RESOLUTION NO. 2019 X (o &

A RESOLUTION BY THE BOARD OF COUNTY COMMISSIONERS OF ST. JOHNS COUNTY, FLORIDA,
AUTHORIZING THE COUNTY ADMINISTRATOR, OR DESIGNEE, TO ENTER INTO A SERVICE
AGREEMENT WITH MOTOROLA SOLUTIONS FOR TECHNICAL SUPPORT AND ONSITE RESPONSE

RECITALS v

WHEREAS, the County desires to enter into contract with Motorola Solutions t(f) provide technical support and onsite
response for the Interoperable Radio System; and ‘

WHEREAS, the scope of the services shall consist of technical support serv1ce and onsite infrastructure response
services; and

. WHEREAS, the project is béing funded by the Interoperable Radio System Department fund ; and ‘

WHEREAS, the County has reviewed the terms, provisions, conditions and r$quirements of the proposed contract
(attached hereto, an incorporated herein) and finds that entering into contract services serves a public purpose.

WHEREAS, the contract will be in substantial conformance with the attached draft contract.

NOW, THEREFORE BE iT RESOLVED BY THE BOARD OF COUiWTY COMMISSIONERS OF ST.
JOHNS COUNTY, FLORIDA, as follows:

|
Section 1. The above Recitals are incorporated by reference into the body of this Resolution and such Recitals are
- adopted as finds of fact. ! '

Section 2. The County Administrator, or designee, is hereby authorized to enter into a service agreement between
Motorola Solutions for Technical Support and Onsite Response totaling $934,463. 001 over a five-year period.

Section 3. Upon Board approval, the County Administrator, or designee, is atthorized to execute an agreement in
substantially the same form and format as the attached draft on behalf of the County to provide the scope of services as
specifically provided in the service agreement.

. Section 4. To the extent that there are typographical and/or administrative errors that do not change the tone, tenor, or
concept of this Resolution, then this Resolution may be revised without subsequent approval by the Board of County
Commissioners.

" PASSED AND ADOPTED by the Board of County Commissioners of St. Johns County, Florida, this 2O
day of Eﬂ] 4‘ E%] ASt ,2019.
- ' : BOARD OF COUNTY COMMISSIONERS OF
ST. JOHNS COUNTY, FLORIDA

oy el M, ool

Paul M. Waldron, Chair

ATTES 'z Huntez S. Conrad, Clerk
Deputy Clérk " RENDITION waic_¥/23 /)7
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| @ MOTOROLA SOLUTIONS

SERVICE AGREEMENT
1299.E,Algonquin Road ' Contract Number. USC000004334
Schaumburg, IL 60196 ' Contract Modifier.- R15-FEB-19 02:58:13

(800) 247-2346

Date: 15-FEB-2019 :
. 'St Johns Board Commissioners, County | P.O# N/A
Company Name: o - Custorrier # 1011214252
Attn.: ‘I Bill to Tag#: 0005

Billing Address: Contract Start Date:  01-OCT-2019

St John Board Commissioners, County
Of 3657 Gaines Rd

City, State, Zip Code: Saint-Augustine, FL 32084 Contract End Date:  30-SEP-2024
Customer Contact: Lee Mathis Payment Cycle: MONTHLY
Phone: 904-545-2242 Currency: USD
QTY | MODEL/OPTION SERVICES DESCRIPTION MR | EXTENDED AMT

***** Recurring Services *****

SVC01SVC1104C | ASTRO TECHNICAL SUPPORT - : $1563,673.00

SVC018VC1424C | ONSITE RESPONSE-LOCAL $780,790.00
DISPATCH-PREMIER- 24x7, 365 Days

DESCRIPTIONS

- - Sub Total | | + $934,463.00 ,
C Taxes | . $0.00 $0.00
SPECIAL INSTRUCTIONS - atTacH STATEMENT OF WORK FOR PERFORMANCE | -Grand Total $934,463.00

|
THIS SERVICE AMOUNT IS SUBJECT TO STATE AND LOCAL TAXING
JURISDICTIONS WHERE APPLICABLE, TO BE VERIFIED BY MOTOROLA
| SOLUTIONS .




Please refer to the following table for the annual payment schedule:

Year Fiscal Year Senice Payment schedule |
1 101112018 to 09/30/2020 Tech Support/Onsite $183,192 !
2 101172020 to 09/3012021 Tech SupportiCnsite $185,024 !

3 1001/2021 to 09/3012022 Tech Support’/Onsite $186,874

4 10412022 t0 09/30/2023 | Tech SupportiOnsite $188,743

5 10/1/2023 to 09/30/2024 | Tech Support/Onsite $190,630

i

|

|

I

]
I received Statements of Work that describe the services provided on this Agreement. Motorola's Service Terms and Conditions, a copy of
which is attached to-this Service Agreement, is incorporated herein by this reference.

AUTHORIZED CUSTOMER SIGNATURE TITLE DATE

7 - I

- !

CUSTOMER (PRINT NAME) !

o , |

Allison Laabs CSM ! 2/15/2019

MOTOROLA REPRESENTATIVE (SIGNATURE) TITLE ' | . DATE

i

Allison Laabs 815-543-4847 |

MOTOROLA REFRESENTATIVE (PRINT NAME) PHONE :

Revised June 16, 2018 ‘



Company Name - St John's Board Commissioners,

County Of .
Contract Number ;. USC000004334 }
Contract Modifier : R15-FEB-19 02:58:13 '
Contract Start Date : 01-OCT-2018 : 1

~ Contract End Date @ 30-SEP-2024 ] , ‘

Service Terms and Conditions

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

Section 1. APPLICABILITY :
These Maintenance Service Terms and Conditions apply to service contracts whereby, Motorola will provide to Customer
either (1) maintenance, support, or other services under a Motorola Service Agreement, or (2) installation services under a

-, Motorola Inst'allation Agreement.

Sectron 2. DEFINITIONS AND INTERPRETATION !

2.1. “Agreement’ means these Maintenance Service Terms and Condmons the: cover page for the Service Agreement or
the Installation Agreement, as applicable; and any other attachments, all of which are incorporated.herein by this reference.-
In interpreting this Agreement and resolving any ambiguities, these Maintenance Serwce Terms and Conditions take
precedence over any cover page, and the cover page takes precedence-over-any attachments, unless the cover page or
attachment states otherwise. ‘

2.2. " *Equipment” means the equipment that is specified in the attachmenits or is stbsequently added to this Agresment.
L .

2.3. “Services” means those installation, maintenance, support, training, and other'services described in this Agreement.
Section 3. ACCEPTANCE |

Customer accepts these Maintenance Service Terms and Conditions and agrees to!pay the prices set forth in the
Agreement. This Agreement becomes binding only when accepted in writing by Motorola. The term of this Agreement
begins on the "Start Date” lndlcated in this Agreement

Section 4. SCOPE OF SERVICES |
4.1. Motorola will provide the Services described in this Agreement or in a more detailed statement of werk or other
document attached fo this Agreement At Customer’s request, Motorola may also provide additional services at Motorola’s
then-applicable rates for the services. ) b

If Motorola is providing Services for Equipment, Motorola parts or parts of equal quallty will be used; the Equipment
wrll be serviced at levels set forth in the manufacturer's product manuals; and routine servsce procedures that are prescribed .
by Motorole: will be followed.
4.3. If Customer purchases from Motorola additional equipment that becomes part of the same system as the initial
Equipment, the additional equipment may be added to this Agreement and will be bllLIed at the applicable rates after the

warranty for that additional equipment exp[res X !
!

44, Al Equrpment must be in good worklng order on the Start Date or when additional equipment is added to the
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Agreement. Upon reasonable request by Motorola, Customer will provide a complete serial and model number list of the
Equipment. Customer must promptly notify Motorola in writing when any Equipment i is lost, damaged, stolen or taken out of
service. Customer's obligation to pay Service fees for this Equipment will terminate at the end of the month in which
Motorola receives the written notice.

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

4.6. If Equipment cannot, in Motorola's reasonable opinion, be properly or economlcally serviced for any reason, Motorola
may modify the scope of Servrces related to that Equipment; remove that Equrpment from the Agreement; or increase the
price to Service that Equipment.

4.7. Customer must promptly notify Motorola of any Equipment failure. Motorola will respond to Customer's notification in
a manner consistent with the level of Service purchased as indicated in this

Agreement.

Section 5. EXCLUDED SERVICES ;

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

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

Sectron 6. TIME AND PLACE OF SERVICE

Service will be provided at the [ocation specified in this Agreement. When Motorola performs service at Customer’s location,
Customer will provide Motorola, at no charge, a non-hazardous work environment wrth adequate shelter, heat, light, and
power and with full and free access to the Equipment. Waivers of liability from Motorola or its subcontractors will not be
imposed as a site access requirement. Customer will provide all information perta|n|ng to the hardware and software
elements of any system with which the Equipment is interfacing so that Motorola may perform its Services. Uniess
otherwise stated in this Agreement, the hours of Service will be 8:30 a.m. to 4:30 p. m local time, excluding weekends and
halidays. Unless otherwise stated in this Agreement, the price for the Services exc[ude any charges or expenses
associated with helicopter or other unusual access requirements; if these charges or,expenses are reasonably incurred by
Motorola in rendering the Services, Customer agrees to reimburse Motcrola for thosela charges and expenses.

Section 7. CUSTOMER CONTACT ,
Customer will provide Motorola with designated points of contact (list of names and phone numbers) that will be available

- .twenty-four (24) hours per-day, seven (7) days per week, and an escalation procedure to enable Customer's personnel to

maintain contact, as needed, with Motorola.

Section 8. INVOICING AND PAYMENT !

8.1 Customer affirms that a purchase order or notice to proceed is not required for the duration of thrs service contract and
will appropriate funds each year through the contract end date. Unless alternative payment terms are stated in this
Agreement, Motorola will invoice Customer in advance for each payment period. All other charges will be billed monthly, and
Customer must pay each invoice in U.S. dollars within twenty (20) days of the i mvorce date.

8.2 Customer will reimburse Motorola for all property taxes, sales and use taxes, excise taxes, and other taxes or
assessments that are levied as a result of Services rendered under this Agreement (except income, profit, and franchise
taxes of Motorola) by any governmental entity. The Customer will pay all invoices as: recerved from Motorofa. At the time of
execution of this Agreement, the Customer will provide all necessary reference mformatlon to include on invoices for
payment in accordance with this Agreement. ,

8.3 At the end of the first year of the Agreement and each year thereafter, a CP| percentage change calculation shall be
performed Should the annual inflation rate increase greater than 5% during the previous year, Motorola shall have the right
to increase all future maintenance prices by the CPI increase amount exceeding 5%. | The Midwest Region Consumer Price
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index (https:/www.bls.gov/regions/mountain-plains/news-release/consumerpriceindex_midwest.htm), All items, Not seasonally
adjusted shall be used as the measure of CPI for this price adjustment. Measurement will take place once the annual .
average for the new year has been posted by the Bureau of Labor Statistics

Section 9. WARRANTY i
Motorola warrants that its Services under this Agreement will be free of defects in materials and workmanship for a perrod of
ninety (90) days from the date the performance of the Services are completed. In the event of a breach of this warranty,
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. MOTOROLA DISCLAIMS ALL OTHER WARRANTIES, EXPRESS OR
IMPLIED, INCLUDING THE IMPLIED WARRANTIES OF MERCHANTABILITY ANDI FITNESS FOR A PARTICULAR
PURPOSE. ;

Section 10. DEFAULT/TERMINATION |

10.1. If either party defaults in the performance of this Agreement the other party wjli give to the non-performing party a
written and detailed notice of the default. The non-performing party will have thirty (30) days thereafter to-provide a written
plan to cure the default that is acceptable to the other party and begin implementing the cure plan |mmed|ately after plan
approval. If the non- performrng party fails to provide or implement the cure plan, then the rnjured party, in addition to any
other rights available to it under law, may lmmedrately terminate this Agreement effectlve upon giving a written notice of
termination to the defaulting party. |

10.2. Any termination of this Agreement will not relieve either party of obligations pr'eviously incurred pursuant to this
Agreement, including payments which may be due and owing at the time of termrnatron All sums owed by Customer to
Motorola will become due and payable immediately upon termination of this Agreement Upon the effective date of
termination, Motercla will have no further obligation to provide Services. - ,

10.31f the Customer terminates this Agreement before the end of the Term for any rejason other than Motorola default, then
the Customer will pay to Motorola an early termination fee equal to the discount applied to the last three (3) years of Service
payments for the original Term. . i

Section 11. LIMITATION OF LIABILITY !

Except for personal injury or death, Motorola's total liability, whether for breach of contract warranty, neglrgence strict
liability in tort, or otherwise, will be limited to the direct damages recoverable under law but not tc exceed the pricé of twelve
(12) months of Service provided under this Agreement. ALTHOUGH THE PARTIES'ACKNOWLEDGE THE POSSIBILITY
OF SUCH LOSSES OR DAMAGES, THEY AGREE THAT MOCTORCLA WILL NOT BE LIABLE FOR ANY COMMERCIAL
LOSS; INCONVENIENCE; LOSS OF USE, TIME, DATA, GOOD WILL, REVENUES,|PROFITS OR SAVINGS; OR OTHER
SPECIAL, INCIDENTAL, INDIRECT, OR CONSEQUENTIAL DAMAGES IN ANY WAY RELATED TO OR ARISING FROM
THIS AGREEMENT OR THE PERFORMANCE OF SERVICES BY MOTOROLA PURSUANT TO THIS AGREEMENT. No
action for contract breach or otherwise relating to the transactions contemplated. by thrs Agreement may be brought more
than one (1) year after the accrual of the cause of action, except for money due upen an open account. This limitation of
liability will survive the expiration or termination of this Agreement and applies notwitlhstanding any contrary provision.

|

Section 12. EXCLUSIVE TERMS AND CONDITIONS i

12.1. This Agreement supersedes all prior and concurrent agreements and understandings between the parties, whether
written or oral, related to the Services, and there are no agreements or representatrons concerning the subject matter of this
Agreement except for those expressed herein. The Agreement may not be amended or modified except by a written
agreement srgned by authorized representatrves of both parties.

12.2. Customer agrees to reference this Agreement on any purchase order issued i'n furtherance of this Agreement,
however, an omission of the reference to this Agreement will not affect its applrcabrlrty In no event will either party be bound
by any terms contained in a Customer purchase order, acknowledgement, or other wrrtrngs unless: the purchase order,
acknowledgement, or other writing specifically refers to this Agreement; clearly 1ndrcate the intention of both parties to
override and modify this Agreement; and the purchase order, acknowledgement, or other writing is srgned by authorized
representatives of both parties.

Section 13. PROPRIETARY INFORMATION; CONFIDENTIALITY INTELLECTUAL PROPERTY RIGHTS

13.1. Any information or data in the form of specifications, drawings, reprints, technrcal information or otherwise furnished
_to Customer under this Agreement will remain Motorola’s property, will be deemed propnetary, will be kept confidential, and

will be promptly returned at Motorola's request. Customer may not disclose, wrthout‘MotoroIa s written permission or as

required by law, any confidential information or data to any person, or use conﬁdential information or data for any purpose:
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other than performlng its obligations under this Agreement The obllgattons set forth in this Section survive the expiration or .
termination of this Agreement.

13.2. Unless otherwise agreed in writing, no commercial or technical information disclesed in any manner or at any time by
Customer to Motorola will be deemed secret or confidential. Motorola will have no obligation to provide Customer with
access to its confidential and proprietary information, including cost and pricing data.!
l

13.3. This Agreement does not grant directly or by implication, estoppel, or othervwse any ownership right or license under
any Motorola patent, copyright, trade secret, or other intellectual property, including any intellectual property created as a
result of or related to the Equipment sold or Services performed under this Agreemelnt
Section 14. FCC LICENSES AND OTHER AUTHORIZATIONS '
Customer is solely responsible for obtaining licenses or other authorizations requrred by the Federal Communications
Commission or any other federal, state, or local government agenty and for compiymg with all rules and regulations required
by governmental agencies. Neither Motorcla nor any of its employees is an agent or representative of Customer in any
governmental matters. ‘

B 1
Section 15. COVENANT NOT TO EMPLOY 1
During the term of this Agreement and continuing for a period of two (2) years therea'fter Customer will not hire, engage on
contract, solicit the employment of, or recommend employment to any third party of any employee of Motorola or its
subcontractors without the prior written authorization of Motorola. This provision applles only to those employees of
Motorola or its subcontractors who are responsible for rendering services under this Agreement If this provision is found to
be overly broad under applicable law, it will be modified as necessary to conform to appllcable law.
* Section 16. MATERIALS, TCOLS AND EQUIPMENT !
All'tools, equipment, dies, gauges, models, drawings or other materials paid for or furnlshed by Motorola for the purpose of
this Agreement will be and remain the so]e property of Motorola. Customer will safeguard all such property while it is in
Customer’s custody or control, be liable for any loss or damage to this property, and return it to Motorola upen request. This
property will be held by Customer for Motorola’s use without charge and may be removed from Customer's premises by
Motorola at any time without restriction. ‘

Section 17. GENERAL TERMS |
17.1. If any court renders any portlon of this Agreement unenforceable, the remalmng terms will continue in full force and
effect.

17.2. This Agreement and the rights and duties of the parties will-be interpreted in accordance with the laws of the State in
which the Services are performed. :

|
17.3. Fallure to exercise any right will not operate as a waiver of that right, power, or privilege.
I

17.4. Neither party is liable for delays or lack of performance resulting from any causes that are beyond that party ]
reasonable control, such as strikes, material shortages, or acts of God. ;

17.5. Motorola may subcontract any of the work, but subcontracting will not relieve Motoro[a of its duties under this
Agreement. |
17.6. Except as provided herein, neither Party may assign this Agreement or any of its rights or obligations hereunder
witholit the prior written consent of the other Party, which consent will not be unreasonably withheld.. Any attempted
assrgnment delegation, or transfer without the necessary consent will be void. NotW|thstand|ng the foregoing, Motorola
may. asstgn this Agreement to any of its affiliates or its right to receive payment withdut the prior consent of Customer. In
addition, in the evenit Motorola separates one or more of its businesses (each a “Separated Business®), whether by way ofa
. sale, establishment of a joint venture, spin-off or otherwise (each a "Separatlon Event") Motorcla may, without the prior
written consent of the other Party and at no additional cost to Motorola, assign this Agreement such that it will continue to
benefit the Separated Business and its affiliates (and Motorola and its aff' liates, to the extent applicable) following the
Separation Event.

17.7. THIS AGREEMENT WILL RENEW, FOR AN ADDITIONAL ONE (1) YEAR TERM, ON EVERY ANNIVERSARY OF
THE START DATE UNLESS EITHER THE COVER PAGE SPECIFICALLY STATES A TERMINATION DATE OR ONE
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PARTY NOTIFIES THE OTHER IN WRITING OF ITS INTENTION TO DISCONTINUE THE AGREEMENT NOT LESS
THAN THIRTY (30) DAYS OF THAT ANNIVERSARY DATE. At the anniversary date, Motorola may adjust the price of the
Services to reflect its current rates.

17.8. If Motorola provides Serwces after the termination or expiration of this Agreement the terms and conditions in effect
at the time of the termination or expiration will apply to those Services and Customer agrees to pay for those services on a
time and materials basis at Motorola's then effective hourly rates. ;

17.9 This Agreement may be executed in one or more counterparts, all of which shall be considered part of the
Agreement. The parties may execute this Agreement in writing, or by electronic 3tgnature and any such electronic signature
shall have the same legal effect as a handwritten signature for the purposes of valldlty, enforceability and admissibility. 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.
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Sl_JA Addendum

To Motorola Service Terms and Condition

S

* Motorola Solutions, Inc, (Motorola") and St. Johns County, FL {"Customer”) enter intothis Addendum to

the Service Agreement No. S00001023174 between the parties, purs

uant to which Customer will

purchase and Motarola will sell the Services, as described below. Motorola and Customer may be

referred to individually as a “Party” and collectively as the *Parties.”
the Parties agree as follows:

Section 1 EXHIBITS

The exhibits listed below are ihcorporated into and made a part of this Agreement.
ent takes precedence over the

ed'in their listed order.

Agreement and resolving any ambiguities, the main body of this Agreem
exhibits and any incansistency between Exhibits A through C will be resolv

Exhibit A SUA |l Statement of Work

Exhibit B Services Agreement !
Exhibit C Discount Schedule

Section 2 DEFINITIONS AND INTERPRETATION

2.1. "Confidentlal Information” means all information consistent with tl'

For good and valuable consideration,

In interpreting this

e fulfillment of this Agreement

that is (i) disclosed under this Agreement in oral, written, graphic, machire recognizable, and/or sample

form, being clearly designated, labeled or marked as confidential or its
examination, testing or analysis of any hardware, software or any compe
discloser to recipient. Confidential Information, that is disclosed orally mus

equivatent or (i) obtained by

onent part thereof provided by
t be identified as confidential at

the time of disclosure and confirmed by the discloser by submitting a wntten document to the recipient

within thirty (30) days after such disclosure. The written document m
Confidential Information disclosed.with enough specificity for identification
or marked as confi dentlal orits equivalent. -

22
23, "Force Majeure” means an event, circumstance, or act of a third
reasonable control (e.g., an act of God, an act of the public enemy, an act
or other labor disturbances, hurricanes, earthquakes, fires, floods, epidemics

24

\
“Motorola Software” means Software that Motorola or its affiliated c|
2.5, “Non-Motarola Software” means Software that another party owns. :
2.8, “Open Source Software” (also called “freeware” or “shareware’

freely cbtainable source code, license for madification, or permission for fre

27. “Proprietary Righfs“ means the patents, patent applications, invent
trademarks, trade names, mask works, know-how, and other intellectual

st contain a summary of the

purpose and must be labeled

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

party that is beyond a Party’s
of a government entity, strikes
. embargoees, war, and riots).

ompany owns,

} means software with either
e distribution.,

ons, copyrights, trade secrets,
property rights in and to the

Software, lncludmg 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.

2.8.
in this Agreement.

SUA Agreement v.1-27-2014 10f8

“Services” means those installation, maintenance, suppon, training,

and other services described




2.9. “Software” means the Motorola Software and Non-Motorola Software, in objeci ‘code format that
is' furnished with the System. ’ ' '

Section 3 ACCEPTANCE

Customer accepts these Service Terms and Conditions and agrees to pay the prices set farth in the
Agreement. The term of this Agreement begins on the Effective Date.

Section 4 SCOPE OF SERVICES AND TERM

4.1. SCOPE OF WORK. Motorola will provide the Services described fin this Agreement and Exhibit
A. At Customer's request, Motorola may also provide additional services| at Motorola’s then-applicable
rates for the services.

4.2, SUBSTITUTIONS. At no additional cost to Customer, Motorola may substitute any Software or
Services to be provided by Motorola, if the substitute meets or exceeds the specifications described in
Exhibit A , and is of equivalent or better quality to the Customer. Any substitution will be reflected in a
change order. )

4.3 MOTOROLA SOFTWARE. Any Motorola Software, including subsequent releases, is licensed to
Customer sclely in accordance with the Customer's existing Software License Agreement attached as
Exhibit A to the parties’ Communications System Agreement No. 11-84 (“Software License Agreement”).
Customer hereby accepts and agrees to abide by all of the terms and restrictions of the Séftware License
Agreement. - : :

4.4, NON-MOTOROLA SOFTWARE. Any Non-Motorola 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 sub]icenfse the Non-Motorola Software
pursuant to the Software License Agréement, in which case it applies and| the copyright owner will have
all of Licensor's rights and protections under the Software License Agrleement. Motorola makes no
-representations or warranties of any kind regarding Non-Motorola Software. Non-Motorola Software may
“include Open Source Software. All Open Scurce Software is licensed to }Customer in accordance with,
and Customer agrees to abide by, the provisions of the standard license of the copyright owner and not
the Software License Agreement. Upon request by Customer, Motorola will use commercially reasonable
efforts to determine whether any Open Source Software will be provided under this Agreement; and if so,
identify the Open Solrce Software and provide to Customer a copy of the applicable standard license (or
specify where that license may be found); and provide to Customer a copy of the Open Source Software
source code if it is publicly available without charge (although a distribution fee or a charge for related
‘services may be appiicable). -

4.5, TERM. Unless terminated in accordaﬁce 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
forten { 10 ) years. -

Section 5 EXCLU DED SERVICES

Unless speciﬁéally included in this Agreement, Service excludes: |upgrading or reprogramming
equipment; accessories, belt clips, battery chargers, custom_or speciql preducts, modified units, or
software; and repair or maintenance of any transmission line, antenna, microwave equipment, tower or
tower lighting, duplexer, combiner, or multicoupler. Motorola has.no obligations for any transmission.
medium, such as telephone lines, computer networks, the internet or the worldwide web, or for equipment
malfunction caused by the transmission medium.

SUA. Agreement v.1-27-2014 20f8




Section6 - TIME AND PLACE OF SERVICE

Service will be provided at the location specified in this Agreement. When, Moterola performs Service at

Customer's location, Customer will provide Motorola, at no charge, a non-hazardous work environment

with adequate shelter, heat, light, and power and with full and free access to the equipment. Waivers of -
liability from Motorola or its subcontractors will not be imposed as a site access requirement. Customer

will provide all information pertaining to the hardware and software elements of any system with which the

equipment is interfacing so that Motorola may perform its Services. Unless otherwise stated in this

Agreement, the hours of Service will be 8:30 a.m. fo 4:30 p.m., local time, excluding weekends and

holidays. Unless otherwise stated in this Agreement, the price for the Services exclude any charges or -
expenses asscciated with helicopter or other unusual access requirements; if these charges or expenses
are reasonably incurred by Motorola in rendering, the Services, Customer agrees-to reimburse Motorola
for those charges and expenses.

Section 7 CONTRACT PRICE, PAYMENT AND INVOICING »

7.1, CONTRACT PRICE. The Contract Price in U.S. dollars is $3,904,180.00. Contract Price
includes the Software and Services provided under this Agreement, excluding applicable sales or simifar
taxes and freight charges. Motorola has priced the Software and Services as defined in the Exhibits. Any
change to the quantities or scope defined in the Exhibits may affect the overall Contract Price.

7.2. [NVOICING AND PAYMENT. Motorola will submit invoices to Customer in advance of each
payment pericd, according to Exhibit B and -Customer will make payments to Motorola within (30) days
after the date of each invoice. Customer will make payments when due in the form of a wire transfer,
check, or cashier's check from a U.S. financial institution under Florida Statute Section 218.70, et.seq.
(Florida's Prompt Payment Act). Overdue invoices will bear simple interest at the maximum allowable
rate. For reference, the Federal Tax |dentification Number for Motorola Solutions, Inc. is 36-1115800.

Section 8 WARRANTY

8.1 SERVICE WARRANTY. Mctorola warrants that its Services undetl' this Agreemerit will be free of
defects in materials and workmanship for a period of ninety (90) days from the date the performance of
the Services are completed. In the event of a breach of this warranty, 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
far the non-conforming Service. .

8.2 MOTOROLA SOFTWARE ‘WARRANTY. Unless otherwise stated in the Software License
Agreement, Motarola warrants the Motorola Software in accordance with the terms of the Software
License Agreement and the provisions of this Section 8 that are applicable to the Motorola Software fora
period of ninety (90) days from the date of successful installation of a sowaare upgrade as described in
Exhibit A. . ,

|
84, EXCLUSIONS TO MOTOROLA SOFTWARE WARRANTIES. These warranties do not apply to:
(i) defects'or damage resulting from: use of the equipment or Motorola Software in other than its normal,
customary, and authorized manner; accident, liquids, neglect, or acts pf God; testing, maintenance,
disassembly, repair, installation, alteration, modification, or adjustment ‘not provided or authorized in
writing by Motorola; and Custemer's failure to comply with all applicable industry and OSHA standards,

8.5. WARRANTY CLAIMS. To assert a warranty claim, Customer must notify Motorola in writing of
the claim before the expiration of the Warranty Period. Upon receipt of this notice, Motorola will
investigate the warranty claim. If this investigation confirms a valid warranty claim, Motorola will (at its
option and at no additional charge to Customer) repair the defective Motorbla Software, replace it with the
same or equivalent product, or refund the price of the defective Motorola Software. That action will be the
full extent of Motorola’s liability for the warranty claim. If this investigation indicates the warranty claim is
not valid, then Motorola may invoice Customer for responding to the claim on a time and materials basis

l

v
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using Motorola’s then current labor rates. Repaired or replaced product js warranted for the balance of
the original applicable warranty period. All replaced products or parts will become the property of
Motorola.

86. ORIGINAL END USER IS COVERED. These express Iimitecj warranties are extended by
Motorola to the original user purchasing the System for commercial, industrial, or governmental use only,
and are not-assignable or transferable.

8.7. DISCLAIMER OF OTHER WARRANTIES. THESE WARRANTIES ARE THE COMPLETE
WARRANTIES FOR 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 IMPLIEDC WARRANTIES OF
MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE.

Section 9 DEFAULT/TERMINATION

9.1 °  If either party defaults in the performance of this Agreement, the other party will give to the non-
performing party a written and detailed notice of the default. The. non-performlng party will have thirty
.(30) days thereafter to provide a written plan to cure the default that is acceptable to the other party and
begin implementing the cure plan immediately after plan approval. If the non-performing party fails to
provide or implement the cure plan, then the injured party, in addition to|any other rights available to it
under law, may immediately terminate this Agreement effective upon glwng a written notice of termination
to the defaulting party. .

9.2 If a defaulting Party faxls to cure the default as provided above ln Section 9.1, unless otherwise
agreed in writing, the non-defaulting Party may terminate any unfulfilled portlon of this Agreement In the
event of termination for defauit, the defaulting Party will promptly return to the non-defaulting Party any of
its Confidential Information. Any termination of this Agreement will not reheve either party of obligations
previously incurred pursuant to this Agreement, including payments Whlchi may be due and owing at the
time of termination. All sums owed by Customer to Motorola will become due and payable immediately
upon termination of this Agreement. Upon the effective date of termmatlon Motorola will have no further
obligation to provide Services.

Section 10 LIMITATION OF LIABILITY

Except for personal injury or death, Motorola's and the Customer’s total liability, whether for breach of
contract, warranty, negligence, strict liability in tort, or otherwise, will be [limited to the direct damages
recoverable under law, but not to exceed the Contract Price. ALTHOUGH THE PARTIES
ACKNOWLEDGE THE POSSIBILITY OF SUCH 1.OSSES OR DAMAGES THEY AGREE THAT
MOTOROLA WILL NOT BE LIABLE FOR ANY COMMERCIAL LOSS; INCONVENIENCE LOSS OF
USE, TIME, DATA, GOOD WILL, REVENUES, PROFITS OR SAVINGS OR OTHER SPECIAL,
INCIDENTAL, INDIRECT, OR CONSEQUENTIAL DAMAGES IN ANY WAY RELATED TO OR ARISING
FROM THIS AGREEMENT OR THE PERFORMANCE OF SERVICES BY MOTOROLA PURSUANT TO
THIS AGREEMENT. No action for contract breach or otherwise relating to the transactions contemplated
by this Agreement may be brought more than one (1) year after thé accrual of the cause of action, except
for money due upon an open account. This limitation of liability will survive the expiration or termination
of this Agreement and applies notwithstanding any contrary provision.

Section 11 - EXCLUSIVE TERMS AND CONDITIONS

111 This Agreement supersedes all prior and concurrent agreements 'and understandings between
the parties, whether written or oral, related to the Services, and there are no agreements or
representations concerning the subject matter of this Agreement except for|those expressed herein. The
Agreement may not be amended or modified except by a written agreement signed by authorized
representatives of both parties.
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11.2  Customer agrees to reference this Agreement on any purchase order issued in furtherance of this
Agreement, however, an omission of the reference to this Agreement will not affect its applicability. In no
event will either party be bound by any terms contained in a | Customer purchase order, -
acknowledgement, or other writings unless: the purchase order, acknowledgement, or other writing -
specifically refers to this Agreement; clearly indicate the intention of both parties to override and modify
this Agreement; and the purchase order, acknowledgement, or other writing is signed by authorized

representatives of.both parties. .

Section 12 CONFIDENTIALITY

}
12.1  Confidentiality Obligation. Each party is a disclosing party ‘("Disc}:Ioser“) and a receiving party
(“Recipient’) under this Agreement. During the term of this Agreement and for a period of three (3) years
from the date of expiration or termination of this Agreement, recipient will (i) not disclose Confidential
Information to any third party; (i) restrict disclosure of Confidential [nfo;m'atidn‘ to .only those employees
(including, but not limited to, employees of any wholly owned $ubsidiary,5a parent company, any other
wholly owned subsidiaries of the same parent company), agénts or consuitants who must be directly
involved with the Confidential Information for the purpose and whe are bound by confidentiality terms
substantially similar to those in this Agreement; (iii) not reverse engineer, de-compile or disassemble any
Confidential [nformation; (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 Canfidential Information; (v)
promptly notify discloser upon discovery of any unauthorized use 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 (vi) only-use the Confidential
Information as needed to fulfill this Agreement. i

12.2. Required Disclosure. If a recipient is required to disclose Conﬁdential Information pursuant to
applicable law, statute, or regulation, or court order, the recipient will give to the discloser prompt written
_notice of the request and, a reasonable opportunity to object to such disclosure and seek a protective
order or appropriate remedy. If, in the absence of a protective order, the recipient determines, upon the
advice of counsel, that it is required to disclese such information, it may disclose only Confidential
Information specifically required and only to the extent required to do so.
1
12.3. Confidential Exceptions. Recipient is not obligated to maintain as confidential, Confidential
Information that recipient can demonstrate by documentation (i) is now available or becomes available to
the public without breach of this Agreement, (i) is explicitly approved for release by written authorization
of discloser; (iii) is lawfully obtained from a third party or parties without 'a duty of confidentiality; (iv) Is
known to the recipient prior to such disclosure; or (v) is independently developed by recipient without the

use of any discioser’s Confidential lnfqrmation or any breach of this Agreement.

12.4. anership and Retention. All Confidential information remains the property of the discloser and
will not be copied or reproduced without the express written permission of the discloser, except for copies
“‘that are absolutely necessary in order to fuffill this Agreement. Within ten (10) days of receipt of
discloser's written request, recipient will return all Confidential Information to discloser along with all
copies and portions thereof, or certify in writing that all such Confidential 'I:ijformation has been destroyed.
However, recipient 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 implied, 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 discloses pursuant to this Agreement.

Section 13 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 equipment and Software, and
nothing in this Agreement is intended to restrict their Proprietary Rights. All intellectual property
developed, originated, or prepared by Motorola in connection with providing to Customer the Software or
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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, gither directly or by implication, estoppel, or
otherwise, any right, title.or interest in Motorola's Proprietary Rights., Customer will not modify,
disassemble, peel components, decompile, otherwise reverse engineer or attempt to reverse engineer,
derive source code or create derivative works from, adapt, translate,’ merge with other 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. T

Section 14 FCC LICENSES AND OTHER AUTHORIZATIONS

b
Customer is solely responsible for obtaining licenses or other authorizations required by the Federal
Communications Commission or any other federal, state, or local-government agency and for complying
with all rules and regulations required by governmental agencies. Nejther Motorola nor any of its
employees is an agent or representative of Customer in any governmental matters.

Section 15 DISPUTES

The Parties will use the following procedure to address any dispute ari;sing under this ‘Agreement (a
“Dispute”). . "t

151 GOVERNING LAW. This Agreement will be governed by and corf\strued in accordance with the
laws of the State of Florida.

152 NEGOTIATION. Either Party may initiate the Dispute resolution »p"rocedures 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.settle
the Dispute and ‘who are at a higher level of management than the persons’ with direct responsibility for
the: matter and 2) direct communication between the executives. If the Dispute has not been resclved
within ten (10) days from the Notice of Dispute, the Parties will proceed to mediation.

183 LITIGATION, VENUE and JURISDICTION. If a Dispute remains unresolved for sixty (60) days
after receipt of the Notice of Dispute, either Party may then submit the Dispute to a court of competent
jurisdiction in the State of Florida. Each Party irrevocably agrees to submit to the exclusive jurisdiction of
_the courts in such state over any claim or matter arising under or in connection with this Agreement.

15.4 CONFIDENTIALITY. All communications pursuant to subsections 15.2 and 15.3 will be treated
as compromise and settiement negotiations for purposes of applicable rules of evidence and any
‘additional confidentiality protections provided by applicable law: The use of these Dispute resolution
procedures will not be construed under the doctrines of laches, waiver or éstoppel to affect adversely the
rights of either Party. ' '

Section 16 GENERAL

16.1 TAXES. The Contract Price does not include any excise, sales; lease, use, property, or other
taxes, assessments or duties, all of which will be paid by Customer except as exempt by law. 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 of the taxes (including any interest and penalties) within thirty (30) days after the
date of the invoice.

162 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 void. Notwithstanding the foregoing, Motorola may assign

|
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this Agreem_ent 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 wiil continue to benefit the Separated Business and its
affiliates (and Motorola and its affiliates, to the extent applicable) following the Separation Event.
Motorcla may subcontract any of the work, but subcontracting will not relieve Motorola of jts duties under
this Agreement. '

16.3 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 waiver of a right of power 0 be effective, it must be in a
writing signed by the waiving Party. An effective waiver of a right or power will not be construed as either
a future or continuing waiver of that same right or power, or the waiver of any other right or power.

16.4. L 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. ' !

16.5. INDEPENDENT CONTRACTORS. Each Party wili perform its duties under this Agreement as an
independent contractor. The Parties and their personnel will not be co;nsidered to be employees or
agents of the other Party. Nothing in this Agreement will be interpreted as granting either Party the right
or authority to make commitments of any kind for the other. This Agreement will not constitute, create, or
be interpreted as a joint venture, parin ership or formal business organization of any kind.

16.6. HEADINGS AND SECTION REFERENCES.. The section headings in this Agreement are
inserted only for convenience and are not to be construed as part of this Agreement or as a limitation of
the scope of the particular section to which the heading refers. This Agreement will be fairly interpreted in
accordance with its terms and conditions and not-for or against either Party. )

16.7. ENTIRE AGREEMENT. This Agreement, including all Exhibits, cénstitutes 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 amended or modified only by a written instrument signed by authorized representatives of both
Parties. The preprinted terms and conditions found on any Customer-purchase order, acknowledgment
or other form will not be considered an amendment or modification of this Agreement, even if a
representative of each Party signs that document.

16.8. NOTICES. Notices required under this Agreement to be given by.one Party to the other must be
in writing and either personally delivered or sent to the address shown below by certified malil, return
receipt requested and postage prepaid (or by a recognized courier service, such as Federal Express,
UPS, or DHL), or by facsimile with correct answerback received, and will be effective upon receipt:

Motorola Solutions, Inc. Customer .

Attn: Judy Jean-Pierre, Legal & Government Affairs Aftn: Qs\.‘ﬁt\\\"\“g &}O\‘u\’\"'\\
1303 E. Algonquin Road , IL01-8" floor St iy Teevordien \TNE
Schaumburg, IL 60196 . ak \b{\\o\\g}\"‘)\"i\t S 2AUSY

16.9. COMPLIANCE WITH APPLICABLE LAWS. Each Party will comply with all applicable federal,
state, and local laws, regulations and rules concerning the performance of this Agreement or use of the
System. Customer will ebtain and comply with ail Federal Communications Commission (‘FCC") licenses
and authorizations or these of any other federal, state, or, local goverr;wment agency, required for the
installation, maintenance, or operation and use of the System before the scheduled installation. Although
Motorola might assist Customer in the preparation of its FCC license aﬁplications, neither Motorola nor
any of its employees is an agent or representative of Customer in FCC or fother matters.
|
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16.10. AUTHORITY TO EXECUTE AGREEMENT. Each Party represents that it has obtained all
necessary approvals, consents and authorizations to enter into this Agreement and to perform its duties
under this Agreement; the person executing this Agreement on its behaif Ras the authority to do so; upon
execution and delivery of this Agreement by the Parties, it is a valid and binding contract, enforceable in
accordance with its terms: and the execution, delivery, and performance of ‘this Agreement does not
violate any bylaw, charter, regulation, law or any other governing authority of the Party.

16.11 MATERIALS AND TOOLS. Al tools, equipment, dies, gauges, models, drawings or other
materials paid for or furnished by Motorola for the purpose of this Agreement will be and remain the sole
property of Motorola. Customer will safeguard all such property while it is in Customer's custody or
control, be liable for any loss or damage to this property, and return it to Motorola upon request. This .
property will be held by Customer for Motorola's use without charge and may be removed from
Customer's premises by Motorola at any time without restriction. ‘

16.12 . FORCE MAJEURE. Neither Party will be liable for its non-performance or delayed performance if
caused by a Force Majeure. A Party that becomes aware of a Force Majéure that will significantly delay
performance will notify the other Party promptly (but in.no event later than fifteen days) after it discovers
the Force Majeure. If a Force Majeure occurs, the Parties will exacute?a change order to extend the
Performance Schedule for a time period that is reasonable under the circurpstances. '

16.13 SURVIVAL OF TERMS. The following provisions will survive the bxpiration or termination of this
Agreement for any reason: Section 4.3 (Motorola Software); Section 4.4 (Non-Motorola, Software); if any
payment obligations exist, Section 7 (Contract Price and Payment); Subsection 8.2 (Disclaimer of Implied
Warranties); Section 10 (Limitation of Liability); and Section 12 (Confidentiality); Section 13 (Preservation
of Motorola Proprietary Right; Section 15 (Disputes); and all of the Generaltprovisions in Section 16.

Except as specifically amended herein, all other terms and conditions of the Service Agresment No.
S00001023174 shall remain the same. The Parties hereby enter into this Agreement as of the Effective
Date. ‘ ‘

Motorola Solutions, Inc. Customer i

By: __ %/4”!//{ /f%/ | .
?ﬁ:%c&

Date: __ M ~ile -t Y

!‘ | . azgwﬁxcm

i Name

AR | 7 2014 | Dain: H3
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STATEMENT OF WORK

ASTRO 25 SYSTEM UPGRADE AGREEMENT II (SUA II)

1.0 Descrlptlon of Service and Obligations

1.1

1.2

1.5

1.6

As major system releases become available, Motorola agrees to provxde the system owner with the
software, hardware and implementation services required to exacute up to one system
infrastructure upgrade in a two-year period for their ASTRO 25 system Additionally, if
purchased, the Security Update Service (SUS) coverage is defined in Appendix C.

The parties agree that the system 'ownér will have, at their option, the choice of upgrading in either
Year 1 or Year 2 of the coverage period. To be eligible for the ASTRO 25 System Upgrade
Agreement 11, the ASTRO 25 system must be at system release 7. 7 or later.

Motorola agrees to prowde minor software upgrades, known as “patch releases”, which may -
include commercial Operating Software (“OS8”) and application soﬁware patches and service pack
updates when and if available. Currently, the parties acknowledge that Motorola’s service includes
Microsoft Windows and Server OS, Red Hat Linux, Sun Sclaris and any Motorola software
service packs that may be available. Motorola agrees to provide only patch releases that have been
analyzed, pre-tested, and certified in a dedicated ASTRO 25 test lab to ensure that they are
compatible and do not interfere with the ASTRO 25 network functionality. Corresponding 3rd
Party software and operating system patches will be released quarterly upon successful completion
of the regular test cycle or at Motorola’s discretion. Once a patchirelease has been validated as
safe for deployment on the radio network, Motorola agrees to post it on a Motorola secure extranet
site for the Customer to download and deploy.

b

1.3.1  The parties agree that mirior software upgrades, and patch release coverage, which’
include commercial OS and application software patches and service pack updates, will
terminate should the customers system release version t":ec—ome more than 5 system
release versions form the current shipping release version,

The parties agree that ASTRO 25 system release upgrades are considered “major” upgrades if they
include commercial OS and application software updates.as well as Motorola system release ,
software. System releases shall be pre-tested and certified in Motorola’s Systems Integration Test
jab. ASTRO 25 $ystem releases shall i improve the system functlonahty and operation from
previous releases.and may include some minor feature enhancemqnts At Motorola’s option,

system releases may also include significant new feature enhancements as optional features, The
SUA II does not include coverage for new optional feature software or hardware. Optional
features may be offered for purchase.

The parties agree to the Eligible System Release Upgrade Paths available to the system owner as
per the system release upgrade chart referenced and incorporated in Appendix A.

Motorola agrees that this Agreement entitles a Customer ta past software versions for the purpose
of downgrading product software to a compatible release version.;

|
b
|
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1.7 Motorola agrees that the following ASTRO 25 system release soﬁware for the following products
are covered under this Agreement: base stations, site controllers, comparators routers, LAN |
switches, servers, dispatch consoles, NICE IP logging recorder, NICE replay stations (Scenano
Replay and Inform Lite),, network management terminals, Nehwo{rk Fault Management (NFM)
products, network security devices such as firewalls and intrusion!detection sensors, and associated
peripheral infrastructure software.

1.8 Product pfogramming software such as Radio Service Software ({RSS”), Configuration Service
Software (*CSS™), and Customer Programming Software (“CPS”) are also covered under this
Agreement,

1.9  The parties agree that the SUA IT makes available the subscriber rad1o software releases that are
shipping from the factory during the SUA [I coverage period. Tht‘i parties further agree that new
subscriber radio options and features not previously purchased are excluded from SUA 1
coverage. Additionally, subscriber software installation and reprogramming are excluded from the
ASTRO 25 SUA 1l coverage. i

1.10 Motorola agrees to provide hardware version updates and/or replacements necessary to upgrade the
' system to an eligible system release with an equivalent level of functionality up to once in a two-
year period. Hardware will be upgraded and/or replaced if required to maintain the existing feature
& functlonahty of the eligible system release. The parties agree that any updates to hardware
versions and/or replacement hardware required to support new features or those not specifically
required to maintain existing functionality are not included. i

1.11 Motorola agrees that the following hardware components are ehglble for full product replacement
when necessary per the eligible system re]ease upgrade and if ori gmally provided by Motorola:
1.11.1 Servers
1.11.2 PC Workstations
1.11.3 Routers
1.11.4 LAN Switches
1.12 Motorola agrees that the following hardware components are eligible for board-level replacement

when necessary per the eligible system release upgrade. The parties agree ‘that “board-level
replacement” is defined as any Field Replaceable Unit (“FRU™) for the products listed:

1.12.1 GTR 8000 Base Stations

1.12.2  GCP 8000 Site Controllers

' 1.12.3 GCM 8000 Comparators
1.12.4 MCC 7500 Console Operator Positions
1.12.5 STR 3000 Base Stations '
1.12.6 Quantar Base Stations .
1.12.7 Centracom Gold Elite Console Operator Interface Electronics
1.12.8 Centracom Gold Elite Central Electronics Banks
1.12.9 Ambassador Electronics Banks

ASTRO 25 System Upgrade Agreement [I SOw May 1, 2013
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1.12.10 Motorola Geld Elite Gateways
1.12.11 ASTROTAC Comparators
1.12.12 PSC 9600 Site Controllers
1.12.13 PBX Switches for Telephone Intérconnect
1.12.14 NFM/NFM XC/MOSCAD RTU

1.13 The ASTRO25 SUA 11 does not cover all products. Refer to section 2.0 for exclusions and
limitations. ‘

|
|
!

I

1.14 Motorola agrees to provide implementation services necessary to ;upgrqde the system to an eligible
system release with an equivalent level of functionality up to once in a two-year period. The
parties agree that any implementation services that are not directl;‘r required to support the system
upgrade are not included. The parties further agree that implementation services necessary for
system expansions and/or new features or functionality that are implemented concurrent with the
system upgrade are not included. !

1.15 As major system releases become available, Motorola Agrees to provide the following software
design and technical resources necessary to complete system release upgrades up to a maximum of
one system release upgrade per two-year contract period.: .

1.15.1 Review infrastructure system audit data as needed. !

1.15.2 Identify additional system equipment needed to irnﬁ)lement a system release, if
applicable. |
1.15.3 Comblete a proposal defining the system release, equipment requirements, -

installation plan, and impact to system users. |

1.15.4 Advise Customer of probable impact to system use{‘s during the actual field upgrade
implementation. ;

1.15.5 Program management support required to perfm;m tjhe system upgrade.
1.15.6 Field installation labor required to perform the syst%:m upgrade.

1.15.7 Upgrade operations engineering labor required to pferform the system upgrade.
‘ : !

1.16 The parties agree that the ASTRO 25 SUA 11 pricing is baséd on the system configuration outlined
in Appendix B. The parties further agree that this configuration i$ to be reviewed annually on the
contract renewal date. Any change in system configuration may r|equire an ASTRO 25 SUA II
price adjustment. |

: !

1.17 The parties agree and acknowledge that the ASTRO 25 SUA Il applies only to system release
* upgrades within the ASTRO 25 7.x platform. . ! :
i .
1.18 Motorola agrees to issue the Software Maintenance Agreement (“SMA™) bulletin on an annual
basis and post it in soft copy on a designated extranet site for Customer access. Standard and

optional features for a given ASTRO 235 system release are listed in the SMA bulletin.
|

| .
1.19 The parties agree that all services described in this SOW are available during the Standard
Business Day unless otherwise agreed to by Motorola. !
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1.20 Coverage Continuity.

1.20.1 The parties acknowledge and agree that the ASTRO 25 SUA Il requires continuous
coverage beginning within (90) days after the expiration of system warranty. Should.
the Customer delay purchase of an ASTRO 25 SUA II beyond (90) days from
system-warranty expiration or elect to discontinue t]_‘:le ASTRO 25 SUA [l and later
decide to reinstate coverage, additional payment(s) will be necessary to cover the
period for which coverage was discontinued or delayed. The total of payments for
Japses in coverage will not exceed 3 years in equivalent ASTRO 25 SUATI
coverage. '

1.21 The Customer agrees that they shall:

1.21.1 Contact Motorola upon receiving the: SMA bulletin to engage the appropriate
- Motorola resources for a system release upgrade.

1.21.2 Purchase any additional software and hardware necéssary to implement opticgnal
system release features or system expansions. . :

1.21.3 Provide or purchase labor to implement optional system release features or sysiem
expansions.

1.21.4 Provide high-speed internet connectivity at the zone core site(s) for use by Motorola
to perform remote upgrades and diagnostics during the upgrade period.

1.21.5 Properly store and make available hardware and soﬁware required to perform
software upgrade services needed for installation of the system release.

1.21.6 If the Servicer is required to travel beyond two (2) Hours or one hundred twenty
(120) miles by vehicle from the prime site to a remc?te site to deliver this service, the
Customer is responsible for incremental travel and expenses incurred.

1.21.7 Inform system users of software upgrade plans and scheduled system downtime.
Perform appropriate system backups and make therr:I readily available during the
installation of'the system release. '

1.21.8 Assist Motorola in the preparation of a Customer Sﬁpport Plan before system
acceptance and provide all information necessary to complete the Customer Support
Plan. _ |

1.21.9 Cooperate with Motorola and perf(mn. all acts that are reasonable or necessary to
enable Motorola to provide software upgrade services.

2.0 Exclusions and Limitations

2.1 The parties agree that Systems that have non-standard configurations that have not been certified
by Motorola Systems Integration Testing are specifically excludec;i from the ASTRO 25 SUA 11
unless otherwise agreed in writing by Motorola and included in this SOW. :

2.2 The parties agree that the ASTRO 25 SUA II does not include har;dware replacement for-all
: products. Version updates may be available in some cases, but complete product replacement is
not covered for all produets, !
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2.3 The parties acknowledge and agree that the ASTRO 25 SUA 11 docls not cover the following
products:

NICE Full Inform
MCC5500 Dispatch Consoles
MIP5000 Dispatch Consoles
Plant/E911 Systems
MOTORRIDGE Solutions
ARC 4000 Systems . -
Motorola Public Sector Applications Software (“PSA”)
Custom SW, CAD, Records Management Softwar
Data Radio Devices .
Mobile computing devices such as Laptops
Non-Motorola two-way radio subscriber products
-Genesis Products .
Point-to-point products such as Microwave terminals and association multiplex equipment

2.4 The parties further agree that the ASTRO 25 SUA Il does not cover any hardware or software
supplied to the system owner by any Motorola business sector otht?r than Motorola Solutions
and/or purchased directly from a third party, unless specifically included in this SOW.~

2.5 The parties agree thét the. ASTRO 25 system release upgrades in’cl!ude limited security updates
issued by Microsoft, Solaris and Red Hat certified with each individual system release.

2.6 The parties agree that the ASTRO 25 SUA II does not cover software support for virus attacks or
other applications that are not part of the ASTRO 25 system, or un:authoriz_éd modifications or
other misuse of the covered software. Motorola is not responsible for management of anti-virus or
other security applications (such as Norton). Anti-virus and/or security application support may be
covered under a separate agreement. -

2.7 The parties agree that upgrades for equipment add-ons or expansiclms during the term of the
contract are not included in the coverage of this SOW unless otherwise agreed to by Motorola.

3.0 Special provisions

3.1 Customer acknowledges that if its System has a Special Product Feature, additional engineering
may be required to prevent an installed system release from overwriting the Special Product
Feature. Upon request, Motorola will determine whether a Specia'.l Product Feature can be
incorporated into a system release and whether additional enginee'riﬁg effort is required. If
additional engineering is required Motorola will issue a change order for the change in scope and
associated increase in the price for the ASTRO 25 SUA IL

3.2 Customer acknowledges that they may use the software (including any System Releases) only in
accordance with the applicable Software License Agreement. The SUA 11 Statement of Work is
not interided to modify or terminate an existing Software License !Agreement. The SUA Hor

- services rendered by Motorola does not alter Motorola’s software intellectual property rights,

3.3 Customer acknowledges that SUA II services do not include repair or replacement of hardware or
software necessary due to defects that are not corrected by the system release, nor does it include

ASTRO 25 System Upgrade Agreement [I SOW May 1, 2013
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repair or replacement of defects resulting from any nonstandard or improper use or conditions or
from unauthorized installation of software. -

3.4  The parties agree that ASTRO 25 SUA Il coverage and the parties” responsibilities described in

' this Statement of Work will automatically terminate if Motorola no longer supports the ASTRC 25
7.x software version in the Customer’s system or discontinues the SUA 11 program; in either case,
Motorola will refund to Customer any prepaid fees for System Upgrade Agreement services

applicable to the terminated period. ;

3.5 Motorola may sus;;erid or terminate the ASTRO 25 SUA 11 if the following conditions apply:"

»  Customer fails to pay Motorola any fees for the ASTRO 25SUA 1L whén due
» Customer breaches the Software License Agreement or other applicable agreement
= Customer’s rights to use the software under the Software License Agreement expire or are

~ terminated l
= Customer replaces its Motorola System with a system from another manufacturer

ASTRO 25.System Upgrade Agreement I1 SOW May 1, 2013
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4.0 WARRANTIES AND DISCLAIMER: P
|
Motorola warrants that its services will be free of defects in materials and workmanship for a peried
of ninety (90) days following completion of the service (“Warranty Petiod”). Your sole remedies
are to require Motorola to re-perform the affected service or at Motoro a's option to refund, ona
pro-rata basis, the service fees paid for the affected service. Product and software documentation
that specifies technical and performance featurés and capabilities, and the user, operation and
training manuals for the Software (including all physical or electronic media upon which this -
information is provided) are collectively referred to as “Documentation.” During the applicable
Warranty Period, Motorola warrants that the tested anti-virus deﬁniti'orfls, intrusion detection sensor
signatures, and operating system security updates/patches do not degrade or compromise System
functionality, and that after incorporation of the recommended remediation action the System
Software, when used properly and in accordance with thelDocumentatifon, will be free from a
reproducible defect that eliminates the functionality or successful operation of a feature critical to
the primary functionality or successful operation of the software. Whether a defect occurs will be
determined solely with reference to the Documentation. Motorola doed not warrant that Customer’s
use of the software or products will be uninterrupted or error-free or thlat the software or the

products will meet Customer’s particular requirements. !

i

MOTCROLA DISCLAIMS ALL OTHER WARRANTIES WITH RESPECT TO PRETESTED ANTI-
VIRUS DEFINITIONS, DATABASE SECURITY UPDATES, OPERATING SYSTEM SOFTWARE
PATCHES, AND INTRUSION DETECTION SENSOR SIGNATURE FILES, EXPRESS OR IMPLIED,
INCLUDING THE IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS FOR A
PARTICULAR PURPOSE, AND NON-INFRINGEMENT. FURTHER, MOTOROLA DISCLAIMS
ANY WARRANTY CONCERNING THE NON-MOTOROLA SOFTWARE AND DOES NOT
GUARANTEE THAT CUSTOMER’S SYSTEM WILL BE ERROR-FREE OR IMMUNE TO VIRUSES

OR WORMS AS A RESULT OF THESE SERVICES.

ASTRO 25 System Upgrade Agreement [T SOW May 1, 2013
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Appendix A — ASTRO 25 Eligible System Release Upgrade Paths

1 @

& "Release” " Platform™ "
Date’ .. . -Release. , Available Upgrade Paths

e
g vl 2

Oct-05. “R7.0 ' N/A

Jun-06 R7.1 NA -

Dec-06 R7.2 7.7

Mar-07 R7.1.1 N/A

Dec-07 R7.4 : 7.7

Jun-08 R7.5 ‘ 7.7

Dec-08 R7.6 7.7

Jun-09 R7.7 79 7.11
jan-10 _R7.8" 7.9 | ‘
Dec-10 | R7.9 . 741 743
‘Augll ‘R7.11 743 - 7.14
Mar-12 R7.12 . - N/A

Nov-12 R7.13 . 7.14 7.15 (planned)
Nov-13 | " R7.14 7.15 {planned) | 7!16 (planned)
Nov-14 R7.15 (planned) 7.16 (planned) | 7!17 (planned)

. |
The information contained herein is provided for information purpose% only and
is intended only to outline Motorola’s presently anticipated general technology
direction. The information in the roadmap is not a commitment or an <:)b1igation to
deliver any product, product feature or software functionality arid Motorola reserves
the right to make change s to the content and timing of any product, product feature
or scftware release. Prices for any future product or software included herein will be
separately negotiated when and if such product or software becomes available.

The most current eligible system release upgrade paths can be found in the most
recent SMA bulletin. .

ASTRO 25 System Upgrade Agreement 11 SOW : May 1, 2013
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Appendix B - System Pricing Configuration

This configuration is to be reviewed annually on the contract renewal date. Any change in system
configuration may require an ASTRO 25°SUA 1i price adjustment.

o 2014 |:301541°20161):
Care .~ . : e - . S Bl ol

2018 | 2049312020202

e

2 : 5 ek A
Master Site Configuration -~ M3 M3 M3 M3 M3 M3 M3 M3
Zonas in Operation {Including PSR and Dark Master Sites) 1 1 1 1 1 1 1 1 1 1

7one Features: IVRD, OTAR, TDMA, Telephone Intérconnect, CNL, HPD, 188l CSMS 1A, POP2S, Text Messaglng,

) 7 ! ? 7 7 ?
Outdoor Lm:atinn, .. 7 7 7 ) 7 7

(RF System * - e . PR P o]
volce RF Sites & RF Simuh:zlstSltes

Repeaters/Stations {FDMA) .

[Repeaters/Stations (TDMA) © -

HPD RF Sltes :

HPD Stations .

Dispatch ConsoleSystem ~. -~~~ . . & e ;

|Dispatch Sites - L

Gold Elite Operater Posnmns
MCC 7500 Operator Positions (GPIOM)
MCC 7500 Operator Posltlons (VEM)
Conventional Channel Gateways (CCGW) .
[Conventional Slte Controllers (GCP 8000 Cnntfotler)
Lo) ggingsyste:n PRI
Number of AIS Servers
[Number of Voice Logging Recorder

Number of Logging Replay Clients .
Netwsik Mandgement and MOSCADN S G
Network ManagementClients )
MOSCAD NFM Systems
MOSCAD NFM RTUs
MOSCAD NFM Clients -
Flre Station. Alérting (FSA) *:~ G dE Al A .
FSA - )
FSA RTUs i
FSA Clients
Subscribers . i T e RS e
Vaico Subscribers non-APX i
Voice Subscribers APX
HPD Subscribers

Compiiting and Networkin iﬂardware {for $UA J SUA LI, ctual reglacement qty! may tie tess than shown)
[Workstations - High Performance
Workstatlons - Mid Performance .
Servers - High Performance
servérs - MId Performance
LAN Switch - High Performance
LAN Switch - Mid Performance - :
Routers

Tealdtng - :
# of onsite, lnsl.ruc(nr-led S-da_y tralnlng sesslens

ASTRO 25 System Upgrade Agreement [[ SOW May 1, 2013
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Appendix C — Security Update Service (SUS) Statement of Work

ASTRO 25 System Upgrade Agreement 11 SOW . ‘ May 1, 2013
' 100f10



@ MOTOROLA

Sfate’ment of Work ' *
Security Update Service (SUS)

1.0 Definitions |

i

Terms that are capitalized but not defined in this Statement of Work shall have the -
definition given to such terms in the Service Terms and Conditions, the Communications
System Agreement or other applicable agreement. The following terms have the
following meanings: ’

3
1.1 Non-Motorola Software: Software whose copyright is owned by a party other than
Motorola or its affiliated company, including but not limited to the anti-virus definitions,
operating system software patches and signature files that will be: pre-tested pursuant to
this Statement of Work. . '

1.2 System: The currently shipping Motorola ASTRO®25 Systerfl Release and up to 5
releases prior. ’

1.3 Supported Release: Security Update Service is available on the currently shipping
Motorola ASTRO® 25 System Release and up to 5 releases prio:f. If'a customer ison a
System Release outside of the N-5 release schedule, then they cannot purchase this
service, r

2.0 Description of Services :
With Security Update Service (“Service™), Motorola pretests the updated commercial
anti-virus-definitions for the Microsoft Windows based boxes on a System. This Service
includes Motorola obtaining Microsoft Security Updates for Windows operating system,
Solaris recommended patch bundles, Red Hat Linux security patches, anti-virus
definitions* and intrusion detection sensor updates for Motorola supplied equipment from
applicable original equipment manufacturer (OEM). | ‘

Motorola will evaluate and pre-test each update on Motorola’s ASTRO 25 test System
components for operational impact, Motorola’s verification and evaluation process for
anti-virus definitions will consist of applying each update to an appropriate ASTRO 25
system release that corresponds and is consistent with supported** and fielded systems.

Each assessment will consist of no less than 36 hours of r;xaming.tion time to evaluate the
impact each anti-virus update has to the system. Upon satisfactory completion of the

" assessment pertaining to anti-virus signatures, these updates wi‘ll‘i be provided on a weekly
basis either automatically or through connecting to Motorola’s secured extranet
connection. When anti-virus definitions classified as Category 4|(Severe, difficult to-
contain) and Category 5 (Very Severe, very difficult to contain) by the commercial
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supplier are released, Motorola will determine if a high-priority release is necessary.
Operating system updates/patches will be made available to our customers electronically
upon successful testing in our lab environments on a monthly basis for Microsoft patches
and on a quarterly basis for all others. !

. NOTICE: If a customer wants antivirus and IDS updates automatically depioyed onto
their network, then they must purchase the Security Monitoring service. Otherwise,
customers may download the updates from the secure extranet site and manually deploy
them onto their network. Motorola will perform testing only on standard configurations
certified by Motorola System Integration Testing (SIT) and Motorola supplied '
equipment/software prior to making an update available to Customers.

* . Not all systems are provided antivirus for Microsoft and UNIX platforms. To receive
full antivirus support under this service offering, the customer must have a standard
ASTRO 25 system that is supported and also has implemented antivirus for UNIX.

*% _ Supported is defined as.the current system release and the last five prior. Support
beyond this model requires approval from the Customer ‘Service Manager and the .
Security Services Product Manager. For extended coverage, please communicate a formal
request to your account manager. !

The customer will be responsible for deploying Microsoft, Oraclg, Sun Microsystems,
UNTX, and Linux security updates-from a Motorola provided secured extranet Web site.
Antivirus and IDS updates will be capable of being pushed automatically to the customer
ASTRQ25 network only if the Security Monitoring service is purchased by the customer.
If there is a recommended configuration change that is successfully tested on the ASTRO
25 test System, Motorola will provide detailed instructions for pelrforming the
configuration change.

- Inclusions: Sccuri'ty Update Service is available on the currcntly;shipping Moforola
ASTRO 25 System Release and up to 5 releases prior. Ifa custoriner is on a System
Release outside of the N-5 release schedule, then they cannot purchase this service.

Exclusions: Systems that have non-standard confi gurations that have not been certified
by Motorola SIT are specifically excluded from this Service unless otherwise agreed in
writing by Motorola. Service does not include pre-tested intrusion detection system (IDS)
updates for IDS solutions not:purchased through Motorola. NICE Recorder, certain
consoles, MARVLIS; Symbol Equipment, AirDefense Equipment, AVL, and Radio Site
Secirity products are also excluded. The scope of service coverage is defined by
Motorola Services and is subject to change based on OEM support lifecycles. The terms
~ and conditions of this Statement of Work are an integral part of Motorola's Service Terms
and Conditions or.other applicable Agreement to which it is attached and made a part

thereof by this reference.

Approved by Motorola'COntracts & Compliance: 8/1/2012



@ MOTOROLA

3.0 Motoroela has the following responsibilities:
3.1 Obtain anti-virus definitions for the Microsoft Windows platfg‘mm, intrusion detection
sensor signatures for Motorola supplied IDS, Microsoft Security Updates for Windows
Operating system, Solaris operating system recommended patch t?u'ndles, and Red Hat
Linux security patches from Motorola selected commercial suppliers.

3.2 Evaluate anti-virus definitions classified as Catcgor;y 4 and 5 by Motorola selected
commercial supplier to determine if a high-priority relcase is required. Motorola in its
discretion will determine the urgency of the update based on the impact te the System.

l
3.3 Identify and document latest System vulnerabilities and compliance issues discovered
during quarterly vulnerability scan performed in Section 3.4. I ‘

3.4 Investigate new vulnerabilities and compliance issues that are identified.
Recommended response may include, but is not limited to, ASTRO 25 Systems, deploy
security software updates; deploy operating system security updates or patches;
implement configuration changes; upgrade to current ASTRO 25;System Release (actual
upgrade expense not included in this service offering); or-recommending a compensating
control, :

3.5 Pre-test recommended remediation when applicable and make documentation and/or

software updates available to Customer electronically. ;

3.6 Provide documented response with recommended remediatioln when applicable for all
new vulnerabilities quarterly or at Motorola’s discretion to Custolmcr electronically.

3 7 Test anti-virus definitions, intrusion detection sensor si gnatut%es, and operating system
security updates/patches by deploying them on a dedicated ASTRO 25 test System with
the standard supported configurations, which include Motorola’s| then current approved.
cohabitated applications. :

3.8 Confirm that tested anti-virus definitions, intrusion detectiongsensor signatures, and
operating system security updates/patches do not degrade or conipromise System

functionality on dedicated test System within the standard supported configurations.

3.9 Address issues identified during testing to support functionality under the procedures
specified in 3.8 above by. working with Motorola selected commercial supplier or
Motorola product development engineering team. ’ '
3.10 Release pre-tested anti-virus definitions and-intrusion detec!tion- sensor signatures for
Motorola supplied IDS electronically on a weekly basis upon successful completion of
the weekly test cycle to be completed one week after release by commercial supplier -
unless an issue is detected.or within 36 hours from Motorola selected commercial
supplier’s Category 4.& 5 certified virus definittons being available or at Motorola’s

discretion if determined by Motorola to be a high-priority release. Release may include

Approved by Motorola Contracts & Compliance: 8/1/2012
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the anti-virus definition file, intrusion detection sensor signatures, updated configuration
files, instructions and other information deemed pertinent by Motorola.

3.11 Release Microsoft, Solaris and Red Hat Linux operating syst!em security
patches/updates when they are certified and available with instructions for obtaining
patch/update for Customer deployment on the Customer system. Microsoft operating
system security updates will be released monthly as available from Motorela selected
commercial supplier upon successful completion of monthly test cycle. Solaris and Red
Hat Linux operating system security patches will be released quarterly upon successful
completion of quarterly test cycle or at Motorola’s discretion. '

3.12 Notify Customer when the latest release is available with instructions on where to
obtain latest release. '

3.13 Provide technical assistance if there is an issue with the installation of an update.

3.14 Maintain annual Customer subscriptions for anti-virus definitions and intrusion
detection sensor signatures, with Motorola selected commercial supplier.

4.0 Customer has the following responsibilities:

4.1 Provide means for accessing pre-tested files electronically. )

4.2 Deploy pre-tested files on Customer System as instructed in the “Read Me” text
provided.

4.3 Implement recommended remediation(s) on Customer System as determined
necessary by Customer.

4.4 Upgrade System to a Supported System Release as necessary to continue Service.

4.5 Identify one point of contact for issues specific to Security Update Service.

4.6 Cooperate with Motorola and perform all acts that are reasonlable and/or necessary 1o
enable Motorola to eleétronically provide Security Update Service — Platinum to
Customer.

4.7 Comply with the terms of the applicable license agreement between Customer and the
Non-Motorola Software copyright owner. -

I

4.8 Adhere closely to the System Support Center (SSC) troubleslhooting guidelines
provided upon system acquisition, A failure to follow SSC guidelines may cause
Customer and Motorola unnecessary or overly burdensome remediation efforts that may
result in a service fee to Customer. 1
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5.0 WARRANTIES AND DISCLAIMER:

Motorola warrants that its services will be free of defects in materials and workmanship
for a period of ninety (90) days following completion of the service. Your sole remedies
are to require Motorola to re-perform the affected service or at Motorola's option to
refund, on a pro-rata basis, the service fees paid for the affected service.

During the applicable Warranty Period, Motorola warrants that the tested anti-virus
definitions, intrusion detection sensor signatures, and operating system security
updates/patches do not degrade or compromise System functionality, and that after
incorporation of the recommended remediation action the System; Software, when used
properly and in accordance with the Documentation, will be free from a reproducible
defect that eliminates the functionality or successful operation of a feature critical to the
primary functionality or successful operation of the Software. Product and Software
documentation that specifies technical and performance features and capabilities, and the
user, operation and training manuals for the Software (including all physical or electronic
media upon which this information is provided) are collectively referred to as :
“Documentation.” Whether a defect occurs will be determined solely with reference to
the Documentation. Motorola does not warrant that Customet’s use of the Software or
Products will be uninterrupted or error-free or that the Software or the Products will meet

Customer’s particular requirements.

MOTOROLA DISCLAIMS ALL OTHER WARRANTIES WITH RESPECT TO PRE-
TESTED ANTI-VIRUS DEFINITIONS, DATABASE SECURITY UPDATES,
OPERATING SYSTEM SOFTWARE PATCHES, AND INTRUSION DETECTION
SENSOR SIGNATURE FILES, EXPRESS OR IMPLIED, INCLUDING THE IMPLIED
WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR
PURPOSE, AND NON-INFRINGEMENT. FURTHER, MOTOROLA DISCLAIMS
ANY WARRANTY CONCERNING THE NON-MOTOROLA SOFTWARE AND
DOES NOT GUARANTEE THAT CUSTOMER’S SYSTEM WILL BE ERROR-FREE

OR IMMUNE TO VIRUSES OR WORMS AS A RESULT OF THESE SERVICES.

Approved by Motorola Contracts & Compliance: 8/1/2012
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; SERVICES AGREEMENT

Alin: National Service Support/dth f ContracttNumber: S00001023174
1301 East Algonquin Road ’ Contract Modifier:
(B0Q) 247-2346 ' : "
o
Date: 01/21/2014 : : |
Company Name: St Johns Board Commissioners, County . Required P.O.: No
Of
Attn: Lee Mathis ' Customer #: 1011214252
Billing Address: 4455 Ave A Ste'100 - Billto Tag #: 0001
City, State, Zip: Saint Augustine,FL,32095 Contract Start Date: 10/01/2014
Customer Contact: Lee Mathis Contract End Date; 09/30/2024
Phone. (904)545-2242 A Annivelrsary_Day: Sep 30th
: . Payn;lent Cycle: MONTHLY
PO#:
OTY | MODEL/OPTION | SERVICES DESCRIPTION | MONTHLY | EXTENDED
. EXT AMT
Wk Recurring Services ¥t
| SVC04SVCO169A S\'.’STEM UPGRADE AGREEMENT Il - ‘ , § $3,904,180.00
SPECIAL INSTRUCTIONS - attac ‘ Subtatal - Recurring Service : $| $3,904,180.00
STATEMENT OF WORK FOR PERFORMANCE 'DESCRIPTIONS j Subtotal _ One_T'imel Even
- i
Services| $ .00 $.00
, | Total $  $3,904,180.00
FPlease refer to the following lable for the annual |Taxe : u
payment schedule: ) Grand Totall § $3,004,180.00
vear Fiscal year product | for 10 Year . TS SERVICE AMOUNT IS SUBJECT T0O STATE AND LOCAL TAXING
c JURISDICTIONS WHERE APPLICABLE, TO BE VERIFIED BY MOTOROLA,
1 10/1/2014 t0 9/30/2015 | SUAN $377,055
2 10/1/2015 1o 9/30/2016 SUA I $381,005
3 10/1/2016 to 5/30/2017 | SUAII 383,540
4 107172017 to 9/30/2018 | SUA ] $385,090
5 10/1/2018 ta 9/30/2019 SUA T $388,910
3 10/1/2018 10 9/30/2020 | SUA | $391,545
7 10/1/202010 8/30/2021 | SUA 5394,465
B 10/1/2021105/30/2022 | sUA Il $397,385
] 10/1/2022 t0 9/30/2023 | SUA Ik $400,450
10 10/1/2023 t0 973072024 | SUAH $403,595
- A Total $3,504,180 =
Subcontractor(s) . City. State
MOTOROLA NIO SSA TEAM TscHAauMBURG | IL

| received Statements of Work that describe the services provided on this Adreement. Motorola's Service Terms
an@(miitions, a copy of which is attached to this Service Agreement, is incorporated herein by this reference.

ool Co donon \defm v W0 p- Hio\is

AUTHORIZED CUSTOMER SIGNATURE TITLEJ 'DATE

\@Oun ‘n Q Qew{h O

CUSTOMER (PRINT NAME)




uﬂvﬂ/ﬂ AM | - NMessi Vo o DWRoerel, sales N

MOTOROLA REPRESEMTATIVE(SIGNATURE) TITLE DATE
«Eric L aze \\\(\\f <0\ \\\{\c},\\ 239 776-8143

MOTORGLA REPRESENTATIVE(PRINTAME) PHONE

Company Name: St Johns Board Commissioners, Gounty Of APR I T 2014
Contract Number:  S00001023174 .
Contract Modifier: : e A

Contract Start Date: 10/01/2014.
Contract End Date: 09/30/2045 "

ﬁ' GEY EUFFICLENT
ame

| N
Date: A-51Y.




Service Terms and Conditions

MoForoIa Solutions Inc.("Motorcla®) and the customer named in this Agreement ("Culstomer“) hereby agree as follows: -

Section 1. APPLICABILITY : ‘ .

The_se Service Terms and Conditions apply to service contracts whereby Motorola will provide to Customer either (1)
maintenance, suppor, or other services under a Motorola Service Agreement, or (2) installation services under a2 Motorola
Installation Agreement. 7 ' i

Section 2. DEFINITIONS AND INTERERETATION ) i .

2.1. "Agreement" means these Service Terms and Conditions; the cover page for the Service Agreement or the
Installation Agreement, as applicable; and any other attachments, all of which are incorporated herein by this reference. In
interpreting this Agreement and resolving any ambiguities, these Service Terms and Conditions take precedence over any
cover page, and the cover page takes precedence over any attachments, uniess the:e cover page or attachment states
otherwise. ' .

2.2, "Equipment" means the eqhipmer{t that is specified in the attachments or is subfsequently added to this Agreement.
‘ |

2 3. "Services" means those installation, maintenance, support, training, and other e';ewices described in this Agreement.

Section 3. ACCEPTANCE N : i i _

Customer accepts these Service Terms and Conditions and agrees to pay the prices set forth in the Agreement.

This Agreement becomes binding only when accepted in writing by Motorola. The térm of this Agreement begins on the
“Start Date" indicated in this Agreement. s '

Section 4. SCOPE OF SERVICES \ .

4.1, Motorola will provide the Services described in this Agreement or in a more detailedstatement of work or other document
attached to this Agreement. At Customer's request, Motorola may also provide additional services at

Moterola's then-applicable rates for the services. .

4.2, If Motorola is providing Services for Equipment, Motorola parts or parts of equafl quality will be used; the Equipment will
be serviced at levels set forth in the manufacturer's. product manuals; and routine service procedures that are prescribed by
‘Motorola will be followed. |

4.3. |f Customer purchases from Motorola additional equipment that becomes part bf the same system as the

initial Equipment, the additional equipment may be added to this Agreement and will be billed at the applicable rates after
the warranty for that additional equipment expires. [ : ‘
4.4. All Equipment must be in good working order on the Start Date or when additio!na[ equipment is.added to'the
Agreement. Upon reasonable request by Motorola, Customer will provide a complete serial and madel number list of

the Equipment. Customer must promptly notify Motorola in writing when any Equipment is lost, damaged, stolen or taken
out of service. Customer’s obligation to pay Service fees for this Equipment will terminate at the end of the month in
which Motorola receives the written notice. ' !

4.5. Customer must specifically identify any Equipment that is labeled intrinsically safe for use in hazardous
environments. o '

4.8. If Equipment cannot, in Motorola's reasonable apinion, be properly or economi:caily serviced for any reason,
Motorola may modify the scope of Services related to that Equipment; remove that Equipment from the Agreement; or
increase the price to Service that Equipment. |

4.7. Customer must promptly notify Motorola of any Equipment failure. Motorola wiill respond to Customer's notification in a

manner consistent with the level of Service purchased as indicated in this ‘Agreemelant.

Section 5. EXCLUDED SERVICES
5.1. Service excludes the repair or replacement of Equipment that has become defective or damaged from use.in other than




the normal, customary, intended, and authorized manner; use not in compliance with applicable industry .
standards; excessive wear and tear; or accident, liquids, power surges, neglect, acts of God or other force majeure events.
5.2. Unless specifically included in this Agreement, Service excludes items that are consumed in the normal operation of the
Equipment, such as batteries or magnetic tapes.; upgrading or reprogramming Equirpment; accessories, belt clips, battery
chargers, custom or special products, modified units, or software; and repair or maihtenance of any transmission iine,
antenna, microwave equipment, tower or tower lighting, duplexer, combiner, or multicoupler, Motorola has no obligations for
any transmission medium, such as telephene lines, computer networks, the internet or the worldwide web, or for Equipment
malfunction caused by the transmission medium. ' :

Section 6. TIME AND PLACE OF SERVICE ) | .
Service will be provided at the Jocation specified in this Agreement. When Matorola performs service at Customer’s location,
Customer will provide Motorola, at no charge,a non-hazardous work environment with adequate shelter, heat, light, and
power and with full and free access to the Equipment. Waivers of liabiity from Moto:rola or its subcontractors will not be
imposed as a site access requirement. Customer will provide all information pe'rtainling to the hardware and software
elements of any system with which the Equipment is interfacing so that Motorola may perform its Services.
Unless otherwise stated inthis Agreement, the hours of Servicewili be 8:30 a.m.to 4:30 p.m., local time, excluding weekends
and holidays. Unless otherwise stated in this Agreement,the price for the Services éxclude any charges or expenses
associated with helicopter or other unusual access requirements; if these charges or expenses are reasonably incurred by
Motorola in rendering the Services,Customer agrees to reimburse Motaorola for those charges and expenses.

|
Section 7. CUSTOMER CONTACT _ ‘ o
Customer will provide Matorola with designated points of contact (list of names and phone numbers) that will be
available twenty-four (24) hours per day, seven (7) days per week, and an escalation procedure to enable Customer's -
personnel to maintain contact, as needed, with Motorola. i
Section 8. PAYMENT" |

Unless alternative payment terms are stated in this Agreement, Motorola will invcit_::e Customer in advance for each payment
period. All other charges will be billed monthly, and Customer must pay each invoice in U.S. doliars within twenty (20) days of
the invoice date. Customer will reimburse Motorola for &ll property taxes, sales and|use taxes, excise taxes, and other taxes
or assessments that are levied as a result of Services rendered under this Agreement (except income, profit, and franchise

taxes of Motorola) by any governmental entity.

‘Section 9. WARRANTY |

Motorola warrants that its Services under this Agreement will be free of defects in materials and waorkmanship for a period of
ninety (90) days from the date the performance of the Services are completed. In the event of a breach of this

warranty, Customer's sole remedy is to require Motordia to re-perform the non-conforming Service or to refund, on a pro-rata
basis, the fees paid for the non-conforming Service. MOTOROLA DISCLAIMS‘ALL! OTHER WARRANTIES, EXPRESS

OR IMPLIED, INCLUDING THE IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A

PARTICULAR PURPOSE. |

Section 10. DEFAULT/TERMINATION
10.1. If either party defaults in the performance of this Agreement, the other party will give to the non-performing party

a written. and detailed notice of the default. The non-performing party will have thirty (30) days thereafter to provide a

written plan to cure the default that Is acceptable to the other party and begin implgmenting the cure plan immediately after
pian approval. If the non-performing party fails to provide or implement the cure plan, then the injured party, in addition to -
any cther rights available to it under law, may immediately terminate this Agreement effective upon giving a written notice
of termination to the defaulting party. ' :
10.2. Any termination of this Agreement will not relieve either party of obligations p:urevibusly incurred pursuant to

this Agreement, including payments which may be due and owing at the time of telrmin'ation. All sums owed by Customer
to Motorola will become dué and payable immediately upon termination of this queement. Upon the effective date

of termination, Mctorola will have no further obligation to provide Services. i

Section 11, LIMITATION OF LIABILITY -
Except for personal injury or death, Motorda's total liability, whether for breach of contract, warranty, negligence, strict liability
in tort, or otherwise, will be limited to the direct damages recoverable under law, but not to exceed the price of twelve (12)

months of Service provided under this Agreement. 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, TIME, DATA, GOOD WILL, REVENUES, PROFITS OR SAVINGS; OR OTHER
SPECIAL, INCIDENTAL, INDIRECT, OR CONSEQUENTIAL DAMAGES IN ANY WAY RELATED TO OR ARISING FROM
THIS AGREEMENT OR THE PERFORMANCE OF SERVICES BY MOTOROLA PURSUANT TO THIS AGREEMENT. No
action for contract breach or otherwise relating to the transactions contemplated by this Agreement may be brought more
than one (1) yaar after the accrual of the cause of action, except for money due upon an open account.This limitation of
liability will survive the expiration or termination of this Agreement and applies notwithstanding any contrary provision.

Section 12. EXCLUSIVE TERMS AND CONDITIONS

12:1. This Agreement supersedes all prior and concurrent agreements and understandings between the parties,
whether written or oral, related to the Services, and there are no agreements or representations concerning the subject
matter of this Agreement except for those expressed herein. The Agreement may not be amended or modified except by a
written agreement signed by authorized representatives of both parties.

12.2. Customer agrees to reference this Agreement on any purchase order issued in furtherance of this Agreement, however,
an omission of the reference to'this Agreement will not affect its applicability. In no event will either party be bound by any
" terms contained in a Customer purchase order, acknowledgement, or other writings unless: the purchase order,
acknowledgement, or other writing specifically refers to this Agreement; clearly indicate the intention of both parties to
override and modify this Agreement; and the purchase order,acknowledgement, or other writing is.signed by
authorized representatives of both parties. ’ '

Section 13. PROPRIETARY INFORMATION; CONFIDENTIALITY; INTELLECTUAL PROPERTY RIGHTS

13.1. Any information or data in the form of specifications, drawings, reprints, technical information or otherwise furnished to
Customer under this Agreement will remain Motorola's property, will ba deemed proprietary, will be kept confidential, and will
be promptly returned at Motorola's request. Customer may not disclose, without Motorola's written permission or as required
by law, any confidential information or data to any person, or use confidential information or data for any purpose other than
performing its obligations under this Agreement. The obligations set forth in this Section survive the expiration or termination
of this Agreement.

13.2. Unless otherwise agreed in writing, no commercial or technical information disclosed in any manner or at any time by
Customer to Motorola will be deemed secret or confidential. Motorola will have no obligation to provide Customer with access
to its confidential and proprietary information, including cost and pricing data. |

13.3. This Agreement does not grant directly or by implication, estoppel, or otherwise, anty ownership right or license under
any Motorola patent, copyright, trade secret, or other intellectual property including'any intellectual property created as a
result of or related to the Equipment sold or Services performed under this Agreement.

Section 14. FCC LICENSES AND OTHER AUTHORIZATIONS o

Customer is solely responsible for obtaining licenses or other authorizations required by the Federal

Communications Commission or any other federal, state, or local government agency and for complying with all rules and
regulations required by governmental agencies. Neither Motorola nor any of its employees is an agent or representative of
Customer in any governmental matters :

Section 15. COVENANT NOT TO EMPLOY

During the term of this Agreement and continuing for a period of two (2) years thereafter, Customer will not hire, engage on
contract, solicit the employment of, or recommend employment to any third party of any employee of Motorola or

its subcontractors without the priorwritten authorization of Motorola. This provision applies only to those employees,

of Motorola or its subcontractors who are responsible for rendering services under this Agreement. If this provision is found to
be overly broad under applicable law, it will be modified as necessary to conform to applicable law

Section 16. MATERIALS, TOOLS AND EQUIPMENT o o
All tools, equipment, dies, gauges, models, drawings or other materials paid for orfurnished by Motorola for the purpose of
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 fiable for any loss o damage to this property, and return it to Motorcla wpon request. This
property will be held by Customer for Motorola's use without charge and may be removed from Customer's premises by
Motorola at any time without restriction.
Section 17, GENERAL TERMS |

17.1. If any court renders any portion of this Agreement unenforceable, the remaining terms will continue in full force
and effect. ‘



17.2. This Agreement and the rights and duties of the parties will be interpreted in accordance with the laws of the State in .
which the Services are performed

17.3. Failure to exercise any right will not cperate as a waiver of that right, power, or privilege.

17.4. Neither party is liable for delays or lack of performance resulting, from any causes that are beyond that
party's reasonable control, such as strikes, material shortages, or acts of God.

17.5. Motorala may subcontract any of the Work,but subcontracting will not relieve Motcrola of its duties under this
Agreement. :

17.6. Except as provided herein, neither Party may assign this Agreement ar any of its rights or obligations hereunder without
the prior written consent of the other Party, which consent will nat be unreasonably Iwithheld. Any attempted assignment,
delegation, or transfer without the necessary consent will be void. Notwithstanding the foregoing, Motorola may assign this
Agreement to any of its affiliates or itsright to receive payment without the prior cpns:ent of Customer. In additicn, in the event
Motorola separates ane or more of its businesses (each a "Separated Business"),whether by way ofa sale, establishment of
a joint venture, spin-off or otherwise (each a "Separation Event"), Motorola may, without the prior

written consent of the other Party and at no additional cost to Motorola, assign this Agreement such that it will continue

to benefit the Separated Business and its affiliates (and Motorola and its affiliates, to the extent applicable) following

the Separation Event

47.7. THIS AGREEMENT WILL RENEW, FOR AN ADDITIONAL ONE (1) YEAR TERM, ON EVERY ANNIVERSARY
OF THE START DATE UNLESS EITHER THE COVER PAGE SPECIFICALLY STATES A TERMINATION DATE OR
ONE PARTY NOTIFIES THE OTHER IN WRITING OF ITS INTENTION TO DISCONTINUE THE AGREEMENT NOT
LESS THAN THIRTY (30) DAYS OF THAT ANNIVERSARY DATE. At the anniversaty date, Motorola may adjust the price of
the Services to reflect its current rates. i

17.8. If Motorola provides Services after the termination or expiration of this Agreement, the terms and conditions in effect at
. the time of the termination or expiration will apply to those Services and Customer agrees to pay for those services on

a time and materials basis at Motorola's then effective hourly rates. -

Revised Jan 1, 2010 ,




Discount Schedule

Exhibit C

! Payment _

' | Schedule for [ Discounts
_ ! 10 Year and Waived .

Year Fiscal Year Product | List Price] | Commitment| SMA
Prorated SMA (May to October) ! . 71,898.00
[ 10/01/2014 to 09/30/2015 SUATI | 42070000 | 377,055.00 |  43,645.00
2 10/01/2015 to 09/30/2016 SUA I |. 42520000 | 381,005.00 | 44,195.00
3 10/01/2016 to 09/30/2017 SUATI | 428,200.00 | 383,640.00 | 44,560.00
4 - 10/01/2017 to 09/30/2018 SUA T | 431,000.00 | 386,090.00 | 44,910.00
5 10/01/2018 to 09/30/2019 SUATI | -434,200.00 | 388,910.00 | 45,290.00
6 10/01/2019 to 09/30/2020 SUATL| 43720000 | 391,545.00 |  45,655.00
7 10/01/2020 10 09/30/2021 | SUAIL | 440,500.00 | 394,465.00 | 46,035.00
8 10/01/2021 10 09730/2022 | SUATI | 443,800.00 | 397,385.00 | 46,415.00
9 10/01/2022 to 09/30/2023 SUATI | 447.300.00{ 400,490.00 | 46,810.00
10 10/01/2023 to 09/30/2024 SUATL| 450,800.00 | 403,595.00 | 47.205.00
Total | 4,358,900.00 | 3,904,180.00  526,618.00
Note: '

1). Annual Payments will be invoiced at commencement of period,‘:net 30
2). Multi-year price only applies for full term commitments. |




@ MOTOROLA SOLUTIONS

SERVICES AGREEMENT
Alin: National Service Support/4th ff Contract Number: S$00001021416
1301 East Algonquin Road ifier: - - '09:
(500) 2E72546 Coptract Modifier: RN10-JAN-14 13:08:00
Date: 01/27/2014
Company Name: St Johns Board Commissioners, County Required P.O.: No
Of ) .
Attn: : . Customer # 1011214252
Billing Address: 4455 Ave A Ste 100 Bill to Tag #: 0001
City, State, Zip: Saint Augustine,FL,32085 Contract Start Date: 010/01/2014
Customer Contact: Lee Mathis . Contract Enq Date: 09/30/2019
Phone: (804)545-2242 Anniversary Day:
. PaymentiCycle: ANNUAL
PO#:
QTY | MODEL/OPTION | SERVICES DESCRIPTION MONTHLY | EXTENDED
, _ EXT AMT
=% Racurring Services ™
B > i.
SVC01SVC1104C - TECHNICAL SUPPORT SERVICE $107,717.00
SVC01SVC1413C | ONSITE INFRASTRUCTURE RESPONSE $720,730.00
SERVICE-PREMIER OPTION 24x7, 3 65 Days
SPECIAL INSTRUCTIONS - attach Subtotal - Récurring Services 3 $828,447.00
STATEMENT OF WORK FOR PERFORMANCF DESCRIPTIONS Subtota[ - One-Time Evén o
: Service $.00 $.00
Total $ $828,447.00
' Taxe - .
*Please refer to the following table for the annual Grand Tatal $ $828,447.00,

payment schedule:

THIS SE}l?VICE AMOUNT I5,8UBJECT TO STATE AND LOCAL TAXING
JURISDICTIONS WHERE APPLICABLE, TO BE VERIFIED BY MOTORQOLA.

Payment Schedule
for 10 Year
LCommitment

Year Fiscal year Product

Tech Supp/

150,723
Qnilte Resp. $1807

1 10/1/2014 to $/30/2015

Tech Supp/

7,853
Onsite Resg, s

2 10/1/2015 to 9/30/2016

Teeh suppd

$165,323
Cosite Resp.

3| 107172006 0 973002017,

. TechSupp/,

| received Statements of Work that describe the services provided on this Agreement. Motorola's Service Terms
and Conditions, a copy of which is attached to this Service Agreement, is incorp

4 10/1/2017 ta 9/30/2018 Onsits Aesp, $173,164
5 | 1071201810 5/20/2019 ;::"::::’I " 411279
Total 828,487
Subcontractor(s) City State
MOTOROLA NIO SSA TEAM SCHAUMBUR| IL
G
MOTOROLA SYSTEM SUPPORT-TECHNICAL SCHAUMBUR| [L
SUFPORT DO0E8 G .
HASTYS COMMUNICATIONS OF FLORIDA| JACKSONVIL| FL
INC LE .

orated herein by this reference.



pwﬂ’\as c\ru; Morace ., ‘-HI’?IN

AUTHORIZED CUSTOMER SIGNATURE TITLE ' SDATE
Do L M&‘Le/m_c |
CUSTOMER (PRINT NANE) T
%/// " M%:»:-\ y P dv B\’.Z(:“chj(? ‘;M.é’is Ml Y
MOTOROLA REPRESENTATIVE(SIGNATURE) TILE DATE ’
. 1 L
Eric L azo- “\(\\(’%\f\k\\\\\){ \(\\,{\\— 230 776-8143 ,
MOTOROLA REPRESENTATIVE(PRINT RAME) PHONE
APR | 2014

Company Name: St Johns-Board Commissioners, County Of
Contract Number: 800001021416

Contract Modifier: RN10-JAN-14 13:09:00
Contract Start Date: 05/01/2014

" Contract End Date:  09/30/2019 |bEGALLYSUFFIC[ENT




Service Terms and Conditions

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

Section 1. APPLICABILITY l

Th(—;se Service Terms and Conditions apply to service contracts whereby Motorola will provide to Customer either (1)
maintenance, support, or other services under a Motorola Service Agreement, or (2) installation services under a Motorola
Installation Agreement, - : -
Section 2. DEFINITIONS AND INTERPRETATION :

2.1, "Agreement’ means these Senvice Terms and Conditions; the cover page for the Sémice Agreement or the
Installation Agreement, as applicable; and any other attachments, all of which are incorporated herein by this reference. In
interpreting this Agreement and resolving any ambiguities, these Service Terms and Conditions take precedence over any
co:er page, and the cover page takes precedence over any attachments, unless the cover page or attachment states
otherwise. ‘ 5

Lo

2.2. "Equipment" means the equipment that is specified in the attachments or is subsequently added to this Agreement.
2.3. "Services" means those installation, maintenance, support, training, and other services described in this Agreement.

Section 3. ACCEPTANCE . :

Customer accepts these Service Terms and Condlitions and agrees to pay the prices set forth in the Agreement.

~ This Agreement becomes binding only when accepted in'writing by Motorola. The term of this Agreement begins on the
"Start Date" indicated in this Agreement. \

Section 4. SCOPE OF SERVICES P .
4.1. Motorola will provide the Services described in this Agreement or in @ more detailed§tatement of work or other document
attached to this Agreement. At Customer's request, Motorola may also provide additional services at
Motorola's then-applicable rates for the services. -

,
4.2, If Motoroia is providing Services for Equipment, Motorola parts or parts of equal quality will be used; the Equipment will
be serviced at levels set forth in the manufacfurer‘s p?oduct manuals; and routine service procedures that are prescribed by
Motorola will be followed. ' -

4.3. If Customer purchases from Motorola additional equipment that becomes part of the same system as the
initial Equipment, the additional equipment may be added to this Agreement and will be billed at the applicable rates after

the warranty for that additional equipment expires.

4.4, All Equipment must be in good working order on the Start Date or when additional lequipment is added to the
Agreement. Upon reasonable request by Motorola, Customer will provide a complete serial and model number list of
the Equipment. Customer must promptly notify Motorola in writing when any Equipment is lost, damaged, stolen or taken
out of service. Customer's abligation to pay Service fees for this Equipment will terminate at the end of the month in
which Motorola receives the written notice. ' - '

!
4.5. Customer must specifically identify any Equipment that is labeled intrinsically safefor use in hazardous
environments. '

4.8. If Equipment cannot, in Motorala's reasonable apinion, be properly or economica]ly gerviced for any reason,
Motorola may modify the scope of Services related to that Equipment; remove that Eq(uipment from the Agreement; or
increase the price to Service that Equipment. : .

4.7. Customer must promptly notify Motorola of any Equipment failure. Motorola will respond to Customer's notification in a
manner consistent with the leve! of Service purchased as indicated in this Agreement.

Section 5. EXCLUDED SERVICES ' ;
5.1. Service excludes the repair or replacement of Equipment that has become defective or damaged from use in other than



the normal, customary, intended, and authorized manner; use not in compliance with applicable industry

standards; excessive wear and tear; or accident, liquids, power surges, neglect, acts of God or other force majeure events.
5.2. _Unless specifically included in this Agreement, Service excludes items that are consumed in the normal operation of the
Egquipment, such as batteries or magnetic tapes.; upgrading or reproegramming Equipmer'lt; accessories, belt clips, battery -
chargers, Ct_Jstom or special products, modified units, or software; and repair or maintenance of any transmission line,
antenna, microwave equipment, tower ar tower lighting, duplexer, combiner, or multicoupler. Motorola has no obligations for
any transmission medium, such as telephone lines, computer networks, the internet or the worldwide web, or for Equipment
malfunction caused by the transmission medium. i
Section 6. TIME AND PLACE OF SERVICE ) ;

Service will be provided at the location specified in this Agreement. When Motorola per'fo:rms service at Customer's location,
Customer will provide Motorola, at no charge,a non-hazardous work environment with adequate shelter, heat, light, and
power and with full and free access to the Equipment. Waivers of liability from Motorola or its subcontractors will not be
imposed as a site access requirement, Customer will provide all information pertaining to the hardware and software
elements of any system with which the Equipment is interfacing so that Motorola may perform its Services.

Unless otherwise stated inthis Agreement, the hours of Servicewill be 8:30 a.m.to 4:30 p.m., local time, excluding weekends
and holidays. Uniess otherwise stated in this Agreement,the price for the Services.exclude any charges or expenses
associated with helicopter or other unusual access requirements; if these charges or expenses are reasonably incurred by
Motorola in rendering the Services,Customer agrees to reimburse Motorota for those chérges and expenses.

Section 7. CUSTOMER CONTACT : : i
Customer will provide Motorola with designated points of contact (list of names and phone numbers) that will be
available twenty-four (24) hours per day, seven (7) days per week, and an escalation procedure to enable Customer's
personnel to maintain contact, as needed, with Motorola. ; '

Section 8, PAYMENT |
Unless alternative payment terms are stated in this Agreement, Motorola will invoice Customer in advance for each payment

period. All other charges will be billed monthly, and Customer must pay each invoice in U.S. dollars within twenty (20) days of
the invoice date. Customer will reimburse Motorola for-all property taxes, sales and use taxes, excise taxes, and other taxes
or assessments that are levied as a result of Services rendered under this Agreement (except income, profit, and franchise

taxes of Matorola) by any governmental entity. '

Section 9. WARRANTY ! _ _
Motorola warrants that its Services under this Agreement will be free of defects in materials and workmanship for a period of

ninety (90) days from the date the performance of the Services are completed. In the event of a breach of this
warranty, Customer's sole remedy is to require-Motorda to re-perform:the non-conforming Service or ta refund, an @ pro-rata
basis, the fees paid for the non-conforming Service. MOTOROLA DISCLAIMS ALL OTHER WARRANTIES, EXPRESS
OR IMPLIED, INCLUDING THE IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A
PARTICULAR PURPOSE. . '
Section 10, DEFAULT/TERMINATION . ' .
10.1. If either party defaults in the performance of this Agreement, the other party will give to the non-performing party
a written and detailed notice cf the default. The non-performing party will have thirty (30) days thereafter to provide a
written plan to cure the default that is acceptable to the other party and begin implementing the cure plan immediat‘e:ly after
plan approval. If the non-performing party fails to provide or implement the cure plan, then the injured party, in addition to
any other rights available to it under law, may immediately terminate this Agreement effective upon giving a written notice
of termination to the defaulting party. ' |

- i
10.2. Any termination of this Agreement will not relieve either party of cbligations previously incurred pursuant to
this Agreement, including payments which may be due and owing at the time of termination. All sums owed by Customer
to Motorola will become dué and payable immediately upon termination of this Agreement. Upon the effective date
of termination, Motorala will have no further obligation to provide Services.

Section 11. LIMITATION OF LIABILITY
Except for personal injury or death, Motorda's total liability, whether for breach of contract, warranty, negligence, strict liability ~
in tort, or otherwise, wili be limited to the direct damages recoverable under law, but not to exceed the price of twelve (12)
months of Service provided under this Agreement. 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, TIME, DATA, GOOD WILL, REVENUES, PROFITS OR SA ;

SPECIAL, INCIDENTAL, INDIRECT, OR CONSEQUENTIAL DAMAGES IN ANY WAY RELATED TO (;/Il?NAGRSIS?NRGCI)’TRl’-i(EI\IIT
TH!S AGREEMENT OR THE PERFORMANCE OF SERVICES BY MOTOROLA PURSUANT TO THIS AGREEMENT. No
action for contract breach or otherwise relating to the transactions contemplated by this Agreement may be brought more
t_har'a one (1) year after the accrual of the cause of action, except for money due upon anopen account.This limitation of
liability will survive the expiration or termination of this Agreement and applies notwithstalnding any contrary provision.

Section 12. EXCL.USIVE TERMS AND CONDITIONS |

12.1. This Agreement supersedes all prior and: concurrent agreements and understandirl'ngs between the parties,

whether written or oral, related to the Services, and there are no agreements or representations conceming the subject
matter of this Agreement except for those expressed herein. The Agreement may not belamended or modified except by a
written agreement signed by authorized representatives of both parties. :

12.2. Customer agrees to reference this Agreement on any purchase order issued in furtherance of this Agreement, however,
an omission of the reference to this Agreement will not affect its applicability. In no event will either party be bound by any
terms contained in a Customer purchase order, acknowledgement, or other writings unless: the purchase order,
acknowledgement, or other writing specifically refers to this Agreement; clearly indicate the intention of both parties to
override and modify this Agreement; and the purchase order,acknowledgement, or other writing is sighed by

authorized representatives of both parties. - ‘

: !
Section 13. PROPRIETARY INFORMATION; CONFIDENTIALITY; INTELLECTUAL PROPERTY RIGHTS
13.1. Any information or data in the form of specifications, drawings, reprints, technical information or otherwise furnished to
Customer under this Agreement will remain Motorola's property, will be deemed proprietary, will be kept confidential, and will
be promptly returned at Motorola's request. Customer may not disclose, without Motorola's written permission or as required
by law, any confidential information or data to any person, or use confidential information or data for any purpose other than
performing its obligations under this Agreement. The obligations set forth in this Section survive the expiration or termination
of this Agreement. i

|

13.2. Unless otherwise agreed in writing, no commercial or technical information disclos!ed in any manner or at any time by
Customer to Motorola will be deemed secret or confidential. Motorola will have no obligaticn to provide Customer with access
to its confidential and proprietary information, including cost and pricing data. ! :
13.3. This Agreement does not grant directly or by implication, estoppel, or otherwise, _alny ownership right or license under |
any Motorola patent, copyright, trade secret, or other intellectual property including any{intel]ectual property created as a
result of or related to the Equipment sold or Services performed under this Agreement. | '

- |
Section 14, FCC LICENSES AND OTHER AUTHORIZATIONS |
Customer Is solely responsible for obtaining licenses or other authorizations required by'r the Federal
Communications Commission or any other federal, state, or local government agency a;nd for complying with all rules and
regulations required by governmental agencies. Neither Motorola nor any of its employees is an agent or representative of
. Customer in any governmental matters

. b

Section 15. COVENANT NOT TO EMPLOY - ‘
During the term of this Agreement and continuing for a period of two (2) years thereafter, Customer will not hire, engage on
contract, solicit the employment of, or recommend employment to any third party of an)',f employee of Motorola or
its subcontractors without the prior written authorization of Motorola. This provision applies only to those employees
of Motorola or its subcontractors who are responsible for rendering services under this Agreement. If this provision is found to
be overly broad under applicable law, it will be modified as necessary to conform to applicable law

Section 16. MATERIALS, TOOLS AND EQUIPMENT [

All tools, equipment, dies, gauges, models, drawings or other materials paid for or furnlished by Motorcla for the purpose of
this Agreement will be and remain the sole properly of Motorola, Customer will safeguelxrd all such property while it is

in Customer's custody or control, be liable for any loss o damage to this property, and retum it to Motorola Lpon request, This
property will be held by Customer for Motorola's use without charge and may be removed from Customer's premises by

Motorola at any time without restriction.

Section 17. GENERAL TERMS
17.1. If any court renders any portion of this Agreement unenforceable, the remaining|terms will continue in full force

and effect.




17.2. This Agreement and the rights and duties of the parties will be interpreted in accordance with the laws of the State in
which the Services are performed |

17.3. Failure to exercise any right will not operate as a waiver of that right, power, or privilege.
17.4. Neither party is liable for delays.or lack of performance resulting from.any causes tfnat are beyond that
party's reasonable control, such as strikes, material shortages, or acts of God.

17.5. Motorola may subcontract any of the work,but subcontracting will not relieve Motorela of its duties under this
Agreement. ' ! )
{ .
17.6. 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 void. Notwithstanding the fo;regoing, Motorola may assign this
Agreement to any of its affiliates or itsright 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, withoutthe prior 7 .
written consent of the other Party and at no additional cost to Motorola, assign this Agreement such that it will continue
. to benefit the Separated Business and its affiliates (and Motorola and its affiliates, to the; extent applicable) following

the Separation Event
' 1
: . . ‘ |
© 17.7. THIS AGREEMENT WILL RENEW, FOR AN ADDITIONAL ONE (1) YEAR TERM, ON EVERY ANNIVERSARY
OF THE START DATE UNLESS EITHER THE COVER PAGE SPECIFICALLY STATES A TERMINATION DATE OR

ONE PARTY NOTIFIES THE OTHER IN WRITING OF ITS INTENTION TO DlSCO_NTIr;\IUE THE AGREEMENT NOT .
LESS THAN THIRTY (30) DAYS OF THAT ANNIVERSARY DATE. At the anniversary dgte, Motorola may adjust the price of

1

" the Services to reflect its current rates. - |

| .
17.8. If Motorola provides Serfvices after the termination or expiration of this Agreement,}the terms and conditior]s in effect at
the time of the terminationi or expiration will apply to those Services and Customer agrees to pay fgr those services on

a time and materials basis at Motorola's then effective hourly rates. _ !

Revised Jan 1, 2010 |
‘ |
|




0 MOTOROLA SOLUTIONS

Altn: National Service Subpor!/ﬂh f

1301 East Algonqiin Road
(800) 247-2346

Date: 01/21/2014

Company Name:

i Attn:
Billing Address:

St John-"s Board Commissioners, County |’
Of

Lee Mathis

4455 Ave A-Ste 100

SERVICES AGREEMENT
| ;

Contract Nurhber: 500001021416

Contract Modlifier:

]

|
Reguired P.O.:

' I
Custorner # :
Billto Tag#:

No

1011214252

0001

City, State, Zip: .Saint Augustine,FL,32095 Contract Start Date: 05/01/2014
Customer Contact: Lee Mathis Contract End Date: 09/30/2014
Phone: (904)545-2242 Anniversary Day: Mar 31st
Payment{Cycle: MONTHLY
PO #:
. - 1
1 QTY MODELIOPT]ON SERVICES DESCRIPTION | | MONTHLY | EXTENDED
1 , i | EXT ' AMT
w4+ Recurring Services ***** 1
SVC01SVC1104C | TECHNICAL SUPPORT SERVICE - l $1,690.75 $8,453.75
SVCO1SVC1413C | ONSITE INFRASTRUCTURE RESPONSE SERVICE - $10,869.50 $54,347.50
.| PREMIER OPTION 24x7, 365 days |
SPECIAL INSTRUCTIONS - atTacH Subtotal - Recurring Services|  $12/560.25 $62,801.25
STATEMENT OF WORK FOR PERFORMANCE DESCRIPTIONS SUtht_t':ll - One~Time. E\Ie.nf
“ Services $.00 $.00
Total] ~ $12,560.25 $62,801.25
Taxes) - -
Grand Total]  $12,560.25 $62,801.25
THIS SERVICE AMOUNT IS SUBJECT TO STATE AND LOCAL TAXING
JURISDICTIONS WHERE APPLICABLE, TEJ BE VERIFIED BY MOTOROLA,
i
Subcontractor(s) 1| city State
MCTOROLA SYSTEM SUPPCRT CENTER ; ELGIN ‘iL
HASTYS COMMUNICATIONS OF FLORIDA I JACKSONVIL| FL
INC . . v | LE

I received Statements of Work that describe the services p
an@nditions, a copy of which is attached to this Service Agreement, is incor

Coy Jomeo

b&f‘n...

PULJ/CM&%\W\

Mansc

rovided on this Agreement. Motorola's Service Terms.
porated herein by this reference.

979

AUTHORIZED. CUSTOMER SIGNATURE

TITLE J

DATE -’

_CUSTOMER (PRINT NAME)

Tl i

MOTOROLA REPR

NTATIVE(SIGNATURE)

Measient \,'Pnﬁ!\l: MReCel < Rlemsy iy i o SO
TITLE .

[ DRTE’

APR | 7 2014



ErictaTS --\\\Q.\\',‘Q\&\\\\‘(}\?\V‘\\‘\\p ' 239-776-8143

MOTOROLA REPRESENTATIVE(PRINJ NAME) PHONE

Company Name: St John's Board Commissioners, County Of
Contract Number:  S00001021416

Contract Modifier:

Contract Start Date: 05/01/2014 | ‘

Contract End Date: 09/30/2014 . %Gﬁg{,sumcmm
' Niune

' Date: H-=ly




Service Terms and Conditions

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

- Section 1, APPLICABILITY
Thc?se Service Terms and Conditions apply to service contracts whereby Motorola will provide to Customer either (1)
maintenance, support, ar ather services under a Motorola Service Agreement, or (2) installation services under a Motorola
Installation Agreement. i

Section 2. DEFINITIONS AND INTERPRETATION - .
2.1. "Agreement” means these Service Terms and Conditions; the cover page for the Service Agreement or the
Installation Agreement, as applicable; and any other attachments, all of which are incorporated herein by this reference. In
interpreting this Agreement and resalving any ambiguities, these Service Terms and Co nditions take precedence over any
cg:ier page, and the cover page takes precedence over any attachments, unless the cover page or attachment states
otherwise, ) :

2.2. "Equipment" means the e_quipment that is specified in the attachments or is subseq Jently added to this Agreement.

2.3. "Services" means those installation, maintenance, support, training, and other sefvilces described in this Agreement.

Section 3. ACCEPTANCE ) i

Customer accepts these Service Terms and Conditions and agrees to pay the prices set forth in the Agreement.

This Agreement becomes binding only when accepted in writing by Motorola. The term of this Agreement begins on the..
"Start Date” indicated in this Agreement.

Section 4. SCOPE OF SERVICES
4.1. Motorola will provide the Services described in this Agreement or in a more detailed staternent of work or other document

attached to this Agreement. At Customer's request, Motorola may alsc provide addjtionél services at
Motorola's then-applicable rates for the services. ‘ .

4.2. [f Motorola is providing Services for Equipment, Motorola parts or parts of equal quality will be used; the Equipment will
be serviced at levels set forth in the manufacturer's product manuals; and routine service procedures that are prescribed by
Motorola will be followed.

4.3.if Customer purchases.from Motorola additional equipment that becomes part of the same sysiem as the
initial Equipment, the additional equipment may be added to this Agreement and will be billed at the applicable rates after
the warranty for that additional equipment expires. :

4.4. All Equipment must be in good working order on the Start Date or when additional quuipment is added to the
Agreement. Upon reasonable request by Motorola, Customer will provide a complete serial and model number list of

the Equipment. Customer-must promptly notify Motorola in writing when any Equipment is lost, damaged, stolen or taken
out of service, Customer's obligation to pay Service fees for this Equipment will terminate at the end of the month in

which Motorola receives the written notice.

4.5. Customer must specifically identify any Equipm ent that is labeled intrinsically safe for use in hazardous
environments.

4.8. If Equipment cannot, in Motorola's reasonable opinion, be properly or economicall y sefviced for any reason,
Motorola may modify the scope of Services related to that Equipment; remove that Equiprment from the Agreement; or
increase the price to Service that Equipment. .
4.7. Customer must promptly notify Motorola of any Equipmeﬁt-failure. Motorola will respond to Customer's notification in a
manner consistent with the level of Service purchased as indicated in this Agreement. '

Section 5. EXCLUDED SERVICES
" 5.1. Service excludes the repair or replacement of Equipment that has become defective or damaged from use in other than




the normal, customary, intended, and authorized manner; use not in compliance with applicable industry .
standards: excessive wear and tear; or accident, liquids, power surges, neglect, acts of God or other force majeure events.
5.2. _Unless specifically included in this Agreement, Service exciudes items that are consuimed in the normal operation of the
Equipment, such as batteries or magnetic tapes.; upgrading or reprogramming Equipment; accessories, belt clips, battery
_chargers, cgstom or special products, modified units, or software; and repair or maintenénce of any transmission line,
antenna, microwave equipment, tower or tower lighting, duplexer, combiner, or multicoupler. Motorola has no obligations for
any transmission medium, such as telephone lines, computer networks; the internet or the worldwide web, or for Equipment
rmalfunction caused by the transmission medium.

Section 6. TIME AND PLACE OF SERVICE

~ Service will be provided at the location specified in this Agreement. When Motorola performs service at Customer's lacation,
Customer will provide Motorola, at no charge,a non-hazardous work environment with adequate shelter, heat, light, and

power and with full and free access to the Equipment. Waivers of liability from Motorola or its subcontractors will not be

imposed as a site access requirement. Customer will provide all information pertaining to the hardware and software

elements of any system with which the Equipment is interfacing so that Motorola may perform its Services.

Unless otherwise stated in this Agreement, the hours of Service will be 8:30 a.m. to 4:30 p.m., local time, excluding weekends

and holidays. Unless otherwise stated in this Agreement,the price for the Services exclude any charges or expenses

associated with helicopter or other unusual access requirements; if these charges or exi:enses are reasonably incurred by

Motorola in rendering the Services,Customer agrees to reimburse Motorcla for those charges and expenses.

3

Section 7. CUSTOMER CONTACT

Customer will provide Metorola with-designated points of contact (list of names and phone numbers) that will be
available twenty-four (24) hours per day, seven (7) days per week, and an escalation procedure to enable Customer's
personnel to maintain contact, as needed, with Motorola. t

Section 8. PAYMENT !

Unless alternative payment terms are stated in this Agreement, Motorola will invoice Cuétomer in advance for each payment
period. All other charges will be billed monthly, and Customer must pay each invoice in U.S. dollars within twenty (20) days of
the invoice date. Customer will reimburse Matorola for ali property taxes, sales and use taxes, excise taxes, and other taxes
or assessments that are levied as a result of Services rendered under this Agreement (except income, profit, and franchise

taxes of Motorola) by any governmental entity.

Section 9. WARRANTY :
Motorola warrants that its Services under this Agreement will be free of defects in materials and workmanship for a pericd of

ninety (90) days from the date the performance of the Services are completed. in the event of a breach of this -

warranty, Customer's sole remedy is to require Motorela to re-perform the non-conforming Service or to refund, on a pro-rata
basis, the fees paid for the non-conforming Service. MOTOROLA DISCLAIMS ALL OTHER WARRANTIES, EXPRESS

OR {MPLIED, INCLUDING THE IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A

PARTICULAR PURPOSE. }

Section 10. DEFAULT/TERMINATION ;

10 1. If either party defaults in the performance of this Agreement, the other party will give to the non-performing party

a written and detailed notice of the default. The non-performing party will have thirty (30) days thereafter to provide a
written plan to cure the default that is acceptable to the other party and begin implementing the cure plan immediately after
plan approval. if the non-performing party fails to provide or implement the cure plan, then the injured party, in addition to
any other rights available to it under law, may immediately terminate this Agreement effective upon giving a written notice
of termination to the defaulting party.

10.2. Any termination of this Agreement will not relieve either party of obligations previously incurred pursuant to

this Agreement, including payments which may be due and owing at the time of termination. All sums owed by Customer
to Motorola will become due and payable immediately upon termination of this Agreement. Upon the effective date

of termination, Motorola will have no further obligation to provide Services. '

Section 11. LIMITATION OF LIABILITY _ 1
Except for personal injury or death, Motorola's total liability, whether for breach of contract, warranty, negligence, strict liability
in tort, or otherwise, will-be limited to the direct damages recoverable under law, but ngt to exceed the price of twelve (12)
months of Service provided under this Agreement. 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, TIME, DATA, GOOD WILL, REVENUES, PROFITS OR SAVINGS; OR OTHER
SPECIAL, INCIDENTAL, INDIRECT, OR CONSEQUENTIAL DAMAGES IN ANY WAY RELATED TO OR ARISING FROM
THIS AGREEMENT OR THE PERFORMANCE OF SERVICES BY MOTOROLA PURS!‘JANT TO THIS AGREEMENT. No
action for contract breach or otherwise relating to the transactions contemplated by this Agreement may be hrought more
thar_1 one (1) year after the accrual of the cause of action, except for money due upon an open-account.This limitation of
liability will survive the expiration or termination of this Agreement and applies notwithstanding any contrary provision.

, i

Section 12. EXCLUSIVE TERMS AND CONDITIONS ;

12.1, This Agreement supersedes all prior and concurrent agreements and.understandings between the parties,
whether written or oral, related to the Services, and there are no agreements or representations concerning the subject
matter of this Agreement except for those expressed herein. The Agreement may not be amended or modified except by a
written agreement signed by authorized representatives of both parties. ' ‘

12.2. Customer agrees to reference this Agreement on any purchase order issued in furtherance of this Agreement, however,
an omission of the reference to this Agreement will not affect its applicabifity. In no event will either party be bound by any
terms contained in a Customer purchase order, acknowledgement, or other writings unless: the purchase order,
acknowledgement, or other writing specifically refers to this Agreement; clearly indicate the intention of both parties to
override and modify this Agreement; and the purchase order,acknowledgement, or other writing is signed by

authotized representatives of both parties. i

i
Section 13. PROPRIETARY INFORMATION; CONFIDENTIALITY; INTELLECTUAL P|ROPERTY RIGHTS
13.1. Any information or data in the form of specifications, drawings, reprints, technical information or otherwise furnished to
Customer under this Agreement will remain Motorola's property, will be deemed proprietary, will be kept confidential, and will
be promptly returned at Motorola's request. Customer may not disclose, without Motorol'la’s written permission or as required
by law, any confidential information or data to any person, or use confidential information or data for any purpose otherthan
performing its obligations under this Agreement. The obligations set forth in this Section survive the expiration or termination
of this Agreement.. - ) !
13.2. Unless otherwise agreed in writing, no commercial or technical information discloéed in any manner or at any time by
Customer to Motorola will be deemed secret or confidential. Matorola will have no obligation to pravide Customer with access
to its confidential and proprietary information, including cost and pricing data. ' I
i

13.3. This Agreement does riot grant directily or by implication, estoppel, or otherwise, any ownership right or license under

any Motorala patent, copyright, trade secret, or other intellectual property including any intellectual property created as a

result of or related to the: Equipment sold or Services performed under this Agreement. | ’
’ i

Section 14. FCC LICENSES AND OTHER AUTHORIZATIONS !

Customer is solely responsible for obtaining licenses or other authorizations required by the Federal

Communications Commission or any other federal, state, or local government agency and for complying with all rules and

regulations required by governmental agencies. Neither Motorola nor any of its employees is an agent or representative of

Customer in any governmental matters .

. Section 15. COVENANT NOT TO EMPLOY l
During the term of this Agreement and continuing for a period of two (2) years thereafter, Customer will not hire, engage on
contract, solicit the employment of, or recommend employment to any third party of any employee of Motorola or
its subcontractors without the prior written authorization of Motorola. This provision applies only to those employees
of Motorola or its subcontractors who are responsible for rendering services under this A:greement. If this provision is found.to
be overly broad under applicable law, it will be modified as necessary to conform to applicable law :

Séction 16. MATERIALS, TOOLS AND EQUIPMENT .o
Al fools, equipment, dies, gauges, models, drawings or other materials paid for or furnished by Motorola for the purpose of
this Agreement will be and remain the sole property of Motorola. Customer will safegua'}rd all such property while itis _
in Customer's custody or control, be liable for any loss or damage to this property, and retumn it to Motorola upon request: This
property will be held by Customer for Motorola's use without charge and may be removed from Customer's premises by
Motorola at any time without restriction.

Section 17. GENERAL TERMS ‘
17.1. If any court renders any portion of this Agreement unenforceable, the remaining terms will continue in full force

and effect. i




17..2.‘This Agreement and the rights and duties of the parties will be interpreted in accordance with the laws of the State in
which the Services are perfarmed '

17.3. Failure to exercise any right will not operate as a waiver of that right, power, or pri\iilege_.

17.4. Neither party is liable for delays or lack of performance resuiting from any causes that are beyond that
party's reasonable control, such as strikes, material shortages, or acts of God.
17.5. Motorola may subcontract any of the work,but subcontracting will not relieve Motorola of its duties under this -
Agreement. !

|
17.6. 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, Mctorola 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“),whethér by way of a sale, establishment of
a joint venture, spin-off or otherwise (each a "Separation Event"), Motorola may, without the priof .
written consent of the other Party and at no additional cost to Motorola, assign this Agreement such that it will continue
to benefit the Separated Business and its affiliates (and Motorola and its affiliates, 1o the exterit applicable) following

the Separation Event . '

17.7. THIS AGREEMENT WILL RENEW, FOR AN ADDITIONAL ONE (1) YEAR TERMl, ON EVERY ANNIVERSARY
OF THE START DATE UNLESS EITHER THE COVER PAGE SPECIFICALLY STATES A TERMINATION DATE OR
ONE PARTY NCTIFIES THE OTHER IN WRITING OF ITS INTENTION TO DISCONTINUE THE AGREEMENT NOT
LESS THAN THIRTY (30) DAYS OF THAT ANNIVERSARY DATE. At the anniversary date, Motorola may adjust the price of

the Services to reflect its current rates. |

17.8. If Motorela provides Services after the termination or expiration of this Agreement, the terms and conditions in effect at
the time of the termination or expiration will apply to those Services and Custamer agrees to pay for those services on

. atime and materials basis at Motorola's then -effective hourly rates. ' :

Revised Jan 1, 2010 :



