2.4. Beta Services. lf 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. Molorola will determine the
duration of the evaluation period for any Beta Service, in its sole discretion, and Motorola may
discontinue any Beta Service at any time. Customer acknowledges that Beta Services, by their
nature, have not been fully tested and may contain defects or deficiencies.

2.5, Equioment Title. Unless Cuslomer is purchasing equipment pursuant to the terms in the
Primary Agreement and unless stated differently in this SSA or in the Ordering Documents, title
to any Equipment provided lo Customer in connection with the Subscription Services remains
vested in Motorola at all times. Any sale of equipment pursuant to this SSA will be governed by
the terms and conditions set forth in the Primary Agreement.

3. Subscription Software License, Restrictions, and Obligations.

3.1. n Software Lice Subject to Customer's and its Authorized Users'
compliance with this SSA, 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 sitesi provided, however, that 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
Addendum.

3.2. End User Lrcenses . Notwithstanding any provision to the contrary in this SSA, certain
Subscription Software is governed by a separate license, EULA, or other agreement, including
terms governing lhird-party software, such as open source software, included in the
Subscription Software. Customer will comply, and ensure its Authorized Users comply' with
such additional license agreements.
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3.3. Cuslomer rictions . Customers and Authorized Users will comply with the applicable
Documentation and the copyright laws of the United States and all other relevant jurisdictions in

connection with their use of the Subscription Services. Customer will not, and will not allow
others including the Authorized Users, to make the Subscription Software and Subscription
Services available for use by unauthorized third parties, including via a commercial rental or
sharing arrangement; reverse engineer, disassemble, or reprogram softlvare used to provide
the Subscription Software or Subscription Services 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 or Subscription Services with other software; copy,
reproduce, diskibute, lend, or lease the Subscription Software, Subscription Services or
Documentation for or to any third party; take any action that would cause the Subscription
Software, software used to provide the Subscription Services, or Documentation to be placed in
the public domain; use the Subscription Software or Subscription Services to compete with
Motorola; remove, alter, or obscure, any copyright or other notice; share user credentials
(including among Authorized Users); use the Subscription Software or Subscription Services to
store or transmit malicious code; or attempt to gain unauthorized access to the Subscription
Software, Subscription Services or its related systems or networks.

3.4. Customer-Provided Equipment. Customer will be responsible, at its sole cost and
expense, for providing and maintaining the Customer-Provided Equipment in good working
order. Customer represents and warrants that it has all rights in Customer-Provided Equipment
to permit Motorola to access and use the applicable Customer-Provided Equipment to provide
the Subscription Services under this SSA, 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 Subscription Services under this SSA, and Customer
acknowledges that any such events may cause a change in the Fees or performance schedule
under the applicable Ordering Document.

3.5. Non-Motorola . ln certain instances, Customer may be permitted to access, use,
or integrate Customer or third-party software, services, content, and data that is not provided by
Motorola (collectively, "Non-Motorola Content") with or through the Subscription Services. lf
Customer accesses, uses, or integrates any Non-Motorola Content with the Subscription
Services, Customer will flrst obtain all necessary rights and licenses to permit Customer's and
its Authorized Users' use of the Non-Motorola Content in connection with the Subscription
Services. Customer will also obtain the necessary rights for Motorola to use such Non-Motorola
Content in connection with providing the Subscription Services, including the right for Motorola
to access, store, and process such Non-Motorola Content, and to otherwise enable
interoperation with the Subscription 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 Subscription Services, and that Customer and its Authorized
Users will comply with any terms and conditions applicable to such Non-Motorola Content. lf
any Non-Motorola Content require access to Cuslomer 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
Subscription 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 Subscription Services). lf Customer
receives notice that any Non-Motorola Content must be removed, modified, or disabled within
the Subscription Services, Customer will promptly do so. Motorola will have the right to disable
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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 Subscription Services, Motorola, Motorola's
systems, or any third party (including other Motorola customers). Nothing in this Section will limit
the exclusions set forth in Section 14.3 - lntellectual Property lnfringement of the Primary
Agreement.

4, Term,

4.'1. Subscription Terms. The duration of Customer's subscription to the Subscription
Services and any associated recurring Services ordered under this SSA (or the first
Subscription Services or recurring Service, if multiple are ordered at once) will commence upon
delivery of such Subscription Services (and recurring Services, if applicable) and will continue
for a twelve (12) month period or such longer period identified in an Ordering Document (the
"lnitial Subscription Period"). Following the lnitial Subscription Period, Customer's
subscription to the Subscription Services and any recuning Services will automatically renew for
additional twelve (12) month periods (each, a "Renewal Subscription Year"), unless either
Party notifies the other Party of its intent not to renew at least thirty (30) days before the
conclusion of the then-current Subscription Term. (The lnitial Subscription Period and each
Renewal Subscription Year will each be referred to herein as a "Subscription Term".) Motorola
may increase Fees prior to any Renewal Subscription Year. ln such case, Motorola will notify
Customer of such proposed increase no later than thirty (30) days prior to commencement of
such Renewal Subscription Year. Unless otherwise specified in the applicable Ordering
Document, if Customer orders any additional or subsequent Subscnption Services or recurring
Services under this SSA during an in-process Subscription Term, the subscription for each such
additional or subsequent Subscription Services or recurring Service will (a) commence upon
delivery of such Subscription Services or recurring Service, and continue until the conclusion of
Customer's then-current Subscription Term (a "Partial Subscription Year"), and (b)
automatically renew for Renewal Subscription Years thereafter, unless either Party notifies the
other Party of its intent not to renew at least thirty (30) days before lhe conclusion of the then-
current Subscription Term. Thus, unless otherwise specified in the applicable Ordering
Document, the Subscription Terms for all Subscription Services 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 Primary Agreement, if this SSA is attached to the Primary Agreement as of
such Effective Date, or (b) the SSA Date set forth on the srgnature page below, if this SSA is

executed after lhe Primary Agreement Effective Date, and will continue until the expiration or
termination of all Subscription Terms under this SSA, unless this SSA or the Primary Agreement
is earlier terminated in accordance with the terms of the Primary Agreement.

4.3. Termination. Notwithstandin g the termination provisions of the Primary Agreement,
Motorola may terminate this SSA (or any Addendum or Ordering Documents hereunder), or
suspend delivery of Subscription Services 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 Services terms of service, Subscription
Software license scope, or other terms set forth in an Addendum or Ordering Document, or (b)
it determines that Customer's use of the Subscription Services poses, or may pose, a security
or other risk or adverse impact to any Subscription Services, Motorola, Motorola's systems, or
any third party (including other Motorola customers). Customer acknowledges that Motorola
made a considerable investment of resources in the development, marketing, and distribution of
the Subscription Services and Documentation, and that Customer's breach of this SSA will
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result in irreparable harm to Motorola for which monetary damages would be inadequate. lf
Customer breaches this SSA, in addition to termination, Motorola will be entitled to all available
remedies at law or in equity (including immediate injunctive relief).

4.4. Return of Discount. lf Customer is afforded a discount in exchange for a term
commitment longer than one-year, early termination by Customer will result in an early
termination fee, representing a return of the discount off of list price.

4.5. Cancellation Fee. lf a minimum lnitial Subscription Period applies and Customer
terminates prior to the end of the minimum lnitial Subscription Period, Customer will be required
to pay a cancellation fee of up to fifty percent (50%) of the remaining balance of subscription
fees for the minimum lnitial Subscription Period.

4.6. No Refund. lf a subscri ption is terminated for any reason prior to the end of the
Subscription Term, other subscription period set forth in the Ordering Documents, or otherwise
agreed to in writing by the Parties, no refund or credit will be provided.

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

4,8. Wind Down of Subscription Services. ln addition to the termination rights in the Primary
Agreement, Motorola may terminate any Ordering Document and Subscription Term, in whole
or in part, in the event Motorola plans lo cease offering the applicable Subscription Services or
Services to customers.

4.9. Effect of Termin on or Exoiralion Upon termination for any reason or expiration of the
Primary Agreement, this SSA, 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 lnformation in their possession or control and, as applicable, provide
proof of such destruction. lf Customer has any outstanding payment obligations under this SSA,
Motorola may accelerate and declare all such obligations of Customer immediately due and
payable by Customer. Notwithstanding the reason for termination or expiration, Customer must
pay Motorola for Subscription Services already delivered. Cuslomer has a duty to mitigate any
damages under this SSA, including in the event of default by Motorola and Customer's
termination of this SSA.

5. Payment.

5.1. Pavment. Unless otherwise provided in an Ordering Document (and notwithstanding the
provisions of the Primary Agreement), Customer will prepay an annual subscription Fee set
forth in an Ordering Document for each Subscription Services and associated recurring Service,
before the commencement of each Subscription Term. For any Partial Subscriptlon 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 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. Motorola will have the right to suspend the
Subscription Services and any recurring Services if Customer fails to make any payments when
due.
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5.2. No Price Guarantee. Notwithstanding any language to the contrary, the pricing and
Fees associated with this SSA will not be subject to any most favored pricing commitment or
other similar low price guarantees.

5.3. 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. lf 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 Subscription
Services for personal property tax purposes, and Motorola will be solely responsible for
reporting taxes on its income and net worth.

5.4. lnvoicinq. Motorola will invoice Customer at the frequency set forth in the applicable
Addendum or Ordering Document, and Customer will pay all invoices within thirty (30) days of
the invoice date or as otherwise specified in the applicable Addendum or Ordering Document.
Late payments will be subject to interest charges at the maximum rate permitted by law,
commencing upon the due date. Motorola may invoice electronically via email, and Customer
agrees lo receive invoices via email at the email address set forth in an Ordering Document.
Customer acknowledges and agrees that a purchase order or other notice to proceed is not
required for payment for the Subscription Services.

5.5, License True-Uo. Motorola will have the right to conducl an audit of total user licenses
credentialed by Customer for any Subscription Services during a Subscription Term, and
Customer will cooperate with such audit. lf 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 lerms in the
Primary Agreement.

5.6. lnflation Adiustment. For multi-year agreements, at the end of the first year of the
Agreement and each year thereafter, a CPI percentage change calculation shall be performed
using the U.S. Department of Labor, Consumer Price lndex, "All ltems," Unad.iusted Urban
Areas (CPl-U). Should the annual inflation rate increase greater than 3% during the previous
year, Motorola shall have the right to increase all future subscription services prices by the CPI
increase amount exceeding 3%" "All items," not seasonally adiusted shall be used as the
measure of CPI for this price ad.justment. The adjustment calculation will be based upon the CPI
for the most recent twelve (12) month increment beginning from the most current month
available as posted by the U.S. Department of Labor (httpJ/www.bls.qov) immediately
preceding lhe new maintenance year. For purposes of illustration, if in year 5 the CPI reported
an increase of 8%, Motorola may increase the Year 6 price by 5o/, (8o/"-3% base). Any pricing
change would be documented in a change order executed with the Customer.

6. Liability.

6.I. ADDITIONAL EXCLUSIONS. THE SUBSCRIPTION SERVICES ARE PROVIDED "AS.
IS". IN ADDITION TO THE EXCLUSIONS FROM DAMAGES SET FORTH IN THE PRIMARY
AGREEMENT, AND NOTWITHSTANDING ANY PROVISION OF PRIMARY AGREEMENT TO
THE CONTRARY, MOTOROLA WILL HAVE NO LIABILITY FOR (A) INTERRUPTION OR
FAILURE OF CONNECTIVITY, VULNERABILITIES, OR SECURITY EVENTS; (B) DISRUPTION
OF OR DAMAGE TO CUSTOMER'S OR THIRD PARTIES'SYSTEMS, EQUIPMENT, OR DATA,



INCLUDING DENIAL OF ACCESS TO USERS, OR SHUTDOWN OF SYSTEMS CAUSED BY
INTRUSION DETECTION SOFTWARE OR HARDWARE; (C) AVAILABILITY OR ACCURACY
OF ANY DATA AVAILABLE THROUGH THE SUBSCRIPTION SOFTWARE OR SERVICES, OR
INTERPRETATION, USE, OR MISUSE THEREOF| (D) TRACKING AND LOCATION-BASED
SERVICES; (E) BETA SERVICES; (F) CUSToMER DATA, INCLUDING ITS TRANSMISSION
TO MOTOROLA, OR ANY OTHER DATA AVAILABLE THROUGH THE SUBSCRIPTION
SERVICES; (G) CUSTOMER-PROVIDED EQUIPMENT, NON-MOTOROLA CONTENT, THE
SITES, OR THIRD-PARTY EOUIPMENT, HARDWARE, SOFTWARE, DATA, OR OTHER
THIRD.PARTY MATERIALS, OR THE COMBINATION OF SUBSCRIPTION SERVICES WITH
ANY OF THE FOREGOING; (H) LOSS OF DATA OR HACKINGI (l) MODIFICATION OF
SUBSCRIPTION SERVICES BY ANY PERSON OTHER THAN MOTOROLA; (J)
RECOMMENDATIONS PROVIDED IN CONNECTION WITH THE SUBSCRIPTION SERVICES;
(K) DATA RECOVERY SERVICES OR DATABASE MODIFICATIONS; OR (L) CUSTOMER'S
OR ANY AUTHORIZED USER'S BREACH OF THIS SSA OR MISUSE OF THE SUBSCRIPTION
SERVICES.

6.2. Voluntary Remedies. Motorola is not obligated to remedy, repair, replace, or refund the
purchase price for the disclaimed or excluded issues in the Primary Agreement or Section 6.'l -
Additional Exclusions above, but if Motorola agrees to provide Services to help resolve such
issues, Customer will reimburse Motorola for its reasonable time and expenses, including by
paying Motorola any Fees set forth in an Ordering Document for such Services, if applicable.

7. Proprietary Rights; Data; Feedback.

7 .1 . Motorola Materials. Customer acknowled ges that Motorola may use or provide Customer
with access to software, tools, data, and other mate als, including designs, utilities, models,
methodologies, systems, and specifications, which Motorola has developed or licensed from
third parties (including any corrections, bug fixes, enhancements, updates, modiflcations,
adaptations, translations, de-compilations, disassemblies, or derivative works of the foregoing,
whether made by Motorola or another party) (collectively, "Motorola Materials"). The
Subscription 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 Ordering Document or under the Primary Agreement, 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 SSA 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 ils 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 Subscription Services or
other Motorola Materials, or permit any third party to do so.

7.2. 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 SSA including the righl to Process and
use the Customer Data as set forth in Section 7.3 - Processing Customer Data below and in

other applicable Addenda. The Parties agree that with regard to the Processing of personal
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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 7.3.3 - Sub-processors.

7.3. Processino C stomer Dala

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

7.3.2. Collection. Creation, U se 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 the Subscription Services), and Motorola's use of such
Customer Data in accordance with this SSA, will not violate any laws or applicable privacy
notices or infringe any third-party rights (including intellectual property and privacy rights).
Customer also represents and warrants that the Customer Data will be accurate and
complete, and that Customer has obtained all required consents, provided all necessary
notices, and met any other applicable legal requirements with respect to collection and use
(including Motorola's and its subcontractors' use) of the Customer Data as described in this
SSA.

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

7.4. Data Retention and Deletion. Except for anonymized Customer Data, as described
above, or as otherwise provided under this SSA, Motorola will delete all Customer Data
following termination or expiration of this SSA, 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 17.7 - Notices of the
Primary Agreement. 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.

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

7.6. Third-Partv Data and Motorola Data. Motorola Data and Third-Party Data may be
available to Customer through the Subscription Services. Customer and its Authorized Users
may use Motorola Data and Third-Party Data as permrtted by Motorola and the applicable Third-
Party Data provider, as described in an Ordering Document or Subscription Services-specific
Addendum. Unless expressly permifted 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 Documenl, or this SSA.
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 this SSA, 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 this SSA to the contrary, Motorola will have no liability for Third-Party Data or
Motorola Data available through the Subscription 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.

7.7. 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.

7.8. lmprovements; Products and Services. The Parties agree that, notwithstanding any
provision of this SSA or Primary Agreement to the contrary, all fixes, modifications and
improvements to the Subscription Services 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 lhe 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, modiflcations or improvements to Motorola.

7,9. Motorola as a Controller or Joint Controller. ln all instances where Motorola acts as a
controller of data, it will comply with the applicable provisions of the Motorola Privacy Statement
at httos://www.motorolasolutions.com/en us/abouU ,as
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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.
ln instances where Molorola is acting as a ioint controller with Customer, the Parties will enter
into a separate Addendum to the Primary Agreement to allocate the respective roles as ioint
controllers.

8. Security.

8.1. lndustry Standard. Motorola will maintain industry standard security measures to protect

the Subscription Services from inlrusion, breach, or corruption. During the term of this SSA, if
the Subscription Services enables access to Criminal Justice lnformation ("CJl"), as defined by
the Criminal Justice lnformation 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.

8,2. Background checks. Motorola will require its personnel that access CJI to submit to a
background check based on submission of FBI fingerprint cards.

8.3. 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
securily measures. Motorola disclaims any responsibility or liability whatsoever for the security
or preservation of Customer Data or Customer Contacl 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
measures and controls, including but not limited to lost or stolen passwords. Motorola reserves
the right to terminate the Subscription Services if Customer's failure to maintain or comply with
industry standard security and control measures negatively impacts the Subscription Services or
Motorola's own security measures.

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

consistent with the standards of their respective industries.

9. General Provisions.

9.1. Third-Partv eneficiaries This SSA is entered into solely between, and may be enforced
only by, the Parties. Each Party intends that this SSA 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 SSA.

9.2. Cumulative Remedies. Except as specifically stated in this SSA, all remedies provided

for in this SSA 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 SSA, the election by a Party of any remedy provided for in this SSA or othenvise
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.

9.3. Audit: Monitorinq. Motorola will have the right to monitor and audit use of the
Subscription Services, which may also include access by Motorola to Customer Data and
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Service Use Data. Customer will provide notice of such monitoring to its Authorized Users and
oblain any required consents, including individual end users, and will cooperate with Motorola in
any monitoring or audit. Customer will maintain during the Subscription Term, and for two (2)
years thereafter, accurate records relating to any software licenses granted under this SSA to
verify compliance with this SSA. 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 this SSA, in
which case Customer will be responsible for such expenses and costs.

9.4. Survival. The following provisions will survive the expiration or termination of this SSA for
any reason: Soction 4 - Term; Section 5 - Payment; Section 6.1 - Additional Exclusions;
Section 7 - Proprietary Rights; Data, Feedback, Section 8 - General Provisions, and
where the context of any section indicates an intent that such section shall survive the term of
this SSA, lhen such section shall survive.

END
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Subscription Services Addendum

Exhibit A: Verizon Service Terms - APXNext

For purposes of this Addendum, "Service" means wireless services provided directly or indirectly by Verizon which may

include but it is not limited to data transmission services between wireless devices and computer servers or olher

machines, or between wireless devices, with limited or no manual intervention or supervision. Cuslomer acknowledges

that Motorola is not a Telecommunications Services Provider, as defined ln the 4 7 U.S.C.A sec. 163, and to lnclude

within that detinition, but not be limited lo, lnter-exchange Canier, BLEC, CLEC, ILEC and/or DLEC, or wireless service

provider pursuant to licenses lssued by the FCC pursuant to the FCC's rules.

Customer agrees to comply with the additional responsibilities for access to and use of the Service provided by Verizon

Service Availability. The Service uses radio technologies and is subject to transmission and service area limitations,

intenuptions and dropped calls caused by atmospheric, topographical or environmental conditions, cell. site availability,

equipment or its installation, governmental regulations, system limitations, maintenance or other conditions or activities
affecting Service operation. The Service and/or features may not be available in all areas. The Service is only available
within each applicable calling plan coverage area, within the operating range of the wireless systems, and with
equipment that is authorized to operate on Verizon's network.

WARRANTY DISCLAIMER. VERIZON AND ITS AFFILIATES AND CONTRACTORS MAKE NO WARRANTIES

WHATSOEVER, DIRECTLY OR INOIRECTLY, EXPRESS OR IMPLIED, AS TO THE SUITABILITY, DURABILIry,
FITNESS FOR USE, OUALITY, PERFORMANCE OR NON.INFRINGEIVIENT OF THE SERVICE OR EQUIPMENT OR

THEIR USE IN CONNECTION WITH THE CUSTOMER PROVIDED EQUIPi,,IENT OR THE COMPANY PRODUCT OR

SERVICE. WITH RESPECT TO VERIZON.

Content Disclaimer. Neither Verizon nor Motorola exercises control over nor has any responsibility for the accuracy,

quality, security or other aspect of any content accessed, received, transmitted, stored, processed or used through

Verizon facilities or any Services (except to the extent particular Services explicitly state otherwise). Customer accesses,

receives, transmits, stores, processes, or uses any content at its own risk. Customer is solely responsible for selecting

and using the level of security protection needed for the content it is accessing, receiving. storing, processing or using,

including without limitation Customer Data, individual health and financial content. Verizon is not responsible if the level of

security protection Customer uses lor any particular content is insufficient to prevent its unauthorized access or use, to

comply with applicable law, or to otherwise fully protect the interests of Customer and olhers in that content.

Use of Customer Data. Verizon, Verizon Affiliates and their respective agents, may use, process and/or transfer

Customer Data (including intra{roup transfers and transfers to entities in countries that do not provide statutory
protections for personal information): (a) in connection with provisioning of Services; (b) to incorporate Customer Dala into

databases controlled by Verizon, Verizon Affiliates or their respective agents for the purpose of providing Services;

administration; provisioning; billing and reconciliation; verification of Customer identity, solvency and creditworthiness;

mainlenance, support and product development; fraud detection and prevention; sales, revenue and customer

analysis and reporting; market and customer use analysis; and (c) to communicate to Customer regarding Seruices.

Network Monitoring. Transmissions passing through Verizon Facilities may be subject to legal intercept and monitoring

activities by Verizon, its suppliers or local authorities in accordance with applicable local law requirements. To the extent

consent or notification is required by Customer or end users under applicable data protection or other laws, Customer
grants its consent under this Agreement and represents that it will have at all relevanl times the necessary consents from

all end users.

Customer Consent. Customer warrants that it has obtained or will obtain all legally required consenls and permissions

from relevant parties (including data subjects) for the use, processing and transfer of Customer Data as described in this

clause.



Customer Consent to Use of U.S. Customer Proprietary Network lnformation ("CPNl"). [Not Applicable to Arizona

customers.l Verizon and its affiliates (the "Verizon Companies.) may need Custome/s permission to share information

about Customer as described below. The Federal Communications Commission ("FCC") and various states require

Verizon to protect certain information that is made available to it solely by virtue of Customer relationship with it. This

information is known as Customer Proprietary Network lnformation CPNI"), and it includes information relating to the

quantity, technical configuration, type, destination, location, and amount of use of Customer telecommunications services
purchased (including specific calls Customer makes and receives) and related local and toll billing information. CPNldoes
not include subscriber lists or published information (listed or unlisted), such as Customer's name, telephone number and

address; such information is not subject to the CPNI rules'use limitations. The Verizon Companies acknowledge that

Customer has a right under federal and state law to protect the confidentiality of Customer's CPNI, and to direct the

Verizon Companies not to use Custome/s CPNI or to limit use and disclosure of and access to it, and the Verizon

Companies have a duty to comply with the limitations Customer designates. By its signature on this Agreement, Customer
grants the Verizon Companies permission, solely for the purpose of offering Customer current and future products and

services available from the Verizon Companies and from the Vodafone Companies, to use, lo psrmit access to and to

disclose Company's CPNI among the Verizon Companies, to their agents, contractors, and partners, and to the Vodafone

Companies. (The "Vodafone Companies" refers to Vodafone Group PLC, Vodafone Group Seruice Limited, their affiliates

and partner networks).

User Disclosures. THE CUSTOi,4ER UNDERSTANDS AND AGREES THAT lT: (1) HAS NO CONTRACTUAL

RELATIONSHIP WITH THE UNDERLYING SERVICE PROVIDER OR ITS AFFILIATES OR CONTRACTORS; (2) IS
NOT A THIRD PARTY BENEFICIARY OF ANY AGREEMENT BETWEEN MOTOROLA SOLUTIONS INC. AND THE

UNDERLYING CARRIER: AND (3) ACKNOWLEDGES AND AGREES THAT THE UNDERLYING CARRIER AND ITS

AFFILIATES AND CONTRACTORS SHALL HAVE NO LEGAL, EOUITABLE, OR OTHER LIABILITY OF ANY KIND TO

CUSTOMER AND CUSTOMER HEREBY WAIVES ANY AND ALL CLAIMS OR DEMANDS THEREFOR.

LIMITATION OF LIABILIW. NOTWITHSTANDING SECTION 11 OF THE AGREEI\,IENT, NEITHER MOTOROLA NOR

VERIZON AND THEIR AFFILIATES AND CONTRACTORS WILL HAVE ANY LIABILITY TO CUSTOI\4ER OR ANY END

USER:

A) IF CHANGES IN THE SERVICE OR IN THE VERIZON NETWORK, SYSTEMS, OPERATIONS,
EQUIPMENT, POLICIES OR PROCEDURES RENDER OBSOLETE OR OUTDATED ANY
EOUIPMENT, HARDWARE, OEVICES OR SOFTWARE;

B) FOR ANy CAUSES OF ACT|ON, LOSSES OR DAMAGES OF ANY K|ND WHATSOEVER ARISING
OUT OF (I) MISTAKES, OMISSIONS, INTERRUPTIONS, ERRORS, OR DEFECTS IN FURNISHING
THE SERVICE, (II) FAILURES OR DEFECTS IN THE VERIZON NETWORK OR SYSTEMS,

C) FOR ANY INJURY TO PERSONS OR PROPERTY, LOSSES (INCLUOING ANY LOSS OF

BUSINESS), DAMAGES, CLAIMS OR DEMANDS OF ANY KIND OR NATURE, INCLUDING, BUT
NOT LIMITED TO, USE OR INABILITY TO USE THE SERVICE, RELIANCE BY CUSTOMER ON ANY
DATA PROVIDED OR OBTAINED THROUGH USE OF THE SERVICE, ANY INTERRUPTION,
DEFECT, ERROR, VIRUS, OR DELAY IN OPERATION OR TRANSMISSION, ANY FAILURE TO
TRANSMIT OR ANY LOSS OF DATA ARISING OUT OF OR IN CONNECTION WITH THE
AGREEMENT. IN NO EVENT SHALL VERIZON, N,IOTOROLA, OR ITS VENDORS BE LIABLE FOR
LOSSES, DAMAGES, CLAIMS OR EXPENSES OF ANY KIND ARISING OUT OF THE USE OR

ATTEMPTEO USE OF, OR THE INABILITY TO ACCESS, LIFE SUPPORT OR MONITORING
SYSTEMS OR DEVICES, 911 OR EgI I, OR OTHER EMERGENCY NUMBERS OR SERVICES: OR

INTENTIONAL l\,,l|SCONDUCT. FOR THE AVOIDANCE OF OOUBT, UNDER NO CIRCUMSTANCES
SHALL VERIZON'S OR MOTOROLA'S EXERCISE OF ANY RIGHTS SET FORTH IN THIS

ADDENOUM BE DEEMED WILLFUL OR INTENTIONAL MISCONDUCT.



Subscription Servicos Addendum

Erhibit A: FirstNet and AT&T Service Terms

Public Satoty Entity ("Curtome/') Respon3ibilities tor acce!3lo and u3e of "Fir3t l{el" Ssrvice as provided by
ATET

coneral. The Customer is responsible for complying with AT&T Acc€ptable Us€ Policy found at qrcgllbg! and applicable

AT&T Service Guides found at aBg4!gryi99p!l!I!9!i9!9.

Privacy. Th€ Customer is responsible for complying with all applicable privacy laws. The Customer is responsible for
obtaining consent from and giving notice to its Users regarding irotorola's and AT&T's collection and use of User
information in connoction with a Ssrvice. The Customer will only make accessibl€ or provid€ Psrsonal Data to Motorola and

AT&T when it has the legal authority to do so.

User Eliglblllty. The Customer shall verify, or assist Motorola and AT&T in verifying, as stated below, the eligibility of its

Users to use the Service. The Cuslomer is required to verify and confirm that its Users are authorized and eligible to use

SeNice. The Customer must perform periodic audits on a regular, but not less than once per year, basis to identity any
individuals who are no longer eligjble for Service. The Customer musl produce such information as may be requested

through AT&T by the FirstNet Authority and the United States Government to verify eligibility ol its users.

Llmitation! on the Sorvlc€. THE CUSTOMER ACKNOWLEDGES THAr SERVICE lS MADE AVAILABLE ONLY WITHIN
THE OPERATING RANGE OF THE NETWORKS, SERVICE MAY BE TEMPORARILY REFUSED. INTERRUPTED, OR

Lll\.'l|TED BECAUSE OF: (A) FACILITIES LIMITATIONS; (B) TRANSI\rlSSlON LIMITATIONS CAUSED BY ATMOSPHERIC,

TERRAIN, OTHER NATURAL OR ARTIFICIAL CONDITIONS ADVERSELY AFFECTING TRANSMISSION, WEAK
BATTERIES, SYSTEM OVERCAPACITY, MOVEMENT OUTSIDE A SERVICE AREA OR GAPS IN COVERAGE IN A
SERVICE AREA AND OTHER CAUSES REASONABLY OUTSIDE OF MOTOROLA OR AT&T'S CONTROL SUCH AS.

BUT NOT LIMITED TO. INTENTIONAL OR NEGLIGENT ACTS OF THIRD PARTIES THAT DAMAGE OR IMPAIR THE

NETWORK OR DISRUPI SERVICE; OR (C) EOUIPMENT MODIFICATIONS, UPGPaDES, RELOCATIONS, REPAIRS,

AND OTHER SIMILAR ACTIVITIES NECESSARY FOR THE PROPER OR IMPROVED OPERATION OF SERVICE.

Limitrtlon! on Sorvico of Carrlor Partn6rs. CARRIER PARTNER NETWORKS ARE MADE AVAILABLE AS-IS AND
MOTOROLA AND AT&T MAKES NO WARRANTIES OR REPRESENTATIONS AS TO THE AVAILABILITY OR QUALITY
OF ROAMING SERVICE PROVIDED BY CARRIER PARTNERS, AND i'OTOROLA AND AT&T WILL NOT BE LIABLE IN

ANY CAPACITY FOR ANY ERRORS, OUTAGES, OR FAILURES OF CARRIER PARTNER NETWORKS. ROAMING ON

CARRIER PARTNER NETWORKS OUTSIDE THE FIRSTNET SERVICE AREA (IF ANY) SHALL BE AVAILABLE AS

DESCRIBIED IN THE SERVICE GUIDE

User Dllclo3ur6a. THE CUSTOMER UNDERSTANDS AND AGREES THAT lT: (1) HAS NO CONTRACTUAL
RELATIONSHIP WITH THE UNDERLYING wIRELESS SERVICE CARRIER; (2) lS NOT A THIRD PARTY BENEFICIARY

OF ANY AGREEMENT BETWEEN ICUSTOMER] AND THE UNDERLYING CARRIERi (3) THAT THE UNDERLYING
CARRIER HAS NO LIABILITY OF ANY KIND TO [USER], WHETHER FOR BREACH OF CONTRACT, WARRANTY,
NEGLIcENCE, STRICT LIABILITY lN TORT OR OTHERWISEi AND (4) THAT DAIA TRANSiIISSIONS AND MESSAGES

MAY BE DELAYED, DELETED OR NOT DELIVERED, AND 911 OR SIi,llILAR EMERGENCY CALLS MAY NOT BE

COMPLETED

Medical Devices (FDA and HIPAA Ro3ponribllltlss). The Customer shall be responsible for FDA compliance as a
"distributor'' ofthe Devic€ to its users. Except as nec€ssary to provide the Service to the Customer, The Customer shall not

convey any protected health informalion ('PHl") to AT&T, as that term is defined in the Health Insurance Portability and

Accountability Act fHlPAA") and the Health lnformation Technology for Economic and Clinic€l Health ("H|TECH") Act

regulations. Motorola and/or AT&T shall not tunction as the Customer's business associate in rendering the Services: such

Services will be limited to providing conduit or mere data transmission services to the Customer in accordance with
guidancs on the "conduit exception" under HIPAA. Each Party shall bear its own costs associated with regulatory

compliance.

Audits. Customer may be subiect to occasional audits by AT&T or its agents to ve.ify compliance with this Exhibit A

Motorola Confidential Propritary
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SOFTWARE SUPPORT POTICY

This document defines specific support availability and timelines for Motorola Solutions ASTRO' 25 and Dimetra systems.

Support Periods: Thestandard support period beginswhen asystem software release isfirst made available to the market. From

that date, the standard support period for the software release is four years, referred to as Year 1 to Year 4 or Y1 to Y4. The

extended support period is from year 5 to year 7 or Y5 to Y7. Depending on the support option, the End of Support (EoS) period is

from either year 5 or year 8 and into the future. These support periods are not affected by the purchase date, shipment date or
acceptance date of a system for a given software release.

1) Standard support period: Motorola Solutions will support the given software rel€ase in the following manner:
. Support servicc Availability

o Period: Y1 through Y4 from anitial market availabality of the software release
o All Support Services available

. Software Defect Repair / Patching
o Period: Yl through Y2

o Qualified Severity 1 and Severity 2 incidents that result in product defect fixes will be made available to the
customer. Some defects maV require an upgrade to a more current release to resolve.

o Period: Y3 through Y4
o Qualified Severity 1 incidents that result in product defect fixes will be made available to the customer. Some

defects may require an upgrade to a more current release to resolve.
. Security Services

o Period: Yl th rough Y4

o All Security Services available (Security Monitoring and Security Update Service)
. System Erpansion

o Periodr Yl through Y4

o Full system expansion available including subscribers, sites, consoles, base stations and radio system Customer

Enterprise Network (CEN) additions.

2) Extended Support Period: Applies to software releases that have reached the end of Standard Support. Motorola Solutions
continues to provide support on such products as specified below, Extended Support includes:

. Support Service Availability
o Periodr YS through Y7

o All Support Services available through pricing of these services will be escalated.
. Software Defect Repair/ Patching

o Period: Y5 through Y7

o Defect Repair: Ilq[ly3.ilaUle
. Security Services

o Period: YS through Y7

o Security Services - Not available
. System Expansion

o Period: YS through Y7

System Expansion is limited to subscribers only. Some features ono lnfr ure ^n<.ra 
n^t.vrilahlp

the subscribers may not function due to lnfrastructure expansions no longer being available

3l End of Support Period: Applies to software releases that have reached the end of Extended Support. Support for older softwar€
versions will no longer be available. End of support includes:

. Suppon Servlce Availability and Pricing
o Period: Y8 and later

c Support Services - !-e!-Ayailable
. Soltware Patchint

o Period: Y5 and later
o Defect Repair - Ngu\ailablg
o Security Services - Not Available

. System Expansion
o Period: Y5 and later

o@systemExpansionislimitedtosUbscriber5only.somefeature5on
the subscribers may not function due to lnfrastructure expansions no longer being available.

Motorola Solutions, lnc

Effective 11-21-2016
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Sub6cription Sorvicer Addendum

Addendum l-2: FiEtNot and AT&T Sorvico Terma

Gonsral. The Customer is responsible for complying with AT&T Acc€ptable Use Policy found at gllg@bgp and applicable
AT&T Se.vice Guides found at att.cofiy'servicepublic€tions.

Urer Eligibllity. The Customer shall verify, or assist Motorola and AT&T in verifying, as stated below, the eligibility of its
Use6 to use the Service. The Customer is required to verify and confirm that its Users are authorized and eligible to use
Service. The Customer must perfo.m periodic audils on a regular. but not less than once p€r year. basis to identify any
individuals who are no longer sligible for Service. The Customer must produce such information as may be requested

through AT&T by the FirstNet Authority and the United States Government to verify eligibility of its users.

Llmltation! on tho Servlce. THE CUSTOMER ACKNOWLEDGES THAT SERVICE lS MADE AVAILABLE ONLY WITHIN
THE OPERATING RANGE OF THE NETWORKS, SERVICE MAY BE TEMPORARILY REFUSED, INTERRUPTED, OR

LIMITED BECAUSE OF: (A) FACILITIES LIMITATIONS; (B) TRANSMISSION LIMITATIONS CAUSEO BY ATMOSPHERIC,
TERRAIN, OTHER NATURAL OR ARTIFICIAL CONDITIONS ADVERSELY AFFECTING TRANSMISSION, WEAK

BATTERIES, SYSTEM OVERCAPACITY, MOVEMENT OUTSIDE A SERVICE AREA OR GAPS IN COVERAGE IN A
SERVICE AREA AND OIHER CAUSES REASONABLY OUTSIDE OF MOTOROLA OR AT&T'S CONTROL SUCH AS,

BUT NOT LIMITED TO, INTENTIONAL OR NEGLIGENT ACTS OF THIRD PARTIES THAT DAMAGE OR iMPAIR THE

NETWORK OR DISRUPT SERVICE; OR (C) EOUIPMENI MODIFICATIONS, UPGRADES, RELOCATIONS. REPAIRS,

ANO OTHER SIMILAR ACTIVITIES NECESSARY FOR THE PROPER OR IMPROVED OPERATION OF SERVICE,

Limltations on Sorvica of Carrior Partnor!. CARRIER PARTNER NETWORKS ARE l\,lAOE AVAILABLE AS-IS AND

MOTOROLA AND AT&T MAKES NO WARRANTIES OR REPRESENTATIONS AS TO THE AVAILABILITY OR OUALIry
OF ROAMING SERVICE PROVIDED BY CARRIER PARTNERS, AND MOTOROLA AND AI&T WILL NOT BE LIABLE IN
ANY CAPACITY FOR ANY ERRORS, OUTAGES, OR FAILURES OF CARRIER PARINER NETWORKS, ROAMING ON

CARRIER PARTNER NETWORKS OUTSIDE THE FIRSTNET SERVICE AREA (IF ANY) SHALL BE AVAILABLE AS

DESCRIBIED IN THE SERVICE GUIDE,

Ulor Dilclosuro3. THE CUSTOMER UNDERSTANDS AND AGREES THAT lT: (1) HAS NO CONTRACTUAL
RELATIONSHIP WITH rHE UNDERLYING WIRELESS SERVICE CARRIER; (2) lS NOT A THIRD PARTY BENEFICIARY
OF ANY AGREEMENT BETWEEN [CUSTOMER] AND THE UNDERLYING CARRIER; (3) THAT THE UNDERLYING
CARRIER HAS NO LIABILITY OF ANY KIND TO IUSER], WHETHER FOR BREACH OF CONTRACT, WARRANTY,

NEGLIGENCE. STRICT LIABILITY lN TORT OR OTHERWISE; AND (4) IHAT DATA TRANSMISSIoNS AND MESSAGES

i,AY BE DELAYED, DELETED OR NOT DELIVERED. AND 9,I1 OR SIMILAR EMERGENCY CALLS i,IAY NOT BE

COMPLETED

Modical Devicoa (FDA and HIPAA Responsibilitios). The Customer shall be responsible for FDA compliance as a
'distributor" of the Device to its use.s. Except as necessary to provide the Service to the Customer, The Customer shall not

convey any protected health information ("PHl") to AT&T, as that term is dellned in the Health lnsurance Portability and

Accountability Act CHIPAA") and the Health lnformation Technology for Economic and Clinical Hoalth ('HITECH") Act

regulations. Motorola and/or AT&T shall not function as the Customor's business associate ln rendering the Services; such
Services will be limited to providlng conduit or mere data transmjssion services to the Customer in accordance with
guidance on the "conduit exception" under HiPAA- Each Party shall bear its own costs associated with regulatory

complianco.

Audits- Customer may be subj€ct to occasional audits by AT&T or its agents to verafy compliance with this Exhibit A.

Motorola Confidentia I Propritary

Public Safety Entity ("Customer") Ro3ponsibilitle! for accoss to and uso of "First Not" Sorvlce a! provided by
AT&T

Prlvacy. The Customer is responsible for complying with all applicable p.ivacy laws. The Customer is responsible lor
obtaining consent from and giving notice to its Users regarding Motorola s and AT&T'S collection and use of User
information in connection with a Servico. Ths Customer will only make accessible or provido Personal Data to Motorola and

AT&T when it has the legal authority to do so.



Subscription Services Addendum

Addendum l-1: Verizon Service Terms - APXNext

For purposes of this Addendum, .Service" means wireless services provided directly or indirectly by Verizon which may
include but it is not limited to data transmission services between wireless devices and compuler servers or olher
machines, or between wireless devices, with limited or no manual intervention or supervision. Customer acknowledges
that Motorola is not a Telecommunicalions Services Provider, as defined ln the 4 7 U.S.C.A sec. 163, and to lnclude
within that definition, but not be limited lo, lnter-exchange Carrier, BLEC, CLEC, ILEC and/or DLEC, or wireless service
provider pursuant to licenses lssued by the FCC pursuant to the FCC's rules.

Customer agrees to comply with the additional responsibilities for access to and use of the Service provided by Verizon

Seryice Availability. The Service uses radio technologies and is subject to transmission and service area limitations,
interruptions and dropped calls caused by atmospheric, topographical or environmental conditions, cell. site availability,
equipment or its installation, governmental regulations, system limitations, maintenance or other conditions or activities
affecting Service operation. The Service and/or features may not be available in all areas. The Service is only available
within each applicable calling plan coverage area, within the operating range of the wireless systems, and with
equipment that is authorized to operate on Verizon's netivork.

WARRANW OISCLAIMER. VERIZON AND ITS AFFILIATES AND CONTRACTORS MAKE NO WARRANTIES
WHATSOEVER, DIRECTLY OR INDIRECTLY, EXPRESS OR IMPLIED, AS TO THE SUITABILITY, OURABILITY,

FITNESS FOR USE, QUALITY, PERFORMANCE OR NON-INFRINGEI\,,IENT OF THE SERVICE OR EOUIPMENT OR

THEIR USE IN CONNECTION WITH THE CUSTOI!4ER PROVIDED EQUIPMENT OR THE COMPANY PRODUCT OR

SERVICE. WITH RESPECT TO VERIZON.

Content Disclaimcr. Neither Verizon nor l\4otorola exercises control over nor has any responsibility for the accuracy,
quality, security or other aspect of any content accessed, received, transmitted, slored, processed or used through
Verizon facilities or any Services (except to the extent particular Services explicitly state otherwise). Customer accesses,
receives, transmits, stores, processes, or uses any content at its own risk. Customer is solely responsible for selecting

and using the level of security protection needed for the content it is accessing, receiving. storing, processing or using,
including without limitation Customer Data, individual health and financial content. Verizon is not responsible if the level of
security protoction Customer uses for any particular content is insufficient to prevent its unauthorized access or use, lo
comply with applicable law, or to otherwise fully protect the interests of Customer and othsrs in that content.

Use of Customer Data. Verizon, Verizon Affiliates and their respective agents, may use, process and/or transfer
Customer Data (including intra{roup transfers and transfers to entities in countries that do not provide stalutory
protections for personal information): (a) in connection with provisioning of Services; (b) to incorporate Customer Data into

dalabases controlled by Verizon, Verizon Affiliates or their respectjve agents for the purpose of providing Services;

administration; provisioning; billing and reconciliation; veriflcation of Customer identity, solvency and creditworthiness;
maintenance, support and product development; fraud detection and prevention; sales, revenue and customer
analysis and reporting; market and customer use analysis; and (c) to communicate to Customer regarding Services.

Network ironitoring. Transmissions passing through Verizon Facilities may be subject to legal intercept and monitoring
activities by Verizon, its suppliers or local authorities in accordance with applicable local law requiremonts. To the €xtent
consent or notlfication is requirsd by Customer or end users under applic€ble data protection or other laws, Customer
grants its consent under this Agreement and represents that it will have at all relevant times the necessary consents from
all end users.

Customer Consent. Customer warrants that it has obtained or will obtain all legally required consents and permissions

from relevant parties (including data subjects) for the use, processing and transfer of Customer Data as described in this

clause.



Customer Consent to Use of U.S. Customer Proprietary Network lnformatlon ("CPNl"). [Not Applicable to Arizona

customers.l Verizon and its affiliates (the "Verizon Companies") may need Customer's permission to share information

about Customer as described below. The Federal Communicalions Commission ("FCC") and various states require

Verizon to protect certain information that is made available to it solely by virtue of Customer relalionship with it. This

information is known as Customer Proprietary Network lnformation CPNI"), and it includes information relating to the

quantity, technical configuration, type, destination, location, and amount of use of Customer telecommunications services
purchased (including specitlc calls Customer makes and receives) and related local and toll billing information. CPNI does

not include subscriber lists or published information (listed or unlisted), such as Customer's name, telephone number and

address; such information is not subject to the CPNI rules'use limitations. The Verizon Companies acknowledge that

Customer has a right under federal and state law to protect the conlldentiality of Customer's CPNI, and to direct the

Verizon Companies not to use Customer's CPNI or to limit use and disclosure of and access to it, and the Verizon

Companies have a duty to comply with the limitations Customer designates. By its signature on lhis Agreement, Customer
grants the Verizon Companies permission, solely for the purpose of offering Customer current and future products and

services available from the Verizon Companies and from the Vodafone Companies, to use, to permit access to and to

disclose Company's CPNI among the Verizon Companies, to their agents, contractors, and partners, and to the Vodafone

Companies. (The "Vodafone Companies" refers to Vodafone Group PLC, Vodafone Group Service Limited, their affiliates

and partner networks).

UseT Oisc|osuTes. THE CUSTOMER UNDERSTANDS AND AGREES THAT IT: (1) HAS NO CONTRACTUAL
RELATIONSHIP WITH THE UNDERLYING SERVICE PROVIDER OR ITS AFFILIATES OR CONTRACTORS; (2) IS
NOT A THIRD PARTY BENEFICIARY OF ANY AGREEMENT BETWEEN MOTOROLA SOLUTIONS INC. AND THE

UNDERLYING CARRIER, AND (3) ACKNOWLEDGES AND AGREES THAT THE UNDERLYING CARRIER AND ITS

AFFILIATES AND CONTRACTORS SHALL HAVE NO LEGAL. EQUITABTE, OR OTHER LIABILITY OF ANY KIND TO

CUSTOMER AND CUSTOI,IER HEREBY WAIVES ANY AND ALL CLAIMS OR OEMANDS THEREFOR.

LIMITATION OF LIABILITY. NOTWITHSTANOING THE TERMS OF THE PRIMARY AGREEMENT, NEITHER
MOTOROLA NOR VERIZON AND THEIR AFFILIATES AND CONTRACTORS WILL HAVE ANY LIABILIry TO
CUSTOMER OR ANY END USER:

A) IF CHANGES IN THE SERVICE OR IN THE VERIZON NETWORK, SYSTEMS, OPERATIONS,
EQUIPMENT, POLICIES OR PROCEDURES RENDER OBSOLETE OR OUTDATED ANY
EQUIPMENT, HARDWARE, DEVICES OR SOFTWARE;

B) FOR ANy CAUSES OF ACT|ON, LOSSES OR DAMAGES OF ANY KIND WHATSOEVER ARISING
OUT OF (I) MISTAKES, OMISSIONS, INTERRUPTIONS, ERRORS, OR DEFECTS IN FURNISHING

THE SERVICE, (II) FAILURES OR DEFECTS IN THE VERIZON NETWORK OR SYSTEMS,
C) FOR ANY INJURY TO PERSONS OR PROPERTY, LOSSES (INCLUDING ANY LOSS OF

BUSINESS), DAMAGES, CLAII\,,IS OR DEMANDS OF ANY KIND OR NATURE, INCLUDING, BUT
NOT LIMITED TO. USE OR INABILIry TO USE THE SERVICE, RELIANCE BY CUSTOMER ON ANY
DATA PROVIDED OR OBTAINEO THROUGH USE OF THE SERVICE, ANY INTERRUPTION,
DEFECT, ERROR, VIRUS, OR OELAY IN OPERATION OR TRANSN4ISSION, ANY FAILURE TO
TRANSMIT OR ANY LOSS OF DATA ARISING OUT OF OR IN CONNECTION WITH THE

AGREEMENT. IN NO EVENT SHALL VERIZON, MOTOROLA, OR ITS VENDORS 8E LIABLE FOR

LOSSES, DAMAGES, CLAIMS OR EXPENSES OF ANY KIND ARISING OUT OF THE USE OR
ATTEMPTED USE OF, OR THE INABILITY TO ACCESS, LIFE SUPPORT OR MONITORING
SYSTEMS OR DEVICES, 9,I1 OR EgI I, OR OTHER EMERGENCY NUIVIBERS OR SERVICES; OR

INTENTIONAL MISCONDUCT. FOR THE AVOIDANCE OF DOUBT, UNDER NO CIRCUMSTANCES
SHALL VERIZON'S OR MOTOROLA'S EXERCISE OF ANY RIGHTS SET FORTH IN THIS

ADDENDUM BE DEEMED WILLFUL OR INTENTIONAL MISCONDUCT.


