Commonwealth of Kentucky

MASTER AGREEMENT MODIFICATION

CONTRACT INFORMATION
MASTER AGREEMENT NUMBER: MA 758 2300000002
Effective Date: 03/01/2023 Record Date: 03/13/2023
Expiration Date: 12/31/2026 Procurement Folder: 912849
Document Description: Public Safety Communications Products Procurement Type: ~ Special Authority Goods & Sves
(Motorola) _
Cited Authority: Intergovernmental Purchases Version Number: 2
CONTACT INFORMATION
ISSUER:

Daniel Salvato
502-564-5862
daniel.salvato@ky.gov

REASON FOR MODIFICATION

Administrative modification to change the authorized department setup. There are no other changes.

VENDOR INFORMATION
Name /Address: Contact:
KY0028425: MOTOROLA SOLUTIONS INC Robbie Smith
8594130016
203 LANARK PLACE
LOUISVILLE KY 40243
COMMODITY / SERVICE INFORMATION
Line Quantity UOM Unit Price Service Amount Service From Service To Line Total
1 0.00000 $0.000000 $0.00 $0.00

Public Safety Communications Products (Motorola)
Extended Description:

products and pricing are available on the NASPO ValuePoint webpage.

https://www.naspovaluepoint.org/portfolio/public-safety-communications-products-services-and-solutions/motorola-solutions/

1.1Radio: Single-Band Portable Radio (P25)
1.2Radio: Single-Band Mobile Radio (P25)
1.3Radio: Single-Band Desktop Radio (P25)
1.4Radio: Multi-Band Portable Radio (P25)
1.5Radio: Multi-Band Mobile Radio (P25)
1.6Radio: Multi-Band Desktop Radio (P25)
1.7Radio: Base Station/Repeater (P25)

2.1 Radio: Conventional Analog Portable (Non-P25)
2.2 Radio: Conventional Analog Mobile (Non-P25)
2.3 Radio: Conventional Analog Desktop (Non-P25)
2.4 Radio: Conventional Analogy Base Station/Repeater (Non-P25)
4 Dispatch Consoles

Radio Solution

Motorola Solutions, Inc. is offering the following categories/sub-category/solutions. Detail regarding available services, warranty, software options along with

Line Quantity UOM Unit Price Service Amount Service From Service To Line Total

2 0.00000 $0.000000 $0.00 $0.00




Public Safety Communications Products 27% Discount

Extended Description:

The following models/options/accessories configured at 27% discount off Manufacturer's list price.

APX1000 Portable VHF/UHF/7/800
APX1500 Mobile VHF/UHF/7/800

APX3000 Portable VHF/UHF/7/800
APX4000 Portable VHF/UHF/7/800
APX4500 Mobile VHF/UHF/7/800

APX6000 Portable VHF/UHF/700/800
APX6500 Mobile VHF/UHF/7/800

APX7500 Mobile VHF/UHF/7/800

APX7500 Consolette VHF/UHF/7/800
APX8000 Portable VHF/UHF/7/800
APX8500 Mobile VHF/UHF/7/800

APXNext Mobile VHF/UHEF/7/800

APX Single Band Consolette VHF/UHF/7/800
APX NEXT Portable UHF/7/800/VHF

APX Multi Band Consolette VHF/UHF/7/800
APX Radio Software Features and Accessories
Alternative APX Radio Single or Multi-Band Radio

Line Quantity UOM Unit Price Service Amount Service From Service To Line Total
3 0.00000 $0.000000 $0.00 $0.00
Public Safety Communications Products 25% Discount
Extended Description:
The following models/options/accessories configured at 25% discount off Manufacturer's list price.
Premier One Records
Premier One Jail
Premier One Mobile Data
Line Quantity UOM Unit Price Service Amount Service From Service To Line Total
4 0.00000 $0.000000 $0.00 $0.00
Public Safety Communications Products 20% Discount
Extended Description:
The following models/options/accessories configured at 20% discount off Manufacturer's list price.
GCMB8000 Digital Comparator
GCP8000 Radio Site Controller
GPW8000 GTR Receive Only Radio
GTR8000 Base Station VHF/UHF/7/800
Mobile Radio Antennas
GTR8000 Base Station Software Features and Accessories
Conventional and Trunked Radio System Network Management, Data, and Interoperability Applications
Line Quantity UOM Unit Price Service Amount Service From Service To Line Total
5 0.00000 $0.000000 $0.00 $0.00
Public Safety Communications Products 17% Discount
Extended Description:
The following models/options/accessories configured at 17% discount off Manufacturer's list price.
BPR40 Portable VHF / UHF
CM200D UHF/VHF Mobile Radio
CM300D UHF/VHF Mobile Radio
CP185 Portable VHF/UHF/7/800
Line Quantity UOM Unit Price Service Amount Service From Service To Line Total
6 0.00000 $0.000000 $0.00 $0.00

Public Safety Communications Products 15% Discount

Extended Description:




The following models/options/accessories configured at 15% discount off Manufacturer's list price.

MCC7500 Console Software Features and Accessories

Line Quantity UOM Unit Price Service Amount Service From

Service To

Line Total

7 0.00000 $0.000000 $0.00

$0.00

Public Safety Communications Products 10% Discount

Extended Description:

The following models/options/accessories configured at 10% discount off Manufacturer's list price.

Smartconnect functionality specific to APX6000BN, 8000 and NEXT radios for PTT over WiFi/LTE
Provides LTE coverage, modems & equipment to establish WiFi networks

APX Radio Management for portable/mobile radios service.

Command Central Software Suite / Records/Jail/Analytics/Aware/Vault.

3rd Party shelter providers for RF sites.

3rd Party UPS providers for RF and Dispatch Sites.

3rd Party Generator providers for RF and Dispatch Sites.

3rd Party Server & Workstation hardware for console & CAD projects.

MACH Alert Fire Station Alerting System options/accessories.

Vesta, Callworks productions, solutions & support.

3rd Party equipment/services/options/accessories/service and maintenance for Infinity & Aviat
Dropshop NICE & Eventide ASTRO system logging recorders.

LEX Series Handheld LTE Device for FirstNet & Verizon LTE services models/options/accessories.
Vigilant License Plate Reading Technology mode/options/service/accessories/analytics.

Watchguard body worn, in car video solutions/models/options/maintenance.

Motorola Solutions Concealed Weapons Detection powered by EVOLV. Equipment and Licensing.
Video Security and Access Control. Equipment and Licensing.

Line Quantity UOM Unit Price Service Amount Service From

Service To

Line Total

8 0.00000 $0.000000 $0.00

$0.00

Public Safety Communications Products 5% Discount

Extended Description:

The following models/options/accessories configured at 5% discount off Manufacturer's list price.

3rd party Tower equipment/heights/options/services/accessories.

Line Quantity UOM Unit Price Service Amount Service From

Service To

Line Total

9 0.00000 $0.000000 $0.00

$0.00

Public Safety Communications Products 1% Discount

Extended Description:
The following models/options/accessories configured at 1% discount off Manufacturer's list price.

APX NEXT Portable application services (Smart Location, Mapping, Programming, Messaging & Smart Connect).

SUA, Upgrade, Maintenance for RF systems, hardware, consoles and software solutions via MSI contract levels.
Pre Go Live Services, installation, training, software development sold via MSI contract levels.

Motorola ASTRO SUA Upgrade Operations for all tiers of SUA & Maintenance Support contract levels.
Motorola ASTRO SUA Field & Dispatch Services for maintenance contracts.

Motorola ASTRO Connectivity Services.

Astro SUS Patching Services.

Motorola RAVE Panic/Mass Notification Solutions
Cyber Security, monitoring, threat assessment
Critical Connect Radio/LTE integration, WAVE PTX operation tiers/support & options.
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NASPO VALUEPOINT

PARTICIPATING ADDENDUM
PUBLIC SAFETY COMMUNICATIONS PRODUCTS, SERVICE AND SOLUTIONS
LEAD BY THE STATE OF WASHINGTON

MASTER AGREEMENT #: 00318
CONTRACTOR: MOTOROLA SOLUTIONS INC.
PARTICIPATING ENTITY: STATE OF KENTUCKY

The following products or services are included in this contract portfolio:

Motorola Solutions, Inc. has been awarded the following categories/sub-category/solutions.
Detail regarding available services, warranty, software options along with products and pricing
are available on the NASPO ValuePoint webpage.

https://www.naspovaluepoint.org/portfolio/public-safety-communications-products-services-and-
solutions/motorola-solutions/

1.1 Radio: Single-Band Portable Radio (P25)

1.2 Radio: Single-Band Mobile Radio (P25)

1.3 Radio: Single-Band Desktop Radio (P25)

1.4 Radio: Multi-Band Portable Radio (P25)

1.5 Radio: Multi-Band Mobile Radio (P25)

1.6 Radio: Multi-Band Desktop Radio (P25)

1.7 Radio: Base Station/Repeater (P25)

2.1 Radio: Conventional Analog Portable (Non-P25)
2.2 Radio: Conventional Analog Mobile (Non-P25)
2.3 Radio: Conventional Analog Desktop (Non-P25)
2.4 Radio: Conventional Analogy Base Station/Repeater (Non-P25)
4 Dispatch Consoles

Radio Solution

Master Agreement Terms and Conditions:
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1. Scope: This addendum covers the Public Safety Communications Products,
Services and Solutions led by the State of Washington for use by state agencies
and other entities located in the Participating State authorized by that State’s
statutes to utilize State contracts with the prior approval of the State’s Chief
Procurement Official.

2. Participation: Per KRS 45A.050(3), any political subdivision, including cities
of all classes, counties, school districts, or special districts, may participate
in this Participating Addendum to the same extent as the Commonwealth in
accordance with the terms and conditions of this Participating Addendum. Issues
of interpretation and eligibility for participation by such political subdivisions are
solely within the authority of the State Chief Procurement Official.

3. Term: This Participating Addendum shall become effective as of August 1, 2022
and shall terminate upon the expiration or termination of the Master Agreement, as
amended, unless the Participating Addendum is terminated sooner in accordance
with the terms set forth herein.

4. Primary Contacts: The primary contact individuals for this Participating Addendum
are as follows (or their named successors):

Contractor

Name: Robert Smith

Address: 500 W Monroe Street, Ste 4400,

Chicago, IL 60661-3781

Telephone: 859-413-0016

Email: Robert.smith3@motorolasolutions.com
Participating Entity

Name: Commonwealth of Kentucky

Address: 200 Mero Street 5th Floor

Frankfort, KY 40622
Telephone: 502-564-5862
Email: Daniel.salvato@ky.gov
5. Participating Entity Modifications Or Additions To The Master

Agreement

This Participating Addendum incorporates all terms and conditions of the Master Agreement

as applied to

the Participating Entity and Contractor, subject to the following limitations,

modifications, and additions:

5.1 Tax Exempt Status:

Do notinclude Federal Excise Tax, Kentucky Sales or Use Tax on prices on invoices or quotations.

5.2 Vendor T

erms and Conditions:
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The Commonwealth of Kentucky shall not be bound by any part(s) of the bidder’s response to
this master agreement that contains information, options, conditions, terms, or prices neither
requested nor required. In the event of any conflicts between the specifications, terms and
conditions indicated by the Commonwealth and those indicated by the contractor, those of the
Commonwealth take precedence. The contract supersedes all bids or other prior agreements, oral
or written, and all other communications between the parties relating to this subject.

5.3 Post Contract Agreements:

The resulting contract shall constitute the entire agreement between the State and the contractor.
Unless contractually provided, State agencies utilizing this contract will not be required to enter into
nor sign further agreements, leases, company orders or other documents to complete or initiate
the terms of a contract. Any such documents so obtained will be non-binding on the State and
agents of the State and will be cause for breach of contract.

5.4 Quantity Basis of Contract — Estimated Quantities:

The State is obligated to buy only that quantity needed by its agencies during the term of the
contract. Requirements may exceed the quantities shown and the contractor will be required to
furnish all requirements shown on Delivery Orders dated during the life of the contract.

5.5 Access to Records:

The state agency certifies that it is in compliance with the provisions of KRS 45A.695, "Access
to contractor's books, documents, papers, records, or other evidence directly pertinent to the
contract." The Contractor, as defined in KRS 45A.030, agrees that the contracting agency,
the Finance and Administration Cabinet, the Auditor of Public Accounts, and the Legislative
Research Commission, or their duly authorized representatives, shall have access to any books,
documents, papers, records, or other evidence, which are directly pertinent to this agreement for
the purpose of financial audit or program review. The Contractor also recognizes that any books,
documents, papers, records, or other evidence, received during a financial audit or program review
shall be subject to the Kentucky Open Records Act, KRS 61.870 to 61.884. Records and other
prequalification information confidentially disclosed as part of the bid process shall not be deemed
as directly pertinent to the agreement and shall be exempt from disclosure as provided in KRS
61.878(1)(c).

5.6 Vendor’'s Report:

The vendor(s) may be asked to furnish the buyer, Office of Procurement Services, a report showing
volume which has been sold to the Commonwealth and its using agencies each six (6) months
of the contract period. The report will include political subdivisions and university purchases. This
report may be the vendor’s computer printout sheet or form. This shall apply to all items, which are
to become a part of this contract. This report must reference usage by brief description, product
number or other format designated by the Office of Procurement Services.

5.7 Cancellation Clause — 30 Days Notice:

The Commonwealth may cancel the contract established by giving written notice thirty (30) days
prior to effective cancellation date. In the event such action is taken, the contract shall be null and
void upon receipt of a Modification from the Office of Procurement Services canceling the contract.

5.8 Exception to Required Use of Contract:
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The establishment of this Master Agreement or Award Contract is not intended to preclude the
use of similar products when requested by the agency. The Commonwealth of Kentucky reserves
the right to contract for large requirements by using a separate solicitation.

5.9 Service Performance:

All services performed under this contract, if applicable, shall be in accordance with the terms
and provisions of the contract. It will be the agency’s responsibility to ensure that such services
rendered are performed and are acceptable.

The relationship between the State and the Contractor is that of client and independent contractor.
No agent, employee, or servant of the contractor or any of its subcontractors shall be or shall be
deemed to be an employee, agent, or servant of the State for any reason. The contractor will be
solely and entirely responsible for its acts and the acts of its agents, employees, servants and
subcontractors during the performance of this contract.

Major deviations of services performed will not be made without the written approval of the
Office of Procurement Services. Problems that arise under any aspect of performance should first
be resolved between the vendor and the agency. Either party should refer in writing any such
problems and/or disagreements that cannot be resolved to the Office of Procurement Services
for settlement.

5.10 Agreement between Parties:

The vendor agrees that a resulting contract is the complete and exclusive statement of the
agreement between the parties, which supersedes all prior agreements, oral or written, and all
other communications between the parties relating to the subject matter of this solicitation. It is
further agreed between the parties, that any valid modification of contractual agreement must be
formalized by issuance of a Contract Modification from the Office of Procurement Services.

Purchase or Sales Agreements, supplied by the bidder making an offer, in reply to the master
agreement, will not be accepted. The only terms and conditions acceptable to the Commonwealth
of Kentucky are as outlined.

5.11 Governmental Restrictions:

In the event any Governmental restrictions may be imposed which would necessitate alteration
of the material, quality, workmanship, or performance of the items offered on this proposal prior
to delivery, it shall be the responsibility of the vendor to notify the Office of Procurement Services
in writing, indicating the specific regulation which requires such alterations. The Commonwealth
reserves the right to accept any such alterations, including any subsequent price adjustments, or
to cancel the contract.

5.12 Payments:

The vendor shall be paid, upon the submission of proper invoices to the receiving agency at the
prices stipulated for the supplies delivered and accepted, or services rendered. Unless otherwise
specified, payment will not be made for partial deliveries accepted. Payments will be made within
thirty (30) working days after receipt of goods or a vendor’s invoice in accordance with KRS 45.453
and KRS 45.454.
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5.13 Inspection:

All supplies, equipment and services shall be subject to inspection or tests by the Commonwealth
prior to acceptance. In the event supplies, equipment or services are defective in material or
workmanship or otherwise not in conformity with specified requirements, the Commonwealth shall
have the right to reject the items or services or require acceptable correction at the Vendor’s
expense.

5.14 Subcontracts:

All contractors, dealers, and resellers authorized to provide sales and service support in
Participating Entity’s state, as shown on Contractor's NASPO ValuePoint-specific webpage,
may provide sales and service support to users of this Participating Addendum. Participation
of Contractor’s contractors, dealers, and resellers will be in accordance with the terms and
conditions set forth in the Master Agreement.

The contractor is permitted to make subcontract(s) with any other party for furnishing any of the
work or services herein. The contractor shall be solely responsible for performance of the entire
contract whether or not subcontractors are used. The Commonwealth shall not be involved in the
relationship between the prime contractor and the subcontractor. Any issues that arise as a result
of this relationship shall be resolved by the prime contractor. All references to the contractor shall
be construed to encompass both the contractor and any subcontractors of the contractor.

5.15 EEO Requirements:

The Equal Employment Opportunity Act of 1978 applies to All State government projects with an
estimated value exceeding $500,000. The contractor shall comply with all terms and conditions
of the Act.

http://finance.ky.gov/services/eprocurement/Pages/VVendorServices.aspx

5.16 Governing Law:

This contract shall be governed by and construed in accordance with the laws of the
Commonwealth of Kentucky. Any action brought against the Commonwealth on the contract,
including but not limited to actions either for breach of contract or for enforcement of the contract,
shall be brought in Franklin Circuit Court, Franklin County, Kentucky in accordance with KRS
45A.245.

5.17 Accessibility:

Vendor hereby warrants that the products or services to be provided under this contract comply
with the accessibility requirements of section 504 of the Rehabilitation Act of 1973, as amended
(29 U.S.C. § 794d), and its implementing regulations set forth at Title 36, Code of Federal
Regulations, part 1194. Vendor further warrants that the products or services to be provided under
this contract comply with existing federal standards established under Section 255 of the Federal
Telecommunications Act of 1996 (47 U.S.C. 8§ 255), and its implementing regulations set forth at
Title 36, Code of Federal Regulations, part 1193, to the extent the vendor's products or services
may be covered by that act. Vendor agrees to promptly respond to and resolve any complaint
regarding accessibility of its products or services which is brought to its attention.
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5.18 Provisions for Termination of the Contract:
The master agreement shall be subject to the termination provisions set forth in 200 KAR 5:312.

5.19 Disclosure of Violation of Statutes

Pursuant to KRS 45A.485, contractors are required to reveal final determinations of violation of
certain statutes incurred within the last five (5) years and be in continuous compliance with those
statutes during the contract. Where applicable, the vendor is required to complete and submit
Report of Prior Violations of Tax and Employment Laws.

5.20 Discrimination (Effective April 8, 2015)

Discrimination (because of race, religion, color, national origin, sex, sexual orientation, gender
identity, age, or disability) is prohibited. This section applies only to contracts utilizing federal funds,
in whole or in part. During the performance of this contract, the contractor agrees as follows:

1. The contractor will not discriminate against any employee or applicant for employment
because of race, religion, color, national origin, sex, sexual orientation, gender identity, or age.
The contractor further agrees to comply with the provisions of the Americans with Disabilities
Act (ADA), Public Law 101-336, and applicable federal regulations relating thereto prohibiting
discrimination against otherwise qualified disabled individuals under any program or activity. The
contractor agrees to provide, upon request, needed reasonable accommodations. The contractor
will take affirmative action to ensure that applicants are employed and that employees are
treated during employment without regard to their race, religion, color, national origin, sex, sexual
orientation, gender identity, age or disability. Such action shall include, but not be limited to the
following; employment, upgrading, demotion or transfer; recruitment or recruitment advertising;
layoff or termination; rates of pay or other forms of compensations; and selection for training,
including apprenticeship. The contractor agrees to post in conspicuous places, available to
employees and applicants for employment, notices setting forth the provisions of this non-
discrimination clause.

2. The contractor will, in all solicitations or advertisements for employees placed by or on behalf of
the contractor, state that all qualified applicants will receive consideration for employment without
regard to race, religion, color, national origin, sex, sexual orientation, gender identity, age or
disability.

3. The contractor will send to each labor union or representative of workers with which he has
a collective bargaining agreement or other contract or understanding, a notice advising the said
labor union or workers' representative of the contractor's commitments under this section, and
shall post copies of the notice in conspicuous places available to employees and applicants for
employment. The contractor will take such action with respect to any subcontract or purchase
order as the administering agency may direct as a means of enforcing such provisions, including
sanctions for noncompliance.

4. The contractor will comply with all provisions of Executive Order No. 11246 of September 24,
1965 as amended, and of the rules, regulations and relevant orders of the Secretary of Labor.




Document Description Page 10

2300000002

Public Safety Communications Products (Motorola)

5. The contractor will furnish all information and reports required by Executive Order No. 11246
of September 24, 1965, as amended, and by the rules, regulations and orders of the Secretary
of Labor, or pursuant thereto, and will permit access to his books, records and accounts by
the administering agency and the Secretary of Labor for purposes of investigation to ascertain
compliance with such rules, regulations and orders.

6. In the event of the contractor's noncompliance with the nondiscrimination clauses of this contract
or with any of the said rules, regulations or orders, this contract may be cancelled, terminated or
suspended in whole or in part and the contractor may be declared ineligible for further government
contracts or federally-assisted construction contracts in accordance with procedures authorized in
Executive Order No. 11246 of September 24, 1965, as amended, and such other sanctions may
be imposed and remedies invoked as provided in or as otherwise provided by law.

7. The contractor will include the provisions of paragraphs (1) through (7) of section 202 of
Executive Order 11246 in every subcontract or purchase order unless exempted by rules,
regulations or orders of the Secretary of Labor, issued pursuant to section 204 of Executive Order
No. 11246 of September 24, 1965, as amended, so that such provisions will be binding upon each
subcontractor or vendor. The contractor will take such action with respect to any subcontract or
purchase order as the administering agency may direct as a means of enforcing such provisions
including sanctions for noncompliance; provided, however, that in the event a contractor becomes
involved in, or is threatened with, litigation with a subcontractor or vendor as a result of such
direction by the agency, the contractor may request the United States to enter into such litigation
to protect the interests of the United States.

5.21 Consolidated Quarterly Administrative Fee

The Contractor agrees to provide a quarterly administrative fee to the Commonwealth of
Kentucky as part of the Contractor’s unit prices and is not to be charged directly to the customer
in the form of a separate line item. The administrative fee percentage is only applicable to the
actually received by the contractor during the quarter and is not applicable to the amounts
ordered by customers but not yet paid. The administrative fee shall be paid in the form of a
check payable to the Commonwealth of Kentucky — Office of Procurement Services for an
amount equal to one percent (1%) of the net sales (less any returns, credits, or adjustments)
under this PA for the period. Fees shall be paid 45 days after the close of the quarter. Check to

be mailed to the Office of Procurement Services, 200 Mero Street 5'[h Floor, Frankfort, Kentucky
40622.

5.22 Addition or Deletion of Items or Services:

The Office of Procurement Services reserves the right to add or remove items, with the consent
of the vendor, to the master agreement. The Office of Procurement Services to effect this
change will issue a contract Modification. Until such time as the vendor receives a Modification,
the vendor shall not accept Delivery Orders from any agency referencing such items or
services.

5.23 No Fees for Processing Credit Card Payments:

The Contractor shall accept purchasing credit cards as a form of payment without charging any
fees for the purchase.

5.24 FAP Provisions:
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ALL PROVISIONS OF FAP-110-10-00 SHALL BE PART OF THE AWARD CONTRACT.

5.25 Bidder, Offeror, or Contractor Mandatory Representations Compliance with Commonwealth
Law

The contractor represents that, pursuant to KRS 45A.485, they and any subcontractor performing
work under the contract will be in continuous compliance with the KRS chapters listed below
and have revealed to the Commonwealth any violation determinations within the previous five (5)
years:

KRS Chapter 136 (CORPORATION AND UTILITY TAXES)

KRS Chapter 139 (SALES AND USE TAXES)

KRS Chapter 141 (INCOME TAXES)

KRS Chapter 337 (WAGES AND HOURS)

KRS Chapter 338 (OCCUPATIONAL SAFETY AND HEALTH OF EMPLOYEES)
KRS Chapter 341 (UNEMPLOYMENT COMPENSATION)

KRS Chapter 342 (WORKERS' COMPENSATION)

5.26 Boycott Provisions

If applicable, the contractor represents that, pursuant to KRS 45A.607, they are not currently
engaged in, and will not for the duration of the contract engage in, the boycott of a person or an
entity based in or doing business with a jurisdiction with which Kentucky can enjoy open trade.
Note: The term Boycott does not include actions taken for bona fide business or economic reasons,
or actions specifically required by federal or state law.

If applicable, the contractor verifies that, pursuant to KRS 41.480, they do not engage in, and will
not for the duration of the contract engage in, in energy company boycotts as defined by KRS
41.472.

5.27 Lobbying Prohibitions

The contractor represents that they, and any subcontractor performing work under the contract,
have not violated the agency restrictions contained in KRS 11A.236 during the previous ten (10)
years, and pledges to abide by the restrictions set forth in such statute for the duration of the
contract awarded.

The contractor further represents that, pursuant to KRS 45A.328, they have not procured an
original, subsequent, or similar contract while employing an executive agency lobbyist who was
convicted of a crime related to the original, subsequent, or similar contract within five (5) years
of the conviction of the lobbyist.

5.28 Governing Law and Settlement of Disputes
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This Agreement (and any dispute or claim relating to it, or its formation, existence, construction,
performance, validity or termination) will be governed by and construed in accordance with (i)
if you are a U.S. Government entity, the laws of the United States, and (ii) if you are a state or
local government entity in the United States, the laws of that state.

Any limitations, modifications, or additions specified herein apply only to the agreement and
relationship between Participating Entity and Contractor and shall not amend or affect other
participating addendums or the Master Agreement itself.

6. Subcontractors: All contactors, dealers, and resellers authorized in the State of
Kentucky, as shown on the dedicated Contractor (cooperative contract) website,
are approved to provide sales and service support to participants in the NASPO
ValuePoint Master Agreement. The contractor’s dealer participation will be in
accordance with the terms and conditions set forth in the aforementioned Master
Agreement.

7. Orders: Any order placed by a Participating Entity or Purchasing Entity for a
product and/or service available from this Master Agreement shall be deemed to
be a sale under (and governed by the prices and other terms and conditions) of
the Master Agreement unless the parties to the order agree in writing that another
contract or agreement applies to such order.

IN WITNESS WHEREOF, the parties have executed this Addendum as of the date of execution
by both parties below.

PARTICIPATINGENTITY  CONTRACTOR

signature: Signature:

Db Sl Lrp

| L-LLI-:.J.T .E.!'I [#l1a.51a.

DS et big
e -f_ ]
Sl i aban,

e M EMR DI 24 T

Fame:

kathy Robinson

MHame:
Frank Galvin

Title

Executive Director

Title: i .
MSESI Vice Presidebnt

Date: 5, 24/2023

Date: 2/24/2023
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Equipment Purchase and Software License Addendum

This Equipment Purchase and Software License Addendum (this “EPSLA”) is entered
into between Motorola Solutions, Inc., with offices at 500 W. Monroe Street, Suite 4400,
Chicago, IL 60661 (“Motorola”) and the entity set forth in the signature block below or
in the MCA (“Customer”), and will be subject to, and governed by, the terms of the
Master Customer Agreement entered into between the Parties, effective as of | |
(the “MCA”). Capitalized terms used in this EPSLA, but not defined herein, will have the
meanings set forth in the MCA.

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

2. Delivery of Equipment and Licensed Software.

2.1. Delivery and Risk of Loss. Motorola will provide to Customer the Products (and, if
applicable, related Services) set forth in an Ordering Document, in accordance with the
terms of the Agreement. Motorola will, using commercially reasonable practices, pack
the ordered Equipment and ship such Equipment to the Customer address set forth in
the applicable Ordering Document or otherwise provided by Customer in writing, using
a carrier selected by Motorola. Notwithstanding the foregoing, delivery of Equipment
(and any incorporated Licensed Software) will occur, and title and risk of loss for the
Equipment will pass to Customer, upon shipment by Motorola in accordance with EXx
Works, Motorola’s premises (Incoterms 2020). Customer will pay all shipping costs, taxes,
and other charges applicable to the shipment and import or export of the Products and
Services, as applicable, and Customer will be responsible for reporting the Products
for personal property tax purposes. Delivery of Licensed Software for installation on
Equipment or Customer-Provided Equipment will occur upon the earlier of (a) electronic
delivery of the Licensed Software by Motorola, and (b) the date Motorola otherwise makes
the Licensed Software available for download by Customer. If agreed upon in an Ordering
Document, Motorola will also provide Services related to such Products.

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

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

3.1. Licensed Software License. Subject to Customer’s and its Authorized Users’
compliance with the Agreement (including payment terms), Motorola hereby grants
Customer and its Authorized Users a limited, non-transferable, non-sublicenseable, and
non-exclusive license to use the Licensed Software identified in an Ordering Document,
in object code form only, and the associated Documentation, solely in connection with
the Equipment provided by Motorola or authorized Customer-Provided Equipment (as
applicable, the “Designated Products”) and solely for Customer’s internal business
purposes. Unless otherwise stated in an Addendum or the Ordering Document, the
foregoing license grant will be limited to the number of licenses set forth in the applicable
Ordering Document and will continue for the life of the applicable Desighated Product.
Except as otherwise permitted in an applicable Addendum or Ordering Document,
Customer may install, access, and use Licensed Software only in Customer’s owned
or controlled facilities, including any authorized mobile sites; provided, however, that
Authorized Users using authorized mobile or handheld devices may also log into and
access the Licensed Software remotely from any location.

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

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

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

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

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

4, Term.

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

4.2. Termination. Notwithstanding the termination provisions of the MCA, Motorola
may terminate this EPSLA (and any Ordering Documents hereunder) immediately upon
notice to Customer if Customer breaches Section 3 — Licensed Software License and
Restrictions of this EPSLA, or any other provision related to Licensed Software license
scope or restrictions set forth in an Ordering Document, EULA, or other applicable
Addendum. For clarity, upon termination or expiration of the EPSLA Term, all Motorola
obligations under this EPSLA (including with respect to Equipment and Licensed Software
delivered hereunder) will terminate. If Customer desires to purchase additional Services
in connection with such Equipment or Licensed Software, Customer may enter into a
separate Addendum with Motorola, governing such Services. Customer acknowledges that
Motorola made a considerable investment of resources in the development, marketing, and
distribution of the Licensed Software and Documentation, and that Customer’s breach of
the Agreement will result in irreparable harm to Motorola for which monetary damages
would be inadequate. If Licensee breaches this Agreement, in addition to termination,
Motorola will be entitled to all available remedies at law or in equity, including immediate
injunctive relief and repossession of all non-embedded Licensed Software and associated
Documentation.

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

5. Payment. Customer will pay invoices for the Products and Services provided under
this EPSLA in accordance with the invoice payment terms set forth in the MCA. Generally,
invoices are issued after shipment of Equipment or upon Motorola’s delivery of Licensed
Software (in accordance with Section 2.1 — Delivery and Risk of Loss), as applicable, but if
a specific invoicing or payment schedule is set forth in the applicable Ordering Document,
EULA or other Addendum, such schedule will control with respect to the applicable
Products and Services referenced therein. Motorola will have the right to suspend future
deliveries of Products and Services if Customer fails to make any payments when due.

6. Representations and Warranties; Liability.

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

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

6.3. Voluntary Remedies. Motorola is not obligated to remedy, repair, replace, or refund
the purchase price for the disclaimed or excluded issues in the MCA or Section 6.2 —
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. Copyright Notices. The existence of a copyright notice on any Licensed Software will
not be construed as an admission or presumption of publication of the Licensed Software
or public disclosure of any trade secrets associated with the Licensed Software.

8. Survival. The following provisions will survive the expiration or termination of this
EPSLA for any reason: Section 3 — Licensed Software License and Restrictions; Section 4
— Term; Section 5 — Payment; Section 6.2 — Additional Exclusions; Section 8 — Survival.
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Cyber Addendum

Motorola Solutions Inc. ("Motorola") and the customer named
in this Agreement ("Customer") hereby agree as follows:

Section 1. APPLICABILITY

1.1 This Addendum sets out additional and superseding terms applicable to Customer’s
purchase of cyber security services, including Remote Security Update Service, Security Update
Service, and Managed Detection & Response subscription services, among other subscription
services,(ii) professional services, and/or (iii) retainer services (i.e., professional services when
expressly purchased as a block of pre-paid hours for use, subject to expiration, within a
specified period across certain offered service categories (“Retainer Services”) (all collectively
herein, “Services”).

Section 2. ADDITIONAL DEFINITIONS AND INTERPRETATION

2.1. “Customer Contact Data” means data Motorola collects from Customer, its Authorized Users,
and their end users for business contact purposes, including marketing, advertising, licensing and
sales purposes.

2.2 *“Customer Data” means Customer data, information, and content, provided by, through, or

on behalf of Customer, its Authorized Users, and their end users through the use of the Services.
Customer Data does not include Customer Contact Data, Service Use Data, or information from
publicly available sources or other Third-Party Data or Motorola Data or anonymized or generalized
data. For avoidance of doubt, so long as not specifically identifying the Customer, Customer Data
shall not include, and Motorola shall be free to use, share and leverage security threat intelligence
and mitigation data generally, including without limitation, third-party threat vectors and IP addresses,
file hash information, domain names, malware signatures and information, information obtained from
third-party sources, indicators of compromise, and tactics, techniques, and procedures used, learned
or developed in the course of providing Services.

2.3 “Feedback” means comments or information, in oral or written form, given to Motorola by
Customer or Authorized Users, including their end users, in connection with or relating to the
Services. Any Feedback provided by Customer is entirely voluntary. Motorola may use, reproduce,
license, and otherwise distribute and exploit the Feedback without any obligation or payment to
Customer or Authorized Users. Customer represents and warrants that it has obtained all necessary
rights and consents to grant Motorola the foregoing rights.

2.4 “Motorola Data” means data owned or licensed by Motorola.

2.5 “Process” or “Processing” means any operation or set of operations which is performed on
personal information or on sets of personal information, whether or not by automated means, such as
collection, recording, copying, analyzing, caching, organization, structuring, storage, adaptation, or
alteration, retrieval, consultation, use, disclosure by transmission, dissemination or otherwise making
available, alignment or combination, restriction, erasure or destruction.

2.6 “Service Use Data” means data generated by Customer’s use of the Services or by Motorola’s
support of the Services, including personal information, threat data, security threat intelligence
and mitigation data, vulnerability data, threat scenarios, malicious and third-party IP information,
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malware, location, monitoring and recording activity, product performance and error information,
threat signatures, activity logs and date and time of use.

2.7 “Statement(s) of Work” or “SOW(s)” as used in this Addendum means a statement of work,
ordering document, accepted proposal, or other agreed upon engagement document issued under
or subject to this Addendum. Mutually agreed upon SOWs may be attached hereto as Exhibit(s) A-1,
A-2, A-3, etc., and/or are respectively incorporated by reference, each of which will be governed by
the terms and conditions of this Addendum. Statements of Work may set out certain “Deliverables,”
which include all written information (such as reports, specifications, designs, plans, drawings, or
other technical or business information) that Motorola prepares for Customer in the performance

of the Services and is obligated to provide to Customer under a SOW and this Addendum. The
Deliverables, if any, are more fully described in the Statements of Work.

2.8 “Third-Party Data” means information obtained by Motorola from publicly available sources or its
third-party content providers and made available to Customer through the products or Services.

Section 3. LICENSE, DATA AND SERVICE CONDITIONS
3.1 Delivery of Cyber Services

3.1.1 All Professional Services will be performed in accordance with the performance schedule
included in a Statement of Work (“SOW"). Delivery of hours purchased as Retainer Services is at the
onset of the applicable retainer period. Hours purchased as Retainer Services expire and are forfeited
if not used within the Retainer period, subject to terms of use, expiration and extension, if any, as set
out in the applicable SOW or ordering document. Professional Services described in a SOW will be
deemed complete upon Motorola’s performance of such Services or, if applicable, upon exhaustion or
expiration of the Retainer Services hours, whichever occurs first.

3.1.2 Subscription Services. Delivery of subscription services will occur upon Customer’s receipt
of credentials required for access to the Services or upon Motorola otherwise providing access to the
Services platform.

3.1.3 To the extent Customer purchases equipment from Motorola (“Supplied Equipment"), title
and risk of loss to the Supplied Equipment will pass to Customer upon installation (if applicable)
or shipment by Motorola. Customer will take all necessary actions, reimburse freight or delivery
charges, provide or obtain access and other rights needed and take other requested actions
necessary for Motorola to efficiently perform its contractual duties. To the extent Supplied Equipment
is purchased on an installment basis, any early termination of the installment period will cause the
outstanding balance to become immediately due.

3.2 Motorola may use or provide Customer with access to software, tools, enhancements, updates,
data, derivative works, and other materials which Motorola has developed or licensed from third
parties (collectively, “Motorola Materials”). The Services, Motorola Data, Third-Party Data, and related
documentation, are considered Motorola Materials. Notwithstanding the use of such materials in
Services or deliverables, 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. Motorola
grants Customer and Authorized Users a limited, non-transferable, non-sublicensable, and non-
exclusive license to use the Services and associated deliverables solely for Customer’s internal
business purposes.

3.3 To the extent Customer is permitted to access, use, or integrate Customer or third-party
software, services, content, or data that is not provided by Motorola (collectively, “Non-Motorola
Content”) with or through the Services, or will use equipment or software not provided by Motorola,
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which may be required for use of the Services (“Customer-Provided Equipment”), Customer will
obtain and continuously maintain all rights and licenses necessary for Motorola to efficiently perform
all contemplated Services under this Addendum and will assume responsibility for operation and
integration of such content and equipment.

3.4 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 Addendum including the right to Process and use the Customer Data
as set forth in Section 3.5 — Processing Customer Data, below. The Parties agree that with regard

to the Processing of personal information which may be part of Customer Data, Customer is the
controller and Motorola is the processor, and Motorola may engage sub-processors pursuant to
Section 3.5.3 — Sub-processors and Third-Party Providers.

3.5 Processing Customer Data.

3.5.1. 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 products under the Addendum, (b) analyze the Customer Data to operate, maintain, manage,
and improve Motorola products and services, and (c) create new products and services. Customer
agrees that this Addendum, along with any related documentation, are Customer’s complete and final
documented instructions to Motorola for the processing of Customer Data. Any additional or alternate
instructions must be agreed to according to the change order process. Customer represents and
warrants to Motorola that Customer’s instructions, including appointment of Motorola as a processor
or sub-processor, have been authorized by the relevant controller.

3.5.2 Collection, Creation, Use of Customer Data. Customer further represents and warrants
that the Customer Data, Customer’s collection, creation, and use of the Customer Data (including in
connection with Motorola’s Services), and Motorola’s use of such Customer Data in accordance with
the Addendum, will comply with all laws and will not violate any applicable privacy notices or infringe
any third-party rights (including intellectual property and privacy rights). It is Customer’s responsibility
to obtain all required consents, provide all necessary notices, and meet any other applicable legal
requirements with respect to collection and use (including Motorola’s and third-party provider use)
of the Customer Data as described in the Addendum or any applicable third-party agreements or
EULAs.

3.5.3 Sub-processors and Third-Party Providers. Motorola may use, engage, resell, or otherwise
interface with third-party software, hardware or services providers (such as, for example, third-party
end point detection and response providers) and other sub-processors, who in turn may engage
additional sub-processors to process personal data and other Customer Data. Customer agrees that
such third-party software or services providers, sub-processors or their respective sub-processors
may process and use personal and other Customer Data in accordance with and subject to their
own respective licenses or terms and in accordance with applicable law. Customer authorizes and
will provide and obtain all required notices and consents, if any, and comply with other applicable
legal requirements, if any, with respect to such collection and use of personal data and other
Customer Data by Motorola, and its subcontractors, sub-processors and/or third-party software,
hardware or services providers. Notwithstanding any provision to the contrary, to the extent the
use or performance of certain Services is governed by any separate license, data requirement,
EULA, privacy statement, or other applicable agreement, including terms governing third-party
software, hardware or services, including open source software, Customer will comply, and ensure its
Authorized Users comply, with any such agreements or terms, which shall govern any such Services.
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3.5.4 Notwithstanding any provision to the contrary in this Addendum or any related agreement,
and in addition to other uses and rights set out herein, Customer understands and agrees that
Motorola may obtain, use and/or create and use, anonymized, aggregated and/or generalized
Customer Data, such as data relating to actual and potential security threats and vulnerabilities,
for its lawful business purposes, including improving its services and sharing and leveraging such
information for the benefit of Customer, other customers, and other interested parties.

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

3.7. Data Retention and Deletion. Except as expressly provided otherwise, Motorola will delete

all Customer Data following termination or expiration of this Addendum, 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 of
this Addendum. 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 agreement.

3.8. Third-Party Data and Motorola Data. Motorola Data and Third-Party Data may be available to
Customer through the Services. 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. 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 this Addendum. Further, Motorola or the applicable Third-
Party Data provider may suspend, change, or terminate Customer’s or any Authorized User’s access to
Motorola Data or Third-Party Data if Motorola or such Third-Party Data provider believes Customer’s or
the Authorized User’s use of the data violates the Addendum, 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 Addendum and the Primary Agreement to the contrary, Motorola will have no liability for Third-
Party Data or Motorola Data available through the Services. Motorola and its Third-Party Data providers
reserve all rights in and to Motorola Data and Third-Party Data.

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

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

3.11 Beta or Proof of Concept Services. If Motorola makes any beta version of its Services (“Beta
Service”) available to Customer, or provides Customer a trial period or proof of concept period (or
other demonstration) of the Services at reduced or no charge (“Proof of Concept” or “POC” Service),
Customer may choose to use such Beta or POC Service at its own discretion, provided, however, that
Customer will use the Beta or POC Service solely for purposes of Customer’s evaluation of such Beta
or POC Service, and for no other purpose. Customer acknowledges and agrees that all Beta or POC
Services are offered “as-is” and without any representations or warranties or other commitments or
protections from Motorola. Motorola will determine the duration of the evaluation period for any Beta
or POC Service, in its sole discretion, and Motorola may discontinue any Beta or POC Service at any
time. Customer acknowledges that Beta Services, by their nature, have not been fully tested and may
contain defects or deficiencies. Notwithstanding any other provision of this Agreement, to the extent a
future paid Service has been agreed upon subject to and contingent on the Customer’s evaluation of a
Proof of Concept Service, Customer may cancel such future paid Service as specified in the SOW or,
if not specified, within a reasonable time before the paid Service is initiated.

Section 4. WARRANTY

41 CUSTOMER ACKNOWLEDGES, UNDERSTANDS AND AGREES THAT MOTOROLA DOES
NOT GUARANTEE OR WARRANT THAT IT WILL DISCOVER ALL OF CUSTOMER’S SECURITY
EVENTS (SUCH EVENTS INCLUDING THE UNAUTHORIZED ACCESS, ACQUISITION, USE,
DISCLOSURE, MODIFICATION OR DESTRUCTION OF CUSTOMER DATA), THREATS, OR
SYSTEM VULNERABILITIES. MOTOROLA DISCLAIMS ANY AND ALL RESPONSIBILITY FOR
ANY AND ALL LOSS OR COSTS OF ANY KIND ASSOCIATED WITH SECURITY EVENTS,
THREATS OR VULNERABILITIES WHETHER OR NOT DISCOVERED BY MOTOROLA. MOTOROLA
DISCLAIMS ANY RESPONSIBILITY FOR CUSTOMER'S USE OR IMPLEMENTATION OF ANY
RECOMMENDATIONS PROVIDED IN CONNECTION WITH THE SERVICES. IMPLEMENTATION
OF RECOMMENDATIONS DOES NOT ENSURE OR GUARANTEE THE SECURITY OF THE
SYSTEMS AND OPERATIONS EVALUATED. CUSTOMER SHALL BE RESPONSIBLE TO TAKE
SUCH ACTIONS NECESSARY TO MITIGATE RISKS TO ITS OPERATIONS AND PROTECT AND
PRESERVE ITS COMPUTER SYSTEMS AND DATA, INCLUDING CREATION OF OPERATIONAL
WORKAROUNDS, BACKUPS AND REDUNDANCIES.

4.2. Customer acknowledges, understands and agrees that the Services and products or equipment
provided by or used by Motorola to facilitate performance of the Services may impact or disrupt
information systems. Motorola disclaims responsibility for costs in connection with any such disruptions
of and/or damage to Customer’s or a third party’s information systems, equipment, voice transmissions,
data and Customer Data, including, but not limited to, denial of access to a legitimate system user,
automatic shut-down of information systems caused by intrusion detection software or hardware, or
failure of the information system resulting from the provision or delivery of the Service.

4.3. Motorola warrants that Supplied Equipment, under normal use and service, will be free from
material defects in materials and workmanship for one (1) year from the date of shipment, subject
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to Customer providing written notice to Motorola within that period. AS IT RELATES TO THE
SUPPLIED EQUIPMENT, MOTOROLA DISCLAIMS ALL OTHER WARRANTIES OR CONDITIONS,
EXPRESS OR IMPLIED, INCLUDING THE IMPLIED WARRANTIES OF MERCHANTABILITY, NON-
INFRINGEMENT, AND FITNESS FOR A PARTICULAR PURPOSE.

4.4. Pass-Through Warranties. Notwithstanding any provision of this Addendum or any related
agreement to the contrary, Motorola will have no liability for third-party software, hardware or services
resold or otherwise provided by Motorola; provided, however, that to the extent offered by third-party
software, hardware or services providers and to the extent permitted by law, Motorola will pass through
express warranties provided by such third parties.

Section 5 LIMITATION OF LIABILITY

5.1. DISCLAIMER OF CONSEQUENTIAL DAMAGES. EXCEPT FOR PERSONAL INJURY

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

5.2. DIRECT DAMAGES. EXCEPT FOR PERSONAL INJURY OR DEATH, THE TOTAL
AGGREGATE LIABILITY OF THE MOTOROLA PARTIES, WHETHER BASED ON A CLAIM

IN CONTRACT OR IN TORT, LAW OR EQUITY, RELATING TO OR ARISING OUT OF THIS
ADDENDUM OR ANY RELATED OR UNDERLYING AGREEMENT, WILL NOT EXCEED THE
FEES SET FORTH IN THE APPLICABLE SOW OR PRICING FOR THE CYBER SERVICES
UNDER WHICH THE CLAIM AROSE. NOTWITHSTANDING THE FOREGOING, FOR ANY
SUBSCRIPTION SERVICES OR FOR ANY RECURRING SERVICES, THE MOTOROLA PARTIES’
TOTAL LIABILITY FOR ALL CLAIMS RELATED TO SUCH PRODUCT OR SERVICES IN THE
AGGREGATE WILL NOT EXCEED THE TOTAL FEES PAID FOR THE CYBER SERVICES TO
WHICH THE CLAIM IS RELATED DURING THE CONSECUTIVE TWELVE (12) MONTH PERIOD
IMMEDIATELY PRECEDING THE EVENT FROM WHICH THE FIRST CLAIM AROSE. FOR
AVOIDANCE OF DOUBT, THE LIMITATIONS IN THIS SECTION 5.2 APPLY IN THE AGGREGATE
TO INDEMNIFICATION OBLIGATIONS ARISING OUT OF THIS ADDENDUM OR ANY RELATED
AGREEMENTS.

5.3. ADDITIONAL EXCLUSIONS. NOTWITHSTANDING ANY OTHER PROVISION OF THIS
ADDENDUM, THE PRIMARY AGREEMENT OR ANY RELATED AGREEMENT, MOTOROLA WILL
HAVE NO LIABILITY FOR DAMAGES ARISING OUT OF (A) CUSTOMER DATA, INCLUDING

ITS TRANSMISSION TO MOTOROLA, OR ANY OTHER DATA AVAILABLE THROUGH THE
PRODUCTS OR SERVICES; (B) CUSTOMER-PROVIDED EQUIPMENT, NON-MOTOROLA
CONTENT, THE SITES, OR THIRD-PARTY EQUIPMENT, HARDWARE, SOFTWARE, SERVICES,
DATA, OR OTHER THIRD-PARTY MATERIALS, OR THE COMBINATION OF PRODUCTS AND
SERVICES WITH ANY OF THE FOREGOING; (C) LOSS OF DATA OR HACKING, RANSOMWARE,
OR OTHER THIRD-PARTY ATTACKS OR DEMANDS; (D) MODIFICATION OF PRODUCTS OR
SERVICES BY ANY PERSON OTHER THAN MOTOROLA; (E) RECOMMENDATIONS PROVIDED
IN CONNECTION WITH OR BY THE PRODUCTS AND SERVICES; (F) DATA RECOVERY
SERVICES OR DATABASE MODIFICATIONS; OR (G) CUSTOMER’S OR ANY AUTHORIZED
USER’S BREACH OF THIS ADDENDUM, THE PRIMARY AGREEMENT OR ANY RELATED
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AGREEMENT OR MISUSE OF THE PRODUCTS AND SERVICES; (H) INTERRUPTION OR
FAILURE OF CONNECTIVITY, VULNERABILITIES, OR SECURITY EVENTS; (I) 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; (J) AVAILABILITY OR ACCURACY OF
ANY DATA AVAILABLE THROUGH THE SERVICES, OR INTERPRETATION, USE, OR MISUSE
THEREOF; (K) TRACKING AND LOCATION-BASED SERVICES; OR (L) BETA SERVICES.

5.4. Voluntary Remedies. Motorola is not obligated to remedy, repair, replace, or refund the
purchase price for the disclaimed issues in Section 5.3 — Additional Exclusions above, but if Motorola
agrees to provide Services to help resolve such issues, Customer will reimburse Motorola for its
reasonable time and expenses, including by paying Motorola any fees set forth in this Addendum or
separate order for such Services, if applicable.

5.5. Representations and Standards. Except as expressly set out in this Addendum or the applicable
Motorola proposal or statement of work relating to the cyber products or services, or applicable portion
thereof, Motorola makes no representations as to the compliance of Motorola cyber products and
services with any specific standards, specifications or terms. For avoidance of doubt, notwithstanding
any related or underlying agreement or terms, conformance with any specific standards, specifications,
or requirements, if any, as it relates to cyber products and services is only as expressly set out in the
applicable Motorola SOW or proposal describing such cyber products or services or the applicable (i.e.,
cyber) portion thereof. Customer represents that it is authorized to engage Motorola to perform Services
that may involve assessment, evaluation or monitoring of Motorola’s or its affiliate’s services, systems
or products.

5.6. Wind Down of Services. In addition to any other termination rights, Motorola may terminate the
Services, any SOW or subscription term, in whole or in part, in the event Motorola plans to cease offering
the applicable Services to customers.

5.7. Third-Party Beneficiaries. The Addendum is entered into solely between, and may be enforced
only by, the Parties. Each Party intends that the Addendum 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, products or services included in the Services will be a direct and
intended third-party beneficiary of this Addendum.
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Data License Addendum

This Data License Addendum (this “DLA”") is entered into between Motorola Solutions,
Inc., with offices at 500 W. Monroe Street, Suite 4400, Chicago, IL 60661 (“Motorola”)
and the entity purchasing Products or Services (as defined below) from Motorola
(“Customer”), and shall be subject to, and governed by, the terms of the Master
Customer Agreement OR Subscription Software Agreement entered into between

the Parties, effective as of the earlier of (a) the first purchase of a Product or Service
from Motorola, and (b) the date of the last signature on the first Ordering Document
(as defined below) between the Parties (the “Master Agreement”). Capitalized terms
used in this DLA, but not defined herein, will have the meanings set forth in the Master
Agreement.

If you are purchasing Products or Services on behalf of your employer or another entity,
you warrant that: (a) you have authority to bind your employer or the applicable entity,
as “Customer” to this Agreement; (b) you have read and understand this Agreement;
and (c) on behalf of the Customer that you represent, you agree to this Agreement.

If you do not have the legal authority to bind your employer or the applicable entity

as Customer to this Agreement, please do not complete the purchase of Services or
Products from Motorola.

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

2. Delivery of Licensed Data.

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

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

3. Licensed Data Use and Restrictions. As between Motorola and Customer,
Motorola is the owner of all Licensed Data. Subject to Customer’s and its End

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

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

4.1. Customer Applications. If permitted in the applicable Ordering Document,
Customer may display Licensed Data to End Users within a Customer Application

(as defined in such Ordering Document); provided that such Customer Applications
have been reviewed (including for look and feel and manner in which Licensed Data
and APIs are displayed) and approved by Motorola, or otherwise are approved by
Motorola in the applicable Ordering Document. If any Customer Application has not
been approved by Motorola in accordance with the foregoing sentence, then Customer
will not display Licensed Data through such Customer Application. Customer is solely
responsible the Customer Applications, including hosting and maintaining the Customer
Applications and related equipment, systems, and software (including their compliance
with applicable laws); performing all work necessary for integrating the Licensed

Data with the Customer Application; and enabling End Users to view the Licensed
Data, including providing instructions for use, labeling, support, required notices,

and accommodations pursuant to applicable laws. Motorola or any third-party data
provider will have the right to suspend delivery of Licensed Data to Customer if Motorola
reasonably believes any Customer Application violates applicable laws or infringes on
an Motorola or third-party intellectual property or other proprietary right, or violates the
terms of this Agreement.

4.2. Customer End Users. If permitted in the applicable Ordering Document,
Customer may display Licensed Data to End Users; provided that Customer will

ensure all End Users comply with (a) applicable law, and (b) any End User terms and
conditions required by Motorola or its third-party data providers to apply to use of the
Licensed Data (“End User Terms”). If an End User fails to comply with applicable law
with respect to use of the Licensed Data or with the End User Terms, Customer will
take appropriate enforcement action against the applicable End Users, including by
suspending or terminating such End Users’ access to the Licensed Data, and Customer
will promptly notify Motorola of such violation and cooperate Motorola to resolve.
Motorola will have the right to suspend delivery of any Licensed Data to Customer in the
event of a breach of the End User Terms by any End User or an End User’s violation of
applicable law.
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4.3. Attribution. In connection with any permitted display of Licensed Data under this
Section 4, Customer will (if applicable) display any attributions or marks required by
Motorola on or around the applicable Licensed Data, in accordance with Motorola’s
instructions, and Motorola has the right to review and approve or require changes to
Customer’s display of such attributions or marks. Any use of Motorola or its third-party
data providers’ marks must comply with Motorola’s or such third-party data providers’
brand guidelines, and all uses of such marks (including any goodwill associated
therewith) will inure to the benefit of Motorola and its third-party data providers.

5. Term.

5.1. Term. The term of this DLA (the “DLA Term”) will commence upon either (a)

the Effective Date of the Master Agreement (if this DLA is attached to the Master
Agreement as of such Effective Date) or (b) the DLA Date set forth on the signature
page below (if this DLA is executed after the Master Agreement Effective Date),

and will continue until the expiration or termination of all Data License Terms (as set
forth in the applicable Ordering Documents) under this DLA, unless this DLA or the
Agreement is earlier terminated in accordance with the terms of the Agreement. In
addition to Motorola’s other termination rights under the Agreement, Motorola has the
right to terminate the license to any Licensed Data in the event Licensed Data includes
Third Party Data and Motorola’s license to such data is terminated or modified by the
applicable third-party data provider, or if a third-party data provider fails to provide Third
Party Data to Motorola, and Motorola may reduce the scope of the applicable Ordering
Document accordingly.

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

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

7. License True-Up. Motorola will have the right to conduct an audit of Customer’s
use of the Licensed Data during the applicable Data License Term (as set forth in

the applicable Ordering Document), and Customer will cooperate with such audit. If
Motorola determines that Customer’s usage of the Licensed Data during the applicable
Data License Term does not comply with the terms of the Agreement, including this
DLA, Motorola may invoice Customer for the additional or nonconforming usage by
Customer, and Customer will pay such invoice in accordance with the payment terms in
the Master Agreement.
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8. Security and Confidentiality. Unless expressly permitted in an Addendum

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

9. Indemnification. In addition to the indemnities set forth in the Master Agreement,
Customer will defend, indemnify, and hold Motorola and its subsidiaries and other
affiliates harmless from and against any and all damages, losses, liabilities, and
expenses (including reasonable fees and expenses of attorneys) arising from any actual
or threatened third-party claim, demand, action, or proceeding arising from or related
to (a) the Customer Applications (including any content or information contained in

or available through such Customer Applications); (b) any use of the Licensed Data
(including by End Users); (c) any materials, reports, analytics, or other information

or materials developed by or on behalf of Customer or its End Users using or in
connection any Licensed Data provided hereunder; and (d) any breach by Customer
of any representations, warranties, or commitments made by Customer to third parties,
including End Users.

10. Disclaimer. IN ADDITION TO THE DISCLAIMERS SET FORTH IN THE MASTER
AGREEMENT, AND NOTWITHSTANDING ANY PROVISION OF THE AGREEMENT
TO THE CONTRARY, MOTOROLA IS NOT RESPONSIBLE FOR (AND WARRANTIES
AND INDEMNITIES DO NOT APPLY TO) THE LICENSED DATA, AND CUSTOMER
AGREES THAT THE LICENSED DATA IS PROVIDED AS-IS AND WITHOUT
WARRANTY, INCLUDING ANY IMPLIED WARRANTIES OF MERCHANTABILITY,
TITLE, NON-INFRINGEMENT, OR FITNESS FOR A PARTICULAR PURPOSE, AND
CUSTOMER MUST EXERCISE INDEPENDENT JUDGMENT WHEN USING THE
LICENSED DATA TO ENSURE THAT THEY ARE SUITABLE FOR THE CUSTOMER
APPLICATION OR CUSTOMER’S OTHER NEEDS AND THAT THE LICENSED

DATA IS SUITABLE AND SAFE FOR END USERS AND OTHER THIRD PARTIES.
WITHOUT LIMITING THE FOREGOING, LICENSOR DOES NOT WARRANT THAT
ALL ERRORS CAN BE CORRECTED, OR THAT AVAILABILITY OF THE LICENSOR
CONTENT SHALL BE UNINTERRUPTED, ACCURATE, COMPLETE, OR ERROR-
FREE.

11. Survival. The following provisions will survive the expiration or termination

of this DLA for any reason: Section 4.2 (End Users); Section 5 (Term); Section 6
(Payment); Section 7 (Audit; Review); Section 8 (Security Confidentiality); Section 9
(Indemnification); Section 10 (Disclaimer); Section 11 (Survival).

Data Ordering Document No. [_]

This Ordering Document is entered into between Motorola Solutions, Inc., with offices
at 500 W. Monroe Street, Suite 4400, Chicago, IL 60661 (“Motorola”) and the entity set
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forth in the signature block below (“Customer”), and shall be subject to, and governed
by, the terms of the Data License Addendum entered into between the Parties, effective
as of | | (the “DLA”) and the Agreement. Capitalized terms used in this Order
Form, will have the meanings set forth in the DLA and elsewhere in the Agreement.

1. Licensed Data: [Motorola Business to include a description of the Licensed Data to
be provided to Customer under this Ordering Document. If there will be any Third-Party
Data included in the Licensed Data, please consult Legal to ensure the appropriate
documentation is in place, and to determine if there are any restrictions or obligations
required by third-party data providers that should be included.]

2. License Term: [Motorola Business to add the License Term for each Licensed Data
set (commencement date and end date).]

3. License Territory: [Include any parameters regarding the territories in which the
Licensed Data may be used, if applicable (e.g., United States only).]

4. License Scope: Customer is permitted to use the Licensed Data solely as indicated
by the “X” below: [Motorola Business to select the appropriate scope of use. Note that

if the use will fall into the third, “Other Use” category, then please consult Legal to help
define the appropriate license scope for the Licensed Data in an attachment.]

# Internal Use — For Customer’s internal business purposes, including internal
analysis, but Customer shall not disclose such data, including any derivatives thereof, to
any third parties.

# Display and Internal Use — For (a) Customer’s internal business purposes,
including internal analysis, and (b) display of the Licensed Data to End Users through
Customer’s website or other Customer web application (“Customer Application”). “End
Users” are users or recipients of Customer’s Application(s).

# Other Use — For other purposes (such as joint distribution partnership, white
label arrangement, use of an Motorola API, etc.), which are specifically defined in an
Attachment to this Ordering Document, and subject to additional terms set forth therein.

5. Refresh or Delivery Schedule: [If applicable, include details of how frequently
Licensed Data is delivered or refreshed during the License Term.]

6. License Fee: [Add Fees for the Licensed Data.]
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Mobile Video Addendum

This Mobile Video Addendum (this “MVA”) is entered into between Motorola Solutions,
Inc., with offices at 500 W. Monroe Street, Suite 4400, Chicago, IL 60661 (“Motorola”) and
the entity set forth in the signature block below or in the MCA (*Customer”), and will be
subject to, and governed by, the terms of the Master Customer Agreement entered into
between the Parties, effective as of | | (the “MCA"), and the applicable Addenda.
Capitalized terms used in this MVA, but not defined herein, will have the meanings set forth
in the MCA or the applicable Addenda.

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

2. Evidence Management Systems; Applicable Terms and Conditions.

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

2.2. Cloud Hosted Evidence Management. If Customer purchases Mobile Video System
where the software for evidence management is hosted in a data center and provided
to Customer as a service ("Cloud Hosted Evidence Management System”), including
but not limited to CommandCentral Evidence, VideoManager, and EvldenceLibrary.com
Products, then such Cloud Hosted Evidence Management System is subject to the SSA.
Any Equipment purchased in connection with Cloud Hosted Evidence Management System
is subject to the EPSLA. Cloud Hosted Evidence Management System described in
this Section do not qualify for the System Warranty. System completion, however, is
determined in accordance with the provisions of Section 7 —System Completion below.
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2.3. Services. Any Integration Services or Maintenance and Support Services purchased
in connection with, or included as a part of, a Mobile Video System are subject to the MCA,
and as described in the applicable Ordering Document(s).

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

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

5. Additional Software and Video Terms.

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

5.2. Applicable End User Terms. Additional license terms apply to third-party
software included in certain software Products which are available online at:
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www.motorolasolutions.com/legal-flow-downs. Customer will comply, and ensure its
Authorized Users comply, with all such additional license terms.

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

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

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

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

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

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

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

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

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

6.3. Commitment Term. Customer accepts that following the delivery of any Equipment
under the VaaS Program, Customer commits to a five (5) year subscription term for such
Equipment at the rate provided in the Ordering Documents (the “Initial Commitment Term”).
If Customer, for any reason, terminates any of its obligations to Motorola prior to expiration
of the applicable Commitment Term (as defined below), Customer will be subject to the
payments described in Section 6.7.2 — Termination hereunder.
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6.4. Additional Devices. Any additional Equipment, including any accessory items,
ordered by Customer after Customers’ initial purchase of Equipment hereunder may be
subject to an incremental increase in Fees. In the event Customer orders additional
Equipment under the VaaS Program within the ninety (90) days immediately following its
initial purchase, such Equipment will be included in and subject to the Initial Commitment
Term. Any additional Equipment purchased under the VaaS Program subsequent to such
ninety (90) day period, will commence an additional subscription term commitment for such
Equipment of five (5) years (a“ Subsequent Commitment Term”) with respect to the monthly
Fee associated with such additional Equipment. For purposes of this Addendum, the Initial
Commitment Term and each Subsequent Commitment Term are each also referred to
herein as a “Commitment Term”.

6.5. Included Subscription Software.

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

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

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

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

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

6.7. VaaS Program Term and Termination.

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

6.7.2. Termination. The termination provisions applicable to the VaaS Program will be
those set forth in the MCA, EPSLA and SSA, as applicable. If Customer’s participation in
the VaaS Program is terminated for any reason prior to the end of the Initial Commitment
Term or any Subsequent Commitment Term, Customer will pay the pro-rated remainder
of the aggregate Equipment MSRP price (prevailing as of the time of delivery), calculated
by multiplying the MSRP price of all Equipment purchased under the VaaS Program
by the percentage resulting from dividing the number of months remaining in the
Commitment Term applicable to such Equipment by sixty (60). In the event Customer
purchased Equipment on multiple dates, resulting in separate Commitment Terms for
certain Equipment, the preceding calculation will be made relative to the applicable
Commitment Term for each Equipment order. For example, if Customer purchased $1,000
worth of Equipment on January 1 of Year 1 of the VaaS Term, and then $1,000 worth of
Equipment on January 1 of Year 2, and then Customer’s VaaS Program terminates on
December 31 of Year 3, Customer will be required to repay: $1,000 x (24/60) + $1,000 x
(36/60), which is equal to $1,000 in the aggregate.

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

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

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

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

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

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

9. Survival. The following provisions will survive the expiration or termination of this MVA
for any reason: Section 1 — Addendum; 2 — Evidence Management Systems; Applicable
Terms and Conditions; Section 3 — Payment; Section 5.2 — Applicable End User Terms;
Section 6.5.1 — EvidenceLibrary.com; Section 6.7 — VaaS Program Term and Termination;
Section 9 — Survival.
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MAINTENANCE, SUPPORT AND LIFECYCLE MANAGEMENT ADDENDUM

This Addendum to the Communications System and Services Agreement or other previously
executed Agreement currently in force, as applicable (“Primary Agreement”) provides additional
or different terms and conditions to govern the sale of Maintenance, Support and Lifecycle
Management services. The terms in this Addendum are integral to and incorporated into the
Primary Agreement signed by the Parties.

1. DEFINITIONS

All capitalized terms not otherwise defined herein shall have the same meaning as defined in the
Primary Agreement.

"MUA" means Microwave Upgrade Agreement (MUA).
"NUA" means Network Upgrade Agreement (NUA).

“SUA” or “SUA 1I” means Motorola’s Software Upgrade Agreement program for Motorola’s P25
radio system.

2. SCOPE

Motorola will provide Maintenance and Support Services and/or Lifecycle Management as further
described in the applicable Statement of Work, or attachment to Motorola’s proposal for additional
services.

3. TERMS AND CONDITIONS

The terms of the Primary Agreement combined with the terms of this Addendum will govern
the products and services offered pursuant to this Addendum. To the extent there is a conflict
between the terms and conditions of the Primary Agreement and the terms and conditions of this
Addendum, this Addendum takes precedence.

3.1 MAINTENANCE AND SUPPORT SERVICES

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

3.1.2 START DATE. The “Start Date” for Maintenance and Support Services will be indicated in
the proposal or a cover page entitled “Service Agreement”.

3.1.3 AUTO RENEWAL. Unless the cover page or SOW specifically states a termination date or
one Party notifies the other in writing of its intention to discontinue the Services, this Agreement will
renew for an additional one (1) year term on every anniversary of the Start Date. At the anniversary
date, Motorola may adjust the price of the Services to reflect the renewal rate.

3.1.4 TERMINATION. Written notice of intent to terminate must be provided thirty (30) days or
more prior to the anniversary date. If Motorola provides Services after the termination or expiration
of this Addendum, the terms and conditions in effect at the time of termination or expiration will
apply to those Services and Customer agrees to pay for those services on a time and materials
basis at Motorola’s then effective hourly rates.

3.1.5 EQUIPMENT DEFINITION. For maintenance and support services, Equipment will be

defined to mean the hardware specified in the applicable SOW or attachments to the maintenance
and support proposal.

Maintenance, Support and Lifecycle Management Addendum to CSSAv11.12.2020
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3.1.6 ADDITIONAL HARDWARE. If Customer purchases additional hardware from Motorola that
becomes part of the System, the additional hardware may be added to this Addendum and will be
billed at the applicable rates after the warranty period for that additional equipment expires. Such
hardware will be included in the definition of Equipment.

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

3.1.8 EQUIPMENT CONDITION. All Equipment must be in good working order on the Start Date
or when additional equipment is added to the Addendum. Upon reasonable request by Motorola,
Customer will provide a complete serial and model number list of the Equipment. Customer must
promptly notify Motorola in writing when any Equipment is lost, damaged, stolen or taken out
of service. Customer’s obligation to pay maintenance and support fees for this Equipment will
terminate at the end of the month in which Motorola receives the written notice. If Equipment
cannot, in Motorola’s reasonable opinion, be properly or economically maintained for any reason,
Motorola may modify the scope of Services related to that Equipment; remove that Equipment
from the Agreement; or increase the price to maintain that Equipment.

3.1.9 EQUIPMENT FAILURE. Customer must promptly notify Motorola of any Equipment failure.
Motorola will respond to Customer's notification in a manner consistent with the level of Service
purchased as indicated in this Addendum and applicable SOW.

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

3.1.11 EXCLUDED SERVICES.

a) Service excludes the repair or replacement of Equipment that has become defective
or damaged from use in other than the normal, customary, intended, and authorized
manner; use not in compliance with applicable industry standards; excessive wear and
tear; or accident, liquids, power surges, neglect, acts of God or other force majeure
events.

b) Unless specifically included in this Addendum, Service excludes items that
are consumed in the normal operation of the Equipment, such as batteries or
magnetic tapes.; upgrading or reprogramming Equipment; accessories, belt clips,
battery chargers, custom or special products, modified units, or software; and repair
or maintenance of any transmission line, antenna, microwave equipment, tower or
tower lighting, duplexer, combiner, or multicoupler. Motorola has no obligations for any
transmission medium, such as telephone lines, computer networks, the internet or the
worldwide web, or for Equipment malfunction caused by the transmission medium.

3.1.12 TIME AND PLACE. Service will be provided at the location specified in this Addendum
and/or the SOW. When Motorola performs maintenance, support, or installation at Customer’s
location, Customer will provide Motorola, at no charge, a non-hazardous work environment with
adequate shelter, heat, light, and power and with full and free access to the Equipment. Waivers
of liability from Motorola or its subcontractors will not be imposed as a site access requirement.
Customer will provide all information pertaining to the hardware and software elements of any
system with which the Equipment is interfacing so that Motorola may perform its Services. Unless
otherwise stated in this Addendum or applicable SOW, the hours of Service will be 8:30 a.m. to
4:30 p.m., local time, excluding weekends and holidays. Unless otherwise stated in this Addendum
or applicable SOW, the price for the Services exclude any charges or expenses associated with
helicopter or other unusual access requirements; if these charges or expenses are reasonably
incurred by Motorola in rendering the Services, Customer agrees to reimburse Motorola for those
charges and expenses.
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3.1.13 CUSTOMER CONTACT. Customer will provide Motorola with designated points of contact
(list of names and phone numbers) that will be available twenty-four (24) hours per day, seven (7)
days per week, and an escalation procedure to enable Customer’s personnel to maintain contact,
as needed, with Motorola.

3.2 LIFECYCLE MANAGEMENT SERVICES

3.2.1 The Software License Agreement included as Exhibit A to the Primary Agreement applies
to any Motorola Software provided as part of the Lifecycle Management transactions.

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

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

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

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

3.2.6 In addition to the description of the Lifecycle Management services and exclusions provided
in the Lifecycle Management Statement of Work, the following apply:

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

b) Lifecycle Management services exclude the repair or replacement of
Equipment that has become defective or damaged from use in other
than the normal, customary, intended, and authorized manner; use not
in compliance with applicable industry standards; excessive wear and
tear; or accident, liquids, power surges, neglect, acts of God or other
force majeure events.

C) Unless specifically included in this Addendum or the Lifecycle
Management Statement of Work, Lifecycle Management services
exclude items that are consumed in the normal operation of the
Equipment; accessories; and repair or maintenance of any transmission
line, antenna, microwave equipment, tower or tower lighting, duplexer,
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combiner, or multicoupler. Motorola has no obligations for any
transmission medium, such as telephone lines, computer networks, the
internet or the worldwide web, or for Equipment malfunction caused by
the transmission medium.

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

3.2.7 The Lifecycle Management annualized price is based on the fulfillment of the two year
cycle. If Customer terminates this service during a two year cycle, except for Motorola’s default,
then Customer will be required to pay for the balance of payments owed for the two year cycle if
a major system release has been implemented before the point of termination.

3.2.8 If Customer terminates this service and contractual commitment before the end of the
year term, for any reason other than Motorola’s default, then the Customer will pay to Motorola a
termination fee equal to the discount applied to the last three years of service payments related
to the __ year commitment.

4. PAYMENT

4.1 Unless alternative payment terms are stated in this Agreement, Motorola will invoice Customer
in advance for each payment period. All other charges will be billed monthly, and the Customer
must pay each invoice in U.S. dollars within thirty (30) days of the invoice date. Customer will
reimburse Motorola for all property taxes, sales and use taxes, excise taxes, and other taxes
or assessments that are levied as a result of Services rendered under this Agreement (except
income, profit, and franchise taxes of Motorola) by any governmental entity.

4.2 INFLATION ADJUSTMENT. 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 Index, all ltems, Unadjusted Urban Areas
(CPI-U). Should the annual inflation rate increase greater than 3% during the previous year,
Motorola shall have the right to increase all future maintenance prices by the CPI increase amount
exceeding 3%. All items, not seasonally adjusted shall be used as the measure of CPI for this
price adjustment. Measurement will take place once the annual average for the new year has
been posted by the Bureau of Labor Statistics. For purposes of illustration, if in year 5 the CPI
reported an increase of 8%, Motorola may increase the Year 6 price by 5% (8%-3% base).

5. ENTIRE AGREEMENT. This Addendum, any related attachments, and the Primary
Agreement, constitutes the entire agreement of the Parties regarding the subject matter of this
Addendum and supersedes all previous agreements, proposals, and understandings, whether
written or oral, relating to this subject matter. This Addendum may be amended or modified only
by a written instrument signed by authorized representatives of both Parties. The preprinted terms
and conditions found on any Customer purchase or purchase order, acknowledgment or other form
will not be considered an amendment or maodification of this Addendum, even if a representative
of each Party signs that document.

END
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Vigilant Addendum

This Vigilant Addendum (“Vigilant Addendum”) is entered into between Motorola
Solutions, Inc., with offices at 500 W. Monroe Street, Suite 4400, Chicago, IL 60661
(“Motorola”) and the entity set forth in the signature block below or in the MCA
(“Customer”), and will be subject to, and governed by, the terms of the Master
Customer Agreement entered into between the Parties, effective as of | | (the
“MCA"), and the Subscription Software Addendum (“SSA”"). Capitalized terms used in
this Vigilant Addendum, but not defined herein, will have the meanings set forth in the
MCA or applicable Addendum.

1. Addendum. This Vigilant Addendum governs Customer’s purchase and use

of Motorola’s Vigilant automated license plate recognition software and hardware
Products (“LPR Products”). In addition to the MCA, other Addenda may be applicable
to LPR Products offered under this Vigilant Addendum, including the Subscription
Software Addendum (“SSA”), with respect to Subscription Software, and Equipment
Purchase and Software License Addendum (“EPSLA") for Equipment sold as part of
any LPR Products, together with any other applicable terms herein. LPR Products may
also include Subscription Software on such Equipment or otherwise made available

to Customer, as further described below. This Vigilant Addendum will control with
respect to conflicting terms in the MCA or any other applicable Addendum, but only as
applicable to the Products purchased under this and not with respect to other Products
or Services.

2. Definitions.

Camera License Key (“CLK") means an electronic key that will permit each camera (one
CLK per camera) to be used with Vigilant CarDetector and/or Subscription Software
Commercial Booking Images refers to booking images collected by commercial sources
and available on Vigilant VehicleManager with a paid subscription.

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

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

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

3. Subscription Software

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

3.2. Vigilant VehicleManager and Vigilant ClientPortal.

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

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

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

3.2.3. Data Sharing. Customer has the option share its Customer Data with LEA’s
who contract with Motorola for VehicleManager access. ClientPortal customers may
also share its Customer Data with other non-LEA customers who have a contract

with Motorola for ClientPortal access. If Customer opts, in its sole discretion, to share
such data with another customer, the sharing Customer thereby grants to the recipient
customer the rights to use such data in accordance with the terms of VehicleManager or
Client Portal, as applicable.

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

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

3.2.4. Motorola in its sole discretion may deny access to ClientPortal or
VehicleManager to any individual based on such person'’s failure to satisfy the
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requirements set forth hereunder. Customer will ensure no user logins are provided

to agents or officers of other local, state, or Federal LEAs without the express written
consent of Motorola. Customer will be responsible for all of its Authorized Users, and
use of, ClientPortal or VehicleManager through use of Customer login credentials,
including ensuring their compliance with this Addendum. Customer shall notify Motorola
immediately if Customer believes the password of any of its Users has, or may have,
been obtained or used by any unauthorized person(s). In addition, Customer must
notify Motorola immediately if Affiliate becomes aware of any other breach or attempted
breach of the security of any of its Users’ accounts.

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

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

4. VaaS Program Terms. All hardware provided by Motorola to Customer under

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

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

4.2. Commitment Term. Customer accepts that following the delivery of any
Equipment under the Vaas Program, Customer commits to a five (5) year subscription
term for such Equipment at the rate provided in the Ordering Document (the “Initial
Commitment Term”). If Customer, for any reason, terminates any of its obligations to
Motorola prior to expiration of the applicable Commitment Term (as defined below),
Customer will be subject to the payments described in Section 4.6.2 — Termination
hereunder.
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4.3. Additional Devices. Any additional Equipment, including any accessory items,
ordered by Customer after Customers’ initial purchase of Equipment hereunder may
be subject to an incremental increase in Fees. In the event Customer orders additional
LPR Equipment within the ninety (90) days immediately following its initial purchase,
such Equipment will be included in and subject to the Initial Commitment Term. Any
additional LPR Equipment purchased under the VaaS Program subsequent to such
ninety (90) day period, will commence an additional subscription term commitment

for such Equipment of five (5) years (a “Subsequent Commitment Term”) with respect
to the monthly Fee associated with such additional Equipment. For purposes of this
Addendum, the Initial Commitment Term and each Subsequent Commitment Term are
each also referred to herein as a “Commitment Term”.

4.4. Included Subscription Software.

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

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

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

4.6. VaaS Term and Termination.

4.6.1. VaaS Term. Customer’s participation in the VaaS Program will commence upon
the receipt of the LPR Products under the VaaS Program, and will continue through

the end of the final Commitment Term hereunder (“the VaaS Term”). Following the

end of any Commitment Term, Customer’s access to the Subscription Services with
respect to the Equipment purchased relative to that Commitment Term will expire, and
Customer must download or transfer all Customer Data associated with the applicable
Equipment within thirty (30) days following expiration unless Customer purchases
extended access to the Subscription Services at the prevailing rates. Motorola may,

but has no obligation to retain Customer Data for expired Equipment beyond thirty (30)
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days following expiration of the applicable Commitment Term. For example, if Customer
purchases 100 devices on January 1 of Year 1 of the Initial Commitment Term, and
then 100 additional devices on January 1 of Year 3, on December 31 of Year 5 (i.e.,

the conclusion of the Initial Commitment Term), Customer’s access to the Subscription
Services with respect to the first 100 devices will be discontinued, and Customer must
purchase extended access to the Subscription Services or transfer all Customer Data
associated with the first 100 devices within thirty (30) days of expiration of the Initial
Commitment Term. In the foregoing example, the access to Subscription Services for
the second 100 devices purchase will extend until December 31 of Year 7.

4.6.2. Termination. The termination provisions applicable to VaaS Program will be
those set forth in the MCA, EPSLA and SSA, as applicable. If Customer’s participation
in the VaaS Program is terminated for any reason prior to the end of the Initial
Commitment Term or any Subsequent Commitment Term, Customer will pay the pro-
rated remainder of the aggregate Equipment MSRP price (prevailing as of the time

of delivery), calculated by multiplying the MSRP price of all LPR Product Equipment
purchased under the VaaS Program by the percentage resulting from dividing the
number of months remaining in the Commitment Term applicable to such Equipment
by sixty (60). In the event Customer purchased Equipment on multiple dates, resulting
in separate Commitment Terms for certain Equipment, the preceding calculation will
be made relative to the applicable Commitment Term for each Equipment order. For
example, if Customer purchased $1,000 worth of Equipment on January 1 of Year 1
of the VaaS Term, and then $1,000 worth of Equipment on January 1 of Year 2, and
then Customer’s VaaS Program terminates on December 31 of Year 3, Customer will
be required to repay: $1,000 x (24/60) + $1,000 x (36/60), which is equal to $1,000 in
the aggregate.

4.6.3. Post Termination Subscription Software Access. Upon completion of the
VaaS Term, Customer may elect to purchase additional CLKs, at then current rates,
for continued Vigilant CarDetector and/or Subscription Software access. If applicable,
additional network costs, at then current rates, may apply. Any continued Software
Subscription access shall continue to be governed by the MCA, SSA, and Vigilant
Addendum.

5. Survival. The following provisions will survive the expiration or termination of this
Vigilant Addendum for any reason: Section 1 — Addendum; Section 3 — Subscription
Software; Section 4.41 — Vigilant VehicleManager or Vigilant ClientPortal; Section 4.5 —
VaaS Payment; 4.6 — VaaS Term and Termination; Section 5 — Survival.
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Software Products Addendum

This Software Products Addendum (this “SPA”) is entered into between Motorola
Solutions, Inc., with offices at 500 W. Monroe Street, Suite 4400, Chicago, IL 60661
(“Motorola”) and the entity set forth in the signature block below or in the MCA
(“Customer”), and will be subject to, and governed by, the terms of the Master Customer
Agreement entered into between the Parties, effective as of | | (the “MCA"), and
the applicable Addenda. Capitalized terms used in this SPA, but not defined herein, will
have the meanings set forth in the MCA or the applicable Addenda.

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

2. Software Systems; Applicable Terms and Conditions.

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

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

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

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

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

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

6. Prohibited Use. Customer will not integrate or use, or permit a third party or an
Authorized User to integrate or use, any Non-Motorola Content with or in connection with a
Software System or other software Product provided by Motorola under this SPA, without
the express written permission of Motorola.

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

8. Additional Terms for On-Premise Software System as a Service. The terms set forth in
this Section 7 — Additional Terms for On-Premise Software System as a Service apply in the
event Customer purchases an on-premises Software System as a service under this SPA.

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

8.2. Transition Fee. Motorola will not charge additional Fees for Services related to
the transition to hosted Subscription Software, as described in Section 8.1 — Transition
to Subscription License Model. Notwithstanding the foregoing, subscription Fees for
the applicable hosted Subscription Software are subject to the SSA and the applicable
Ordering Document, and may be greater than Fees paid by Customer for on-premises
Subscription Software.

8.3. Software Decommissioning. Upon (a) transition of the on-premises Software System
as a service to Subscription Software hosted in a data center or (b) any termination of




Document Description Page 50

2300000002

Public Safety Communications Products (Motorola)

the Subscription Software license for the on-premises Software System as a service,
Motorola will have the right to enter Customer Sites and decommission the applicable
on-premises Subscription Software that is installed at Customer’s Site or on Customer-
Provided Equipment. For clarity, Customer will retain the right to use Licensed Software
that is firmware incorporated into Equipment purchased by Customer from Motorola and
any Microsoft operating system Licensed Software.

9. Additional Terms for CAD and Records Products. The terms set forth in this Section 8
— Additional Terms for CAD and Records Products apply in the event Customer purchases
any Computer Aided Dispatch (“CAD”) or Records Products under this SPA.

9.1. Applicable End User Terms. Additional license terms apply to third-party
software included in CAD and Records Products which are available online at:
www.motorolasolutions.com/product-terms/flow-downs . Customer will comply, and
ensure its Authorized Users comply, with all such additional license terms.

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

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

10. Survival. The following provisions will survive the expiration or termination of this SPA
for any reason: Section 1 — Addendum; Section 2 — Software Systems; Applicable Terms
and Conditions; Section 6 — Prohibited Use; Section 9.1 — Applicable End User Terms;
Section 10 — Survival.
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