ORDINANCENO.  2025- 75 FIRST READING Novewgee 24 2025
SECOND READING WAWED
INTRODUCED BY: (L\Re, BELL THIRD READING w AWED

ORDINANCE APPROVING THE CUSTOMER
AGREEMENT BETWEEN THE VILLAGE OF SOUTH
RUSSELL AND MOTOROLA SOLUTIONS, INC. FOR
BODY CAMERAS AND NECESSARY SOFTWARE TO
OPERATE SUCH BODY CAMERAS FOR THE VILLAGE
OF SOUTH RUSSELL POLICE DEPARTMENT IN THE
AMOUNT OF 8§76,044.08, AUTHORIZING THE POLICE
CHIEF TO EXECUTE THE CUSTOMER AGREEMENT ON
BEHALF OF THE VILLAGE, AND DECLARING AN
EMERGENCY.

WHEREAS, Council desires to purchase body cameras for the Village of South Russell
police department;

WHEREAS, Motorola Solutions, Inc. is the business of providing body cameras as well
as the necessary software to operate such body cameras for law enforcement and has provided
Council with a Customer Agreement for the purchase of such body cameras; and

WHEREAS, Council desires to approve the aforementioned Customer Agreement with
Motorola Solutions, Inc.

NOW THEREFORE, BE IT ORDAINED by the Council of the Village of South Russell,
Geauga County, Ohio, that:

SECTION 1: The Customer Agreement with Motorola Solutions, Inc. for the purchase
of body cameras as well as the necessary software to operate such body cameras for the Village
of South Russell Police Department in the amount of $76,044.08, which Customer Agreement is
attached hereto and incorporated herein by reference as Attachment 1, is hereby approved.

SECTION 2: The Police Chief is hereby authorized to execute the Customer Agreement
on behalf of the Village.

SECTION 3: 1t is hereby found and determined that all formal actions of this Council
concerning and relating to the passage of this Ordinance were adopted in an open meeting of this
Council, and that all deliberations of this Council and any of its committees on or after
December 2, 1975, that resulted in formal action, were in meetings open to the public in
compliance with all legal requirements including Section 121.22 of the Ohio Revised Code.

SECTION 4: That this Ordinance is declared to be an emergency measure necessary for
the immediate preservation of the public peace, property, health and safety of the inhabitants of
the Village and for the further reason to enable the Village to secure the cost of the body
cameras; wherefore, provided it receives the affirmative vote of at least two-thirds (2/3) of all
members elected to Council, this Ordinance shall be in full force and effect from and
immediately upon its passage by this Council.



Ml K

Mayor — Presiding Officer

ATTEST:

Oomuie, e

Fiscal Officer

I certify that Ordinance No. 2025- 15 was duly enacted on the L"‘_rc'iay
of‘klovgﬂgﬂ, 2025, by the Council of the Village of South Russell, and published in
accordance with the Codified Ordinances of the Village.

Fiscal Officer




Motorola Solutions Customer Agreement

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

Section 1.  Agreement.

1.1. Scope: Aareement Documents. This MCA governs Customer’s purchase of Products and
Services (as each are defined below) from Motorola. Additional terms and conditions applicable
to specific Products and Services are set forth in one or more Motorola prepared or agreed upon
addenda attached to this MCA (each an “Addendum”, and collectively the “Addenda”). This
MCA, the Exhibits, Addenda, and Motorola-provided Proposal collectively form the Parties’
“Agreement’.

1.2. Attachments. The Exhibits listed below will be attached hereto and incorporated into and made
a part of this Agreement:

Exhibit A “Payment’ (Communications System purchase only)
Exhibit B  Motorola Proposal dated __12/31/2025
Exhibit C  “System Acceptance Certificate” (Communications System only)

1.3. Order of Precedence. In interpreting this Agreement and resolving any ambiguities: 1) the main
body of this Agreement takes precedence over the exhibits (unless otherwise specified in an
exhibit), and any inconsistency between Exhibits A through C will be resolved in their listed order,
and 2) Each Addendum will control with respect to conflicting terms in the Agreement, but only as
applicable to the Products and Services described in such Addendum.

Section 2. Definitions.

“Authorized Users” means Customer’s employees, full-time contractors engaged for the purpose of
supporting the Products and Services that are not competitors of Motorola, and the entities (if any)
specified in a Proposal or otherwise approved by Motorola in writing (email from an authorized
Motorola signatory accepted), which may include affiliates or other Customer agencies.

“Change Order” means a written amendment to this Agreement after the effective date that alters
the work, the contract sum, the contract time, or other change mutually decided between the Parties.

“Communications System” is a solution that includes at least one radio Product, whether devices,
software, or infrastructure, and requires Integration Services to deploy such radio Product at a
Customer Site or onto any Customer-Provided Equipment or Equipment provided to Customer.

“Contract Price” means the price for the Communications System and implementation Services,
excluding applicable sales or similar taxes and freight charges. Further, unless otherwise stated in
Exhibit A “Payment” or the pricing pages of the Proposal, recurring fees for maintenance, SUA, or
Subscription Software are included in the Contract Price.

“Confidential Information” means any and all non-public information provided by one Party to the
other that is disclosed under this Agreement in oral, written, graphic, machine recognizable, or
sample form, being clearly designated, labeled or marked as confidential or its equivalent or that a
reasonable business person would consider non-public and confidential by its nature. With respect
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works of the foregoing, whether made by Motorola or another party). Products and Services,
Motorola Data, Third-Party Data, and Documentation, are considered Motorola Materials

“Non-Motorola Materials” means collectively, Customer or third-party software, services,
hardware, content, and data that is not provided by Motorola.

“Proposal” means solution descriptions, pricing, equipment lists, statements of work (“SOW"),
schedules, technical specifications, quotes, and other documents setting forth the Products and
Services to be purchased by Customer and provided by Motorola. The Proposal may also include
an ATP, Acceptance Test Plan, depending on the Products and Services purchased by Customer.

“Products” or “Product” is how the Equipment, Licensed Software, and Subscription Software
being purchased by the Customer will collectively be referred to in this Agreement (collectively as
“Products”, or individually as a “Product”).

“Professional Services” are Services provided by Motorola to Customer under this Agreement the
nature and scope of which are more fully described in the Proposal and Section 2.2.5 of this
Agreement.

“Prohibited Jurisdiction” means any jurisdiction in which the provision of such Products and
Services is prohibited under applicable laws or regulations.

“Process” or “Processing” have the meaning given to them in the DPA
“Services” means services related to purchased Products as described in the Proposal.

“Service Completion Date” means the date of Motorola’s completion of the Services described in a
Proposal.

“Service Use Data” has the meaning given to it in the DPA.

“Site” or “Sites” means the location where the Integration Services or Maintenance and SUpport
Services will take place.

“Software System” means a solution that includes at least one software Product and requires
Integration Services to deploy such software Product at a Customer Site or onto any
Customer-Provided Equipment or Equipment provided to Customer.

“SUA” or “SUA II” means Motorola’s Software Upgrade Agreement program.

“Subscription Software” means licensed cloud-based software-as-a-service products and other
software which is either preinstalled on Equipment or installed on Customer-Provided Equipment,
but licensed to Customer by Motorola on a subscription basis.

“Third-Party Data” has the meaning given to it in the DPA.

“Term” means the term of this MCA which will commence on the Effective Date and continue until
six (6) months after the later of (a) the termination, expiration, or discontinuance of services under
the last Proposal in effect, or (b) the expiration of all applicable warranty periods, unless the MCA is
earlier terminated as set forth herein.

Section 3. Products and Services.
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NA MCA v2.0 9.5.2024 3



3.3.

3.4.

3.5.

3.6.

3.7.

3.8.

3.9.

standard Transport Connectivity Addendum, a copy of which is available here:
https://www.motorolasolutions.com/en_us/about/legal/transport-connectivity-addendum.htmi.

Non-Preclusion. If, in connection with the Products and Services provided under this Agreement,
Motorola performs assessments of its own, or related, products or makes recommendations,
including a recommendation to purchase other products or services, nothing in this Agreement
precludes such efforts nor precludes Motorola from participating in a future competitive bidding
process or otherwise offering or selling the recommended products or other services to
Customer. Customer represents that this paragraph does not violate its procurement standards
or other laws, regulations, or policies.

Customer Obligations. Customer represents that information Customer provides to Motorola in
connection with receipt of Products and Services are accurate and complete in all material
respects. If any assumptions in the Proposals or information provided by Customer prove to be
incorrect, or if Customer fails to perform any of its obligations under this Agreement, Motorola’s
ability to perform its obligations may be impacted and changes to the Agreement, including the
scope, Fees, and performance schedule may be required.

Documentation. Products and Services may be delivered with Documentation. Documentation is
and will be owned by Motorola, unless otherwise expressly agreed in an Addendum or Proposal
that certain Documentation will be owned by Customer. Motorola hereby grants Customer a
limited, royalty-free, worldwide, non-exclusive license to use the Documentation solely for its
internal business purposes in connection with the Products and Services.

Motorola Tools and Equipment. As part of delivering the Products and Services, Motorola may
provide certain tools, equipment, models, and other materials of its own. Such tools and
equipment will remain the sole property of Motorola unless they are to be purchased by
Customer as Products and are explicitly listed on the Propasal. The tools and equipment may 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. Customer will safeguard all tools and
equipment while in Customer’s custody or control, and be liable for any loss or damage. Upon
the expiration or earlier termination of this Agreement, Customer, at its expense, will return to
Motorola all tools and equipment in its possession or control.

Authorized Users. Customer will ensure its employees and Authorized Users comply with the
terms of this Agreement and will be liable for all acts and omissions of its employees and
Authorized Users. Customer is responsible for the secure management of Authorized Users'
names, passwords and login credentials for access to Products and Services.

Export Control. Customer, its employees, and any other Authorized Users will not access or use
the Products and Services in any Prohibited Jurisdiction), and Customer will not provide access
to the Products and Services to any government, entity, or individual located in a Prohibited
Jurisdiction. Customer represents and warrants that (a) it and its Authorized Users are not
named on any U.S. government list of persons prohibited from receiving U.S. exports, or
transacting with any U.S. person; (b) it and its Authorized Users are not a national of, or a
company registered in, any Prohibited Jurisdiction; (¢) Customer will not permit its Authorized
Users to access or use the Products or Services in violation of any U.S. or other applicable
export embargoes, prohibitions or restrictions; and (d) Customer and its Authorized Users will
comply with all applicable laws regarding the transmission of technical data exported from the
U.S. and the country in which Customer, its employees, and the Authorized Users are located.

To obtain any additional Services, Customer will issue a purchase order referring to this
Agreement and the separate proposal document. Omission of reference to this Agreement in
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terminated for any reason; (b) the applicable Product is being used on a hardware platform,
operating system, or version not approved by Motorola; (¢) Customer fails to make any payments
when due; or (d) Customer fails to comply with any of its other obligations or otherwise delays
Motorola’s ability to perform.

4.5. Wind Down of Subscription Software. In addition to the termination rights in this Agreement,
Motorola may terminate any Subscription Term, in whole or in part, in the event Motorola plans to
cease offering the applicable Subscription Software or Service to customers.

4.6. Effect of Termination or Expiration. Upon termination for any reason or expiration of this
Agreement, an Addendum, or a Proposal, Customer and the Authorized Users will return or
destroy (at Motorola’s option) all Motorola Materials and Motorola’s Confidential Information in
their possession or control and, as applicabie, provide proof of such destruction, except that
Equipment purchased by Customer should not be returned. If Customer has any outstanding
payment obligations under this Agreement, Motorola may accelerate and declare all such
obligations of Customer immediately due and payable by Customer. Notwithstanding the reason
for termination or expiration, Customer agrees to pay Motorola for Products and Services already
delivered. Customer has a duty to mitigate any damages under this Agreement, including in the
event of default by Motorola and Customer’s termination of this Agreement.

4.7. Equipment as a Service. In the event that Customer purchases any Equipment at a price below
the published list price for such Equipment in connection with Customer entering into a fixed- or
minimum required-term agreement for Subscription Software, and Customer or Motorola
terminates the Agreement prior to the expiration of such fixed- or minimum required-term, then
Motorola will have the right to invoice Customer for, and Customer will pay, the amount of the
discount to the published list price for the Equipment or such other amount set forth in writing.
This Section will not limit any other remedies Motorola may have with respect to an early
termination.

Section 5. Payment, Invoicing, Delivery and Risk of Loss

5.1. Customer affirms they have signatory authority to execute this contract. The Contract Price of
$76,044.08_, excluding taxes, is fully committed and identified, including all subsequent years
of contracted services, if applicable. The Customer will pay all invoices as received from Motorola
subject to the terms of this agreement and any changes in scope be subject to the change order
process as described in this Agreement.

Motorola acknowledges the Customer may require the issuance(s) of a purchase order or notice
to proceed as part of the Customer’s procurement process. However, Customer agrees that the
issuance or non-issuance of a purchase order or notice to proceed does not preclude the
Customer from its contractual obligations as defined in this Agreement.

5.2. Fees. Fees and charges applicable to the Products and Services will be as set forth in the
applicable Addendum or Proposal. Changes in the scope of Services described in a Proposal
that require an adjustment to the Fees will be set forth in the applicable pricing schedule. Unless
otherwise specified in the applicable Proposal, the Fees for any Services exclude expenses
associated with unusual and costly Site access requirements (e.g., if Site access requires a
helicopter or other equipment), and Customer will reimburse Motorola for these or other
expenses incurred by Motorola in connection with the Services. The annual subscription Fee for
Subscription Software and associated recurring Services may include certain one-time Fees,
such as start-up fees, license fees, or other fees set forth in a Proposal. Motorola may suspend
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Address:__ S RUSSELL, VILLAGE OF 5205 CHILLICOTHE RD, SOUTH RUSSELL, Ohio 44022

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

Name:__Michael Rizzo

Address:_5205 CHILLICOTHE RD, SOUTH RUSSELL, Ohio 44022

Phone:__ 440-487-9268

Customer may change this information by giving written notice to Motorola.

5.7. Delivery, Title and Risk of Loss. Motorola will provide to Customer the Products (and, if
applicable, related Services) set forth in a Proposal, in accordance with the terms of the Agreement.
Motorola will, using commercially reascnable practices, pack the ordered Equipment and ship such
Equipment to the Customer address set forth in Section 5.6 or otherwise provided by Customer in
writing, using a carrier selected by Motorola.

Notwithstanding the foregoing and unless otherwise stated in a Equipment Lease - Purchase
Agreement, delivery of Equipment (and any incorporated Licensed Software) will occur, and title and
risk of loss for the Equipment will pass to Customer, upon shipment by Motorola in accordance with
ExWorks, Motorola's premises (Incoterms 2020). Customer will pay all shipping costs, taxes, and
other charges applicable to the shipment and import or export of the Products and Services, as
applicable, and Customer will be responsible for reporting the Products for personal property tax
purposes.

Delivery of Licensed Software for installation on Equipment or Customer-Provided Equipment will
occur upon the earlier of (a) electronic delivery of the Licensed Software by Motorola, and (b) the date
Motorola otherwise makes the Licensed Software available for download by Customer. If agreed upon
in a Proposal, Motorola will also provide Services related to such Products. Title to Licensed Software
and/or Subscription Software will not pass to Customer at any time.

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

5.9, Future Regulatory Requirements. The Parties acknowledge and agree that certain Services (i.e.
cyber) are an evolving technological area and therefore, laws and regulations regarding Services may
change. Changes to existing Services required to achieve regulatory compliance may be available for
an additional fee. Any required changes may also impact the price for Services.

Section 6.  Sites; Customer-Provided Equipment; Non-Motorola Materials.

6.1. Access to Sites. Customer will be responsible for providing all necessary permits, licenses, and
other approvals necessary for the installation and use of the Products and the performance of the
Services at each applicable Site, including for Motorola to perform its obligations hereunder, and
for facilitating Motorola’s access to the Sites. No waivers of liability will be imposed on Motorola
or its subcontractors by Customer or others at Customer facilities or other Sites, but if and to the
extent any such waivers are imposed, the Parties agree such waivers are void.
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disclosure, modification, or deletion of Customer Data resulting from use of Non-Motorola
Materials or failure to properly interoperate with the Products and Services). If Customer receives
notice that any Non-Motorola Materials must be removed, modified, or disabled within the
Products or Services, Customer will promptly do so. Motorola will have the right to disable or
remove Non-Motorola Materials if Motorola believes a violation of law, third-party rights, or
Motorola's policies is likely to occur, or if such Non-Motorola Materials poses or may pose a
security or other risk or adverse impact to the Products or Services, Motorola, Motorola’s
systems, or any third party (including other Motorola customers).

6.7. Motorola may provide certain Non-Motorola Materials as an authorized sales representative of a
third party as set out in a Proposal. As an authorized sales representative, the third party’s terms
and conditions, as set forth in the Proposal, will apply to any such sales. Any orders for such
Non-Motorola Materials will be filled by the third party. Nothing in this Section will limit the
exclusions set forth in Section 8.2 — Intellectual Property Infringement.

6.8. End User Licenses. Notwithstanding any provision to the contrary in the Agreement, certain
Non-Motorola Materials software are governed by a separate license, EULA, or other agreement,
including terms governing third-party equipment or software, such as open source software,
included in the Products and Services. Customer will comply, and ensure its Authorized Users
comply, with any such additional terms applicable to third-party equipment or software. Third
party software flow-down terms applicable to Motorola products are located at the following site:
https://www.motorolasolutions.com/en_us/about/ieqal/motorola-solutions-customer-terms/flow-do
wn-terms.html

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

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

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

Section7. Representations and Warranties.

7.1. Mutual Representations and Warranties. Each Party represents and warrants to the other Party

that (a) it has the right to enter into the Agreement and perform its obligations hereunder, and (b)
the Agreement will be binding on such Party.
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herein shall be applicable to all radio Equipment purchased hereunder whether or not such
Equipment was manufactured by Motorola.

7.7. Motorola Licensed Software Warranty. Unless otherwise stated in the License Agreement, for a
period of ninety (90) days commencing upon the delivery of Motorola-owned Licensed Software,
Motorola represents and warrants that such Licensed Software, when used in accordance with the
Documentation and the Agreement, will be free from reproducible defects that prevent operation of
features critical to the primary functionality or successful operation of the Motorola-developed
Licensed Software (as determined by Motorola)

7.7.1. As Customer's sole and exclusive remedy for any breach of the Motorcla Licensed Software
Warranty, Motorola will use commercially reasonable efforts to remedy the material defect in the
applicable Licensed Software; provided, however, that if Motorola does not remedy such material
defect within a reasonable time, then at Motorola’s sole option, Motorola will either replace the
defective Licensed Software with functionally-equivalent software, provide substitute software to
Customer, or terminate the applicable software license and refund any paid license fees to Customer
on a pro-rata basis.

7.7.2. For clarity, the Motorola Licensed Software Warranty applies only to the most current
version of the Licensed Software issued by Motorola, and issuance of updated versions of any
Licensed Software does not result in a renewal or extension of the Motorola Licensed Software
Warranty beyond the ninety (90) day warranty period.

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

7.9. Warranty Claims; Remedies. To assert a warranty claim, Customer must notify Motorola in
writing of the claim prior to the expiration of any warranty period set forth in this Agreement. Unless a
different remedy is otherwise expressly set forth herein, upon receipt of such claim, Motorola will
investigate the claim and use commercially reasonable efforts to repair or replace any confirmed
materially non-conforming Product or re-perform any non-conforming Service, at its option. Such
remedies are Customer’s sole and exclusive remedies for Motorola’'s breach of a warranty. Motorola’s
warranties are extended by Motorola to Customer only, and are not assignable or transferable.

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

7.11. WARRANTY DISCLAIMER. EXCEPT FOR THE EXPRESS AND PASS THROUGH
WARRANTIES IN THIS AGREEMENT, PRODUCTS AND SERVICES PURCHASED HEREUNDER
ARE PROVIDED “AS IS" AND WITH ALL FAULTS. WARRANTIES SET FORTH IN THE
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reasonable royalty based upon revenue derived by Motorola from Customer from sales or
license of the Infringing Product.

8.2.3. This Section 8.2 — Intellectual Property Infringement provides Customer’s sole and
exclusive remedies and Motorola’s entire liability in the event of an Infringement Claim.

8.3. Customer to Defend and Hold Harmless. Customer will defend and hold Motorola and its
subcontractors, subsidiaries and other affiliates harmless from and against any and all damages,
losses, liabilities, and expenses (including reasonable fees and expenses of attorneys) arising
from any actual or threatened third-party claim, demand, action, or proceeding arising from or
related to (a) Customer-Provided Equipment, Customer Data, or Non-Motorola Materials,
including any claim, demand, action, or proceeding alleging that any such equipment, data, or
materials (or the integration or use thereof with the Products and Services) infringes or
misappropriates a third-party intellectual property or other right, violates applicable law, or
breaches the Agreement; (b) Customer-Provided Equipment’s failure to meet the minimum
requirements set forth in the applicable Documentation or match the applicable specifications
provided to Motorola by Customer in connection with the Products or Services; (c) Customer’s
(or its service providers, agents, employees, or Authorized User's) negligence or willful
misconduct; and (d) Customer’s or its Authorized User’s breach of this Agreement. This defend
and hold harmless will not apply to the extent any such claim is caused by Motorola’'s use of
Customer-Provided Equipment, Customer Data, or Non-Motorola Materials in viclation of the
Agreement. Motorola will give Customer prompt, written notice of any claim subject to the
foregoing defend and hold harmless. Motorola will, at its own expense, cooperate with Customer
in its defense or settlement of the claim.

Section 9.  Limitation of Liability.

9.1. EXCEPT FOR PERSONAL INJURY OR DEATH, THE TOTAL AGGREGATE LIABILITY OF
MOTOROLA, ITS AFFILIATES, AND ITS AND THEIR RESPECTIVE OFFICERS, DIRECTORS,
EMPLOYEES, SUBCONTRACTORS, AGENTS, SUCCESSORS, AND ASSIGNS
(COLLECTIVELY, THE “MOTOROLA PARTIES"), WHETHER BASED ON A CLAIM IN
CONTRACT OR IN TORT, LAW OR EQUITY, RELATING TO OR ARISING OUT OF THE
AGREEMENT WILL NOT EXCEED THE FEES, OR PORTION OF FEES, RELATED TO THE
PRODUCT OR INTEGRATION SERVICE UNDER WHICH THE CLAIM AROSE. WITH
RESPECT TO ANY SUBSCRIPTION SOFTWARE OR ANY RECURRING SERVICES, THE
MOTOROLA PARTIES’ TOTAL AGGREGATE LIABILITY FOR ALL CLAIMS RELATED TO
SUBSCRIPTION SOFTWARE OR RECURRING SERVICES WILL NOT EXCEED THE TOTAL
FEES PAID FOR THE APPLICABLE SUBSCRIPTION SOFTWARE OR RECURRING
SERVICE DURING THE CONSECUTIVE TWELVE (12) MONTH PERIOD IMMEDIATELY
PRECEDING THE EVENT FROM WHICH THE FIRST CLAIM AROSE. EXCEPT FOR
PERSONAL INJURY OR DEATH, THE MOTOROLA PARTIES WILL NOT BE LIABLE IN
CONNECTION WITH THIS AGREEMENT (WHETHER UNDER MOTOROLA'S INDEMNITY
OBLIGATIONS, A CAUSE OF ACTION FOR BREACH OF CONTRACT, UNDER TORT
THEORY, OR OTHERWISE) FOR ANY INDIRECT, INCIDENTAL, SPECIAL, EXEMPLARY,
PUNITIVE, OR CONSEQUENTIAL DAMAGES OR DAMAGES FOR LOST PROFITS OR
REVENUES, EVEN IF MOTOROLA HAS BEEN ADVISED BY CUSTOMER OR ANY THIRD
PARTY OF THE POSSIBILITY OF SUCH DAMAGES OR LOSSES AND WHETHER OR NOT
SUCH DAMAGES OR LOSSES ARE FORESEEABLE.

9.2. EXCLUSIONS FROM LIABILITY. NOTWITHSTANDING ANY OTHER PROVISION OF
THIS AGREEMENT, MOTOROLA WILL HAVE NO LIABILITY FOR DAMAGES ARISING OUT
OF (A) CUSTOMER DATA, INCLUDING ITS TRANSMISSION TO MOTOROLA, OR ANY
OTHER DATA AVAILABLE THROUGH THE PRODUCTS OR SERVICES; (B)
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independently known or developed by Recipient without the use of, or reference to, any of
Discloser’s Confidential Information or any breach of this Agreement.

10.4. Ownership of Confidential Information. All Confidential Information is and will remain the
property of Discloser, and will not be copied or reproduced without written permission. Within ten
(10) days of receipt of Discloser's written request, Recipient will return or destroy all Confidential
Information to Discloser, or certify in writing that all such Confidential Information has been
destroyed. However, Recipient may retain (a) one (1) archival copy for use only in case of a
dispute concerning this Agreement, and (b) Confidential Information that has been automatically
stored in accordance with Recipient's standard backup or recordkeeping procedures. Recipient
will remain subject to the obligations of this Agreement with respect to any Confidential
Information retained subject to clauses (a) or (b). No license, express or implied, in the
Confidential Information is granted to the Recipient other than to use it in the manner, and to the
extent authorized by this Agreement. Discloser represents and warrants that it is authorized to
disclose any Confidential Information it discloses pursuant to this Agreement.

Section 11. Proprietary Rights; Data; Feedback.

11.1. Motorola Materials. Customer acknowledges that Motorola may use or provide Customer with
access to “Motorola Materials”. Except when Motorola has expressly transferred title or other
interest to Customer by way of an Addendum, the Motorola Materials are the property of
Motorola or its licensors, and Motorola or its licensors retain all right, title and interest in and to
the Motorola Materials (including, all rights in patents, copyrights, trademarks, trade names, trade
secrets, know-how, other intellectual property and proprietary rights, and all associated goodwiill
and moral rights).

This Agreement does not grant to Customer any shared development rights in or to any
Motorola Materials or other intellectual property, and Customer agrees to execute any
documents and take any other actions reasonably requested by Motorola to effectuate the
foregoing. Motorola and its licensors reserve all rights not expressly granted to Customer, and
no rights, other than those expressly granted herein, are granted to Customer by implication,
estoppel or otherwise. Customer will not modify, disassemble, reverse engineer, derive source
code or create derivative works from, merge with other software, distribute, sublicense, sell, or
export the Products and Services or other Motorola Materials, or permit any third party to do so.

11.2. Ownership of Customer Data. Customer retains all right, title and interest, including
intellectual property rights, if any, in and to Customer Data. Motorola acquires no rights to
Customer Data except those rights granted under this Agreement including the right to Process
and use the Customer Data as set forth in the DPA.

11.3. Data Retention and Deletion. Except as expressly provided otherwise under the DPA,
Motorola will delete all Customer Data following termination or expiration of this MCA or the
applicable Addendum or Proposal, with such deletion to occur no later than ninety (80) days
following the applicable date of termination or expiration, unless otherwise required to comply
with applicable law. Any requests for the exportation or download of Customer Data must be
made by Customer to Motorola in writing before expiration or termination, subject to Section
15.9 — Notices. Motorola will have no obligation to retain such Customer Data beyond expiration
or termination unless the Customer has purchased extended storage from Motorola through a
mutually executed Proposal.

11.4. Service Use Data. Customer understands and agrees that Motorola may collect and use
Service Use Data for its own purposes, and may disclose Service Use Data to third parties. Itis
Customer’s responsibility to notify Authorized Users of Moteorola’s collection and use of Service
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days before the Communications System testing commences. Upon System Acceptance, the
Parties will memorialize this event by promptly executing a certificate documenting such
System Acceptance as set forth in Exhibit C. If the Acceptance Test Plan includes separate
tests for individual sub-Systems or phases of the Communications System, acceptance of the
individual sub-System or phase will occur upon the successful completion of the Acceptance
Tests for the sub-Communications System or phase, and the Parties will promptly execute an
acceptance certificate for the sub-Communications System or phase. If Customer believes
the Communications System has failed the completed Acceptance Tests, Customer will
provide to Motorola a written notice that includes the specific details of the failure. If Customer
does not provide to Motorola a failure notice within thirty (30) days after completion of the
Acceptance Tests, System Acceptance will be deemed to have occurred as of the completion
of the Acceptance Tests. Minor omissions or variances in the Communications System that
do not materially impair the operation of the Communications System as a whole will not
postpone System Acceptance or sub-Communications System acceptance, but will be
corrected according to a mutually agreed punch list schedule. This Section applies to Products
purchased as part of a Communications System notwithstanding any conflicting delivery
provisions within this Agreement and this Section will control over such other delivery
provisions to the extent of a conflict.

12.1.2, Beneficial Use. Customer acknowledges that Motorola’s ability to perform its implementation
and testing responsibilities may be impeded if Customer begins using the Communications
System before System Acceptance.

12.1.3. Customer shall not commence using the system before System Acceptance without
Motorola’s prior written authorization, which will not be unreasonably withheld. Motorola is not
responsible for Communications System performance deficiencies that occur prior to System
Acceptance or written authorized use. Upon the date Customer begins using the
Communications System, Customer assumes responsibility for the use and operation of the
Communications System.

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

Section 13. Force Majeure; Delays Caused by Customer.

13.1. Force Majeure. Except for Customer’'s payment obligations hereunder, neither Party will be
responsible for nonperformance or delayed performance due to events outside of its reasonable

Motorola Solutions, Inc
NA MCA v2.0 9.5.2024 19



modify Products and Services (or any terms related thereto in an Addendum or Proposal), in
order to comply with any changes in applicable law.

15.2. Audit: Monitoring. Motorola will have the right to monitor and audit use of the
Products,including an audit of total user licenses credentialed by Customer for any Subscription
Software, which may also include access by Motorola to Customer Data and Service Use Data.
Customer will provide notice of such monitoring to its Authorized Users and obtain any required
consents, including individual end users, and will cooperate with Motorola in any monitoring or
audit. Customer will maintain during the Term, and for two (2) years thereafter, accurate records
relating to any software licenses granted under this Agreement to verify compliance with this
Agreement. Motorola or a third party (“Auditor’) may inspect Customer’s and, as applicable,
Authorized Users’ premises, books, and records. Motorola will pay expenses and costs of the
Auditor, unless Customer is found to be in violation of the terms of the Agreement, in which case
Customer will be responsible for such expenses and costs. In the event Motorola determines that
Customer's usage of the Subscription Software during the applicable Subscription Term
exceeded the total number of licenses purchased by Customer, Motorola may invoice Customer
for the additional licenses used by Customer, pro-rated for each additional license from the date
such license was activated, and Customer will pay such invoice in accordance with the payment
terms in the Agreement.

15.3. Assignment and Subcontracting. Neither Party may assign or otherwise transfer this
Agreement without the prior written approval of the other Party. Motorola may assign or
otherwise transfer this Agreement or any of its rights or obligations under this Agreement without
consent (a) for financing purposes, (b) in connection with a merger, acquisition or sale of all or
substantially all of its assets, (¢) as part of a corporate reorganization, or (d) to a subsidiary
corporation. Subject to the foregoing, this Agreement will be binding upon the Parties and their
respective successors and assigns. Motorola may subcontract any of the work, but
subcontracting will not relieve Motorola of its duties under this Agreement.

15.4. Waiver. A delay or omission by either Party to exercise any right under this Agreement will not
be construed to be a waiver of such right. A waiver by either Party of any of the obligations to be
performed by the other, or any breach thereof, will not be construed to be a waiver of any
succeeding breach or of any other obligation. All waivers must be in writing and signed by the
Party waiving its rights.

15.5. Severability. If any provision of the Agreement is found by a court of competent jurisdiction to
be invalid, illegal, or otherwise unenforceable, such provision will be deemed to be modified to
reflect as nearly as possible the original intentions of the Parties in accordance with applicable
law. The remaining provisions of this Agreement will not be affected, and each such provision will
be valid and enforceable to the full extent permitted by applicable law.

15.6. Independent Contractors. Each Party will perform its duties under this Agreement as an
independent contractor. The Parties and their personnel will not be considered to be employees
or agents of the other Party. Nothing in this Agreement will be interpreted as granting either Party
the right or authority to make commitments of any kind for the other. This Agreement will not
constitute, create, or be interpreted as a joint venture, partnership, or formal business
organization of any kind.

15.7. Third-Party Beneficiaries. The Agreement is entered into solely between, and may be
enforced only by, the Parties. Each Party intends that the Agreement will not benefit, or create
any right or cause of action in or on behalf of, any entity other than the Parties. Notwithstanding
the foregoing, a licensor or supplier of third-party software included in the software Products will
be a direct and intended third-party beneficiary of this Agreement.
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Software License Addendum

This Software License Addendum (this “SLA”) is subject to, and governed by, the terms of the
Motorola Solutions Customer Agreement (‘MCA") to which it is attached. Capitalized terms used in
this SLA, but not defined herein, will have the meanings set forth in the MCA.

Section 1. Addendum. This SLA governs Customer’s use of Licensed Software (and, if set forth in
a Proposal, related Services) and Subscription Software from Motorola, as applicable, and is an
integral part of the Parties’ Agreement.

Section 2. Licensed Software License and Restrictions.

2.1.

2.2,

2.3.

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

Subscription License Model. If the Parties mutually agree that any Licensed Software purchased
under this Agreement will be replaced with or upgraded to Subscription Software, then upon
such time which the Parties execute the applicable Change Order or Proposal, the licenses
granted under this Section 2 Licensed Software License and Restrictions will automatically
terminate, and such Subscription Software will be governed by the terms of Section 3
Subscription Software License and Restrictions.

Customer Restrictions. Customers and Authorized Users will comply with the applicable
Documentation in connection with their use of the Products. Customer will not and will not allow
others, including the Authorized Users, to: (a) make the Licensed Software available for use by
unauthorized third parties, including via a commercial rental or sharing arrangement; (b) reverse
engineer, disassemble, or reprogram the Licensed Software or any portion thereof to a
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3.3.

third party; take any action that would cause the Subscription Software, software used to
provide the Subscription Software, or Documentation to be placed in the public domain; use the
Subscription Software to compete with Motorola; remove, alter, or obscure, any copyright or
other notice; share user credentials (including among Authorized Users); use the Subscription
Software to store or transmit malicious code; or attempt to gain unauthorized access to the
Subscription Software or its related systems or networks.

User Credentials. If applicable, Motorola will provide Customer with administrative user
credentials for the Subscription Software, and Customer will ensure such administrative user
credentials are accessed and used only by Customer's employees with training on their proper
use. Customer will protect, and will cause its Authorized Users to protect, the confidentiality and
security of all user credentials, including any administrative user credentials, and maintain user
credential validity, including by updating passwords. Customer will be liable for any use of the
Subscription Software through such user credential (including through any administrative user
credentials), including any changes made to the Subscription Software or issues or user impact
arising therefrom. To the extent Motorola provides Services to Customer in order to help resolve
issues resulting from changes made to the Subscription Software through user credentials,
including through any administrative user credentials, or issues otherwise created by Authorized
Users, such Services will be billed to Customer on a time and materials basis, and Customer
will pay all invoices in accordance with the payment terms of the MCA.

Section 4.  Software Systems - Applicable Terms and Conditions

41.

On-Premise Software System. If Customer purchases an “on-premises Software System,”
where Licensed Software is installed at Customer Sites or on Customer-Provided Equipment,
then, unless otherwise specified in writing that any software is being purchased as Subscription
Software, the Licensed Software is subject to Section 2 of the SLA.

4.1.1. CAD and Records Products. The terms set forth in this Section 4.1.1. apply in the event

4.2

Customer purchases any Computer Aided Dispatch (“CAD") or Records Products under the
Agreement.

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

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

On-Premise Software System as a Service. If Customer purchases an “on-premises Software
System as a service,” where software Products are installed at Customer Sites or on
Customer-Provided Equipment, and generally licensed on a subscription basis (i.e, as
Subscription Software), then such Subscription Software is subject to Section 3 of the SLA. The
firmware preinstalled on Equipment included with an on-premises Software System as a service
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Section 5. Term.

5.1.

5.2.

5.3.

5.4.

5.5.

Term. The term of this SLA (the “SLA Term”) will commence upon the Effective Date of the
MCA.

Termination - Licensed Software License. Notwithstanding the termination provisions of the
MCA, Motorola may terminate this SLA (and any Agreements hereunder) immediately upon
notice to Customer if Customer breaches Section 2 — Licensed Software License and
Restrictions of this SLA, or any other provision related to Licensed Software license scope or
restrictions set forth in a Proposal, EULA, or other applicable Addendum. Upon termination or
expiration of the SLA Term, all Motorola obligations under this SLA (including with respect to
Equipment and Licensed Software delivered hereunder) will terminate. If Customer desires to
purchase additional Services in connection with such Equipment or Licensed Software,
Customer may enter into a separate Addendum with Motorola, governing such Services.

Termination - Subscription Software License. Notwithstanding the termination provisions of the
MCA, Motorola may terminate this SLA, or suspend delivery of Subscription Software or
Services, immediately upon notice to Customer if (a) Customer breaches Section 3 -
Subscription Software License and Restrictions of this SLA, or any other provision related to
Subscription Software license scope or restrictions set forth therein, or (b) it determines that
Customer’s use of the Subscription Software poses, or may pose, a security or other risk or
adverse impact to any Subscription Software, Motorola, Motorola’'s systems, or any third party
(including other Motorola customers).

Customer acknowledges that Motorola made a considerable investment of resources in the
development, marketing, and distribution of the Licensed Software, Subscription Software, and
Documentation, and that Customer’'s breach of the SLA will result in irreparable harm to
Motorola for which monetary damages would be inadequate. If Customer breaches this SLA, in
addition to termination, Motorola will be entitled to all available remedies at law or in equity
(including immediate injunctive relief).

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

Section 6. Copyright Notices. The existence of a copyright notice on any Licensed Software will
not be construed as an admission or presumption of publication of the Licensed Software or public
disclosure of any trade secrets associated with the Licensed Software.

Section 7. Survival. The following provisions will survive the expiration or termination of this SLA
for any reason: Section 2 — Licensed Software License and Restrictions; Section 3 -- Subscription
Software License and Restrictions; Section 4 -~ Software Systems -- Applicable Terms and
Conditions; Section 5 —- Term; Section 7 — Survival.
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3.1. _On-Premise Evidence Management. If Customer purchases a Mobile Video System
where Equipment and Licensed Software for evidence management is installed at Customer
Sites (an “On-Premises Evidence Management System”), then, unless the Proposal specifies
that any software is being purchased as Subscription Software, any (i) Equipment and
(ii) Licensed Software installed at Customer Sites or on Customer-Provided Equipment
purchased in connection with the On-Premises Evidence Management System is subject to the
SLA. On-Premises Evidence Management Systems described in this Section qualify for the
System Warranty as described in Section 5 — On-Premises Evidence Management System
Warranty (the “System Warranty").

3.2. Cloud Hosted Evidence Management. If Customer purchases a Mobile Video System
where the software for evidence management is hosted in a data center and provided to
Customer as a service ("Cloud Hosted Evidence Management System”), then such software
is subject to the SLA. Any Equipment purchased in connection with the Cloud Hosted Evidence
Management System is subject to the MCA. System Warranty does not apply to Cloud Hosted
Evidence Management Systems. System completion is determined in accordance with the
provisions of Section 12 —-System Completion below.

3.3. Services. Any Integration Services or Maintenance and Support Services purchased in
connection with, or included as a part of, a Mobile Video System are subject to the MCA, and as
described in the applicable Addendum.

Section 4. Payment. Customer will pay invoices for the Products and Services covered by
this MVVVA in accordance with the invoice payment terms set forth in the MCA. Fees for Mobile
Video Systems will be invoiced as of the System Completion Date, unless another payment
process or schedule is set forth in the Proposal.

Section 5. On-Premises Evidence Management System Warranty. Subject to the
disclaimers in the MCA and any other applicable Addenda, Motorola represents and warrants
that, on the System Completion Date (as defined below) for an On-Premises Evidence
Management System described in Section 3.1 — On-Premises Evidence Management (a)
such On-Premises Evidence Management System will perform in accordance with the
descriptions in the applicable Proposal in all material respects, and (b) if Customer has
purchased any Equipment or Motorola Licensed Software (but, for clarity, excluding Subscription
Software) as part of such On-Premises Evidence Management System, the warranty period
applicable to such Equipment and Motorola Licensed Software will continue for a period of one
(1) year commencing upon the System Completion Date for the On-Premises Evidence
Management System that includes such Products, or on the applicable Product Completion
Date, if earlier.

Section 6. Additional Software and Video Terms and Conditions.

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

Section 7. VaaS Program Terms. All hardware provided by Motorola to Customer under the
VaaS Program will be considered Equipment, as defined in the MCA and constitutes a purchase
of Equipment subject to the terms and conditions contained therein. In addition, the following
terms and conditions apply to any Equipment purchased under the VaaS Program:

7.1. Technology Refresh. Body cameras and associated batteries purchased under the VaaS
Program (“Body Cameras”’) may be eligible for a technology refresh as described in the
Proposal. If included in the Proposal, and in the event the Body Camera is eligible for
replacement applicable under this Section 7.1 — Technology Refresh, Customer must return
the existing Body Camera to Motorola in working condition. The corresponding replacement
Body Camera will be the then-current model of the Body Camera at the same tier as the Body
Camera that is returned to Motorola. For clarity, any other Equipment received by Customer as
part of the VVaaS Program, other than Body Cameras, or associated batteries (if specified in the
Proposal) will not be eligible for a technology refresh hereunder.

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

7.3. Commitment Term. Customer accepts that following the delivery of any Equipment under
the VaaS Program, Customer commits to a five (5) year subscription term for such Equipment at
the rate provided in the Proposal (the “Initial Commitment Term”). If Customer, for any reason,
terminates any of its obligations to Motorola prior to expiration of the applicable Commitment
Term (as defined below), Customer will be subject to the payments described in Section 11.2 —
Termination hereunder.

Section 8. Additional Devices. Any additional Equipment, including any accessory items,
ordered by Customer after Customers’ initial purchase of Equipment hereunder may be subject
to an incremental increase in Fees. In the event Customer orders additional Equipment under
the VaaS Program within the ninety (90) days immediately following its initial purchase, such
Equipment will be included in and subject to the Initial Commitment Term. Any additional
Equipment purchased under the VaaS Program subsequent to such ninety (90) day period, will
commence an additional subscription term commitment for such Equipment of five (5) years (a
“Subsequent Commitment Term”) with respect to the monthly Fee associated with such
additional Equipment. For purposes of this Addendum, the Initial Commitment Term and each
Subsequent Commitment Term are each also referred to herein as a “Commitment Term”.

Section 9. Included Subscription Software.

9.1 VideoManager EL. Subject to Section 11.1 — VaaS Term, if the Equipment purchased
under the VaaS Program provides Customer with a subscription to the Cloud Hosted Evidence
Management System during the VaaS Term (as defined below), use of the Cloud Hosted
Evidence Management System is subject to the MCA and SLA. Customer’s subscription will
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Year"), as set forth in a Proposal. If Customer orders any additional LPR Product(s) under the
VaaS Program subsequent to Customer’s initial purchase, the Fees for the additional LPR
Product will be added to the yearly subscription Fee and will be payable on the same Fee
payment schedule as the initial LPR Products purchased by the Customer; provided, however,
that for the first Subscription Year during which such additional LPR Product(s) is purchased,
the subscription Fee for the applicable additional LPR Product(s) will be prorated based on the
applicable number of days remaining in such initial Subscription Year.

Section 11. VaaS Program Term and Termination.

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

11.2 Termination. The termination provisions applicable to the VaaS Program will be those set
forth in the MCA and SLA, as applicable. If Customer’s participation in the VaaS Program is
terminated for any reason prior to the end of the Initial Commitment Term or any Subsequent
Commitment Term, Customer will pay the prorated remainder of the aggregate Equipment list
price (prevailing as of the time of delivery). This is calculated by multiplying the list price of all
Equipment purchased under the VaaS Program by the percentage resulting from dividing the
number of months remaining in the Commitment Term applicable to such Equipment by sixty
(60). In the event Customer purchased Equipment on multiple dates, resulting in separate
Commitment Terms, the preceding calculation will be made relative to the applicable
Commitment Term for each Equipment order.

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

Section 12, System Completion. Any Mobile Video System sold hereunder will be deemed
completed upon Customer's (or the applicable Authorized User’s) Beneficial Use of the
applicable Mobile Video System (the “System Completion Date”). Customer will not
unreasonably delay Beneficial Use, and in any event, the Parties agree that Beneficial Use will
be deemed to have occurred thirty (30) days after functional demonstration. As used in this
Section, “Beneficial Use” means use by Customer or at least one (1) Authorized User of the
material features and functionalities of Mobile Video System, in material conformance with
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3.1.2 Start Date. The “Start Date” for Maintenance and Support Services will be indicated in
the applicable Proposal.

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

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

3.1.5 Eaquipment Definition. For maintenance and support services, Equipment will be defined
to mean the hardware specified in the applicable Proposal.

3.1.6 Additional Hardware. If Customer purchases additional hardware from Motorola that
becomes part of the Communications System, the additional hardware may be added to this
MSLMA and will be billed at the applicable rates after the warranty period for that additional
equipment expires. Such hardware will be included in the definition of Equipment.

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

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

3.1.9 Eaquipment Failure. Customer must promptly notify Motorola of any Equipment failure.
Motorola will respond to Customer's notification in a manner consistent with the level of Service
purchased as indicated in this MSLMA and applicable Proposal.

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

3.1.11 Excluded Services.

a) Service excludes the repair or replacement of Equipment that has become defective or
damaged from use in other than the normal, customary, intended, and authorized manner; use
not in compliance with applicable industry standards; excessive wear and tear; or accident,
liquids, power surges, neglect, acts of God or other force majeure events.
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and will be performed when Motorola’s upgrade operation resources are available. Motorola
may substitute any of the promised Equipment or Licensed Software so long as the substitute is
equivalent or superior to the initially promised Equipment or Licensed Software.

3.2.4 Acceptance of a Lifecycle Management transaction occurs when the Equipment (if any)
and Licensed Software are delivered, in accordance with the MCA, and the Lifecycle
Management services are fully performed.

3.2.5 The Warranty Period for any Equipment or Licensed Software provided under a Lifecycle
Management transaction will commence upon shipment and is for a period of ninety (90) days.
The ninety (90) day warranty for Lifecycle Management services is set forth in the applicable
Proposal.

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

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

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

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

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

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

3.2.8 If Customer terminates this Maintenance and Support or Lifecycle Management
service and contractual commitment before the end of the 5 year term, for any reason
other than Motorola's default, then the Customer will pay to Motorola a termination fee
equal to the discount applied to the last three years of service payments related to the _5_
year commitment.
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