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SECTION 4
Communications Systern and Servlces Agreement
{Lease)
Motorola Solutions, Inc. (*Motorola™) and {“Customer”) enter into

this “Agreement,” pursuant to which Customer will purchase and Motorola will seli the System and Services, as

described below. Motorola and Customer may be referred to individually as a “Party” and collectively as the
“‘Paities.”

WHEREAS, Customer deslres to purchase from Motorola and Motorola desires to sell to Customer a
Communications System; and

WHEREAS, Houston-Galveston Area Council (*H-GAC"), acting as the agent for various local governmental entities
who are “End Users" under interfocal agreements (including Customer} has solicited proposals for radio
communlcations equipment and conducted discussions with Motorola concerning its proposal and, where
applicable, in accordance with the competitive procurement procedures of Texas law; and

WHEREAS, on July 25, 2018, H-GAC and Motorola entered into a contract (the “Contract”), which provides that

End Users may purchase radio communications equipment from Motorola pursuant to certain terms contained
therein; and

WHEREAS, pursuant to Article 2 of the Contract Special Pravisions, Motorola and Customer now wish to enter Into

thls Agreement to delineate the speclfic terms of the purchase of radic communications equipment from Motorala
by Customer.

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

Section 1 ATTACHMENTS

1.1.  EXHIBITS. The Exhibits listed below are exhibits related to the System sale and implementation.
These Exhibits are Incorporated into and made a part of this Agreement..
Exhibit A “Motorola Proposal (Sections 1~ 3) dated 08/03/20"
Exhibit B "MCSO Payment Provision”

"Exhibit C  “Motorcla Software License Agreement”
ExhibitD “System Acceptance Cerlificaie”
Exhibit E  “Equipment Lease Purchase Agreement Delivery and Acceptance Certificate”
Exhibit F  Cooperative Purchasing Program of Houston-Galveston Area Councii of Governments (“HGAC") and
Motorola’s master agreement with HGAC, executed July 25, 2018, and Identified as Contract No. RA-05-18
Exhibit G  Motorola Invoice information

1.2, ADDENDUM (ADDENDA). Customer may elect to purchase professional or subscription services In
addition to the System and related services. Any such services will be governed by the terms in the main body of

the Agreement and an appiicable Addendum containing terms specific to such service. Such Addenda will be
labeled with the name of the service being purchased.

1.3 ORDER OF PRECEDENCGE. In Interpreting this Agreement and resolving any ambigulties: 1} the maln body
of this Agreement takes precedence over the exhibits {uniess otherwise specified in an exhibit), and any
inconsistency between Exhibits A through E will be resolved in their listed order, and 2) The applicable service
Addendum will take precedence over the main body of the Agreement and the Exhibits.
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Section 2 DEFINITIONS

Capitalized terms used in this Agreement have the following meanings:
“Acceptance Tests” means those tests described in the Acceptance Test Plan.

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

“Administrative Usar Credentlals” means an account that has total access over the operating system, files, end
user accounts and passwords at either the System levsl or box level. Customer's personnel with access to the
Administrative User Credentials may be referred to as the Adminisirative User.

“‘Beneficial Use” means when Customer first uses the System or a Subsystem for aperational purposes {excluding
training or testing).

“Confidential information” means all Information consistent with the fulfillment of this Agreement that is {))
disclosed under this Agreement in oral, written, graphic, machine recognizable, and/or sample form, being clearly
designated, labeled or marked as confidential or its equivalent or (I} obtained by examination, testing or analysls of
any hardware, software or any component part thereof provided by discloser to recipient. The nature and existence
of this Agreement are considered Confidentlal Information, Confidential information that Is disclosed orally must be
identified as confidentlal at the time of disclosure and confirmed by the discloser by submliiting a written document
to the reciplent 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 labeled or marked
as confidentiat or its equivalent,

“Gontract Price” means the price for the System and implementation Services, exctuding applicable sales or
similar taxes and freight charges. Further, unless otherwise stated in Exhibit B, “Payment” or the pricing pages of
the proposal, recurring fees for malntenance, SUA, ar subscription services are not included In the Contract Price.

- “Deliverables™ means all written information (such as reports, specifications, designs, plans, drawings, analytics,
Solution Data, or other technical or business information) that Motorola prepares for Customer in the performance

of the Services and Is obligated to provide to Customer under this Agréement. The Deliverables, if any, are more
fully described In the Statement of Work.

*Derivative Proprietary Materials™ means derivatives of the Proprietary Materials that Motorola may from time to

time, including during the course of providing the Services, develop and/or use and/or to which Motorola provides
Customer access.

“Effective Date” means that date upon which the last Party executes this Agreement.

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

“Equipment Lease-Purchase Agreement” means the agresment by which Customer finances all or a portion of
the Contract Price.

“Feedback” means comments or information, In oral or written form, given to Motorola by Customer in connection
with or relating to Equipment or Services, during the term of this Agreament.

“Force Majeure” means an event, circumstance, or act that is beyond a Party's reasonable control, such as an
act of God, an act of the public enemy, an act of a government entity, strikes, other labor disturbances, supplier
performance, hurricanes, earthquakes, fires, floods, epldemics, embargoes, war, riots, or any other similar cause.
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“Motorola Software” means software that Motorola or its affiliated companies owns.

“Non-Motorola Software” means software that a party other than Motorola or its affiliated companles owns.

“Open Source Software” (also calied “freeware” or “shareware”) means software with elther freely obtainable
source code, license for modification, or permissikqn for free distribution,

“Proprietary Materials” means certain software tools and/or other technical materlals, including, but not limited to,
data, modules, components, designs, utilities, subsets, objects, program listings, models, methodologies, programs,
systems, analysis frameworks, leading practices and specifications which Motorola has developed prior to, or
independently from, the provision of the Services and/or which Motorola licenses from third parties.

“Proprietary Rights” means the patents, patent applications, inventions, copyrights, trade secrets, trademarks,
trade names, mask works, know-how, and other intellectual property rights In and to the Equipment and Software,
including those created- or produced by Motorola under this Agreement and any corrections, bug fixes,

enhancements, updates or modifications to or derivative works from the Software whether made by Motorola or
another party.

“Services” means system implementation, maintenance, suppart, subscription, or other professional services
provided under this Agreement, which may be further described In the applicable Addendum and/or SOW.

“Software” ([) means proprietary software In object code format, and adaptations, translations, de-compilations,
disassemblies, emulations, or derivative works of such software; (If) means any modifications, enhancements, new
versions and new releases of the software provided by Motorola; and (iil) may contain one or more items of software
owned by a third party supplier. The term "Software” does not include any third party software provided under
soparate license or third party software not licensable under the terms of this Agreement,

“Software License Agreement” means the Motorola Software License Agreement {Exhibit A).

“Software Support Policy” {“SwSP”) means the policy sel forth at
http:/fwww.motorolasolutions.com/softwarepalicy describing the specific technical support that will be provided to

Customers under the Warranty Perlod and during any pald maintenance support period for Motorola Software. This
policy may be modified from time to time at Motorola's discretion.

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

“Solution Data” means Customer data that Is transformed, altered, processed, aggregated, correlaled or operated
on by Motorola, Its vendors or other data sources and data that has been manipulated or retrieved using Motorola

know-how to produce valus-added content to data consumers, including customers or cltizens which Is mads
avaltable to Customer with the Solution and Services.

“Specifications” means the functionality and perfarmance requirements that are described In the Technlcal and
implementation Doocuments.

“SUA” means Motorola's Software Upgrade Agreement brogram.

“Subsystem™ means a major part of the System that performs specific functions or operations. Subsystems are
described In the Technical and Implementation Documents.

“System” means the Equipment, including incidental hardware and materials, Software, and design, instaltation

and implementation services that are combined together Into an integrated system; the System(s) is {(are) described
In the Technleal and Implementation Documents.

"“System Acceptance” means the Acceptance Tests have been successiully completed.
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“System Data” means data created by, In connactlon with or in relation to Equipment or the performance of Services
under this Agreement.

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

Section3  SCOPE OF AGREEMENT AND TERM

3.1.  SCOPE OF WORK. Motorola wlll provide, install and test the System(s), and perform its other contractual
responsibllities to provide the Solution, all In accordance with this Agreement. Customer wil! perform Its contractual
responsibllifies In accordance with this Agreement.

3.2.  CHANGE ORDERS. Either Party may request changes within the general scope of this Agreement, If a
requested change causes an Increase or decrease In the cost or time required to perform this Agreement, the
Parties will agree to an equitable adjustment of the Contract Price or applicable subscription fees, Performance
Schedule, ar both, and will reflect the adjustment in a change order or Addendum. Neither Party is obligated to
perform requested changes unless both Parties execute a writien change order.

33.  TERM. Unless terminated in accordance with other provisions of this Agreement or extended by mutual
agreement of the Parties, the term of this Agreement begins on the Effective Date and continues until the date of
Final Project Acceptance or expiration of the Warranty Period, or completion of the Services, whichever occurs
last. The term and the effective date of recurring Services will be set forth in the applicable Addendum.

34. ADDITIONAL EQUIPMENT OR SOFTWARE. For three (3) years after the expiration date of the
Agreement, Customer may order additional Equipment or Software, if It Is then available. Each purchase order
must refer to this Agreement, the explration date of the Agreement, and must specify the pricing and delivery terms.
The Parties agree that, notwithstanding expiration of the Agreement, the applicable provisions of this Agreement
(except for pricing, delivery, passage of tifle and risk of foss to Equipment, warranty commencement, and payment
terms) will govern the purchase and sale of the additional Equipment or Software. Additiona! or contrary terms in
the purchase order wifl be Inapplicable, unless signed by both parties. Title and risk of loss to additlonal Equipment
will pass at shipment, warranty will cormmence upon delivery, and payment is due within thirty (30) days after the
invoice date. Motorola will send Gustomer an involce as the additional Equipment is shipped or Software Is licensed.
Alternatively, Customer may register with and place orders through Motorota Online (“MOL"), and this Agreement
will be the “Undertylng Agreement” for those MOL. transactlons rather than the MOL On-Line Terms and Conditions

of Sale. MOL registration and other information may be found at htips://businessonline.motorolasolutions.corm and
the MOL. telephone number Is (800) 814-0601,

35. MOTOROLASOFTWARE. Any Motorola Software, Including subsequent releases, Is licensed to Customer

solely In accordance with the Software License Agreement, Customer hereby accepts and agrees to abide by all
of the terms and restrictions of the Software License Agreement. :

368.  NON-MOTOROLA SOFTWARE. Any Non-Molorola Software Is licensed to Customer in accordance with
the standard license, terms, and restrictions of the copyright owner on the Effective Date unless the copyright owner
has granted to Motorola the right to sublicense the Non-Motorola Software pursuant to the Software License
Agreement, In which case It applies and the copyright owner will have all of Licensor's rights and protections under
the Software License Agreement. Motorola makes no representations or warranties of any kind regarding Non-
Motorola Software. Non-Motorola Software may Include Open Source Software.

3.7.  SUBSTITUTIONS. At no additional cost to Customer, Motorola may substitute any Equipment, Software,
or services to be provided by Motarola, if the substitute méets or exceeds the Specifications and Is of equivalent or
better quality to the Customer. Any substitution will be refiected in a change order.
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3.8.  OPTIONAL EQUIPMENT OR SOFTWARE. This paragraph applies only if a “Priced Optlons” exhibit is

shown in Section 1, or If the parties amend this Agreement to add a Priced Optlons exhiblt. During the term of the
aption as stated In the Priced Optlons exhibit (or If no term is stated, then for one (1) year after the Effective Date),
Customer has the right and optlon to purchase the equipment, software, and related services that are deserlbed in
the Priced Options exhlbit. Customer may exercise this option by giving wrliten notlce to Seller which must
designate what equipment, sofiware, and related services Customer s selecting (including quantities, if applicable).
To the extent they apply, the terms and conditions of this Agreement will govern the transaction; however, the
parties acknowledge that certaln provisions must be agreed upon, and they agree to negotiate those in good faith
promptly after Customer delivers the option exercise notice. Examples of provisions that may need to be negotiated
are: specific lists of deliverables, statements of work, acceptance test plans, delivery and implementation schedules,
payment terms, maintenance and support provisions, additions to or modifications of the Software License
Agreement, hosting terms, and medifications to the acceptance and warranty provisions.

Section 4 SERVICES

41.  If Customer desires and Motorola agrees to continue Services beyond the Term, Customer's issuance and
Motorola's acceptance of a purchase order for Services will serve as an automatic extension of the Agreement for

purposes of the continulng Services. Only the terms and conditions applicable to the performance of Services will
apply to the extended Agreement.

4.2, During the Warranty Perlod, in addition to warranty services, Motorola will provide malntenance Services
for the Equipment and support for the Motorola Software pursuant to the applicable maintenance and support
Statements of Work. Support for the Motorola Software will be in accordance with Motorola's established Software
Support Policy. Coples of the SwSP can be found at http://www.motorolasolutions com/softwarepolicy and will be
sent by mall, email or fax to Customer upon written request. Maintenance Services and support during the Warranty
Period are Included In the Contract Price. Unless already included in the Contract Price, i Customer wishes to
purchase 1) additional maintenance or software support services during the Warranty Period; or 2) continue or
expand maintenance, software supponri, installation, and/or SUA services after the Warranty Period, Motorola wil
provide the description of and pricing for such services In a separate proposal document. Unless otherwise agreed
by the partles in writing, the ferms and conditions in this Agreement applicable to maintenance, support, installation,
andfor SUA Services, wiil be Included In the Maintenance and Support Addendum, SUA Addendum, the applicable

Statements of Work, and the proposal, (if applicable). These collective terms will govern the provision of such
Services.

To obtain any such additional Services, Customer will issue a purchase arder refarring to this Agreement and the
separate proposal document, Omisston of reference to this Agreement in Customer's purchase order will not affect
the applicability of this Agreement. Motorola's proposal may include a cover page entitled “Service Agreement” or

“Installation Agreement”, as applicable, and other attachments. These cover pages and other attachments are
Incarporated into this Agreement by this reference

4.3.  PROFESSIONAL AND SUBSCRIPTION SERVICES. If Customer purchases professional or subseription
Services as part of the Solution, additlonal or different terms specific to such Service will be Included in the
applicable Addendum and will apply to those Services. Customer may purchase. additional professional or

subscription services by Issuing a purchase order referencing this Agreement and Motorola's proposal for such
additional services.

44.  AnyInformation in the form of specifications, drawings, reprints, technical information or otherwlse furnished
to Customer in providing Services under this Agreement or data viewed, accessed, will remain Motorola's property,

will be deemed proprietary, Confidential Information. This Confidential Information will be promptly relurned at
Motorola's request.

45. TOOLS. All tools, equipment, dies, gauges, models, drawings or other materials pald for or furnished by
Motorola for the purpose of providing Services under this Agreement will be and remain the sole property of
Motorola. Customer will safeguard all such property while it is in Customer’s custedy or control, be liable for any
loss or damage to this property, and return It to Motorola upon request. This property will be held by Customer for
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Motorola’s use without charge and may be removed from Customer's premises by Motorola at any time without

restriction. Upon termination of the contract for any reason, Customer shall return to Motorola all equipment
delivered to Customer,

4.6. COVENANT NOT TO EMPLOY. Buring the term of this Agreement and continuing for a period of two (2)
years thereafter, Customer wili not hire, engage on contract, solleit the employment of, or recommend employment
fo any third party of any employee of Motorola or its subcontractors without the prior written authorization of
Motorola. This provision applies only lo those employees of Motorola or its subcontractors who are responsible for

rendering Services under this Agreement. If this provision [s found to be overly broad under applicable law, it will
be modified as necessary to conform fo applicable law.

47. CUSTOMER OBLIGATIONS. Ifthe applicable Staternent of Work or Addendum contalns assumptions that
affect the Services or Deliverables, Customer will verify that they are accurate and complete. Any Information that
Customer provides to Motorola concerning the Services or Dellverables wiil be accurate and complete in all materia)
respacts. Customer will make timely declslons and obtain any required management approvals that are reasonably
necessary for Motorola to perform the Services and Its other duties under this Agreement. Unless the Statement
of Work states the contrary, Motorola may rely upon and is not required to evaluate, confirm, reject, modify, or

provide advice conceming any assumptions and Customer-provided information, decisions and approvals
described In this paragraph,

48. ASSUMPTIONS. If any assumptions or conditions contafned In this Agreement, applicable Addenda or
Statements of Work prove to be incorrect or if Customer’s obligations are not performed, Motorola’s ability to perform

under this Agreement may be impacted and changes to the Contract Price, subscription fees, project schedute,
Deliverables, or other changes may be necessary.

49, NON-PRECLUSION. If, as a result of the Services performed under this Agreement, Motorcla recommends
that Customer purchase products or other services, nothing in this Agreement precludes Motorola from participating
in a future competitive bidding process or otherwise offering or selling the recommended products or other services

to Gustamer. Customner represents that this paragraph.does not violate Its procurement or other faws, regulations,
or policies.

4.10. PROPRIETARY MATERIALS. Customer acknowledges that Motorola may use and/or provide Customer
with access to Proprietary Materials and Derivative Proprielary Materials, The Proprietary Materials and the
Derivative Proprietary Materials are the sole and exclusive property of Motorola and Motorola retains all right, itle
and Interest In and to the Proprietary Materials and Derlvative Proprietary Materials.

411, ADDITIONAL SERVICES. Any services performed by Motorola outside the scope of this Agreement at the
direction of Customer will be considered to be additlonal Services which are subject to additional charges. Any

agreement to perform additional Services wlll be reflected in a written and executed change order, Addendum or
amendment to this Agreement,

Section 5 PERFORMANCE SCHEDULE

The Parties will perform thelr respeciive responsibliities in accordance with the Performance Scheduls. By
executing this Agreement, Customer authorizes Motorola to proceed with contract performance.

Section 6 CONTRACT PRICE, PAYMENT AND INVOICING

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

will provide all necessary reference information to include on involces for payment in accordance with this
Agreement,
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8.2. CONTRACT PRICE. The Gontract Price In U.S. dollars is § . The Contract

Price will be pald via the disbursement of the financing proceeds pursuant to the Equipment Lease-Purchase
Agreement executed between the parties, If applicable, a pricing summary Is included with the Payment schedule.
Motorola has priced the Services, Software, and Equipment as an integrated System. A change in Software or
Equipment quantities, or Services, may affect the overall Contract Price, including discounts if applicable. Fees for
professlonal, SUA, and/or subscription services which are not included in the Contract Price may be listed and
Invoiced according to the pricing pages of the proposal, Exhiblt B, or the applicable Addendum. Invoices will be
mailed or emailed to Customer pursuant to Section 6.4, Involeing and Shipping Addresses. For Customer's
reference, the Federal Tax {dentification Number for Motorola Solutions, Inc. is 36-1415800.

63.  FREIGHT, TITLE, AND RISK OF LOSS. Motorola will pre-pay and add alf freight charges to the Invoices.
Unless otherwise stated In the Equipment Lease-Purchase Agreement, title and risk of loss to the Equipment will

pass to Customer upon shipment. Title lo Software will not pass to Customer at any time. Motorola will pack and
ship all Equipment in accordance with good commercial practices. '

6.4,  INVOICING AND SHIPPING ADDRESSES. invoices will be sent to the Customer at the following address:
Name:

Address:
Phone;

E-INVOICE. To receive Invoices via email:
Customer Account Number:

Customer Accounts Payable Email:
Customer CC{optional) Email;

The address which Is the ultimate destination where the Equipment will be dellvered to Customer is:
Name:

Address:

The Equipment will be shipped to the Customer at the following address (insert If this Information is knawn):
Name: .

Address;
Phone;

Customer may change this Information by glving written notice to Motorola,

Section 7 SITES AND SITE CONDITIONS

7.1 AGCESS TO SITES. [n additlon to Its responsibilities described elsewhere in this Agreement, Customer
will provide a designated project manager; all necessary construction and building permits, zoning varlances,
licenses, and any other approvals thal are necessary to develop or use the sites and mounting iocations; and access
to the worksites or vehicles identified in the Technical and Implementation Documents as reasonably requested by
Motorola so that it may perform its duties In accordance with the Performance Schedule and Statement of Work, If
the Statement of Work so indicates, Motorola may assist Customer In the local bullding permit process,

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

Montevey County Sherff APX Next

Q  Motorola Solutions Confidental Restricted Contraciual Terms 414




DocuSign Envelope ID: F2DA14C0-BDE6-4EF7-AC3E-OBS7D58121ET

a MOTOROLA SOLUTIONS
Monterey County Sheriff

August 3, 2020
7.3, SITE ISSUES. If a Party determines that the sites Identified in the Technical and Implementation
Documents are no longer avallable or desired, or if suhsurface, structural, adverse environmental or latent
conditions at any site differ from those indicated In the Technical and Implementation Documents, the Parties wilt
promptly Investigate the conditions and will select replacement sltes or adjust the instaflation plans and
specifications as necessary. If change In sites or adjustment to the installation plans and specifications causes a

change In the cost or time {o perform, the Parties will equitably amend the Contract Price, Performance Scheduls,
or both, by a change order,

Section 8 TRAINING

Any training to be provided by Motorola to Customer will be described In the applicable Statement of Work.
Customer will notify Motorola Immediately if a date change for a scheduled trainlng program is required. If Motorola
incurs additlonal costs because Customer reschedules a training program less than thirty (30) days before its
scheduled starl date, Motorola may recover these additional costs,

Sectlon 9 SYSTEM ACCEPTANCE

9.1, COMMENGCEMENT OF ACCEPTANCE TESTING. Motorola will provide to Customer at feast ten (10) days

notice before the Acceptance Tests commence. System testing will occur only in accordance with the Acceptance
Test Plan.

9.2, SYSTEM ACCEPTANCE. System Acceptance will occur upon successful completion of the Acceptarnice
Tests. Upon System Acceptance, the Parties will memorialize this event by promptly executing a System
Acceptance Cerlificate. If the Acceptance Test Plan includes separate tests for individual Subsystems or phases
of the System, acceptance of the Individual Subsystem or phase will oceur upon the successful completion of the
Acceptance Tests for the Subsystem or phase, and the Partles will promptly execute an acceptance certificate for
the Subsystem or phase. If Customer belleves the System has falled the completed Acceptance Tests, Customer
will provide to Motorola a written notlce that includes the specific details of the failure. if Customer does not provide
to Motorola a failure notice within thirty (30) days after completion of the Acceptance Tests, System Acceptance will
be deemed to have ocgurred as of the completion of the Acceptance Tests. Minor omlsslons or varlances In the
System that do not materially impair the operation of the System as a whole will not postpone System Acceptance
or Subsystem acceptance, but will be corrected according to a mutually agreed schedule.

9.3. BENEFICIAL USE. Customer acknowledges that Motorola's ablity to perform its implementation and
testing responsibilittes may be impeded if Customer begins using the System before System Acceptance.
Therefare, Customer will not commence Beneficlal Use before System Acceptance wiihout Motorola's prior written
authorization, which will not be unreasonably withheld. Motorola is not responsible for System performance
deficlencies that occur during unauthorized Beneflcial Use. Upon commencement of Beneficial Use, Customer
asstimes responsibility for the use and operation of the System,

94.  FINAL PROJECT ACCEPTANCE. Final Project Acceptance will occur after System Acceptance when all
dellverables and other work have been completed. When Final Project Acceptance occurs, the parties will promptly
memorlalize this final event by so Indicating on the System Acceptance Certificate (Exhibit D) and the Equipment
Lease Purchase Agreement Delivery and Acceptance Certificate {Exhibit E),

Section10  REPRESENTATIONS AND WARRANTIES

40,1, SYSTEM FUNCTIONALITY. Motorola represents that the System will perform in accordance with the
Specifications in all material respects. Upon System Acceptance or Beneficlal Use, whichever oceurs first, this
System functionality representation is fulfilled. Motorola is not responsible for System performance deficlencies
that are caused by anciliary equipment not furnished by Motorola which is attached to or used In connection with
the System or for reasons or parlles beyond Motorola’s control, such as nalural causes; the construction of a
bullding that adversely affects the microwave path reliabllity or radio frequency (RF) coverage; the addition of

frequencies at System sites that cause RF Interference or intermodulation; or Customer changes to load usage or
configuration outside the Specifications.
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10.2.  EQUIPMENT WARRANTY. During the Warranty Period, Motorola warrants that the Equipment under
normal use and service will be free from material defects in materlals and workmanship. if System Acceptance Is
delayed beyond six {8) months after shipment of the Equipment by events or causes beyond Motorola’s control,
this warranty expires elghteen (18) months after the shipment of the Equipment.

10,3, SOFTWARE WARRANTY. Except as described in the SwSP and unless otherwlse stated in the Software
License Agreement, durlng the Warranty Period, Motorola warrants the Software In accardance with the warranty
terms set forth in the Software License Agreement and the provisions of this Section that are applicable to the
Software. If System Acceptance Is delayed beyond six (§) months after shipment of the Motorola Software by
events or causes beyond Motorola’s control, this warranty expires elghteen (18) months after the shipment of the
Motorola Software, Nothing in this Warranty provision Is intended to conflict or modify the Software Support

Policy. In the event of an ambiguity or conflict between the Software Warranty and Software Support Policy,
the Software Support Policy governs.

10.4.  EXCLUSIONS TO EQUIPMENT AND SOFTWARE WARRANTIES. These warranties do not apply to: (i)
defects or damage resulting from: use of the Equipment or Software In other than Its normal, customary, and
authorized manner; accident, liqulds, neglect, or acts of God; testing, maintenance, disassembly, repalr, installation,
alteration, modification, or adjustment not provided or authorized in writing by Motorola; Custemer's fallure to comply
with all applicable industry and OSHA standards; (ii) breakage of or damage to antennas unless caused directly by
defects in material or workmanship; (iii) Equipment that has had the serial number removed or made llegible; {iv}
batteries (because they carry their own separate limited warranty) or consumables; (v) freight costs to ship
Equipment to the repair depot; (v1) scratches or other cosmetic damage to Equipment surfaces that does not affect
the operation of the Equipment; and (vIl) normal or customary wear and tear.

105, SERVICE WARRANTY. During the Warranty Perlod, Motorola warrants that the Services will be provided
In a good and workmanlike manner and will conform In all material respects to the applicable Statement of Work.
Services will be free of defects in materials and workmanship for a perlod of ninety (90) days from the date the
performance of the Services are completed. Customer acknowledges that the Deliverables may contain
recommendations, suggestions or advice from Motorola to Customer {collectively, “recommendations”). Motorota
makes no warrantles concerning those recommendations, and Custemer alone accepts responsibility for choosing
whether and how 1o implement the recommendations and the resuilts to be realized from Implementing them.

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

10.7.  ORIGINAL END USER {S COVERED. These express limited warranties are extended by Motorola to the

original user purchasing the System or Services for commerclal, industrial, or governmental use only, and are not
assignable or transferable.

10.8. DISCLAIMER OF OTHER WARRANTIES. THESE WARRANTIES ARE THE COMPLETE WARRANTIES
FOR THE EQUIPMENT AND MOTOROLA SOFTWARE PROVIDED UNDER THIS AGREEMENT AND ARE
GIVEN IN LIEU OF ALL OTHER WARRANTIES. MOTOROLA DISCLAIMS ALL OTHER WARRANTIES OR

CONDITIONS, EXPRESS OR IMPLIED, INCLUDING THE IMPLIED WARRANTIES OF MERCHANTABILITY,
NON-INFRINGEMENT, AND FITNESS FOR A PARTICULAR PURPOSE,
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Section 11 DELAYS .

11.1. FORCE MAJEURE. Neither Party will be liable for its non-performance or delayed parformance if caused -
by a Force Majeure. A Parly that becomes aware of a Force Majeure that will significantly delay performance will
notify the other Party promptly {bul In no event later than fifteen days) after it discovers the Force Majeure, If a
Force Majeure occurs, the Parties will execute a change order to extend the Performance Schedule or applicable
Addenda for a time period that Is reasonable under the circumstances.

11.2. PERFORMANCE SCHEDULE DELAYS CAUSED BY CUSTOMER. if Customer (including its other
contractors) detays the Performance Schedule, it will make the promised payments according to the Payment
schedule as if no delay occurred; and the Parties will execute a change order to extend the Performance Schedule
and, if requested, compensate Motorola for all reasonable charges Incurred because of the delay. Delay charges
may include costs incurred by Motorola or its subcontractors for additional freight, warehousing and handling of
Equipment; extenslon of the warranties; travel; suspending and re-mobilizing the work; additional engineering,

project management, and standby time calculated at then current rates; and preparing and Implementing an
alternative implementation plan,

Section 12 DISPUTES
The Parties will use the following procedure to address any dispute arising under this Agresment (a “Dispute”),

12.1. GOVERNING LAW. This Agreement will be governed by and construed in accordance with the laws of the
State in which the System Is installed. "

122, NEGOTIATION, Either Party may Initlate the Dispute resolution procedures by sending a notice of Dispute
(“Notice of Dispute”). The Parties will attempt to resolve the Dispute promptly through good faith negotiations
including 1) timely escalation of the Dispute to executives who have authority to settie the Dispute and who are at
a higher leve! of management than the persons with direct responsibllity for the matter and 2) direct communication

between the executives. If the Dispute has not been resolved within ten (10) days from the Notice of Dispute, the
Parties will proceed to mediation,

12.3. MEDIATION. The Parties will choose an independent mediator within thirty (30} days of a notice to mediate
from either Party (“Notice of Medlation”). Nelther Party may unreasonably withhold consent to the selection of a
mediator. If the Parties are unable to agree upon a mediator, either Party may request that American Arbltration
Assoclation nominate a mediator. Each Party will bear its own costs of mediation, but the Parties wili share the

cost of the mediator equally. Each Party will participate in the mediation in good faith and will be represented at the
mediation by a business executive with authority to settle ihe Dispute,

124. LITIGATION, VENUE and JURISDICTION. If a Dispule remains unresolved for sixty (60) days after receipt
of the Notice of Mediatlon, either Party may then submit the Dispute to a court of competent jurisdiction in the state
in which the System is installed. Each Party lrrevocably agrees to submit to the exclusive jurisdiction of the courts
in such state over any claim or matfer arising under or in connection with this Agreement.

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

Saction 13 DEFAULT AND TERMINATION

13.1. DEFAULT BY A PARTY. If either Party falls to perforin a material obligation under this Agreement, the
other Party may consider the non-performing Party to be in default (unless a Force Majeure causes the failure) and
may assert a default claim by giving the non-performing Party a written and detalled notice of default. Except fora
default by Customer for falling to pay any amount when due under this Agreement which must be cured immediately,
the defaulting Party will have thirty (30) days after receipt of the notice of default to either cure the default or, if the
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defauitis not curable within thirty (30) days, provide a written cure plan. The defaulting Party will begin implementing

the cure plan immediately afler receipt of notice by the other Party that it approves the plan. if Customer Is the
defaulting Party, Motorola may stop work on the project untit it approves the Customer’s cure plan.

13.2.  FAILURE TO CURE. If a defaulting Party fails to cure the default as provided above in Section 13.1, unless
otherwise agreed in writing, the non-defauliing Party may terminate any unfulfilled portion of this Agreement. [n the
event of termination for default, the defaulting Party will promplly return to the non-defaulting Party any of Its
Confidential Information. If Gustomer is the non-defaulting Party, terminates this Agreement as permitted by this
Section, and completes the System through a third Party, Customer may as its exclusive remedy recover from
Motorola reasonable costs incurred to complete the System to a capability not exceeding that specified In this
Agreement less the unpald portion of the Contract Price. Customer will mitigate damages and provide Motorola
with detalled invoices substantiating the charges. In the event Customer elects to terminate this Agreement for any

reason other than default, Customer shall pay Motorola for the conforming Equipment andfor Software delivered
and all services performed.

Section 14 INDEMNIFICATION

14.1.  GENERAL INDEMNITY BY Motorcla, Motorola will indemnify and hold Customer harmless from any and
all liabllity, expense, Judgment, sult, cause of action, or demand for personal injury, death, or direct damage to
tangible property which may accrue against Customer to the extent it Is caused by the negligence of Motorola, its
subcontractors, or their employees or agents, while performing thelr dutles under this Agreement, if Customer gives
Motorola prompt, written notice of any claim or suit. Customer will cooperate with Motorola in ts defense or
settlement of the claim or sult. This Section sets forth the full extent of Motorola's general indemnification of
Customer from Habllities that are in any way related to Motorola’s performance under this Agreement.

142, GENERAL INDEMNITY BY CUSTOMER. Customer will indemnify and hold Motorola harmless from any
and all fiabllity, expense, judgment, sult, cause of action, or demand for personal injury, death, or direct damage to
tangible property which may accrue against Motorola to the extent it Is caused by the negligence of Customer, its
other contractors, or their employees or agents, while performing their duties under this Agreement, if Motorota
gives Customer prompt, written notice of any the claim or suit. Motorola will cooperate with Customer in Its defense
or settiement of the clalm or sult. This Section sets forth the full extent of Customer's general indemnification of
Motorola from liabilitles that are in any way related to Customer's performance under this Agreement.

14.3. PATENT AND COPYRIGHT INFRINGEMENT.

14.3.1. Motorola will defend at Its expense any suit brought against Customer to the extent It s based on a third-
party claim alleging that the Equipment manufactured by Motorola or the Motorola Software (“Motorola Product”)
directly infringes a United States patent or copyright (‘Infringement Claim™). Motorola’s duties to defend and
indemnify are conditioned upon: Customer promptly notifying Motorola in writing of the Infringement Claim; Motarola
having sole control of the defense of the sult and all negotiations for its settlement or compromise; and Customer
providing to Motorola cooperatlon and, If requested by Motorola, reasonable assistance in the defense of the
Infringement Clalm. In addition to Motorola’s obligation to defend, and subject to the same conditions, Motorota will
pay all damages finally awarded against Customer by a court of competent jurisdiction for an Infringement Claim or
agreed to, in writing, by Motorola in settiement of an Infringement Claim.

14.3.2 If an Infringement Claim occurs, or in Motorola's opinlon is likely to occur, Motorola may at its option and
expense: (a) procure for Customer the right to continue using the Motorola Product; (b} replace or modify the
Motorola Product so that it becomes non-infringing while providing functionally equivalent performance; or (¢} accept
the return of the Motorofa Product and grant Customer a credit for the Motorola Product, less a reasonable charge
for depreciation. The depreciation amount wili be calculated based upon generally accepted accounting standards.

14.3.3 Motorola will have no duty to defend or indemnify for any Infringement Claim that is based upon: (a) the
combination of the Motorola Product with any software, apparatus or device not furnished by Motorola; (b) the use
of ancillary equipment or software not furnished by Motorola and that is attached to or used In connection with the
Motorola Product; (c) Motorola Product designed or manufactured fn accordance with Customer's designs,
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specifications, guldefines or instructions, If the alleged Infringement would not have occurred without such designs,

specifications, guldelines or instructions; (d) a modification of the Motorola Product by a party other than Motorola;
() use of the Motorola Product in a manner for which the Motorola Product was not designed or that is Inconsistent
with the terms of this Agreement; or (f) the fallure by Customer to install ah enhancement release to the Molorola
Software that Is Intended to correct the claimed infringement. In no event will Motorola’s Hability resulting from its
Indemnity obligation to CGustomer extend in any way to royaltles payable on a per use basls or the Customer's

revenues, or any royalty basis other than a reasonable royalty based upon revenue derived by Motorola from
Customer from sales or license of the infringing Motorola Product.

14.3.4. This Section 14 provides Customer’s sole and exclusive remedies and Motorola’s entire liabllity In the event
of an Infringement Clalm. Customer has no right to recover and Motarola has no obligation to provide any other or
further remedies, whether under another provision of this Agreement or any other legal theory or principle, in

connection with an Infringement Clalm. in addition, the rights and remedies provided In this Section 14 are subject
to and limlted by the restrictions set forth in Sectlon 15,

Section 15 LIMITATION OF LIABILITY

Except for personal injury or death, Motorola's total liability, whether for breach of contract, warranty, negligence,
striot liability in tort, indemnification, or otherwise, will be limited to the direct damages recoverable under law, but
not to exceed the price of the Equipment, Software, or implementation and other one-time Services with respect to
which losses or damages are clalmed. With respect to all subscription or other ongoing Services and unfess as
otherwise provided under the applicable Addenda, Motorola’s total liability will be limited to the direct damages
recoverable under law, but not to exceed the price of tweive (12) months of Services preceding the Incident giving
rise to the claim. ALTHOUGH THE PARTIES ACKNOWLEDGE THE POSSIBILITY OF SUCH LOSSES OR
DAMAGES, THEY AGREE THAT MOTOROLA WILL NOT BE LIABLE FOR ANY COMMERCIAL LOSS,
INCONVENIENCE, LOSS OF USE, LOSS TIME, DATA, GOODWILL, REVENUES, PROFITS OR SAVINGS: OR
OTHER SPECIAL, INCIDENTAL, INDIRECT, OR CONSEQUENTIAL DAMAGES IN ANY WAY RELATED TO OR
ARISING FROM THIS AGREEMENT, THE SALE CR USE OF THE EQUIPMENT OR SOFTWARE, OR THE
PERFORMANCE OF SERVICES BY MOTOROLA PURSUANT TO THIS AGREEMENT, This limitation of liability
provision survives the expiration or termination of the Agreement and applies notwithstanding any contrary
provision, No action for contract breach or otherwise relating to the transactions contemplated by this Agreement

may be brought more than one (1) year after the accrual of the cause of actlon, except for money due upon an open’
account,

Section 16  CONFIDENTIALITY AND PROPRIETARY RIGHTS
16.1. CONFIDENTIAL INFORMATION,

16.1.4. Each party Is a disclos!ng party (“Discloser”) and a receiving party (“Reciplent”) under this Agreement. All
Deliverables will be deemed to be Motorola’s Confidential Information. During the term of this Agreement and for
a period of thres (3) years from the expiratlon or termination of this Agreement, Recipient will {}) not disclose
Confidentlal Information to any third party; (Ii) restrict disclosure of Confidential [nformation to only those employees
(including, but not limited to, employees of any wholly owned subsidiary, a parent company, any other wholly owned
subsidiaries of the same parent company), agents or consultants who must be directly involved with the Confidential
Information for the purpose and who are bound by confidentiality terms substantially similar to those in this
Agreement; (iil) not copy, reproduce, reverse engineer, de-complle or disassemble any Confidential Information:
(iv) use the same degree of care as for its own information of like importance, but at least use reasonable care, in
safeguarding against disclosure of Confidential Information; (v) promptly notify Discloser upon discovery of any
unauthorized use or disclosure of the Gonfidential Information and take reasonable steps to regain possession of
the Confidential Information and prevent further unauthorized actions or other breach of this Agreement; and (v)
only use the Confidential Information as needed to fulfill this Agreement.

16.1.2. Reciplent is not obligated to maintain as confidential, Confidential Information that Recipient can
- demonstrate by documentation (i) is now available or becomes avallable to the public without breach of this
agreement, (li) Is explicltly approved for release by written authorization of Discloser; (jii) is lawfully obtalned from a
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third party or parties without a duty of confidentiality; (iv) Is known to the Reclplent prior to such disclosure; or (v) is

Independently developed by Recipient without the use of any of Discloser's Confidential Information or any breach
of this Agreement.

16.1.3. All Confidential Information remalns the property of the Discloser and will not be copled or reproduced
without the express written permission of the Discloser, except for coples that are absolutely necessary in order to
fulfill this Agresment. Within ten (10) days of recelipt of Discloger's written request, Reciplent will return all
Confidenttal Information to Discloser along with all coples and portions thereof, or certify in writing that all such
Confidential Information has been destroyed. However, Reciplent may retain one (1} archival copy of the
Confidential Information that it may use only in case of a dispute concerning this Agreement. No license, express
or implled, In the Confidential Information Is granted other than to use the Confidential Information in the manner

and to the extent authorized by this Agreement. The Discloser warrants that it is authorized to disclose any
Confidential Information it disclases pursuant to this Agreement.

16.2. PRESERVATION OF MOTOROLA'S PROPRIETARY RIGHTS. - Motorola, the third party manufacturer of
any Equipment, and the copyright owner of any Non-Motorola Software own and retain all of their respective
Proprietary Rights in the Equlpment and Software, and nothing in this Agreement is intended to restrict their
Proprietary Rights. All intellectual properly developed, originated, or prepared by Motorola In connection with
providing to Customer the Equipment, Software, or related services remain vested exclusively in Motorola, and this
Agreement does not grant to Customer any shared development rights of intellectual property. Except as explicitly
provided in the Software License Agreement, Motorola does not grant to Customer, either directly or by implication,
estoppel, or otherwise, any right, title or Interest in Motorola's Proprietary Rights. Customer will not modify,
disassemble, peel components, decomplle, otherwise reverse engineer or attempt to reverse engineer, derive
source code or create derivative works from, adapt, translate, merge with other software, reproduce, distribute,
sublicense, sell or export the Software, or permit or encourage any third party to do so, The preceding sentence
does not apply to Open Source Software which is governed by the standard license of the copyright owner.

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

164  DATA AND FEEDBACK,

16.4.1 To the extent permitted by law, Customer owns all right, title and Interest in System Data created solely by
It or its agents (hereafter, “Customer Data”), and grants to Motorola the right to use, host, cache, store, reproduce,

copy, modify, combine, analyze, create derivatives from, communlcate, transmit, publish, display, and distribute
such Customer Data.

16.4.2 Motorola owns all right, titte and interest in data resulting from System Data that is or has been transformed,
altered, processed, aggregated, correlated or operated on (hereafter, “Derivative Data”),

16.4.3 Any Feedback given by Customer is and will be entirely voluntary and, even if designated as confidential,
will not create any confidentiality obligation for Motorola, Motorola will be free to use, reproduce, license or otherwlise
distribute and explolt the Feedback without any obligation to Customer. Customer acknowledges that Motorola’s
recelpt of the Feedback does not imply or create recognition by Motorola of elther the novelty or originality of any
idea. The partles further agree that all fixes, modifications and improvements made to Motorola products or services
concelved of or made by Motorola that are based, elther In whale or in part, on the Feedback'are the exclusive

praperty of Matorola and all right, title and interest In and to such fixes, modifications or Improvements to the
Motorola produst or service will vest solely In Motorola,

Section 17 GENERAL

171, TAXES. The Confract Price does not include any excise, sales, lease, use, property, or other taxes,
assessments or duties, all of which will be paid by Customer except as exempt by law. if Motorola Is required to
pay any of these taxes, Motorola will send an invoice to Customer and Customer will pay to Motorola the amount
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of the taxes (including any interest and penalties) within thirty {30) days after the date of the involce. Customer will

be solely responsible for reporting the Equipment for personal property tax purposes, and Motorola wifl be solely
responsible for reporting taxes on its income or net worth,

17.2.  ASSIGNABILITY AND SUBCONTRACTING. Except as provided herein, neither Party may assign this
Agreement or any of Its rights or obligations hereunder without the prior written consent of the other Party, which
consent will not be unreasonably withheld. Any attempted assignment, delegation, or transfer without the necessary
consent will be vold. NotwithstandIng the foregoing, Motorola may assign this Agreement to any of its affiliates or
its right to receive payment without the prior consent of Customer. In addition, In the event Motorola separates one
or more of its businesses (each a “Separated Business”), whether by way of a sale, establishment of a joint venture,
spin-off or otherwise (each a “Separation Event’), Motorola may, without the prior written consent of the other Party
and at no additional cost to Motorola, assign this Agreement such that it will continue to benefit the Separated
Business and its affiflates (and Motorola and Its affillates, to the extent applicable) following the Separation Event.

Motorola may subcontract any of the work, but subcontracting will not relieve Matorola of its duties under this
A_greement.

17.3. WAIVER. Failure or delay by either Party to exercise a right or power under this Agreement will not be a
waiver of the right or power. For a walver of a right or power to be effective, it must be in a writing signed by the

walving Party. An effective waiver of a right or power will not be construed as either a future or continuing walver
of that same right or power, or the walver of any other right or power.

17.4. SEVERABILITY. If a court of competent Jurisdiction renders any part of this Agreement invalid or
unenforceable, that part will be severed and the remainder of this Agreement will continue In {full force and effect.

17.5. INDEPENDENT CONTRACTORS. Each Party will perform its duties under this Agreement as an
independent contractor, The Parties and their personnel will not be considered o be empioyees or agents of the
other Party. Nothing in this Agreement will be interpreted as granting either Party the right or authority to make

commitments of any Kind for the other. This Agreement will not constitute, create, or be Interpreted as a loint
venture, partnership or formal business organization of any kind,

17.6. HEADINGS AND SECTION REFERENCES. The sectlon headings in this Agreement are inserted only for
convenlence and are not to be construed as part of this Agreement or as a limitation of the scope of the particutar

section to which the heading refers. This Agreement will be fairly interpreted in accordance with its terms and
conditions and not for or agalnst either Party.

17.7. . NOTICES. Notices required under this Agreement ta be glven by one Party ta the other must be in writing
and either personally delivered or sent to the address provided by the other Party by certified mail, return recelpt
requested and postage prepaid {or by a recognized courler service, such as Federal Express, UPS, or DHL), or by
facsimile with correct answerback recelved, and will be effective upon receipt.

17.8, COMPLIANCE WITH APPLICABLE LAWS. Each Party will comply with all applicable federal, state, and
local laws, regulatiens and rules concerning the performance of this Agreement or use of the System. Customer
will obtain and comply with all Federal Communications Commission (*FCC”) licenses and authorizations required
for the installation, operation and use of the System before the scheduled Installation of the Equipment. Although
Motorola might assist Customer in the preparation of its FCC license applications, nelther Motorola nor any of its
employees Is an agent or representative of Custamer in FCC or other matters,

17.9  FUTURE REGULATORY REQUIREMENTS. The Parties acknowledge and agree that this Is an evolving
technological area and therefore, laws and regulations regarding Services and use of Solution may change.
Changes to existing Services or the Solution required to achieve regulatory compliance may be avallable for an
additional fee. Any required changes may also Impact the price for Services.

17.10. AUTHORITY YO EXECUTE AGREEMENT, Each Party represents that it has obtained all necessary
approvals, consents and authorizations to enter into this Agreement and to perform its duties under this Agreement;
the person executing this Agreement on Iis behalf has the authorlty to do so; upon execution and delivery of this
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Agreement by the Parties, it Is a valid and binding contract, enforceable in accordance with its terms; and the

execution, delivery, and performance of this Agreement does not violate any bylaw, charter, regulation, iaw or any
other governing authority of the Party.

1741, ADMINISTRATOR LEVEL ACCOUNT ACCESS. If applicable to the type of System purchased by
Customer, Motorola will provide Customer with Administrative User Credentials. Customer agrees to only grant
access to the Administrative User Credentlals to those personnel with the training and experience o correctly use
them. Customer Is responsible for protecting Administrative User Credentials from disclosure and maintalning
Credentlal validity by, among other things, updating passwords when required, Customer may be asked to provide
valid Administrative User Credentials when in contact with Motorola System suppori personnel., Customer
understands that changes made as the Administrative User can significantly Impact the performance of the System.
Customer agrees that it will be solely responsible for any negative impact on the System or its users by any such
changes, System issues occurring as a result of changes made using the Administrative User Credentials may
impact Motorala’s ability to perform Services or other obligations under the Agreement. In such cases, a revision ta
the appropriate provisions of the Agreement, including the Staternent of Work, may be necessary. To the extent
Motorola provides assistance to correct any issues caused by or arising out of the use of or fallure to malntain

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

17.12. SURVIVAL OF TERMS, The following provisions will survive the expiration or termination of this Agreement
for any reason: Section 3.5 (Motorola Software); Section 3.6 {Non-Motorola Software); if any payment obligations
exist, Sections 6.2 and 6.3 (Conlract Price and Invoicing and Payment); Subsection 10.8 (Disclaimer of Implied
Warranties), Section 12 (Disputes); Section 15 (Limitation of Liabllity); and Section 16 (Confidentiality and
Proprietary Rights); and ail of the General provisions in Section 17.

17.13. ENTIRE AGREEMENT. This Agreement, including all Exhibits, constitutes the entire agreement of the
Parties regarding the subject matter of the Agreement and supersedes all previous agreements, proposals, and
understandings, whether written or oral, relating to this subject matter. This Agreement may be executed in multiple
counterparts, and shall have the same legal force and effect as If the Parties had executed it as a single document.
The Parties may sign in writing, or by electronic signature, including by emall. An electronic signature, or afacsimile
copy or computer image, such as a PDF or tiff Image, of a signature, shall be treated as and shall have the same
effect as an original signature. In addition, an electronic signature, a true and correct facsimile copy or computer
image of this Agreement shall be treated as and shall have the same effect as an original signed copy of this
document. This Agreement may be amended or modified only by a written instrument signed by authorized
representatives of both Parties. The preprinted terms and conditlons found on any Customer purchase or purchase

order, acknowiedgment or other form will not be considered an amendment or modification of this Agreement, even
if a representative of each Party signs that document.

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

Motorola Solutions, inc. Customer
By: By:

Name: Name:
Title: Title:
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Date: Date:
Deputy Counsel County of Monterey Deputy Auditor/Controller County of Monterey
By; —DocuSignad by: By; —DocuSlgned by:
! e &n . -
Name: w;tm Name: éd‘owfz
Titie: ' Title:
8/26/2020 | 3:50 PM PDT 8/26/2020 | 4:59 PM PDT
Date: Date: '
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