RCA 14-057-2716

ORDINANCE NO. 61-24

AN ORDINANCE AUTHORIZING THE EXPENDITURE TO
MOTOROLA SOLUTIONS TO UPGRADE THE POLICE
DEFPARTMENT'S BODY AND CAR CAMERA SYSTEMS,
AND DECLARING AN EMERGENCY.

WHEREAS: In accordance with ORC 125.04 the City of Medina, Ohio requested authority to
participate in State contracts which the Department of Administrative Services has
entered into for the purchase of supplies, services, equipment and cerfain matenals;
and

WHEREAS: The request for participation provides for the waiving of the state and local
competitive bidding requirements and allows the City the ability to purchase from
centralized state contracts, and

NOW, THEREFORE, BE IT ORDAINED BY THE COUNCIL OF THE CITY
OF MEDIMNA, OHIO:

SEC. 1: That the expenditure, in the estimated amount of $195,556.36, is hereby authonzed to
Motorola Solutions utilizing State of Ohie Purchasing Coentract #573077 for the
upgrade to the Police Department’s body and car camera systems, subject 1o the Law
Director’s approval.

SEC. 2: That in accordance with Ohio Revised Code §5705.41(D), at the time that the
contract or order was made and at the time of execution of the Finance Director’s
certificate, sufficient funds were available or in the process of collection, to the credit
of a proper fund, properly appropriated and free from any previous encumbrance.

SEC. 3: That the funds to cover this purchase, in the amount of §195.556.36, are available as
follows: $173,842.36 in Account No. 106-0101-54413 and $21,714.00 in Account
Mo, 388-0714-53315.

SEC. 5: That this Ordinance shall be considered an emergency measure necessary for the
immediate preservation of the public peace, health and safety, and for the further
reason the current cameras are failing; wherefore, this Ordinance shall be in full force
and effect immediately upon its passage and signature by the Mayor.

PASSED: March 11, 2024 SIGNED: [ ) ]
President of Council

ATTEST: Kathy Patton APPROVED: March 12, 2024
Clerk of Council

c:%-@f%ffm ST o

SIGNED: Dennis Hanwell
.|.|L Mayor

Ord, 61-24
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Online Terms Acknowledgement Exh. A

This Online Terms Acknowledgement (this “Acknowledgement™) & enfered ino between Matorola Solutions, Inc
{"“Muotorola™) and the entity st forth in the signature block below [“Customer™).

1. Online Termas Acknowledgement. The Parmies acknowledge and agree that the apphicable termis availsbie at
lsitps s wowin modiroleso luions com product-ferms are ingorpornted in and form pant of the Parties” sgreement as
it relates to any Products or Services sobd or provided to Customer. By signing the signature block below,
Customer cerlifies that it has read and agrees o the provisions set forth ond linked on-line in this
Acknowledgement. To the extent Customer is umable to access the above referenced online terms for any veason,
Customer may request s paper copy from Motorols, The signatory o this Acknowledgement represents and
warrents that he or she has the requisite authority to bind Cuosfomer to this Acknowledaement and referenced
online terms.

1 Entite Agresmeni This Acknowledgement, glong with the Additional Tenms om “Exhibit A" attached
{collectively, Agreciment) supplemems any and 2l applicable and existing agreemens, and supersedes any
cOntrary enms as it relates Customer’s punchaze of products and services. This Acknowledgement and referenced
terms constitutes the entive agrecment of the Paries reparding ibe subject mamer bereol and as set owl in the

referenced terms, and supersedes all previous agreements, proposals, and understandings, whether written or oral,
refating 1o this subject matier.

3. Execution and Amendments. This Acknowledgement may be executed in multiple counterparts, and will have the
same legal force ond offect os if the Partiss hod executed it 05 a single document. The Partics may sign in writing
or by electronic sigrature. An ebectronic sigmature, facsimile copy, or compuoter image of & signaiure, will be
treated, and will have the same effect as an original signanive, and will have the same effect, as an original signed
copy of this document. This Acknowledgement may be amended or modified only by & written instrument signed
by nuthorized representatives of both Parties.

4. ature, Customer authorizes Madorols fo Tl'l:lll.'EEd wilh all daliverables of thiz arder for sn oeder valse of
ETH"I.!;EI.IH i

5. Purchase Order Requirements (Customer check one only) X Puschase Order & issoed and attached.
_ Mo Purchase Order is required, Customer affirms that this ordering document is the only notice to
procecd required, no further purchase orders will be issues against this order, end thet funding has becn
encusnbered for this arder in iis entirety

. Ship o, Bill to and Ultimate Destination addresses are provided on the guote | sttached to this letter or mcluded on
the Purchase Order.

The Parties hershy enter into this Acknowledgensent as of the last signature dats bebow,

Muotorok Solulivns, Inc. Customer: f \
- = = ':.': o fa e i A - 'ld
i R MY . ]\ E\ i

Name _Ravi Suthar Mame: Dearys Hay wel!

Title: __ Area Sales Manager Tithe: H;ernr [ﬂ,;#—r ot e dras
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Online Terms Acknowledgement Exh. A

This Online Terms Acknowledgement (this “Acknowledgement™) s entered into between Motorola Solutions, Inc.
{*Motorola’™) and the entity set forth in the signature biock below (*Customer™),

L Online Terms Acknowledgement. The Parties acknowledge and agree that the applicable terms available at
nipsy/iwww, mosorglasolutions. com/product-terms are incorporated in and form part of the Parties" agreement as
it relates to any Products or Services sold or provided to Customer, By signing the signature block below,
Customer certifics that it has read and agrees to the provisions sel forth and linked on-line in this
Acknowledgement. To the extent Customer is unable to access the above referénced onling terms for any reason,
Customer mary request a paper copy from Motorola. The signatory to this Acknowledgement represents and
warrants that he or she has the requisite suthority to bind Customer to this Acknowledgement and referenced
online terms.

2. Entire Agreement. This Acknowledgement, along with the Additional Terms on “Exhibit A" attached
{collectively, Agreement) supplements any and all applicable and existing agreements, and supersedes any
contrary terms as it relates Customer’s purchase of products and services, This Acknowledgement and referenced
terms constitules the entire agreement of the Partics regarding the subject matter hereof and a3 set oud in the
referenced terms, and supersedes all previous agreements, proposals, and understandings, whether written or oral,
relating o this subject matier,

3. Execution and Amendments. This Acknowledgement may be executed i multiple counterparts, and will have the
same legal force and effect as if the Parties had executed it as a single document. The Parties may sign m writing
of by electronic signisture. An electronic signature, facsimile copy, or computer image of & signature, will be
treated, and will have the same effect a5 an original signature, and will have the same effect. as an original signed
copy of this document, This Acknowledgement may be amended or modified only by a written instrument signed
by authorized representatives of both Parties.

4. LUipon signature, Customer authorizes Motorela to procesd with all deliverables of this order for an order value of

5. Purchase Order Requirements {Customer check one only) _ Purchase Order is issued and atiached,
__ oo Purchase Order is required. Customer affirms that this ordering document ig the anly notice 1o
progead required, no further purchase orders will be issues against this order, and ther funding has been
encwnbered for this order in its entirety,

6. Ship to, bill to and Ultimate Destination addresses are provided on the quote | attached to this letter or included on
the Purchase Order

The Partizs hereby enter into this Acknowledgement as of the last signature dale below,

Motoreka Selutions, Inc. Customer;
.--"'-.' %,}VW/L’
By: By ™ TN AR

Name: _ MName: _LeAms H"-.ﬂ ekl

Title: Title: _t{ibggr ¥ Fy afv:r e a{rﬁﬁ-ﬂa
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Online Terms Acknowledgement
Exhibit A — Additional Terms and Conditions

1. Non-Discrimination. Motorola agrees that it will not discriminate against any employee or
applicant for employment to be employed in the performance of this Agreement, with réspect to
the employee's hire, tenure, terms, conditions or privileges of employment, or any matter
directly or indirectly related to employment, because of the employee’s race, religion, color, sex,
disability, national origin, or ancestry. Breach of this covenant may be regarded as a material
breach of the Agreement.

2. E-Verify. Pursuant to Ind. Code § 22-5-1.7-11, Motorala, by entering into this Agreement
with Customer, is required to enroll in and verify the work eligibility status of all of his newly
hired employees through the E-Verify program. Motorola is not required to verify the work
eligibility status of all newly hired employees through the E-Verify program if the E-Verify
program no longer exists. By executing this Agreement, Motorola affirms that it does not
knowingly employ an unauthorized alien. Motorola further affirms that it will enroll in the E-
Verify program, and agrees to verify the work eligibility status of all its newly hired employees
through the E-Verify program.

3. Non-Appropriation. The Parties acknowledge that Customer is a governmental entity
whose funds are subject to appropriation by its fiscal body. Therefore, if at any time during the
term of this Agreement, Customer’s fiscal body should fail to appropriate sufficient funds to
continue this Agreement, it will become null and veid. Metorola shall not be obligated to
perform unless and until sufficient funds are appropriated. Customer agrees to seek funding for
the continuation of this Agreement during each budget cycle during the initial term or
subsequent term of this Agreement. Customer agrees to inform Motorola in writing of any such
non-allocation of funds at the earliest possible date, and shall pay for all Services provided prior
to exhaustion of the appropriated funds,
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Motorola Solutions Customer Agresment

This Motorola Solutions Customar Agreement (the "MCA™) is entered into between Motorocla
Solutions, Inc., with offices at 500 W, Monroe Street, Suite 4400, Chicago, IL 60661 ("Motorola”)
and the entity set farth in the signature block below ("Customer”). Motorola and Customer will
each be referred to herein as a "Party” and collectively as the “Parties’. This Agreement (as
defined below) is effective as of the date of the last signature (the “Effective Date”).

1. Agreement,

11, Scope; Agreemeni Decuments. This MCA govems Customer's purchase of Products (as
defined below) and Services (as defined below) from Molorola. Additional terms and conditions

applicable to specific Products and Services are set forth in one or more addenda attached to this
MCA (each an "Addendum”, and collectively the “Addenda”). in addition, the Parties may agree
upon solution descriptions, equipment lists, statements of work, schedules, technical
specifications, and other ordering documents setting forth the Products and Services to be
purchased by Customer and provided by Motorola and additional rights and obligations of the
Parties (the “Ordering Documents”). To the extent required by applicable procuremeant law, a
proposal submitted by Motorola in response to a competitive procurermant procass will b included
within the meaning of the term Ordering Documents. This MCA, the Addenda, and any Ordering
Documents collectively form the Paries' “Agreement”.

1.2,  Order of Precedence. Each Addendum will control with respect to conflicting tesms in the
MCA, but only as applicable to the Products and Services described in such Addendum. Each
Ordering Document will control with respect to conflicting tarms in the MCA or any Addenda, but
enly as applicable to the Products and Services described on such Ordering Document.

2. Products and Services.

21. Products. Motorola will (2) sall hardware provided by Motorola ("Equipment”), (b) lcensa
software which is either preinstalled on Equipment or installed on Customer-Provided Equipmant
[as defined below) and licensed to Customer by Motorela for a perpetual or other defined license
term (*Licensed Software”), and (c) license cloud-based software as a service products and
other software which is either preinstalled on Equipment or installed on Customer-Provided
Equipment, but licensed to Customer by Motorols on & subscription basis ("Subscription
Software”) to Customer, to tha extant each (& set forth in an Ordering Document, for Customer's
own use in accordance with this Agreement. The Equipment, Licensed Software, and
Subscription Software shall cellectively be referred to herein as "Preducts”, or individually as a
‘Product’. At any time during the Term (as defined below), Matorola may substitute any Products
al no ¢cost to Customer, if the subslitute iz substantially similar to the Products sat forth in the
gpplicable Ordering Documents.

2.2. Saniices.

221, Motorola will provide services related to purchased Products ("Services”), to the
extent set farth in an Ordering Document

222 |ntegration Services: Maintenance and Support Services. If specified in an
Ordering Document, Motorola will provide, for the term of such Ordering

Document, (=) design, deployment, and integration Services in order to design,
install, set up, configure, andfor integrate the applicable Products at the applicable
locations ("Sies”), agreed upon by the Pares (“Integration Services’), or (b)



breakifix maintenance, technical support, or other Services (such as software
integration Services) (*Maintenance and Support Services”), each as further
described in the applicable statement of work. Maintenance and Support Services
and Integration Services will each be considered "Sarvices”, ag defined above.

223 Senvice Ordering Documents. The Fees for Services will be et forth in an Ordering
Document and any applicable project schedules. & Customer point aof contact will
be set forth in the applicable statement of work for the Services, For purposes of
clarity, each statemnent of work will be incorporated into, and form an integral part
of. the Agreamant

2.24. Senice Completion. Unless otherwise specified in the applicable Ordering
Document, Services described in an Ordering Document will be deemed completa
upon Motorola's parfarmance of all Services listed in such Ordering Documeant
("Service Completion Date"); provided, however, that Maintenance and Support
Services may be offered on an ongoing basis during a givan Ordering Dacument
term, in which case such Mainienance and Support Servicas will conclude upan
the expiration or termination of such Ordering Documant.

23. Non-Preclusion. If, in connection with the Products and Services provided under this
Agreemeant, Motorola makes recommendations, including a recommendation to purchase other
products or services, nothing in this Agreement precludes Motorola from participating n & future
competitive bidding process or otherwise offering or selling the recommended products or other
senvices to Customer. Customer represents that this paragraph does not violate its procurement
siandards or other laws, regulations, or policies,

24. Customer Obligations. Customer will ensure that information Customer provides to
Motorola in connection with receipt of Products and Services are accurate and complete in all
material respects. Customer will make timely decisions and obtain any required management
approvals that are reasonably necessary for Motorola to provide the Products and Services and
perfarm its other duties under this Agreement Unless the applicable Ordering Document states
otherwise, Motorola may rely upon and is not required to evaluate, confirm, reject. modify, or
provide advice concerning any assumptions or Customer information, decisions, or approvals
described in this Section. If any assumptions in the Ordering Documents or information provided
by Customer prove to be incorrect, or if Customer fails to perform any of its obligations wunder this
Agreement, Motorola's ability to perform s obligations may be impacted and changes o the
Agreement, including the scope, Feas, and performance schedule may be required.

2.5. Docymentation. Products and Services may be deliverad with documentation for the
Equipment, software Products, or data that specifies technical and performance features,
capabilities, users, or operation, including training manuals, and other deliverables, such as
reports, specifications, designs, plans, drawings, analytics, or other information (coBectively,
‘Documentation”). Documentation is and will be owned by Motorola, unless otherwise expressly
agreed in an Addendum or Ordering Document that certain Documantation will be owned by
Customer, Motorola hereby grants Customer a limited, royalty-free, worldwide, non-exclusive
license to use the Documentation solely for its internal business purposas in connection with the
Products and Services.

2.6. Motgrola Togls and Equipment. As part of delivering the Products and Services, Motarola
may provide cerfain tools, equipment, models, and other materdals of its own. Such tools and

equipment will remain the sole property of Motorola unless they are to be purchased by Customer
a5 Products and are explicitly listed on an Ordering Document, The tools and equipment may be
held by Customer for Motorola's use without charge and may be removed from Customer's




premises by Motorcla at any time without restriction. Customer will safeguard all tools and
equipment while in Customer’s custody or control, and be hable for any loss or damage. Upon the
expiration or earlier termination of this Agreement, Customer, at its expense, will return to
Motorola all toods and equipmant in fs possession or control

2.7. Authorized Users. Customer will ensure its employees and Authorized Users comply with
the terms of this Agreament and will be [able 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 o 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 competitars of Motorola, and the entities (if any) specified
in an Ordering Document or othenwise approved by Maotoroda in writing (email from an authorized
Motorola signatory accepled), which may include affiliates or other Customer agencies.

28. Expord Control. Customer, its employees, and any ather Authorized Users will not access
or use the Products and Services in any jurisdiction in which the provision of such Products and
Services is prohibited under applicable laws or regulations (& “Prohibited Jurisdiction™, and
Customer will not provide access to the Products and Services to any govermment, entity, or
individual located in a Prohibited Jurisdiction, Customer represents and warrants that {a) it and
its Authorized Users are not named on any U.S. government list of parsons pranibited from
receiving U.S. exports, or transacting with any LS. parson; {b) it and iz Authorzed Users are nat
a national of, or 8 company registerad in, any Prohibited Jurisdiction; (¢) Customer will not permit
its Authorized Users 1o access or usae the Products or Sarvices in violation of any LS. or other
applicable export embargoes. prohibitions or restrictions; and (d) Customer and its Authorized
Users will comply with all applicable laws regarding the transmission of technical data axported
from the LS. and the country in which Customer, its employees, and the Authorized Users are
located.

2.9. Change Orders. Unless a different change control process is agreed upon in writing by
the Parties, a Parly may request changes to &n Addendum or an Ordaring Document by
submitting a change order to the ather Party (each, 3 “Change Order”). If a requested change in
a Change Order causes an increase or decrease in the Products or Senvices, the Parties by
means of the Change Order will make appropriate adjustments 1o the Fees, project schedule, or
other matters. Change Orders are effective and binding on the Partias only upan execution of the
Change Order by an authorized represantative of both Parties.

3. Term and Termination.

31. Temn. The term of this MCA ("Term") will commence on the Effective Date and continue
until six (B) months after the later of (a) the termination, expiration, or discontinuance of services
under the last Drdering Document in effect, or (b) the expiration of all applicable warranty periods,
unless the MCA is earlier terminated as set forth herein, The applicable Addendum or Ordering
Bocument will set forth the term for the Products and Services governed thereby,

3.2. Temmination. Either Party may terminate the Agreement or the applicable Addendum or
Ordering Document if the other Party breaches a material obligation under the Agreement and
does not cure such breach within thirty (30} days after receipt of nofice of the breach or fails to
produce a cure plan within such pariod of time, Each Addendum and Crdering Document may be
separately terminable as set forth therain,

3.3. Suspension of Senvices. Motorola may terminate or suspend any Products or Services
under an Ordering Documant if Motorala daterminas: (a) the related Product license has expired
or has terminated for any reason, (b) the applicable Product is being used on a hardware platform,



operating system, or version not approved by Motorola; (c) Customer fails to make any payments
whan due; or (d) Customer fails to comply with any of its other obligations or otherwise delays
Motorola's ability to perform.

3.4, Effect of Termingtion or Expiration. Upon termination for any reason or expiration of this

Agreement, an Addendum, or an Ordering Document, Customer and the Authorized Users will
return or destroy (at Motorola's option) all Motorola Materials and Motorola’s Confidential
Infarmation in their possession or confrol and, as applicable, provide proof of such destruction,
except that Equipment purchased by Customer should not be returned. If Customer has any
outstanding payment obligations under this Agreement, Motorola may accelerate and declare all
such obligations of Customer immediataly due and payable by Customer. Notwithstanding the
reazon for termination or expiration, Customer must pay Motorola for Products and Services
already dalivered. Customer has a duty o mitigate any damages under this Agreement, including
I the event of default by Moterola and Customer's termination of this Agreament,

4. Payment and Invoicing.

41. Fees Fees and charges applicable to the Products and Services (the "Fees™) wil bo as
sal forth in the applicable Addendum or Ordering Document, and such Fees may be changed by
Motorola at any time, except that Motorola will not change the Feas for Products and Services
purchased by Customer during the term of an active Ordering Document ar during a Subscription
Term (as defined and further described in the applicable Addendum), Changes in the scope of
Services descripad in an Crdering Docurment may require an adjustment to the Fees due under
such Qrdering Documant. If a specific invoicing or payment schedule is set forth in the applicable
Addendum or Ordering Document, such schedule will apply solely with respect to such Addendurn
or Ordering Decument, Unless otherwise specified in the applicable Ordering Document, the Faas
for any Sarvices exclude expenses associated with unusual and costly Site access requiremeants
(e.g., d Site access requires a helicopter or other equipmant), and Customer will reimbursa
Maotorola for thase or other expenses incurred by Motoroda in connaction with the Services,

4.2. Taxes The Fees do not include any excise, sales, lease, use, propery, or other taxes,
assessments, duties, or regulstory charges or confribution requirements (collectively, 'Taxes"),
all of which will ba paid by Customer, except as exempt by law, unless otharwise specified in an
Ordefing Document. If Motorola is required to pay any Taxes, Customer will reimburse Motorola
for such Taxes (including any interest and penalties) within thirty (30) days after Customer's
receipt of an invoice therefora. Customer will be solaly responsible for réporting the Products for

personal property tax purposes, and Molorota will be solely responsible for reporting taxes on its
income and net worth.

4.3. |owoicing. Motorafa will invoice Customer at the frequency set forth in the applicable
Addendum or Ordering Document, and Customer will pay all invoices within thirty (30) days of the
invoice date or as otherwise specified in the applicable Addendum or Ordaering Documant. Late
payments will be subject ta interest charges at the maximum rate parmitied by law, commencing
upan the due date. Motorola may invoice electronically via amail, and Customer agraas to raceive
imvoices via email st the email address set forth in an Ordering Document Customer
acknowledges and agrees that a purchase order or other notica to proceed is not required for
payment for Products or Senvices.

5. Sites; Customer-Provided Equipment; Non-Motorola Contant.
51. Accessto Sites. Customer will be responsible for providing all necessary permits, licenses,

and other approvals necessary for the installation and use of the Products and the performance
of the Services at each applicable Site. including for Motorola to perform its obligations hereunder,



and for faciltating Motorola's access to the Sites. Mo waivers of liability will be imposed on
Maotorela or its subcontractors by Customer or others at Customer facilities or other Sites, but if
and to the extent any such waivers are imposed, the Parties agree such waiers are void

6.2, Site Conditions. Customer will ensure that (a) all Sites are safe and secure, (b) Site
conditions meet all apphcable industry and legal standards (including standards promulgated by
OSHA or other governmental or regulatory bodies), (c) 1o the extent applicable, Sites have
adequate physical space, air conditioning. and other environmental conditions, slectrical power
cutlets, distribution, equipment, connactions, and felephone or other communication lines
(including modem access and interfacing networking capabilities), and (d) Sites are suitable for
the installation, usa, and maintenance of the Praducts and Servicas. This Agreement is predicated
upon normal goil conditions as defined by the version of E.LLA. standard RS-222 in effact on the
Effactive Date.

5.3. Site Issues. Motorola will have the right at any time to inspect the Sites and advize
Customear of any deficlencies or non-conformities with the requirements of this Section 5 - Sites:
Customer-Provided Equipment; Non-Motorola Content. If Motorola or Customer identifies any
deficiencies or non-conformities, Customer will promptly remediate such issues or the Partias will
salect a replacement Site. If 8 Party determines that a Site identified in an Ordering Document is
not acceptable or desired, the Parties will cooperata to investigate the conditions and select a
replacement Site or otherwise adjust the installation plans and specifications as necessary. A
change in Site or adjustment to the installation plans and specifications may cause a change in
the Feas or parformance schadule under the applicable Ordering Document.

6.4, Customar-Provided Equipment. Cerain components, including equipment and software,
not provided by Motorola may be required for use of the Products and Senvices ("Customor-
Provided Equipment’). Customer will ba respansible, at its sole cost and expensea, for providing
and maintaining the Customar-Provided Equipment in good working order. Customer represeants
and warranis that it has all rights in Customer-Provided Eguipment to parmit Motorola to accass
and use the applicable Customer-Frovided Equipment to provide the Products and Services
under this Agreement, and such access and use will not violate any laws or Infringe any third-
party rights (inciuding intellectual property rights). Custamar (and nat Motarala) will be fully liable
for Customer-Provided Equipment, and Customer will immediately notify Motorola of any
Customer-Provided Equipment damage, loss, change, or theft that may impact Motorola's ability
to provide the Products and Services undar this Agreement, and Customer acknowledges that
any such events may cause a change in the Fees or perfformance schedule undar the applicable
Ordering Docurment,

6.5, Non-Motorsla Contant. In certain instances, Customer may be permitted to access, use,
or intagrate Customer or third-party software, services, hardware, content, and data that is not
provided by Motorala (collectively, “Non-Motorola Content™) with or through the Products and
Services. If Customer accesses, uses, orintegrates any Mon-Motorola Content with the Products
or Services, Customer will first obtain all necessary nghiz and icenses to parmit Customer's and
its Authorized Users' use of the Mon-Metorola Content in connection with the Products and
semvices. Customer will also obtain the nacessary nghts for Motorala to use such Mon-KMotarola
Content in connection with providing the Products and Services, including the right for Maotorola
o accass, store, and process such Non-Motorcla Content (8.9, in connection with Subscription
Software), and to otherwise enable interoperation with the Products and Services. Customear
represents and warrants that it will obtain the foregoing rights and licenses prior to accessing,
using, or integrating the applicable Mon-Moetorcla Content with the Products and Services, and
that Customer and its Authorized Users will comply with any terms and conditions applicable to
such Mon-Motorola Content. If any Non-Motorola Content require access to Customer Data (as




defined below), Customer hereby authorizes Motorola to allow the provider of such Mon-Motorola
Content to access Customer Data, in connection with the interoperation of such Non-Metorola
Content with the Products and Services. Customer acknowledges and agrees that Motorola is not
responsible for, and makes no representations or warranties with respect to, the Non-Motorola
Content {including any disclosure, modification, or deletion of Customer Data resulting from use
of Man-Maotorola Content or failure to properly interoperate with the Products and Services). if
Customer receives notice that any Non-Motorola Content must be removed, madified, or disabled
within the Products or Services, Customer will promptly do so. Motorola will have the right to
disable or remove Non-Motorola Content if Motorola believes a violation of law, third-party rights,
or Motorola's policies is likely to occur, or if such Non-Motorola Content poses or may posa a
sacurity or other risk or adverse impact to the Products or Services, Motorola, Motorola's systams,
or any third party (including other Motorola customers). Motorola may provide certain Mon-
Motorola Content as an authorized sales representative of a third party as set out in an Ordering
Document. As an authorized sales representative, the third panty’s terms and conditions, as set
forth in the Ordering Document, will apply to any such sales. Any orders for such Mon-Motorola
Conient will be filled by the third party. Mothing in this Section will limif the exclusions set forth in
Section 7.2 = Intellectual Property Infringament,

5.6. End User Licenses. Notwithstanding any provision to the confrary in the Agreement.
certain Mon-Motorola Content software are governed by a separate license, EULA, or other
agreement, including terms governing third-party equipment or software, such &8s 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 equipmeant or software, If
provided for in the separate third party license, Customer may have a right to receive source code
for such software; a copy of such source code may be oblained free of charge by contacting
Motorola

B. Representations and Warranties.

6.1. Mutual Representations and Warranties. Each Party represents and warrants to the other
Party that (a) it has the right to enter info the Agreement and perform its obligations hereunder,

and (b) the Agreement will ba binding on such Party

6.2, Motorola Warranties. Subject to the disclaimers and sxclusions below, Maotorola
represants and warrants that (a) Services will be provided in & good and workmaniike manner
and will conform In all material respects to the descriptions in the applicable Ordesing Documant;
and (b) tor a period of ninety (20) days commencing upon the Sernice Completion Date for one-
time Services, the Senvices will be free of material defects in materials and workmanship. Other
than as set forth in subsaction (a) above, recurring Services are not warranted but rather will be
subject to the requirements of the applicabla Addendum or Ordering Document. Motorola
provides other express warranties for Motorola-manufactured Egquipment, Moforola-owned
software Praducts, and certain Services, Such express wamranties are included in the applicable
Addendum or Ordering Document Such representations and warranties will apply anly to the
applicable Product or Service that is the subject of such Addendum or Ordering Document

6.3. \Warranty Claims; Remedias, To assert a warranty claim, Customer must notify Motoraka
in writing of the ¢laim prior to the expiration of any warranty period set forth in this MCA or the
applicabla Addendum or Ordering Document. Unbess a different remedy is otherwise exprossly
set forth for a particular warranty under an Addendum, upon recaipt of such claim, Motorola will
investigate the claim and use commercially reasonable afforts to repair or raplace any cenfirmed
materially non-conferming Product or re-perform any non-confarming Service, at its option, Such
remedies are Customers sole and exclusive remedies for Motorola's breach of a wamranty.



Motorola's warranties are extended by Motorola to Customer only, and are not assignable or
transferrable.

64. Pass-Through Warranties. Notwithstanding any provision of this Agreament lo the
confrary, Motarcla will have no liabéity for third-party softwarne or hardware provided by Motoraola;
provided, howsaver, that to the extent offered by third-party providers of software or hardware and
to the extent permitted by law, Motorola will pass through express wamanties provided by such
third parties.

6.5. WARRANTY DISCLAIMER. EXCEPT FOR THE EXPRESS AND PASS THROUGH
WARRANTIES IN THIS AGREEMENT, PRODUCTS AND SERVICES PURCHASED
HEREUNDER ARE PROVIDED “AS 15" AND WITH ALL FALULTS. WARRANTIES SET FORTH
IN THE AGREEMENT ARE THE COMPLETE WARRANTIES FOR THE PRODUCTS AND
SERVICES AND MOTOROLA DISCLAIMS ALL OTHER WARRANTIES OR CONDITIONS,
EXPRESS OR IMPLIED, INCLUDING IMPLIED WARRANTIES OF MERCHANTABILITY,
FITNESS FOR A PARTICULAR PURPOSE, TITLE, AND QUALITY. MOTOROLA DOES NOT
REPRESENT OR WARRANT THAT USE OF THE PRODUCTS AND SERVICES WILL BE
UNINTERRUFTED, ERROR-FREE, OR FREE OF SECURITY VULNERABILITIES, OR THAT
THEY WILL MEET CUSTOMER'S PARTICULAR REQUIREMENTS.

T. Indemnification.

7.1. General Indemnity. Motorota will defend, indemnify, and hold Customer harmless from
and against any and all damages, losses, liabilities, and expenses {including reascnable fees and
expenses of attorneys) arising from any actual third-party claim, demand, action, or proceeding
("Clalm”) for personal injury, death, or direct damage to tangible property to the extent caused by
Motorola's negligence, gross negligence or willful misconduct while performing its duties under
an Ordering Document or an Addendum, except to the extent the claim arises from Customer's
negligence or willful misconduct, Motorola's duties under this Section 7.1 = General Indemnity
are conditioned upon: (a) Customer promptly notifying Motorola in writing of the Glaim: (k)
Motorcla having sole control of the defense of the suit and all negotiations for its setflement or
compromise; and (c) Customer cooperating with Motorola and, if requested by Motorola, providing
reasonable assistance in the defense of the Claim.

7.2. Intellectual Propery Infringement. Motorola will defend Customer against any third-party
chaim alleging that a Moterola-developed or manufactured Produet or Service (the “Infringing

Product”) directly infringes & United States patert or copyright (“Infringement Claim®), and
Maotorola will pay all damages finally awarded agalnst Customer by a court of competent
jurisdiction for an Infringement Claim, or agreed to in writing by Motorola in settlement of an
Infringement Claim. Motorola's duties under this Section 7.2 - Intellectual Property
Infringement are conditioned upon: (a) Customer promptly notifying Motorola in writing of the
Infringement Claim; (b} Motorola having sole control of the defense of the suit and all negotiations
for its settlement or compromise; and {c) Customer cooperating with Motorola and, if requested
by Motorola, providing reasonable assistance in the defense of the Infringement Claim.

7.2.1. If an Infringement Claim occurs, or in Motorola's opinion is likely to accur, Matorola
may at its option and expense: (a) procure for Customer the right to continue using
the Infringing Product; (b) replace or modify the Infringing Product so that i
becomes non-infringing; or (¢) granl Customer {i) a pro-rated refund of any
amounts pre-paid for the Infringing Product (if the Infringing Product is a software
Product, Le., Licensed Software or Subscription Software) or (i) a credit for the
Infringing Product, less a reasonable charge for depreciation (if the Infringing
Product is Equipment, incleding Equipment with embedded software).



T.2.2. In addition to the other damages disclaimed under this Agreement, Matarola will
have no duty to defend or indemnify Customer for any Infringement Claim that
arises from or is based upon: (a) Customer Data, Customer-Provided Equipment.
Mon-Motorola Content, or third-party equipment, hardware, software, data, or other
third-party materials; (b) the combination of the Product or Service with any
praducts ar materials not provided by Motorola; (c) a Product or Service designad,
modified, or manufactured in accordance with Customer's designs, specifications,
guidelines or instructions; (d) a modification of the Product or Service by a party
other than Motorcla; (e) use of the Product or Service in a manner for which the
Product or Service was not designed or that is inconsistent with the terms of this
Agreament; or () the failure by Customer to use or install an update to the Product
or Service that is intended to corect the claimed infringement. In no avant will
Matarola's liability resulting from an Infringemeant Claim axtend in any way to any
payments due on & royalty basis, other than a reasonable rovalty based upon
revenue gerved by Motorola from Customar from sales or license of the Infringing
FProduct.

7.2.3. This Section 7.2 - Intellectual Froperty Infringement provides Customer's sole
and exclusive remedies and Motorola's entire liabikty in the event of an
Infringement Claim. For clarty, the rights and remedias provided in this Saction
are subject to, and limited by, the restrictions set forth in Section 8 = Limitation
of Liability below.

B. Limitation of Liability.

B.1. DISCLAIMER OF CONSEQUENTIAL DAMAGES EXCEPT FOR PERSONAL INJURY
OR DEATH, MOTOROLA, ITS AFFILIATES, AND ITS AND THEIR RESPECTIVE OFFICERS,
DIRECTORS, EMPLOYEES, SUBCONTRACTORS, AGENTS, SUCCESSORS, AND ASSIGNS
(COLLECTIVELY, THE "MOTOROLA PARTIES") WILL NOT BE LIABLE IN CONNECTION
WITH THIS AGREEMENT (WHETHER UNDER MOTOROLA'S INDEMNITY OBLIGATIONS, A
CAUSE OF ACTION FOR BREACH OF CONTRACT, UNDER TORT THEORY, OR
OTHERWISE) FOR ANY 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
DR LOSSES ARE FORESEEABLE.

8.2. DIRECT DAMAGES EXCEFT 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 THE
AGREEMENT WILL NOT EXCEED THE FEES SET FORTH IN THE ORDERING DOCUMENT
UNDER WHICH THE CLAIM AROSE, NOTWITHSTANDING THE FOREGOING, FOR ANY
SUBSCRIPTION SOFTWARE OR FOR ANY RECURRING SERVICES, THE MOTOROLA
PARTIES' TOTAL LIABILITY FOR ALL CLAIMS RELATED TO SUCH PRODUCT OR
RECURRING SERVICES IN THE AGGREGATE WILL NOT EXCEED THE TOTAL FEES PAID
FOR SUCH SUBSCRIPTION SOFTWARE OR RECURRING SERVICE, AS APPLICABLE,
DURING THE CONSECUTIVE TWELVE (12) MONTH PERIOD IMMEDIATELY PRECEDING
THE EVENT FROM WHICH THE FIRST CLAIM AROSE,

83. ADDITIONAL EXCLUSIONS. NOTWITHSTANDING ANY OTHER PROVISION OF THIS
AGREEMENT, MOTOROLA WILL HAVE NO LIABILITY FOR DAMAGES ARISING QUT OF (A)
CUSTOMER DATA, INCLUDING ITS TRANSMISSION TO MOTOROLA, OR ANY OTHER DATA
AVAILABLE THROUGH THE PRODUCTS OR SERVICES; (8) CUSTOMER-PROVIDED



EQUIFMENT, NON-MOTOROLA CONTENT, THE SITES, OR THIRD-PARTY EQUIPMENT,
HARDWARE, SOFTWARE, DATA, OR OTHER THIRD-PARTY MATERIALS, OR THE
COMBINATION OF PRODUCTS AND SERVICES WITH ANY OF THE FOREGQING; (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
MODIFICATIONE; OR (G) CUSTOMER'S OR ANY AUTHORIZED USER'S BREACH OF THIS
AGREEMENT OR MISUSE OF THE PRODUCTS AND SERVICES.

84. Volntary Remedies Motorola is not obligated to remedy, repair, replace, or refund the
purchase price for the disclaimed issues in Section 8.3 - Additional Exclusions above, but if
Motorola agrees to provide Services to help resolve such issues, Customer will reimburse
Matorela for its reasonable time and expenses, including by paying Motorola any Fees set forth
iran Ordering Document for such Services, if applicable

B8.6. Stawie of Limiations. Customer may not bring any claims against a Motorala Party in
connection with this Agreement or the Products and Semnvices more than one (1) year after the
date of accrual of the cause of aclion.

8, Confidentiality.

8.1, Confidential Information. “Confidential Information® means any and all non-public
information provided by one Party ("Discloser”) to the ather ("Recipient”) that is disclosed under
this Agreement in oral, writien, graphic, machine recognizable, or sample form, being clearly
designated, labeled or marked as confidential or its equivalent or that a reasonable
businessperson would consider non-public and confidential by its nature. With respect to
Motorola, Confidential Information will also include Products and Services, and Documentation,
a5 well as any other information relating to the Products and Services, The nature and existence
of this Agreement are considered Confidential Information of the Parties. In order to be considerad
Confidential Information, information that is disclosed orally must be identifled as confidential at
the time of disclosure and confirmed by Discloser by submitting a written document to Recipient
within thirty (30) days after such disclosure. The written document must contain a summary of the
Confidential Information disclosed with enough specificity for identification purpose and must be
labeted or marked as confidential or its equivalent.

9.2. Obligations of Confidentiality. During the Term and for a period of thrae (3} years fram the
expiration of termination of this Agreement, Recipient will (a) not disclose Confidential Informaticn
to any third party. except as expressly permitted in this Section 9 - Confidentiality; (b) restrict
disclosure of Confidential Information fo only those employees (including, employees of any
wholly owned subsidiary, a parant company, any other wholly owned subsidiaries of the same
parent company), agents or consuliants who must access the Confidential Information for the
purpose of, and who are bound by confidentiality terms substantially similar to those in, this
Agreement. (c) not copy, reproduce, reverse engineer, de-compile or disassemble any
Confidential Information; (d) use the same degree of care as for its own Infaormation of fike
importance, but &t l2ast use reasonable care, in safeguarding against disclosure of Confidential
Information; {e} promptly notify Discloser upon discovery of any unauthorized usse or disclosure
of the Confidential Information and take reasonable steps to regain possession of the Confidential
Information and prevent further unauthorized actions or other breach of this Agreement; and (f)
only use the Confidential Infarmation as needed to fulfil its obligations and secure its nghts undar
this Agreameant.



9.3. Exceptions Recipient s not obligated to maintain as confidential any information that
Recipient can demonstrate by documentation (a) is publicly available at the time of disclosure or
bacomes available to the public without breach of this Agreemant; (b) is lawfully obtained from a
third party without a duty of confidentiality to Discleser; () is atherwise lawfully known to Recipient
prior to such disclosura without a duty of confidentiality to Discloser; or (d) is independently
developed by Recipient without the use of or reference to, any of Discloser's Confidential
Inforrmation ar any breach of this Agreement Additionally, Recipient may disclese Confidential
Infarmation fo the extent required by law, including a [udicial or legislative order or proceeding.

8.4. Ownership of Confidential Information. All Confidential Information iz and will remain the
property of Discloser and will not be copied or reproduced without the exprass written parmission
of Discloser {including as permitied hergin). Within fen (10} days of receipt of Discloser's written
request, Recipient will return or destroy all Confidential Information to Disclosar along with all
copies and portions thereof, or cerify in writing that all such Confidential Information has been
destroyed. Howaver, Recipient may retain (a) one (1) archival copy of the Confidential Information
for use only in case of a dispute concarning this Agreement and (b) Confidential Information that
has been automatically stored in accordance with Recipient's standard backup or recordkesaping
procedures, provided, however that Recipient will remain subject to the obligations of this
Agreement with respect to any Confidential Information retained subject to clauses (a) or (b). Mo
lcense, express or implied, in the Confidential Information is granted to the Recipient other than
to use the Confidential Information in the manner and to the extent authorized by this Agreement.
Discloser reprasents and warrants that it is authorized to disclose any Confidential Information it
dizcloses pursuant fo this Agreement.

10, Froprietary Rights; Data; Feadback.

10.1. Data Definitions. The following terms will have the stated meanings: “Customer Contact
Data” means data Motorola collects from Customer, 15 Authorzed Users, and their end users for
business. contact purposes, including marketing, advertising, licensing and sales purposes;
"Service Use Data”™ means data generated by Customer's use of the Products and Services or
by Motoroda's support of the Products and Services, including personal information, product
performance and eror Information, actvity logs and date and time of use; "Customer Data"
means data, information, and content, including images, text. videos, documents, audio,
telematry, location and structured datea base records, provided by, through, or on behalf of
Customer, its Authorized Users, and their end usars through the use of the Products and Services,
Customer Data does not include Customer Contact Data, Service Use Data, or information from
publicly available sources or other Third-Farty Data or Motorola Data; “Third-Party Data®™ means
information obtained by Motorola from publicly available sources or its third party content
providers and made available te Custamer through the Products or Services; "Motorola Data”
means data owned or licensad by Motorola; "Feedback”™ means comments or information, in oral
or writtan form, given to Motorola by Customer or Authorized Users, including their end usars, in
connection with or relating to the Products or Services; and "Process” or "Processing” means
any operation or sei of operaticns which is performed on persenal mformation or on sets of
personal information, whather or not by automated means, such as collection, recording, copying,
analyzing, caching, organization, strucluring, storsge, adaptstion, or alteration, refrieval,
consultation, use, disclosura by fransmission, dissemination or otherwise making available,
alignrmeant or combination, restriction, erasure or destruction.

10.2. Motorola Matenats. Customer acknowladges that Maotorola may use or provide Customer
with access to softwara, tools, data, and other materials, including designs, utilites, modals,
methodologies, systems, and specifications, which Motorala has developad or licensed from third
parties (including any corrections, bug fixes, enhancements, updates, modifications, adaptations,
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ranslations, de-compilations, disassemblies, or derivative works of the foregoing, whether made
by Maotorola or another party) (collectively, "Motorola Materials”). The Products and Services,
Motorola Data, Third-Party Data, and Documentation, are considered Motorola Materials. Except
when Motorola has expressly transferred title or other interest to Customer by way of an
Addendum or Ordering Document, the Motorola Materials are the property of Motorala or its
licensors, and Motorola or its hcansors retain all right, fitle and interest in and to the Motorola
Materials (including, all rights in petents, copyrights, trademarks, rade names, trade secrels,
know-how, ather intellectual property and proprietary nghts, and all associated goodwill and moral
rights). For clarity, this Agreement does not grant to Customer any shared development rights in
or to any Motarola Materials or other intellectual property, and Customer agrees to execute any
documents and take any other actions reasonably requested by Motorola to effectuate the
foregeing. Motorola and its licensors reserve all rights not expressly granted to Customer, and no
rights, other than those expressty granted herein, are granted to Customer by implication,
estoppel or otherwmse, Customer will not modify, dizsassemble, reverse enginear, derive source
code or create derivative works from, merge with other software, distribula, sublicense, s&ll, or
expart the Products and Services or other Motorola Materials, or parmit any third pardy to do so.

10.3. Ownership of Customer Data. Customer relains all right, tithe and interest, including
intellectual property rights, if any, in and to Customer Data. Motorola acquires no rights to
Customer Data except those rights granted under this Agreement including the right to Procass
and use the Customer Data as set forth in Section 10.4 = Processing Gustomer Data below
and in other applicabe Addenda. The Parties agree that with regard to the Processing of personal
information which may be part of Customer Data, Customer is the contreller and Motorola is the
processor, and may engage sub-processors pursuant to Section 10.4.3 - Sub-processors.

10.4. Processing Customer Data.

10.4.1. Motorola Use of Customer Data. To the extant parmitted by law, Customer grants
Maotorola 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, repraduce, copy, modify, combine, analyze, create derivative works
from such Customer Data and fo communicate, fransmit, and distribute such
Customer Data to third parties engaged by Motorola) to {a) perform Services and
provide Products under the Agreement, (b) analyze the Customer Data to cperate,
maintain, manage, and improve Motorola Products and Services, and (¢ create
new products and services. Customer agrees that this Agreement, along with the
Documentation, are Customer's complete and final documented instructions to
Motorola for the processing of Customer Data, Any additional or akernate
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 & processor or sub-processor, have bean authorized
by the relevant controller.

10.4.2. Collection, Cregtion, Use of Customer Data. Customer further represents and

warrants that the Customer Data, Customer's collection, creation, and use of the
Customer Data (including in connection with Motorola's Products and Services),
and Motorola's use of such Customer Data in accordance with the Agreement, will
comply with all laws and will not viclate any applicable privacy notices or infringe
ary third-party rights (including ntellectual property and privacy righis), It is
Customer's responsibility to obtain all required consents, provided all necessary
notices, and meet any other applicable legal requirements with respect to
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callection and use (including Motorola's usa) of the Customer Data as described
in the Agreement

10.4.3. Sub-processors. Customer agrees that Maotorola may engage sub-processors who
in tum may engage additional sub-processors to Process personal data in
accordance with this Agreement. Whean engaging sub-processors, Motorola will
anter into agreameants with the sub-processors to bind them to data processing
obligations to the extent required by law,

10.6. Data Ratention and Deletion. Except as expressly provided otherwise under the
Agraement, Motorola will delate all Customer Data following termination or expiration of this MCA

or the applicable Addendum or Ordering Document, with such deletion to occur ne later than
ninety (90) days following the applicable date of termination or expiration, unless otherwise
required o comply with applicable law. Any requests for the exportation or dewnload of Customer
Uata must be made by Customer 1o Motorola in writing before expiration or termination, subject
to Section 13.9 - Notices. Motorola will have no obligation to retain such Customer Data beyond
expiration or termination unlass the Customer has purchased extended storage from Maotorola
through a mutually executed Ordering Document

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

10.7. Third-Party Crata and Motorola Data. Motorola Data and Third-Party Data may be avallable
to Customer through the Products and Servicas. Customer and its Authorized Users may use
Motorola Cata and Third-Party Data as parmitted by Motorola and the applicable Third-Party Data
provider, as described in the applicable Addandum, Unless expressly permitted in the applicable
Addandum, 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 purposas; {b)
disclose the data to third parties: (c) "white labal” such data or otherwise misrapresent its source
or ownership, or resell, distribute, subliceénse, or commercially exploit the data in any manner; (d)
use such data in violation of applicable laws; (&) remove, obscure, alter, or falsify any marks or
proprietary rights notices indicating the source, ongin, 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 detsbases. Additional
restrictions may be set forth in the applicable Addendum. Any rights granted to Customer or
Authorized Users with respact to Motorola Data or Third-Party Data will immaediately terminate
upon termination or expiration of the applicable Addendum, Crdering Documant, or this MCA,
Further, Motorola or the applicable Third-Party Data pravider 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 ar the Authorized User's use of the data
violatas the Agreament, applicable law or Motorola's agreement with the applicable Third-Party
Data provider. Upan 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 delstion to Motorola. Motwithstanding any provision of the
Agresment fo the confrary, Motorola will have no liabllity for Third-Party Data or Motorcla Data
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available through the Products and Services, Motorola and its Third-Party Data providers resarve
all rights in and to Motorola Data and Third-Party Data not expressly granted in an Addandum or
Ordering Dogument.

10.8. Feedback, Any Feadback provided by Customer is entirely voluntary, and will not create
any confidentiality obligation for Motorola, even if designated as confidential by Customer,
Motorola may use, reproduce, licensa, and otherwise distribute and exploit the Feedback without
any obligation or payment to Customer or Authorized Users and Customer represents and
warrants that [t has obtained all necessary rights and consents to grant Motorola the foregaing
rights.

10.9. Improvements. Products and Services The Parties agree that, notwithstanding amy
provision of this MCA or the Agreement to the contrary, all fixes, modifications and improvements
to the Services or Products conceived of or made by or on behalf of Motorola that are based either
in whole of in part on the Feedback, Customer Data, or Senvice Use Data (or otherwise) are the
exclusive properly of Motorola and all right, title and interest in and 1o such fixes, modfications or
improvements will vest solely in Molorela. Customer agrees to execute any written documents
necessary to assign any intellectual property or other rights t may have in such fixes,
maodifications or improvements to Matorala,

11.  Force Majeure; Delays Caused by Customer.

11.1. Foree Majeurs. Except for Customer's payment obligations hereunder, neither Party will
be responsible for nonperformance or delayed performance due to events outside of its
regsonable control. If performance will be significantly delayed, the affactad Party will provide
nofice to the other Parly, and the Parties will agree {In writing) upon a reasonable extension fo
any applicable performance scheduls,

11.2. Delays Caused by Customer. Motorola's parformance of the Products and Services will
be excused for delays causad by Customer or its Authorized Users or suboontractars, or by failura
of any assumptions sat forth in this Agraement (inclueding in any Addendum or Ordaring
Document). In the event of a delay under this Section 11.2 — Delays Caused by Customer, (a)
Customer will continue to pay the Faes as required hergunder, (b) the Parties will agree (in writing)
upon a reasonabla extension to any applicable performance schedule, and (¢} Customer will
compensate Motoroia for its out-of-pocket costs incurred due to the delay (including thosa
incurred by Motorola's affiliates, vendors, and subcontractors).

12.  Disputes. The Paries will use the following procedura to rasolve any disputes relating to
or ariging out of this Agreement (each, a "Dispute”):

12.1. Governing Law. All matters relating to or arising out of the Agreemeant are governed by the
laws of the State ofOhio, unless Customer is the Uinited States Govermment (or an agency
thereaf), in which case all matters relating to or arising out of the Agreement will be governad by
the laws of the State in which the Products and Services are provided The terms of the UM
Convention on Contracts for the International Sale of Goods and the Uniform Computer
Information Transactions Act will not apply.

12.2. Negotiation; Mediation. Either Party may initiate dispute resolution proceduras by sending
a natice of Dispute ("Notice of Dispute’] (o the other Party. The Partias will attempt to resclve
the Dispute promptly through good faith negotiations, Including timely escalation of the Dispute to
executives who hawe authority to settte the Dispute (and whao ara al a highear level of management
than the persons with direct responsibility for the matter). If a Dispute is not resolved through
negotiation, either Party may iniliate mediation by sending a notice of mediation ("Notice of
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Mediation”) ta the other Party. The Parties will choose an independent mediator within thirty {30
days of such MNotice of Mediation. Maither Party may unreasonably withhold consent to the
selection of a mediator, but if the Parties are unable to agree upon a mediator, either Party may
request that tha American Arbitration Association nominate a mediator. Each Party will baar its
own costs of madiation, but the Parties will share the cost of the mediator equaily. Each Party will
participata in the mediation in good faith and will be represented at tha mediation by a business
executive with authority to settle the Dispute. All in person meetings under this Section 12.2 -
Negotiation; Mediation will take place in Chicaga, Ilinois, and all cormmunication relating to the
Dispute resolution will be maintained in strict confidence by the Parties. Motwithstanding the
foregoing, any Dispute arising from or relating to Motorcla's intellectual property rights will not be
subject to negotiation or mediation in accordance with this Section, but instead will be decided by
a court of competent jurisdiction, in accordance with Section 123 - Litigation, Venue,
Jurisdiction below,

12.3. Litigation, Venue Jurisdiction, If the Dispute has not been resolved by mediation within
slxty {60) days from the Notice of Mediation, either Party may submit the Dispute exclusivaly to a
court in the State of Ohio. Each Panty expressly consents to the exclusive jurisdiction of such
courts for resolution of any Dispute and to anforca the auteomea of any mediation

13. Ganeral,

13.1. Compliance with Laws. Each Party will comply with applicable laws in connection with the
performance of its obligations under this Agreement. including that Customer will ensure its and
its Autharized Users' usa of the Products and Services complies with law (including privacy laws),
and Customer will obtain any FCC and other icenses or authorizations (including licenses or
authorizations required by foreign regulatory bodies) required for its and s Authorzed Users’ use
of the Products and Services. Motorola may, at its discretion, cease providing or otharwise modify
Froducts and Sarvices (or any terms related thereto in an Addendum or Ordering Document), in
order to comply with any changes in applicabla aw.

13.2. Audit, Monitoring. Motorola will have the right to monifor and sudit use of the Products,
which may also include access by Motorola to Customer Data and Service Use Data, Customer
will provide notice of such monitoring to its Authorized Users and obtain any required consents,
including individual end users, and will cooperate with Motorola in &ny monitoring or audit
Custorner will maintain during the Term, and for two (2) years thereafter, accurate records relating
ta any software licenses granted under this Agreement to verify compliance with this Agreament
Motorola or a third party ("Auditor”) may inspect Customer's and, as applicabla, Authorlzed
Users' premises, books, and records. Motorola will pay expenses and costs of the Audidar, unless
Customer is found 1o be in violation of the terms of the Agreemant, in which case Customer will
be responsible for such expenses and costs.

13.3. Assignment and Subconfracting. Meither Party may assign or ofherwise transfer this
Agreement without the prior written approval of the other Party. Motorola may assign or otherwise

ransfer this Agreament or any of its rights or obligations under this Agreement without consent
{a) for financing purposes, (b) in connection with a merger, acquisition or sale of all or substantially
all of s assets, (c) as part of & corporate reorganization, or (d) to a subsidiary corporation. Subject
io the foregoing, this Agreement will be binding upon the Parties and their respective successors
and assigns.

13.4. Waiver, A delay or omission by either Party to exercise any right under this Agreement will

not be construed o be a waiver of such right A waiver by either Party of any of the obligations
io be performed by the other, or any breach thereof, will not be construed to be a waiver of any
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succeeding breach or of any other obligation. All waivers must be in writing and signed by the
Party waiving its nights,

13.56. Severability. if any provision of the Agreement is found by a court of competent jurisdiction
1o be invahd, illegal, or otherwise unenforceable, such provision will be deamed to be modified to
reflect as nearly as possible the original intentions of the Parties in accordance with apphicable
taw. The remaining provisions of this Agreement will not be affected, and each such provision will
ba valid and enforceable to the full extent permitted by applicable law.

13.6. |ndependent Contractors. Each Party will perform its duties under this Agreement as an
indapandant contractor, Tha Parties and their personna! will not be considered to be employees

or agants of tha other Party. Nathing in this Agreement will be interpreted as granting either Party
the right or authority fo make commitments of any kind for the othar. This Agreament will not
constitute, create, or be interpreted as a joint venture, parinarship, or formal businass organization
af any kind.

13.7. Third-Party Beneficiaries The Agreement iz entered Into solaly between, and may be
enforced only by, the Parties. Each Parly intends that the Agreament will not benafil, or create
any right or cause of action in or on behalf of, any entity other than tha Parties. Notwithstanding
the foregoing, a licensor or supplier of third-party software included in the software Products will
be a direct and intended third-party beneficiary of this Agreemant.

13.8. |Inferpretatigng. The section headings in this Agreemeant ara included only for convenlence
The words “including” and “include” will be deamed to ba followad by the phrase “without
fimitation”. This Agreaement will be fairly interpreted in accardance with its terms and conditions
and not for or against eithar Party.

13.9. Nofices. Notices reguired under this Agreement 1o be given by one Party 1o the other must
be in writing and either personally delivered or sent to the address provided by the other Party by
certified mail, return receipt requested and postage prapaid (or by a recognized courier service,
such as FedEx, UPS, or DHL), and will be effective upon receipt.

13.10. Cumulative Remedies. Excepl as specifically stated in this Agreement, all remedies
provided for in this Agreement will be cumulative and in addition 1o, and net in lieu of, any other
remadies available to either Party at law, in equity, by contract, or otherwise. Except as
specifically stated in this Agreement, the election by a Party of any remedy provided for in this
Agreemeant or otherwise available to such Party will not preclude such Party from pursuing any
ather remedies available to such Party at law, in equily, by contract or otherwisa.

13.11. Survival. The following provisions will survive the expiration or termination of this
Agreemant for any reason. Section 2.4 — Customer Obligations; Section 3.4 — Effect of
Termination or Expiration; Section 4 — Payment and Invoicing, Section 6.6 — Warranty
Disclaimer; Section 7.3 — Customer Indemnity; Section & — Limitation of Liability. Section
8 — Confidentiality; Section 10 - Proprietary Rights; Data; Feedback; Section 11 - Force
Majeure; Delays Caused by Customer, Section 12 — Disputes; and Section 13 — General.

13.12. Enfire Agreement. This Agreement, including all Addenda and Ordering Documents,
constitutes the entire agreemert of the Paries regarding the subject matter hereto, and
supersedes all previous agreements, proposals, and understandings, whether written or oral,
relating to this subyect matter. This Agreement may be executed in multiple counterparts, and will
have the same |legal force and affect as if the Parties had executed it as a single document. The
Parties may sign in writing or by electronic signature. An electronic signature, facsimile copy, or
computer image of a signature, will be treated, and will have the same effect as an original
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signature. and wil have the same effect, as an original signed copy of this document. This
Agreement may be amended or modified only by a written instrument signed by authorized
representatives of both Pariies. The preprinted terms and conditions found on any Customer
purchase order, acknowiedgment, or other form will not be considered an amendment or

modification or part of this Agreement, even if a representative of each Parly signs such
documeant.

The Partias heraby antar into this MCA as of tha Effective Date.

Moterola: Matorola Solutions, Inc. customer: jr of ﬁff#ﬂh’
E"I' o I.'-"'H.. | 3 3 v iy g "-"

Mamea: Ravi Suthar Cerri & &M__
Tibe: __Area Sales Manager Tita: I"La_w-_,u C. 1ty uf MEJH"-&Z_
Date: DN18/2024 Date: . AN alch |9, 2wal
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signature, and will have the same effect. as an orginal signed copy of this document. This
Agreement may be amended or modified only by a written instrument signed by authorized
representatives of both Farties. The preprinted tarms and conditions found on any Customer
purchase order, acknowledgment, or other form will nol be considered an amendment or
modification or part of this Agreement, even if a representative of each Party signs such

documeaEnt.

The Parties hereby enter into this MCA as of the Effective Date.

Motorola: Motorola Solutions, Inc.

By:

Mamea:

Title:

Cate;
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Customer; * 4 gf fg.(:f/w

. mf v

Mame:. __L¥nnis Hapurif ;
fwr. {__".'.'f'-..,r -:'.:'-ff Mﬂﬁ‘fﬁﬁ—
{"f\af'._h {':l'; b el |

Tithe:

Date:




Equipment Purchase and Software License Addendum

This Equipment Purchasa and Software License Addendum (this “EPSLA") is entered into
between Molorola Solutions, Inc., with offices at 500 W. Monroe Street, Suite 4400, Chicago, IL
60661 ("Motorola’) and the ertity set forth in the signature block below or in the MCA
{"Customer”), and will be subject to, and gevernad by, the terms of the Motorola Solutions
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 Documant, related Services) from Matorola,
and wall form part of the Parties” Agreement.

2. Delivery of Equipment and Licensed Software.

21. 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 tha lams of
the Agreement Matoroda will using commercially reasonable practices, pack the ordered
Equipment and ship such Equipment to the Customer address set forth in the applicable Crdering
Document or otherwise provided by Customer in writing, using a carrier selacted by Matorola,
Notwithstanding the foregoing, delivery of Equipment (and any incorporated Licensed Software)
will occur, and titte and risk of loss for the Eguipment will pass to Customer, upon shipment by
Motorola in accordance with Ex Works, Matorola's premises (Incoterms 2020). Customer will pay
all shipping costs. taxes, and other charges applicable to the shipment and import or export of the
Froducts 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 upen the earfier of (a) electronic delivery of the
Licensed Softwara by Motorola, and (b) the date Motorola otherwise makes the Licensed
Software available for download by Customer. If agreed upen in an Ordering Document, Motorola
will atso provide Senvices 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. Bela Services If Motorola makes any bela version of a software application ("Beta
Service") available to Customer, Customer may choose o use such Beta Service at its own
discretion, provided, however, that Customer will use the Beta Service soclely for purposes of
Customer's evaluation of such Beta Service, and for no other purpose. Customer acknowladges
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 peried for any Beta Service, in its sole discretion, and Motorota may discontinue any
Beta Service at any time. Customer acknowledges that Bata Services, by their nature, have not
been fully tested and may contain defects or deficiencies.

3, Licensed Software License and Restrictions.

3.1. Licensed Software Licanse. Subject to Customer's and its Authorized Users' compliance
with the Agreement (including payment terms), Motorela hereby grants Customer and its
Authorized Users a imited, non-transferable, non-sublicenseabls, and non-exclusive license to
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use the Licensed Software identified in an Ordering Document, in object code form enly, and the
associated Documentation, solely in connection with the Equipment provided by Metorcla or
authorized Customer-Provided Equipment (as applicable, the "Designated Products”) and solely
for Custemer's internal business purposes. Unless otherwise stated in an Addendum or the
Ordaring Document, the foregoing license grant will be imited fo the number of licenses seat forth
In the applicable Crdering Document and will continue for the |fe of the applicable Designatad
Product Except as otherwise permitted in an applicable Addendum or Ordering Document,
Customer may install, accass, and use Licensed Software only in Customer's owned or controlled
facilities, including any authorized mobile sites; provided, however, thal Authorized Users using
authorized mobile or handheld devices may also leg into and access the Licensed Software
ramotely from any location.

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

3.3. Customer Restricions. Customers and Authorized Users will comply with the applicable
Decumentation in connection with their use of the Products. Customer will not and will not allow
others, including the Authorizad Users, to: (8} make the Licensed Software avallable for use by
unautherized third parties, including via a commercial rental or sharing arrangement; (b) reverse
engineer, disassamble, or reprogram the Licensed Software or any porlion thereof ta a human-
readabla form; (¢} 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
Saftware or Documentation for or fo 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 Scftware to compete with Motorola: or {g)
remove, alter, or obscure, any copyright or other nofice.

J.4. Copies Customer may make one (1) copy of the Licensed Software sclely for archival,
back-up, or disaster recovery purposes during the ferm of the applicable Licensed Software
license. Customer may make as many copies of the Documentation reasonably required for the
internal use of tha Licansad Software during such Licensed Software's license term, Unless
otherwise autherized by Motorola in writing, Customer will nat, and will not enable or allow any
third party to: (a) Install a icensed copy of the Licensed Softwara on more than one (1) unit of &
Deslgnated Product, or (b) copy onto or transfer Licensed Software Installed in a unit of a
Designated Product onto another device. Customer may temporarily transfer Licensed Software
installed on a Designated Product to another device if the Designated Product is inoperable or
maltunctioning, 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 Licansead
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 dewvice
Customer must provide prompt written notice to Motorola at the time femporary fransfer is
discontinuad

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

41. Temmn. The term of this EPSLA (the “EPSLA Term”) will commence upon either {a) the
Effective Date of the MCA,  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 fater of (i) three (3) years after the first arder for Products
5 placed via an Ordering Document, or (il) the expiration of all applicable warranty periods (as
set forth in Section 6.1 — Motorola Warranties baelow) under this EPSLA. unless this EPSLA ar
the Agreement is earlier terminated in accordance with the terms of the Agreameant,

4.2. Temingtion. MNotwithstanding the termination provisions of the MCA. Motorala may
terminate this EPSLA (and any Ordering Documents hersunder) 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, upen
lesmination or expiration of the EPSLA Term, all Motorola obligations under this EPSLA (including
with respect to Equipment and Licensed Software delivared 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 Saervices,
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 imeparable harm to Motorola for which manetary
damages would be inadequate, If Licensee breaches this Agreament. in addition to termination,
Motorala will be entithed to all available remedies at law or in equity, mncluding immediate injunciive
relief and repossession of all non-embedded Licensed Software and associated Documentation,

4.3. Eguipment as a Service. In the event that Customer purchases any Equipment at a price
beiow the MSRP for such Equipment in connection Customer entering into a fixed- or minimum
required-term agreement for Subscription Software, and Customer or Motorola terminates the
Agreement, this EFSLA, or other applicable Addendum (such as the Addendum goveming the
purchase of such Subscription Software) prior to the espiration 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 Saction will net 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 Molorola’s delivery of Licensed Software {in
accordance with Section 2.1 — Delivery and Risk of Loss), as applicable, but if a specific
inwaicing or payment scheduls is set forth in the applicable Grdering Document, EULA or oiher
Addendum, such schedule will control with respeact 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.

B. Representations and Warranties; Liability.

6.1. Motorola Wamanties. Subject to the disclaimers and axclusions set forth in the MCA and
this EPSLA, (a) for a perod of one (1) year commencing upon the delivery of Matorola-
manufactured Equipment under Seetion 2.1 — Delivery and Risk of Loss, Moterola represents
and warrants that such Matorola-manufactured Equipment, under normal use, will be free from
material defacts in materiale and workmanship; (b) to the extent permitied by the providers of
third-party software or hardware included in the Products and Services, Motorola will pass through
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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
upan 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 ba 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 soke and exclusive remedy for any breach of the Motorola Licensad Software
Warranty, Molorola will uss commercially reasonable efforts to remedy tha material defect in the
applicable Licensed Softwars; provided, however, that if Motorola doas not remedy such material
defect within a reasonable tme, then at Motorola's sole option, Motorola will either replace the
defective Licensed Software with functionaliy-aquivalent software, provide substifute 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 Licensad Software \Warranty applies only
to the most current version of the Licensed Software issued by Motoroka, and issuance of updated
wversions of any Licensed Software does not result in a renewal or extansion of the Motorola
Licensed Software \Warranty beyond the ninety (90) day warranty period.

6.2. ADDITIOMAL EXCLUSIONS. IN ADDITION TO THE EXCLUSIONS FROM DAMAGES
SET FORTHINTHE MCA, AND NOTWITHSTANDING ANY PROVISION OF THE AGREEMENT
TO THE CONTRARY, MOTOROLA WILL HAVE NO LIABILITY FOR (&) DEFECTS IN OR
DAMAGE TO PRODUCTS RESULTING FROM USE OTHER THAN IN THE NORMAL
AUTHORIZED MANNER, OR FROM ACCIDENT, LIQUIDS, OR NEGLECT; (B) TESTING,
MAINTENAMNCE, REPAIR, INSTALLATION, OR MODIFICATION BY FPARTIES 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
ANTENMAS, UNLESS CALUSED 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 Remedigs 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 sat forth in an Ordering Document for such Services, if applicable.

7. Copyright Notices, The existence of a copyright nofice an any Licensed Software will not
be construed as an admission or presumption of publication of the Licensed Software or public
disclosure of any rade secrels assoclated with the Licensed Software,

8. Burvival. 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 & = Payment, Section 6.2 - Additional Exclusions; Section & = Survival
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Software Products Addendum

This Software Products Addendum (this "SPA") is entered Inte between Motorola Solutions, Inc.,
with offices at 500 W, Monroe Street, Sulte 4400, Chicago, IL 80881 ["Metorola™) and the entity
set farth in the signature block below or in tha MCA (“Customer™), and will be subject to, and
governed by, the terms of the Maolarola Selutions 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
Preducts, including Software Systems, and will form part of the Partias’ 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 ento any Customer-
Provided Equipmeant or Equipment provided to Custemer, In addition to the MCA, other Addenda
may be applicable to the Software System or other sofiware Produets, including the Subscription
Software Addendum (*SSA"), with respect to Subscription Software, and the Equipment Purchase
and Software Licenss Addendum ("EPSLA"), with respect to Licensed Software and Equipment,
as further described below. This SPA will control with respect to conflicting or embigucus terms
in the MCA er any other applicable Addendum. but only as applicable to the Software System or
ather software Froducts purchased under this SPA and not with respect to other Products and
Services,

2. Software Systems; Applicable Terms and Conditions.

21. On-Premise Software Sysfem, If Customer purchases an “on-premises Software System "
whare Equipment and Licensed Software are installed at Custormer 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
EFSLA. On-premisas Software Syetems describad 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, Customear may also purchass
additional Subseription Software that integrates with its on-pramises Software System (e4g.,
CommandCentral Aware) (each, an "Add-On Subscription”). Any Add-On Subscription will be
subject to the terms and conditions of the S5A and excluded from the System Wamanty.

22. On-Premisa Software System as g Service. If Customer purchases an “on-premisas
Software System as a service,” where Equipment and software Products are mnstalled at

Customer Sites or on Cusfomer-Provided Equipment, and such software is generally licensed on
a subscription basis (i.e., as Subscription Softwara), 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 te the
EFSLA, 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, howawver,
s determined in accordance with the provisions of Sectlon 3 — Software System Completion
beaiow.

23. Cloud Hosted Software System.  Customer purchases a “cloud hosted Software

Systemn,” whera the applicable software is hosted in a data center and provided to Customer as
a service [i.e., as hosted Subscripion Softwara), including CammandCentral Products, then such
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Subscription Software is subject to the S5A. 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. Systern completion, however, is detarminad in
accordance with the provisions of Section 3 - Software System Completion below.

24, Senices. 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
theraof) 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
acceplance procedures are set forth in the applicable Ordering Document) (the “System
Completion Date”). Customer will not unreasonably delay Baneficial Use of any Product within
a Software System, and in any avent, the Parties agree that Beneficial Use of a Product will be
deemed 1o 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 Benaficial Use of other Products in the
Software System, or of the Software System as a whole. In such case, the Integrafion Services
applicable to such Product will be deemed complate upon Customer's Beneficial Use of the
Product "Product Completion Date™), which may occur befare the System Completion Date, As
used n 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 applcable Crdering Document. This Section applies
to Products purchased as par of a Software System notwithstanding the delivery provisions of
the Addendum applicabie to such Products, such as the 35A or EPSLA, and this Section will
control over such other delivery provisions to the extent of a conflict.

4, Payment. Customer will pay invaices 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)
soid as part of a Software System, the Ordering Documents for 8 Software System may also
inciude post-deployment Integration Services or other Services which are to be provided following
the date of functional demonstration {Post-Deployment Services”). Post-Deploymeant Services
will be invoiced upon their completion and paid by Customer in accordance with tha tarms of the
MCA.

&, On-Premises Software System Warranty. Subject to the disciaimers in the MCA and
any other applicable Addenda, Motorola represents and wamants that, on the Systeam Complation
Date for an on-premises Software System described in Section 2.1 = On-Premises Software
System, or on the applicable Product Completion Date for a specific Product within such on-
pramises 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 Molorola Licensed Software (but, for clarity,
excluding Subscription Software) as part of such on-premises Software System, the warranty
period applicable to such Equipment and Matarola Licensed Software will continue for a peniod of
one (1) year commencing upon he System Completion Date for the Software Systam that
includes such Products, or on the applicable Producti Completion Date, i earlier, instead of

22



commaencing 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 otherwize modified by this SPA.

B. 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 Systam
of other software Product provided by Motorola under this SPA, without the express written
parmission of Motorola

T APl Support. Motorola will use commercially reasonable efforts to maintain its Application
Programming Interface ("API") offered sold in connection with any Software System. APls will
evolve and mature over time, reguiring changes and updates. Motorela will use reasonable efforts
to continue supporting any version of an AP for 8 months after such version is introduced, but if
Motorola determines, in its sole discretion, to discontinue support of an API for any reason,
Maotorola will provide reasonable advance notification to Customer. If an AP! presents a security
risk, Motorola may discontinue an API without prior notice.

8. Support of Downloaded Clients, |f Customer purchases any software Product that
requires a client installed locally on any Customer-Provided Equipment or Equipment in
possassion 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 suppaorting any version of a cliant for forty-five (45) days following its release, but
Maotorcla may update the current version of its cliant at any time, inciuding for bug fixes, product
improvements, and feature updates, and Motorala makes no representations or warranties that
any software Product will suppart pricr versions of a client,

8. Applicable End User Terms. Additional license terms apply to third-party software
included  in  certain  software  Products  which  are  available onfine &t
v motorclasolutions comdlegal-low-downs. Custamer will comply, and ensure its Authorized
Users comply, with all such additional license terms,

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

10.1. Transition to Subscrption Licensa 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) tha
lcenses 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 Subscrpton Software, and (c) the replacement hostad
Subscription Software provided hereundear will be governed by the terms of tha S5A and this SPA,

10.2. Transition Fee Motorola will not charge additional Fees for Semvices related to the
transdtion to hosted Subscription Software, as described in Sectlom 10.1 = Transition to
Subscription License Model Notwithstanding the foregoing, subscrption Fees for the
applicable hosted Subscription Software are subject to the 53A and the applicable Ordering
Document, and may be greater than Fees paid by Customer for on-premises Subscription
Software.

10.3. Sofiware Decommissioning. Upon (a) transition of the on-premises Software System as a
service to Subscription Software hosted in a data canter or (b) any termination of the Subscription
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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 purchasad
by Customer from Motorola and any Microsoft operating system Licensed Software.

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

11.1. Support Required Customer acknowledges and agrees that the licenses granted by
Matorela 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
dunng the term of the applicable license. If at any time during the term of any such ficense,
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.

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

12. Additional Cloud Terms. The terms set forth in this Section 12 — Additional Cloud
Terms apply in the avent Customer purchases any clowd-hosted software Products,

12.1. Data Storage. Motorola will determine, in its sole discrefion, the location of the stared
content for cloud hosted software Producis. All data, replications, and backups will ba stored at a
Iocation in the United States for Customiars in the United States.

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

12.3. Availability. Motorola will make reasonable efforts to provide monthly availability of 99 9%
for cloud hosted software Products with the exception of maintenance windows, There are many
factors beyond Motorola's control that may impact Motorala’s ability to achieve this goal.

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

13. Survival. The following provizsions will survive the expiration or termination of this SPA for
any reason: Section 1 - Addendum; Section 2 — Software Systems; Applicable Terms and
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Conditions, Section & — Prohibited Use, Section 8 - Applicable End User Terms: Section
13 = Survival
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Subscription Software Addendum

This Bubscription Software Addendum ({this "SSA") is entered into between Motorcla Solutions,
Inc., with offices at 500 W. Monroe Street, Suite 4400, Chicago, IL 60661 (*Motorela®} and the
entity set forth in the signature block below or in the MCA ("Customer”). and will be subject to,
and governed by, the tarms of the Motorola Solutions Customer Agreement entered into betweaean
the Parties, effective as of [ | (the "MICA"). Capitalized terms used in this 554, but not
defined herein, will have the meanings set forth in the MCA,

1. Addendum. This 55A governs Customer's purchase of Subscription Software (and, if set
forth in an Ordering Document, related Services) from Motorola, and will form part of the Parties'
Agreement. Additional Subscription Sofiware-specific Addenda or other terms and condiions may
apply fo certam Subscription Software, where such terms are provided or presented to Customer,

2. Dalivery of Subscription Software.

21. Delivery. During the applicable Subscription Term (as defined below), Motorola will
provide to Customer the Subscription Software set forth in an Ordering Documant, in accordance
with the terms of the Agreement. Matorola will provide Customer advance notice (which may be
provided electronically) of any planned downtime. Dalivary will accur upon Customer's recaipt of
credentials required for access to the Subscription Software or upon Motorola otherwise providing
access to the Subscription Softwara. If agreed upon in an Ordering Document, Motorcla will also
provide Servicas related to such Subseription Software,

2.2, Maodifications. In addition to other rights to modify the Products and Servicas set forth in
the MCA, Matorola may modify the Subscription Softwara, any associated recurring Sarvices and
any related systems so long as their funclionality (as described in the applicable Ordering
Document) is not materialty degraded. Documentation for the Subscription Software may be
updated to reflect such modifications. For clarty, new features or enhancements that are added
to any Subscription Software may be subject to additional Fees.

2.3. User Credantials. If applicable, Matorala will provide Customer with administrative user
credentials for the Subscription Software, and Customer will ensure such administrative user
credentials are accassed and usad only by Customer's employees with training on their proper
use. Customer will protact, and will cause its Authonized Users to protect, the confidentiality and
sacurity of all user credentials, including any administrative user cradentials, and maintain user
credential validity, including by updating passwords. Customer will be liable for any use of the
Subscription Software through such user credential (including through any administrative user
credentials), including any changes mada to the Subscripion Software or issues or user impact
arising tharefram. To the axtent Maotorala provides Services to Customer in order to help resolve
ssues resulting from changes made to the Subscription Sofiware through user credentials,
including through any administrative user cradentials, or issues othenwise created by Authorized
Lrsars, such Services will be billed to Customer on a time and matarials basis. and Customear will
pay all invoicas in accordance with the payment terms of the MCA,

2.4. PBata Services |f Molorola 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 acknowladges
and agrees that all Beta Services are offerad “as-is" and without any reprasentations or warranties
or other commitments or protections from Motorola, Motorola will determine the durstion of the
evaluation period for any Beta Service, in its sole discretion, and Motorola may discontinue any
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Beta Service at any time. Customer acknowladges that Beta Services, by their nature, have not
been fully tested and may contain defects or deficiencies,

3, Subscription Software License and Restrictions.

31. Subscrption Software License. Subject to Customer's and its Authorized Users'
compliance with the Agreement, including payment terms, Motorola hereby grants Customer and

its Authorized Users a limited, non-transferable, non-sublicenseable, and non-exclusive license
to use the Subscription Software identified in an Ordering Document, and the associated
Dacumentation, solely for Customer's internal business purposes. The foregoing license grant will
be limited to use in the territory and to the number of licenses set forth in an Ordering Dacument
(if applicable), and will continue for the applicable Subscription Term. Customer may access, and
use the Subscripion Scoftware only in Customer's owned or controlled facilities, including any
authorized mobile sites; provided, however, that Authorized Users using authorized mobile or
handheld devices may also log into and access the Subscription Software remotely from any
location. Mo custom developmeant work will be performed under this Addendum.

3.2, End User Licenses. Motorola may use, engage, resell, or otherwise interface with third-
party software, hardwara 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 respactive sub-processors may
process and use personal and other Customer Data in accordanca with and subject fo their own
respectiva licenses or terms and in accordance with applicable law. Customer authorizes and will
provide and obtain all reguired 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 andior third-party software,
hardware of senvices providers. Notwithstanding any provision to the contrary, to the extent the
use or performance of certain Services is governed by any separate license, data requirement,
EULA, privacy statement, or other applicable agreement, including terms governing third-party
software, hardware or services, including open source software, Customer will comply, and
ensure its Authorized Users comply, with any such agreements or terms, which shall govern any
such Services,

3.3. Customer Restrictions. Customers and Authorized Users will comply with the applicable
Documentation and the copyright laws of the United States and all other relevant jurisdictions
(including the copyright laws where Customer uses the Subscription Software) in connection with
their use of the Subscription Software. Customer will not, and will not allow others including the
Authorized Users, to make the Subscription Software available for use by unauthorized third
parties, including via a commercial rental or sharing arrangement; reverse engineer, disassemble,
of reprogram software used to provide the Subscription Software or any portion thereof to a
human-readable form; modify, create derivative works of, or merge the Subscription Software or
software used to provide the Subscription Software with other software, copy, reproduce,
distribute, lend, or lease the Subscription Software or Documentation for or 1o any third party; take
any aclion thal would cause the Subscription Software, software used to provide the Subscription
Software, or Documentation to be placed in the public domain; use the Subscription Soffware to
compete with Motorola; remowve, alter, or obscure, any copyright or other notice; share user
credentials {including among Authorized Users), use the Subscriplion Software to store or
transmit malicious code, or attemptl to gain unauthorized sccess to the Subscription Software or
its related sysiems or natworks,

4, Term.
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4.1. Subscription Terms The duration of Custorner's subscription to the first Subscription
Softwars and any associated recurring Services ordered under this SSA (or the first Subscription
Saftware or recurring Service, if multiple are orderad at once) will commence upen delivery of
such Subscription Software (and recurring Services, if applicable} and will continue for a twelve
(12) month period or such longer perod identfied in an Ordering Document (the “Initial
Subgcription Perlod”). Following the Iniial Subscription Period, Customer's subscription to the
Subscription Software and any recurring Services will automatically renew for additional twelve
(12) manth pariods (each, a "Renewal Subscription Year”), uniess either Party notifies the other
Party of its intent not to renew at least thirty (30) days before the conclusion of the then-current
Subscription Term, (The Initial Subscripion Period and each Renawal Subscription Year will each
be referrad to herein as a "Subscription Term".) Motorola may increase Fees prior fo any
Renewsl Subscription Year. In such case, Motorola will netify Customer of such proposed
increase no later than thirty {30) days prior to commencement of such Renewal Subscription Year,
Unless ctherwise specified in the applicable Ordering Document, if Customer orders any
additional Subscription Software or recurring Services under this S3A during an in-process
Subscription Term, the subscription for each new Subscription Saftware or recurring Service will
(a) commence upon delivery of such Subscription Software or recurring Service, and continue
until the conclusion of Customer's then-current Subscription Term (a "Partial Subscription
Year’). and (b) automatically renew for Renewal Subscription Years thereafter, unless aither Party
notifies the other Party of its intent not to renew at least thirty (30) days before the conclusion of
the then-current Subscription Term. Thus, unless otherwise specified in the applicable Ordering
Document, the Subscription Terms for all Subscription Software and recurring Services hereunder
will be synchronized,

4.2. Term. The term of this SSA (the "SSA Term") will commence upon either (a) the Effective
Date of the MCA, if this SSA is attached to the MCA as of such Effective Date, or (b) the 554
Date set forth on the signature page below, if this 55A is executed after the MCA Effective Date,
and will continue unfil the expiration or termination of all Subscription Terms under this S5A,
unless this 354 or the Agreement is earlier terminated in accordance with the terms of the
Agreement.

4.3. Termination. Notwithstanding the termination provisions of the MCA, Motorola may
terminate this S5A (or any Addendum or Ordering Documents hereunder), or suspend delivery
of Subscription Software or Services, Immediately upen notice to Customer if (a) Customer
breaches Section 3 — Subscription Software License and Restrictions of this S84, or any
other provision related to Subscription Software ficense scope or restricions set forth in an
Addendum or Ordering Document, or (b) it determines thal Customer's use of the Subscription
Software poses, or may pose, a security or ather risk or adverse impact to any Subscription
Software, Maotorcla, Motorola's systems, or any third party (including other Motorola cusiomers).
Customer acknowledges that Motorola made a considerable investment of resources in the
development, markefing, and distribution of the Subscription Software and Documentation, and
that Customer's breach of the Agreement will result in imeparable harm to Motorola for which
monetary damages would be inadequate. If Customer breaches this Agreement, in addition to
termination, Motorola will be enfiled to all available remedies at law or in eqguity (including
immediate injunctive relef),

44. Wind Down of Subscription Software. In addition to the termination rights in the MCA,
Motorola may terminate any Ordering Document and Subscription Term, in whole or in part. in
the event Motarola plans te cease offering the applicable Subscription Software or Service to
customers.

5. Payment
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=.1. Payment Unless otherwise provided in an Ordering Document (and notwithstanding the
provisions of the MGA), Customer will prepay an annual subscription Fee set farth in an Ordaring
Document for each Subscripion Software and associated recurring Sarvice, before the
commencement of each Subscription Term. For any Partial Subscription Year, the applicable
annual subscription Fee will be prorated based on the number of menths in the Partal
Subscription Year. The annual subscription Fea for Subscription Software and associated
recurrng Senices may include certain one-tima Fees, such as start-up fees, licensa fees, or other
fees set forth in an Ordering Document. Matorola will have the right to suspend the Subscription
Software and any recurring Services if Customer fails to make any payments when due. The
parties acknowledge that pricing for Cyber Services is dependent on the full term or subscription
periods specified in any such Ordering Document.  Motorola will have the right to suspend the
Sarvices | Customer fails to make any payments when due

6.2. License True-Up Molorola will have the right to conduct an audit of total user licenses
credentialed by Customer for any Subscription Software during a Subscription Term, and
Customer will cooperate with such audit If Motorola determines that Customer's usage of the
Subscription Software during the applicable Subscription Term exceeded the total number of
licenses purchased by Customer, Motorola may inveice Customer for the additional licenses wsed
by Customer, pro-rated for each additional license from the date such license was activated, and
Customer will pay such involce in accordance with the payment terms in the MCA_

6.3. Customer Data. For avoidance of doubt, for Cyber Services so long as not specifically
identifying the Customer, *‘Customer Data,” as defined in the MCA, shall nat include, and Motorala
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, technigques, and proceduras used, learmed or
daveloped in the course of providing Services

6.4. Future Regulatory Reguirements. The Parties acknowledge and agrea that Cyber Service
s an evolving technological area and therefore, laws and regulations regarding Services may
change. Changes to existing Services reguired to achieve regulatory compliance may be available
for an additional fee. Any required changes may also impact the price for Services.

6. Liability.

6.1. ADDITIONAL EXCLUSIONS. IN ADDITION TO THE EXCLUSIONS FROM DAMAGES
SET FORTH IN THE MCA, AND NOTWITHSTANDING ANY PROVISION OF THE AGREEMENT
TC THE CONTRARY, MOTOROLA WILL HAVE NO LIABILITY FOR (A} INTERRUPTION CR
FAILURE OF CONNECTIVITY, VULNERABILITIES, OR SECURITY EVENTS; (B} DISRUPTION
OF OR DAMAGE TC CUSTOMER'S OR THIRD PARTIES' SYSTEMS, EQUIPMENT, OR DATA,
INCLUDING DENIAL OF ACCESS TO USERS, OR SHUTDOWN OF SYSTEMS CAUSED BY
INTRUSION DETECTION SOFTWARE OR HARDWARE; (C) AVAILABILITY OR ACCURACY OF
ANY DATA AVAILABLE THROUGH THE SUBSCRIPTION SOFTWARE OR SERVICES, OR
INTERPRETATION, USE, OR MISUSE THEREOF; (D) TRACKING AND LOCATION-BASED
SERVICES; OR (E) BETA SERVICES.

68.2. [Direct Damages . For avoidance of doubt, notwithstanding the limitation set out in Section
8.2 of the MCA, the direct damages limitation for Cyber services provided under this S5A and
limited to the fees, or the porion of fees, relating only to the Cyber Security Services under this
S8A, even If such Services are offered or bundled with other Motorola services.
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6.3. Voluntary Remedies. Motorala is not obligated to remedy, repair, replace, or refund the
purchase price for the disclaimed or excluded issues in the MCA or Section 6.1 — Additional
Exclusions above, but if Motorola agrees to provide Services fo heip resolve such issues,
Customer will reimburse Motorola for its reasonable time and expenses, including by paying
Matarcla any Fees set forth in an Ordering Document for such Senvices, if applicable.

T Motorola as a Controller or Joint Controller. In all instances where Motorola acts as a
controfler of data, it will comply with the applicable provisions of the Motorola Privacy Statament
at hitps.ihwww motorolasolutions comfen uslaboutiprivacy-pelicy htmi#privacystatement, as may
be updeted from time to time. Motorola holds all Customer Contact Data as a controllar 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 Customaer, the Parties will enter into
a separate Addendum io the Agreemant to allocate the respective roles as joint confrollers.

B, Survival. The folowing provisions will survive the expiration or termination of this SSA for
any reason: Section 4 — Term; Section § - Payment; Section 6.1 — Additional Exclusions-
Section 8 = Survival.



Moblie Video Addendum

Thie Mobils Video Addendum (this "MVA"} is entered into batwesn Motorola Solutions, Inc., with
offices at 500 W. Monroe Street. Suite 4400, Chicago, IL 60861 (“Motorola®) and the entity set
forth in the signature block below or in the MCA (“Customer”), and will be subject te, and
governed by, the tarms of the Motorola Solutions Customer Agreement entered into batwean the
Farties, effective as of | | (the “MCA™), and the applicable Addenda. Capitalized terms
used n this MVA, but not defined herein, will have the meanings sat forth in the MCA ar the
applicable Addenda,

1. Addendum. This MVA governs Customer's purchase of any Motorala mobile video
Products, including participation in Motorcla's Video-as-a-Senvice Program (“VaaS8 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 & Customer Site. In addition to the MCA, other Addenda may be
applicable to Products offered under this MVA, including the Subscription Software Addendum
("SSA"), with respect to Subscription Software, and the Equipment Purchase and Software
License Addendum ("EPSLA), with respect to Licensed Software and Equipment, as sach of
those terms are defined therein, and as further described below. This MVA will control with respect
te conflicting or ambiguous terms in the MCA or any ather applicable Addendum, but anly as
applicable to the Mobile Video System or other Products purchased under this MYA and not with
respect to other Products or Services.

2. Evidence Management Systems; Applicable Terms and Conditions.

21. On-Premise Evidence Management. If Customer purchases a Moblle Video System where
Equipment and Licensed Software for evidence management is installed at Custormer Sites (an

‘On-Premises Evidence Management System”), then, unless the Ordering Document(s)
specily that any software is being purchased on a subscription basis (le, as Subscription
Software), any (i) Equipment and (i) 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 far the Systern Warranty as described in Section 4 -
On-Premises Evidence Management System Warranty (the “System Warranty").

22. Cloud Hosted Evidence Managament. If Customer purchasea Mobie Video System where
the software for evidence managemant is hosted in a data center and provided to Customer as a
senvice (Cloud Hosted Evidence Management System”), including but not limited to
CommandCentral Evidence, VideoManager EX, and VideoManager EL Procucts, then such
Cloud Hosted Evidence Management Sysiem is subject to the SSA. Any Equipment purchased
in connection with Cloud Hosted Evidence Management System is subject to the EPSLA. Cloud
Hosted Evidence Managemen! System described in this Section do not qualify for the System
Warranty. System completion, however, is determined in accordance with the provisions of
Section T =System Completion below.

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

k Payment. Customer will pay invoices for the Products and Services coverad by this MVA
in accordance with the invoice paymeni terms sat forth in the MCA. Fees for Maobile Video
Systemns 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 apphcable Addendum. In
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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 Sarvices will be inveiced wpon their completion and paid by Customer in accordance
with the terms of the MGA.

4, On-Premises Evidence Management System Warranty. Subject to the disclaimers in
the MCA and any other applicable Addenda. Motorola represents and warrants thal, 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
of 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 Motoroda Licensed Software will continue for a period of ane (1) year commencing upon tha
Systam Complation Date for the On-Premises Evidence Management System that includes such
Produets, or on the applicable Product Completion Date, if earlier, instead of commencing upan
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 maodified by this MVA

6. Additional Software and Video Terms.

6.1. 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. |n 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.

6.2. Applicable End User Terms. Additional license terms apply to third-party software
included  in cartain  software  Products which are available online al;

www'. molorelasplutions comfegat-flow-downs. Customer will comply, and ensure its Authorized
Users comply, with all such additional license terms.

§.3. WatchGuard Detector Mobile, Any order by Customer of WatchGuard Detector Mobila is
on a subscnpbon basis and subject (o the 55A

5.4. Migilant Access. Customer may opt for subscription to additional Subscription Software,
including use of the Law Enforcament Archival Metwork ("Vigilant VehicleManager”), which is
subject 1o tha terms and conditions of the S5A and the Vigilant Addendum. If Customer purchases
a subscriptian to commercial license plate recognition data, then Customer will execute and agree
to the terms of Motorola's standard Data License Addendum.

6.6. Licensa Plate Recognition Data, License plate recognition ("LPR™) data collected by
Customer s considered Customer Data (as defined in the MCA) and is therefore subject to the

Customer's own retention palicy. Custormer, at its option, may share its LPR data with other
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similarly situated Law Enforcement Agencies ("LEAs") which contract with Matorcla to access
Vigilant VehiclsManager by selecting this option within Vigilant VehicleManager. Other similarly
situated LEAs may similarly opt to share their LPR data with Customer using Vigilant
VehicleManager. Such LPR data genersted by other LEAs is considerad Third-Party Data (as
defined in the MCA), is governad by the retention policy of the respective LEA, and shall be used
by Customer only in connection with its use of Vigilant VehicleManager. LPR data that has
reached Its explration date will be dafeted from Vigilant VehicleManager. Only individuals who are
apents and/or sworn officers of Customer and who are authorized by Customer to access Vigilant
ViahickeManager on behalf of Custamer through login credentfials provided by Customer ("User
Eligibility Requirements”) may access Vigilant ViehicleManager, Vigilant in its sole discration
may deny accass to Vigilant VehicleManager to any individual based on such person's failura to
meet the User Eligibllity Requiremants. Customer will ensure no user loging ara provided to
agents or officers of other local, state, or Federal LEAs without the axpress written consent of
Vigilant. Customer will be responsible for all individuals’ access to, and use of, Vigilant
VehicleManager through use of Customer login credantials, including ensuring their compliance
with this Agreement,

5.6. APl Suppor. Motorola will use commercially reasonabile efforts to maintain its Application
Programming Interface (CAPI") sold in connection with any Mobile Video System. APls will evolva
and malure over time, requining changes and updates. Molorola will use reasonable efforts to
continue supporting any varsion of an AP for six (8) months after such version is introduced, but
if Motorola datermines, In its sole discretion, to discontinue support of an API for any reason,
Motorola will provide reasonable advance notification to Customer. If an AP| presents a security
risk, Metorola may discontinue an AP without prior notice.

6.7. Suppon of Downinaded Clients If Customer purchases any software Product that
requires a cliant installed locally on Customer-Provided Equipment or Equipmant in possassion
of Custormnear, Customer will be responsible for downloading and installing the eurrent version of
guch chent, as it may be updated from time to time. Motorola will use reasenabla efforts to
continue supporting any wersion of a client for fory-five (45) days following its release, but
Motarola may update the current version of its client at any time, Including for bug fixes, product
improvements, and feature updates, and Molorola makes na representations or warranties that
any software Product will support prior versions of a client.

58. CJIS Security Policy. Motforola 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 Docurments for the applicable Product. Customer hereby consents
to Motorola screened parsonnal sarving as the “escort” within the meaning of CJIS Security Policy
for unscreened Maotorola personnel that require access to unencrypted Criminal Justice
Infarmation for purposes of Product support and development.

6. VaaS5 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 purchasa of
such Equipment subject to the terms of the EPSLA. Additionally, the following terms and
conditions apply (o 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 Cameara is eligible
for replacement applicable under this Section 6.1 = Technology Refresh, Customer must refurn
the existing Body Camera to Motorola in working condition. The corresponding replacement Body
Camera will be the then-current model of the Body Camera al the same tier as the Body Camera
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that is returned to Motorola, For clarity, any other Equipment recaived by Customer as part of the
VaaS Program, other than Body Cameras, or associated batteries (if specified in the Ordering
Documeants) will not be eligible for a technology refresh hereunder,

6.2, MNo-Fault Waranty, If specified in the Ordering Documents, and subject to the disclaimers
sal forth in the MCA and EPSLA, upon defivery of Equipment purchased as part of the VaaS
Fragram, Motorola will provide a No-fault Warranty to Customer for such Equipmant that extends
wuntil the end of the Commitmant Term {as defined below) applicable to such Equipment: exceapl
that the Mo-fault Warranty will not apply to: (i) any Equipment with intentionally altered or removed
serial numbers, (i} any other damages disclaimed under the MCA or EPSLA, or (iii) any
Equipment that Motorola determines was changed, madified, or repaired by Customer or any third
party. The “No-fault Warranty" means that Motorcla will repair or replace any Equipment
compaonents 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 coverad
under this Mo-fault Warranty if it falls below shdy parcent (80%) 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 subseription 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
Commitmant Term (as defined below), Customer will be subject to the payments described in
Saction 8.7.2 — Termination heraunder,

64. Additional Devices Any additional Equipment, including any accessory items, orderad by
Customer after Customers’ initial purchase of Equipment hereunder may be subject to an
incremental increase in Fees, In the event Customer ordars additional Equipmant under the Vaas
Program within the ninety (90) days immediately following i inttial purchase, such Equipment will
be included in and subject to the Initial Commitmeant Term. Any addiional Equipment purchased
undar the Vaas Program subsequent to such ninety (80 day pericd, 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 Subseguent Commitment Term are
each also referred o hereln as 2 "*Commitment Term”.

6.5. |ncluded Subscription Software.

6.6.1, VideoManager EL. Subject to Section 6.7.1 — Vaa8 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 S5A. Customer's subscription will include unlimited users, Unlimited Storage
and uniimited sharing, provided any media or data uploadad 1o the Cloud Hosted
Evidence Management System s done so using Matorola Equipment actively
enmlbed in the Vaas Program. Following expiration of the applicable Commitment
Term, if Customer desires (o conlinue use of expired Equipment with the Cloud
Hostad Evidence Management System, Customer must purchase additional
access to Cloud Hosted Evidence Management System based on Motorola's
prevailing rates, or Matorola may disconnect connectivity of any expired
Equipment to the Cloud Hosted Evidence Management System.

6.52. CommandCentral. If specifed and included in the Ordering Documents, for each
applicable Body Camara, in-car system or integrated system purchased, Customer
will receive one user license for Motorola CommandCentral, which provides
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agccess 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 Meblle during
the Vaas Term, the use of which is subject to the S8A.

B.54. VideoManager EX: Subject to Section 6.7.1 — VaaS Term, i specified in tha
Ordering Documents, Equipment purchased under the VaaS Program provides
Customer with a single subscription to Video Manager EX during the VaaS Term
(as defined below), the use of which is subject to the SSA. Fallowing expiration of
the applicable Commitment Term, if Customer desires to continue use of expired
Equipment with the VideoManager EX, Customer must purchase additional access
to VideoManager EX basad on Motorola’s prevailing retes, or Motorola may
disconnact connactivity of any expired Equipment to VideoManager EX.

66. VaaS Program Payment Unless atherwise provided in an Ordering Documents {and
notwithstanding the provisions of the MCA), Customer will prepay a subscription Fee quartery
{each a "Subscription Quarter’), as sat forth in an Orderng Documents. If Customer orders any
additional Product(s) under the VaaS Program subsequent to the initial purchase by Customer,
Fees for such addiional Product will be added to the quarterly subseription 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 Subseription 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.

B7. W FProqr Termination.

6.7.1. Waad Term. Customer's participation in the VaaS Program will commence upon
the System Completion Date under this MVA, and will continua through the end of
the final Commitment Term hersunder ("the "VaasS Term”). Following the end of
any Commitment Term, Customers access 1o the Cloud Hosted Ewvidence
Management System with respect to the Equipment purchased relative to that
Commiiment Term will axpire, and Customer must download or transfer all
Customer Data associated with the applicable Equipment within thirty (30) days
following expiration unless Customer purchases extended sccess to the Cloud
Hosted Evidernce Management System from Motorola at the prevailing rates.
Maotorola has no obligation to refain Customer Data for axpined Equipmant beyond
thirty (307 days following expiration of the applicable Commitment Term. For
example, if Customer purchasas 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 respact to the first 100
devices will be discontinued, and Customer must purchasa extendad 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 examole, the
Cloud Hosted Evidence Management System access and data storage for the
second 100 devices purchase will extend untll December 31 of Year 7.

6.7.2. Terminafion The tarmination provisions applicable to the VaaS Program will be

those set fordh in the MCA, EPSLA and 254 as applicable. If Customer's
participation in the Yaas Program iz terminated for any reason prior to the end of
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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
aividing the number of months remaining in the Commitment Term applicable to
such Equipment by sixty (80). 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 Vaa5 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 {24/80)
+ §1,000 x {36/80), which is egual 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 applicable
Mobile Video System (the "System Completion Date"). Customer will not unrsasenably delay
Beneficial Use, and in any event, the Parties agree that Beneficial Use will be deemed fo have
ocourred thirty (30} days after functional demonstration, As used in this Saction, "Beneficial Use"
means use by Customer or at least cne (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 defivery provisions of the Addendum applicable to such Products, such as

the 55A or EPSLA, and this Section will control over such other defivery provisions lo the extant
of a conflict.

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

81. Data Storage. Motorola will detarmine, in its sole discration, 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 discrefion. For multimedia data, such as
videos, pictures, audio files, Motorcla will, in its scle discretion, determine the typa of slorage
medium used to store the content The type of storage and medium selected by Matorola will
determine the data retrieval speed. Acocess to content in archival storage may take up to twenty-
four {24) hours to be viewabla.

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

8.4. DMainfenance Scheduled maintenance of cloud hosted sofiware Products will ba
performed periodically, Motorola will make commarcially reasonable efferts to notify customers
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one (1) week in advance of any such maintenance. Unscheduled and emergency maintenance
may be required from time to ime. Motorola will make commercially reasonable efforts to notify
customers of any unscheduled or emargancy 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 6.6.1 — VideoManager EL Section 6.7 — VaaS Program Term and Termination;
Section 9 = Survival.
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