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Admin will assign

11945L

Dept./Division

Sheriff's Office Support Services Division

Vendor Name | Motorola Solutions

Brief Addendum
Title/Description

software.

Contract addendum to extend the term of
the contract to December 31, 2029 and
ESRI terms to govern County's use of ESRI

Vendor MUNIS # (5459

Addendum Term (1/1/25 - 12/31/29

Amount ($) $ 1,301,581.00

Department Contact Information

Vendor Contact Information

Contact Lillian Radivojevich Contact Karen Sweet
Phone # (608) 284-4801 Phone # (303)910-3070
Email radivojevich@danesheriff.com Email karen.sweet@motorolasolutions.com
Purchasing Officer Megan Rogan
Purchase Order — Maintenance or New PO
0 PO Maintenance Needed | Org: Obj: Proj:
PO# Org: Obj: Proj:
[ ]| No PO Maintenance Needed — this addendum does not change the dollar amount of the contract.
u New PO / Req. Submitted | Org: SHRFSUP Obj: 31132 Proj: $ 250,076.00
Req# Org: Obj: Proj:
Budget Amendment

(] A Budget Amendment has been requested via a Funds Transfer or Resolution. Upon addendum approval
and budget amendment completion, the department shall update the requisition in MUNIS accordingly.

Total Contracted Amount — List the Original contract info, then subsequent addenda including this new addendum

Addendum # Term Amount Resolution
requred whomne | Original 5/27/14-12/31/19  |$ 1,864,766.00 | [ None |Res# 2014 RES-304
fotal coniracted H 1/1/20-12/31/24  |$ 1,153,385.98 | [J None | Res# 2019 RES-233
FEILDUEL: | 5/1/21-12/31/24  |$ 5,244.67 [=] None | Res#
Additi |
ccopditional J 1/1/22-12/31/24  |$ 0.00 [=] None | Res#
ired wh
e vt K 4/1/22-12/31-24  |$ 31,866.69 [=] None | Res#
dditional addend
o e L 1/1/25-12/31/29  |$1,301,581.00 | [J None | Res# 2024 RES-120
Total Contracted Amount $ 4,356,844.34

Contract Language Pre-Approval — prior to internal routing, this contract has been reviewed/approved by:

[] Corporation Counsel:

[] Risk Management:

[=] No Pre-Approval

APPROVAL

APPROVAL - Contracts Exceeding $100,000

Director of Administration

Dept. Head / Authorized Designee

Corporation Counsel

Nygaard,
Christopher

Digitally signed by Nygaard,
Christopher
Date: 2024.08.07 14:21:52 -05'00"
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APPROVAL - Internal Contract Review — Routed Electronically — Approvals Will Be Attached

DOA: Date In:

8/28/24

Date Out:

& Controller, Purchasing, Corp Counsel, Risk Management




Goldade, Michelle

From: Goldade, Michelle

Sent: Thursday, August 29, 2024 9:53 AM

To: Hicklin, Charles; Rogan, Megan; Gault, David; Cotillier, Joshua

Cc: Stavn, Stephanie; Oby, Joe

Subject: Contract #11945L

Attachments: 11945L.pdf

Tracking: Recipient Response
Hicklin, Charles Approve: 8/29/2024 11:55 AM
Rogan, Megan Approve: 8/29/2024 10:00 AM
Gault, David Approve: 8/30/2024 2:55 PM
Cotillier, Joshua Approve: 8/29/2024 10:33 AM

Stavn, Stephanie

Oby, Joe

Please review the contract and indicate using the vote button above if you approve or disapprove of this contract.

Contract #11945L

Department: Sheriff

Vendor: Motorola Solutions

Contract Description: Addendum to extend term of contract for law enforcement records management system software
maintenance (Res 120)

Contract Term: 1/1/25-12/31/29

Contract Amount: $1,301,581.00

Mcichelle Goldade

Administrative Manager

Dane County Department of Administration
Room 425, City-County Building

210 Martin Luther King, Jr. Boulevard
Madison, WI 53703

PH: 608/266-494 1

Fax: 608/266-4425

TDD: Call Wi Relay 711

Please Note: | currently have a modified work schedule...| am in the office Mondays and Wednesdays and
working remotely Tuesdays, Thursdays and Fridays in accordance with COVID 19 response guidelines.
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AUTHORIZING CONTRACT EXTENSION FOR LAW ENFORCEMENT RECORDS
MANAGEMENT SYSTEM SOFTWARE MAINTENANCE AND SUPPORT FEES

The Dane County Sheriff's Office contracts with Motorola Solutions Inc., Contract
#11945, for centralized law enforcement records management system services required for the
ongoing need for immediate, accurate, and reliable law enforcement information.

The Sheriff’'s Office wishes to extend the term of Contract #11945 an additional five (5)
years, to provide for maintenance and support fees for Spillman, the records management
software program, required for accurate and timely record keeping and information sharing
practices, including additional migration services.

NOW, THEREFORE, BE IT RESOLVED that the term of Contract #11945 is extended
through December 31, 2029 to continue records management system software maintenance

2024 RES-120

and support at an additional cost of $1,301,581.13 as follows:

| Date | Amount |
1/1/2025 12/31/2025 $250,176.41
1/1/2026 12/31/2026 $243,961.54
1/1/2027 12/31/2027 $256,159.61
1/1/2028 12/31/2028 $268,967.59
1/1/2029 12/31/2029 $282,415.97

THEREFORE, BE IT FINALLY RESOLVED that on behalf of the County of Dane, the
County Executive and the County Clerk are authorized to execute an agreement embodying the

above provisions.

Total

$1,301,581.13



DANE COUNTY CONTRACT
ADDENDUM # 11945L

Revised 06/2024

THIS ADDENDUM, made and entered into effective as of the date by which both parties
hereto have executed this document, by and between the County of Dane (hereinafter
referred to as “County”) and Motorola Solutions Inc. (hereinafter, “Provider™).

WITNESSETH:

WHEREAS Provider and County, by a separate document (hereinafter, the “Master
“Agreement”), Dane County Contract # 11945 | have previously entered into a
contractual relationship pursuant to which Provider is providing law enforcement records
management system, related products and maintenance of the same, and

WHEREAS County and Provider wish to amend the Master Agreement in order to
extend the term of the agreement and add additional migration services per the
PROVIDER’s proposal dated May 9 2024, attached hereto and incorporated herein for
reference.

NOW, THEREFORE, in consideration of the above premises and the mutual covenants
of the parties hereinafter set forth, the receipt and sufficiency of which is hereby
acknowledged by each party for itself, the parties do agree as follows:

1. The Master Agreement shall remain in full force and effect unchanged in any
manner by this addendum except as changes are expressly set forth herein.
This addendum shall control only to the extent of any conflict between the terms
of the Master Agreement and this addendum.

2. The Master Agreement, and any amendment or addendum to it, may be
executed and transmitted to any other party by legible facsimile reproduction or
by scanned legible electronic PDF copy, and utilized in all respects as, an
original, wet-inked manually executed document. Further, the Master Agreement
and any amendment or addendum thereto, may be stored and reproduced by
each party electronically, photographically, by photocopy or other similar
process, and each party may at its option destroy any original document so
reproduced. All parties hereto stipulate that any such legible reproduction shall
be admissible in evidence as the original itself in any judicial, arbitration or
administrative proceeding whether or not the original is in existence and whether
or not such reproduction was made by each party in the regular course of
business. This term does not apply to the service of notices under the Master
Agreement, or any subsequent amendment or addendum:.

3. The term of the contract is extended through December 31, 2029 to continue the

maintenance for Flex software, at an additional cost of $1,301,581 and per the
attached pricing summary on page 18 of the attached proposal.

118451 1




4, ESRI on-premise terms (*ESRI Terms”) at ESRI On-Premise Terms - Motorola
Solutions are hereby incorporated into the Master Agreement as its integral part.
ESRI Terms will govern County’s use of ESRI software.

IN WITNESS WHEREOF, the parties, by their respective authorized representatives,
have set their hands and seals as of the dates set forth below.

FOR PROVIDER:

W‘}a MiWS Account Sales Manager 8/2/2024

Name and Title Date
FOR COUNTY:
Jamie Kuhn Date

Dane County Executive

Scott McDonel Date
Dane County Clerk



Dane County Sheriffs Office, Wi May 9, 2024
Flex Sofiware Upgrade

Section 2 - Pricing Summary

Year 1 — January 1, 2025 — December 31, 2025 $250,076.41
Year 2 — January 1, 2026 — December 31, 2026 ‘ $243,961.54
Year 3 — January 1, 2027 — December 31, 2027 $256,159.61
Year 4 — January 1, 2028 — December 31, 2028 $268,967.59
Year 5 - January 1, 2029 — December 31, 2029 $282,415.97
Total 5-Year Maintenance / New Product Fees Bue: $1,301,581.13
urrent g
LAW RECORDS MAINTENANCE - STANDARD 1 5 YEAR
IMAGING MAINTENANCE —~ STANDARD 1 5 YEAR
DRIVER LICENSE SCANNING MTC - STANDARD 1 5 YEAR
CIVIL PROCESS MTC — STANDARD 1 5YEAR
PIN MAPPING 1 5 YEAR
TRACS CITATIONS INTERFACE i 5 YEAR
TRAFFIC INFORMATION MAINTENANCE — STANDARD 1 5 YEAR
MOBILE FIELD REPORT W/FIELD INTERVIEW MTC — STANDARD 1 5 YEAR
ADSI CAD INTERFACE - STANDARD 1 5 YEAR
EVIDENCE MANAGEMENT MAINTENANCE — STANDARD 1 5 YEAR
JAIL MGMT MAINTENANCE ~ STANDARD 1 5 YEAR
HUB MAINTENANCE (ENHANCED) ~ STANDARD 1 5 YEAR
OFFENDER TRACKING MAINTENANCE 1 5 YEAR
EVIDENCE BARCODRE AND AUDITING MAINTENANCE - STANDARD 1 5 YEAR
NIBRS MAINTENANCE — STANDARD 1 5 YEAR
DATA WAREHOUSE MTC — STANDARD 1 5 YEAR
PERSONNEL MANAGEMENT MTC — STANDARD i 5 YEAR
DISCIPLINARY ACTIONS MTC - STANDARD 1 5 YEAR
STATELINK MAINTENANCE — STANDARD 1 5 YEAR
MOBILE STATE & NATIONAL QUERIES 1 5 YEAR
MOBILE RECORDS MAINTENANGE - STANDARD 1 5 YEAR
ADDITIONAL SERVER SUPPORT 1 5 YEAR
REMOTE FLEX SERVER MIGRATION/ RED HAT UPGRADE (YEAR 1) E N/A
ARCGIS PRO MIGRATION (YEAR 1) 1 N/A

@ MOTOROLA SOLUTIONS

Use or disclosure of this proposal is subject to the restrictions on the cover page.
Motorola Solutions Confidential Restricted
FGM21PC12345
Page 18




Proposal

Dane County Sheriff's Office, WI

May 8, 2024

The design, technical, end price information furnished with this proposal s propristary information of Motorcla Sclutions, Inc. (Motorola). Sush
informatian is submitied with the restriction that it is to be used only Tor the  evaluation of the proposal, and is not to be disclosed publicly or in any
manner to anyorie other than those required to evaluate the proposal, without the express wrillen permission of Motorota Salutions, Inc.

MOTOROLA, MOTO, MOTCROLA SOLUTIONS, and the Stylized M Logo are trademarks or registered trademarks of Motorola Trademark Holdings,
LLC and are used under ficensa. All other trademarks are the property of their respective cwners. © 2022 Motorola Sciutions, Inc. Al rights reseived.

PS-000123456




MOTOROLA SOLUTIONS

Meotorola Solutions, Inc.

500 W Monroe Street, Ste 44G0
Chicago, 1L 60661-3781

USA

May 9, 2024

Melissa Zielke

Dane County Sheriff's Office
115 W Doty Street

Madison, WI 53703

Dear Melissa:

Motorola Solutions, Inc. (*Motorola”) is pleased to provide the attached Proposal to the Dane County
Sheriff's Office, WI. This Proposal is valid until November 30, 2024.

Motorola’s Proposal is subject to the terms and conditions of the enclosed contract package consisting
of the Master Customer Agreement and the Flex Maintenance and Support Addendum (collectively, the
"Agreement”). You may accept this Proposal by signing the attached Agreement and sending your
order to your Motorola Public Safety Solutions Consultant listed below. Pricing remains valid for 90
days from the date of this proposal.

Motorola appreciates your consideration of this Proposal and hopes you will find it acceptable. We are
happy to address any concerns you might have, and we look forward to receiving your response.
Please feel free fo contact your Motorola Public Safety Solutions Consultant listed below with any
guestions:

Karen Sweet

Senior Account Manager — Existing Accounts
303-910-3070
Karen.Swest@motorolasolutions.com

Sincerely,

Max Jenkins
Area Sales Manager
Motorola Solutions, Inc.



Dane Coun(y Sheriff's Office, WI May 9, 2024
Flex Software Upgrade
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Dane County Sheriff's Office, WI May 9, 2024
Flex Software Upgrade

ArcGIS Pro Migration for FLEX

Overview

In accordance with the terms and conditions of the Agreement, this Statement of Work (SOW) defines
the principal activities and responsibilities of all parties for the delivery of the Motorola Solutions, Inc,
(Motorola} services as presented in this offer to the Customer (hereinafter referred to as "Customer”).
When assigning responsibilities, the phrase “Motorola” includes our subcontractors and third party
providers.

Deviations and changes to this SOW are subject to mutual agreement between Motorola and the
Customer and will be addressed in accordance with the change provisions of the Agreement.

Unless specifically stated, Motorola work will be performed remotely. Customer will provide Metorola
resources with unrestricted direct network access to enable Motorola to fulfill its delivery obligations.

Motorola’s ArcGIS Pro migration services are limited to migrating the Customers existing Esti ArcGIS
Desktop environment to Esri's ArcGIS Pro environment to support the continued use of Customers
existing GIS data in the Motorola system. The services are limited to those contained in this SOW and
exclude procurement, installation, initiation, and/or configuration of any additional hardware, software,
or setrvice.

Motorola and the Customer will work to complete their respective responsibilities in accordance with the
mutually agreed upon Project Schedule. Any changes to the Project Schedule will be mutually agreed
upon via the change provision of the Agreement.

. This Statement of Work ("SOW"), including all of its subsections and attachments, is an integral part of the
applicable agreement ("Agreement”} between Motorola Solutions, Inc. ("Maotorola™y and Custémer (*Customer™). - .

. In the event of a conflict between the terms and conditions of the'Agreement and the terms arid conditions of this.
- SOW, this SOW wm control as {o the mconmstency only The SOW applles to the dewce spec;ﬂca![y named in the .
;_-Agreement ' SRR RN ; B o ek AT : G

Required Resources

In order to enable a successful migration from ArcGIS Desktop to ArcGIS Pro, both Motorola and the
Customer will assign sufficiently skilled resources to fulfill the responsibilities outlined in this Statement
of Work.

Motorola GIS Analyst

The Motorola GIS Analyst specializes in geographical information technology and possesses expert
leve! experience with ESRI toolsets. The Motorola GIS Analyst fuifills the Motorola responsibilities
cutlined in this SOW and provides the following:

@ MOTOROLA SOLUTIONS

Use or disclosure of this proposal is subject to the restrictions on the cover page.
Motorota Solutions Confidential Restricted
FGM21PC12345
Page 3



Dang County Sheriff's Office, WI May 9, 2024
Flex Software Upgrade

« Customer guidance with adherence to GIS data requirements of the Motorola GIS system.

« Consult on the conversion of Customer GIS source data for Motorola use.

"\NOTE: Instruction and training on the Use of ArcGIS Pro can be obtained directly from Esri. =~ .
Customer GIS Administrator

The GIS Administrator is responsible for the development and maintenance of all the GIS data used in
the Motorola system. The GIS Administrator must have a working knowledge of Esri software including
ArcDesktop and ArcGIS Pro. Administrator proficiency with model builder, toolbox tools, Network
Analyst, and general database structures is key to the GIS Administrator's ability to manage the GIS
needs of the Motorola system. Duties for this resource include:

Providing data in the correct schema.

Developing, maintaining, and updating GIS data.

Supporting the GIS elements used in Motorola Solutions software.
Keeping in regular communication with the other administrative resources.

-

Key Dispatch Resource

The key dispatch resource plays an integral part in testing the migrated GIS system and is the conduit
between the GIS Administrator and dispatchers. Active participation in testing is critical to the
successful completion of the ArcGIS Pro migration adctivities,

Completion Criteria

Motorola Services are considered complete upon Motorola performing the |ast task listed in a series of
responsibilities. Customer task completion will occur per a mutually agreed upon schedule enabling
Motorola to complete its tasks without delay.

Customer will provide Motorola written nofification that it does not accept the completion of Motorola
responsibifities or rejects a Motorola service deliverabie within five business days of completion or
receipt of a deliverable.

The Service Completion will be acknowledged in accordance with the terms of Master Customer
Agreement and the Service Completion Date will be memorialized by Motorola and Customer.

Migration Services

Planning Session

A clear understanding of the expectations of both Motorola and the Customer are critical to fostering a
collaborative environment of trust and mutual respect required for a successful migration to ArcGIS Pro.
A Planning teleconference will be scheduled after the Agreement has been executed to review the
scope and involvements in completing the migration. Timely interaction is critical to the successful
completion of the migration. The agenda will include the following:

+ Review project delivery requirements as described in this SOW,
+« Review the hardware and software prerequisites.

« Discuss Customer involvement in data gathering, data clean up, and provisioning to confirm
understanding of the scope and required time commitments.

Q) mororoLasoLuTioNs

Use or disclosure of this proposal is subjec! to the restriclions on the cover page.
Motorala Soiutions Confidential Restricted
FGM21PC12345
Page 4




Dane County Sheriff's Office, W ' May 9, 2024
Flex Software Upgrade

Discuss Motorola remote access requirements {(access fo a secured {iwo-way Internet
connection to the Motorola system firewalls for the purposes of upgrade activities).

Motorola Responsibilities

L ]

-

Schedule the remote Planning Session.

Request the attendance of any additional Customer resources that are instrumental in the
project's success, as needed.

Review the Flex patching level.

Provide Customer a link to the Flex Hardware and System Requirements documents contained
in the Motorola Solutions Learning Site (LXP).

Review the GIS data requirements.
Review GIS layers used in existing purchased Flex modules.

Review Motorola’s delivery approach, schedule, and its reliance on Customer-provided remote
access.

Schedule migration check session.

Customer Responsibilities

Ensure Customer GIS Administrator commitment to complete migration activities occurring over
the duration of the migration.

Update and/or confirm Flex patching is at or above patch level 2023.3.
Provide confirmation that the Practice environment Database is functioning and accessible.

Verify the Customer provided Windows GIS server is running an ArcGIS Server version that
supports the ArcGIS Pro environment as per the most current Flex Hardware and System
requirements found in Motorola LXP.

Provide an ArcGIS Pro license that coordinates with the ArcGIS Server version that is present
on the Windows server dedicated for use as the Flex GIS server.

If an SSL certificate is a configured component of the Customer’s GIS Server, verify certificate is
configured for use with ArcGIS Server.,

Review current system, module requirements, and GIS Data Requirements documents located
in Motorola LXP.

Provide the current ArcGIS Desktop based folder and data structure to Motorola.

Migration Build
Over a two week calendar period Motorola will develop a functional dataset to be delivered {o the
Customer in the format necessary for the ArcGIS Pro migration.

Motorola Responsibilities

Build the ArcGIS Pro folder and data structure that will be delivered o the Customer during the
Conversion Execution activities.

Upon completion of the Migration Build, deliver the dataset to the Customer as a .zip file.

Customer Responsibilities

L ]

Perform data clean up, as may be required to ensure data conforms to Flex GIS Data
reguirements.

Upon receipt of the Migration Build dataset, [oad the delivered .zip file on the Flex GIS Server.

@ MOTORGLA SOLUTIONS

Use or disclosure of this proposal is subject to the restrictions on the cover page.
Meforofa Solufions Confidential Restricted
FGM21PC12345
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Dane County Sheriffs Office, Wi May 9, 2024
Flex Software Upgrade

Conversion Processing

Conversion processing consists of three primary activities: building the migration dataset, setting up the
dataset on the Flex GIS Server, and conducting a workshop to demonstrate the updated data
processing and publishing within ArcGIS Pro.

Conversion Execution

Motorola will guide the Customer through the conversion process via remote teleconference. After the
conversion work activities have been completed, the practice database will be linked to the new ArcGIS
Pro published services.

Motorola Responsibilities
o Build the migration dataset.

« Upon completion of the migration build, deliver the migration build dataset to the Customer as a
.zip file.
s Via teleconference the following items will be completed:

+ Provide FlexEnterpriseSOE.soe, FlexProToolboxTools scripts, and locator build
reguirements.

+ Demonstrate each of the following on the Customers GIS environment;

« Import Customers GIS data into the migrated file structure to create a staging area on
the Customer Practice environment.

« Model setup and Flex toolset.

« Create ArcGIS Pro supported files to support contracted Flex modules.

« Update map configuration in the Administration Manager (adminutil) on the Flex system.
Test address validation within the Flex client to confirm that GeoValidation is functioning.

Test visual map display and routing capability if Mapping modules and/or quickest route are
components of Customers system.

Customer Responsibilities
« Upon receipt of the migration build dataset, load the delivered .zip file on the Flex GIS Server.

« Ensure availability of the GIS Administrator to participate in the practice database setup and
conversion execution activities.

Validation Burn in Period

The validation burn in period provides the Customer an opportunity to exercise the migrated GIS
system prior to commencing production use. The validation burn in period starts upon conclusion of the
migration execution for the practice environment and extends for ten business days.

Motorola Responsibilities

« Provide remote assistance in support of Customer testing activities of contracted Flex modules
within the Practice database.

« Assist Customer in determining GIS data issues affecting expected outcomes.
« Respond to Customer reported anomalies manifesting in the Flex software.

@ MOTOROLA SOLUTIONS

Use or disclosure of this proposal is subject to the resfrictions an the caver page.
Motorola Solutions Confidential Restricted
FGM21PC12345
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Dane County Sheriff's Office, Wi May 9, 2024
Flex Software Upgrade

Customer Responsibilities

» Exercise testing of the contracted Flex modules in the Practice environment, validating
Customer generated use cases.

» Use the Motorola resource to triage anomalies so as to identify GIS data issues versus Flex
application issues.

+ Correct any identified GIS data issues.

» Upon conclusion of the validation burn in period, place a freeze on the Practice database in
preparation for activation in production.

» Coordinate a day and time for Motorola to apply migrated services to the production
environment.
Migration Build to Production

Applying migrated services to the Production environment completes the upgrade process. Motorola
and Customer will agree upon the day and time (no more than 30 days post start of burn-in) to apply
the migrated services to the production environment. Both parties will participate via a teleconference in
order {o respond to any negative impacts that may arise in the production environment,

Motorola Responsibilities

« Estabiish a teleconference prior to initiating the implementation of migrated services in the
Production environment.

» Apply migrated services to the production environment.

» Verify functionality of the contracted Flex modules within the Flex client to confirm that they are
operational in the Production environment.

Customer Responsibilities
+ Ensure availability of the GIS Administrator and SAA representative.

+ Provide Motorola written documentation of any anomalies in the production environment,
directly attributed to the ArcGIS Pro migration, within five calendar days of commencing use in
the Production environment.

« Perform routine Address Maintenance to ensure database location integrity.

ArcGIS Pro Environment Workshop

The ArcGIS Pro migration process provides for the introduction of revised GIS workflows in the Flex
environment.

Motorola Responsibilities

+ Conduct a remote workshop (up to 16 hours) providing instruction on map authoring, publishing,
and Motorola web application configuration.

Customer Responsibilities
+ Participate in the remote workshop.
s Configure Flex server to enable file distribution of Flex mobile map packages.

@ MOTORDLA SOLUTIONS

Use ar disclosure of this proposal is subject to the restrictions on the cover page.
Motorola Solutions Confidential Restricted
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Dane County Sheriffs Office, WI May 9, 2024
Flex Software Upgrade

amote Server I

Introduction and Purpose

This SOW guides the primary activities and responsibilities for the server migration project. It
documents project implementation requirements, identifies each major task within the implementation
process, sets expectations for each party, and identifies the criteria by which Motorola and Customer
will consider a task complete.

igration

Project Objectives

Ongoing ohjectives of the Server Migration project:
« Move the Motorola application, data, and interfaces from current server to new

Specific SOW objectives:
« Complete the project plan and schedule

+ Obtain hardware (Customer Provided)

+ Perform pre-migration audit

» Configure, set up, and install the server

+« Configure,

« Migrate Motorola data to new server

« Configure, set up, and install Motorola software and interfaces

Change Management Procedures

In the event it is necessary to change this SOW or, if applicable, a Scope of Work document, the
following procedure will be used:

« The party requesting the change will issue a Change Request document ("Change Request”).
The Change Request will describe the nature of the change, the reason for the change, and the
effect of the change, which may include changes to the work product. The Change Request will
also include any changes in pricing.

« Either party may initiate a Change Request for any material changes to this SOW and any
applicable Scope of Work. The requesting party will review the proposed change with the other
party and the parties will negotiate reasonably and in good faith to agree upon the requested
change and any changes to the fees or schedule that may result therefrom. Upon the parties’
agreement, the appropriate authorized representatives of the parties will sign the Change
Request, indicating acceptance of the changes by the parties.

« Upon execution of the Change Request, the Motorola and Customer Project Managers will
incorporate the change into the SOW or Scope of Work.

Project Assumptions and General Responsibilities
« The new Mctorola System will be implemented in a (Linux/Windows) environment.
« Customer network is available and appropriately configured.
« Hardware is purchased that meets or exceeds Motorola's current hardware recommendations.
« Third party vendors provide required information for interface configuration.

@ MOTOROLA SOLUTIONS
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Bane County Sheriff's Office, Wi May 9, 2024
Flex Software Upgrade

This engagement will begin on a mutually acceptable date after Motorola is in receipt of a
signed contract from Customer that covers the fees and expenses described therein.

Customer will provide appropriate technical and management resocurces to participate in the
migration as identified in the project tasks and responsibilities.

Customer Responsibilities

Maintain effective communications with the Motorola Project Manager

Participate in project status meetings

Respond to issues and concerns as communicated by the Motorola Project Manager
Provide Motorola with Customer-approved project change requests

Coordinate required Customer tasks and responsibilities with the Motorola Project Manager
Manage all third party vendors for which Customer contracts facilitate project activities
Ensure Customer project team members have the knowledge and expertise to meet required
project responsibilities

Continue to provide onsite and dedicated VPN remote access

Motorola Project Team Responsibilities

Function as the liaison with Customer’s designated project manager
Provide Customer with a project management plan, including a cut-over plan for Go-live

Supply administration and configuration documentation, student manuals {training plans), and
end user Documentation if needed

Manage all aspects of the implementation, including project communications
Participate in the project planning and system setup

Coordinate and schedule the delivery of all products and services provided by Motorola
Conduct project status meetings via conference call

Facilitate the submission and approval of Customer change requests

Provide responses and recommend resolutions to Customer issues

Facilitate the server migration

Project Tasks and Responsibilities

This section outlines all project phases, individual tasks, and responsible parties required to meet the
goals and objectives of this SOW. Motorola and Customer will perform their respective tasks through a
combination of remote collaboration, coordination via telephone, email communications, and other
remote means, as appropriate.

@ MOYOROLA SOLUTIONS
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May 9, 2024
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Task Description

Pre-Installation and Project Planning will consist of a series of tasks and activities to help prepare the
Customer and the Contractor for the migration process. Tasks include in ne particular order:

Kickoff meeting with a review of the project

Review list of purchased modules, interfaces and services of the project contract as well as the

Scope of Work.

Review by the Motorola Solutions Architect of what will be needed from the agency during the

migration
Deliverables

+ Install document checklist, listing what is needed from the agency in regards to interfaces,

hardware, and module setup.
Prerequisites

« Not applicable

. Motorola

. Customer.

Responsibilities
¢ Conduct Kickoff Meeting

Responsibilities
+ Attend Kickoff Meeting

Required Staff
« Project manager
« Solution Architect

Required Staff
« Project Manager
s Customer Project Team

Use or disctosure of this praposat is subject to the restrictions on the cover page.
Moforofa Solutions Confidential Restricted

FGM21PC12345
Page 10
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' OrderHardware .-
Task Description

The purpose of this task is to order the hardware required for the Motorola system. Customer or
Motorola (as specified in the Agreement} will be responsible for procuring the server needed to meet
Motorola’s hardware specifications. Together, Motorola and Customer will review the purchase order to

verify the purchased hardware meets system specifications. Hardware will then be shipped to
Customer’s location.

Deliverables

» Hardware recommendations
Prerecuisites

+ Pre-Installation and Project Planning

i .. Meterela . oo | Gustomer

Responsihilities Responsibilities
« Verify hardware order » Order hardware (per Contract)
+ Order hardware (per Contract) » Ensure hardware (workstation)
+ Provide minimum and recommended hardware upgrades, as needed

requirements for all workstations

Required Staff Required Staff
¢ Project manager » Project manager
« Installation manager « |T personnel {(as needed)
+ Solution Architect ' + System administrator

@ MOTOROLA SOLUTIONS
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T Finalize Pro;ect Schodule
Task Description

During this task, the project managers from Motorola and Customer, as well as Customer personnel
who make decisions regarding resource allocations or scheduling, will meet and review the project
schedule. These individuals will make any necessary adjustments based on known changes in
resource availability. Motorola’s project manager will then update the schedule,

The project schedule will be further updated as necessary over the course of the project. All changes to
the schedule will be mutually agreed upon and, if required, documented via the mutually agreed upon
change order process. Any schedule changes that occur will be a part of the project status reports
provided by Motorola's project manager.

As a standard, Migration Projects are scheduled to occur during normal business hours. This ensures
we have appropriate resources to assist with the project.

Deliverables

+ Final project schedule
Prerequisites

« Not applicable

Responsibilities Responsibilities
¢ Lead Customer through a review s Ensure personnel who can make resource allocation
of the project schedule and scheduling decisions attend Project Schedule
+ Update the project schedule review
Required Staff Required Staff
« Project manager » Project manager
«  System administrator

@ MOTORDLA SOLUTIONS

Use or disclosure of this proposal is subject to the restricticns on the cover page.
Motorola Solutions Confidential Resiricied
FGM21PC12345
Page 12




Bane County Sheriffs Office, Wi May 9, 2024
Flex Software Upgrade

Task Description

The Motoroia Solutions Architect will perform an audit of the current Customer system. Information
about the current system will be gathered and recorded and checked against migration prerequisites,

Deliverables

« Migration Summary Document
Prerequisites '

s VPN access to current server

Responsibilities Responsibilities
» Verify Motorola version and patch « Patch to a current supported level for migration
level process (1411)
« Identify third party interfaces « Verify third party interfaces provided by Solution
« Record network configuration Architect
including interfaces and routes « Validate a good backup has been performed
« [dentify crons being used on system « Decide which cron/scheduled tasks are still valid
« [dentify any System printers s Update custom cron/scheduled tasks created by
» Identify time zone Customer
+ Locate and record any custom files, » Update and configure System Printers (if
scripts, screens, etc. applicable; no longer supported by Motorola)
Required Staff Required Staff
« Project manager « System administrator
« Solution Architect s T department

@ MOTOROLA SOLUTIONS
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Install and Configure Hardware and Operating System

Task Description

The configuration and installation of the new server will be jointly conducted with the Customer’s IT
staff. Motorola will load the Linux operating system and configure disk layout according to standard
practices.

Deliverables
+ Server installed and configured
Prerequisites
« Server location, equipment, networking and supply of power provided
« Temporary IP Address for server identified

Responsibilities Responsibilities
« Conduct initial tests of the equipment and + Install server and operating system
COFI’eC'( any prOblemS or d8f|C|enC[eS . Conﬂgure database Storage space

o Load planned Motorola version aliocation

» Facilitate physical installation of server
(rack, power, network connectivity)

+ Provide temporary IP address for new

server
« Configure server network interface(s)
Reqguired Staff Regquired Staff
« Project manager « System administrator
« Solution Architect « T department

@ MOTOROLA SOLUTIONS
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May 9, 2024

. Remote Migration .~ ...

Task Description

Motorola Solutions Architect will perform migration remotely. Communication will be frequent through
email and phone. Migration will be scheduled to take place on Tuesday or Wednesday of the
scheduled week. Customer will need to plan on 6-8 hours of downtime.

Deliverables
« Migration to new server
Prerequisites

« Hardware installed and connected to network

Responsibilities Responsibilities
« Perform the migration (detailed steps + Communicate to end users about length of
provided in Attachment A) downtime

+ Restore interfaces on new server
s Troubleshoot any issues

¢ Instalt updated Motorola client application
on PCs if needed

» Provide issue assessment and priorities to
Solution Architect

Required Staff
« Solution Architect

Required Staff
¢ System Administrator
o T Department

@ MOTOROLA SOLUTIONS
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Task Description

May 9, 2024

Motorola Solutions Project Manager will conduct a wrap up call with Customer & Motorola Technical
Services, in verifying the task list of the items for the Server Migration and transiticn back to Motorola

Technical Services for on-going Support.

Verify the completeness of the Migration for the core software and interfaces. Establish transition of
communication moving forward through Technical Services for issues related to the software.

Deliverables
« Post Migration Transition Call
o Checklist Completed
Prerequisites
« Migration completed

M°t0r°la e

Responsibilities
» Conduct post migration transition call

Responsibilities
« Participate in post migration transition call

Required Staff
¢ Solution Architect
o Technical Services
« Project Manager

Required Staff
« System Administrator
o T Department

@ MOTOROLA SOLUTIONS
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Attachment A

Migration Steps

e & & & & & # & P D ¢ S & * & & 2 & » »

Verify server is functioning and on the network and can be reached from current live server
Verify date/time are set

Verify a good backup was performed

Copy hosts file data

Take a copy of cron entries

Record routing table from live server

Logout all users

Run merge tool {(4-6 hours)

Copy merge tool cutput fo new Server

Run upgrade too! (2-4 hours})

Assist with changing IP address from existing server to new server
Assist with configuring network routes as needed
Copy attachments and images to new server
Verify Motorola Flex functionality

Allow a few users to login and test

Allow ali users to login

Copy custom files and reports from existing server
Configure interfaces ‘
Verify and enter cron entries

Move and verify Motorola Support connection
Configure ¢c-Tree backup schedule

Notes:

*
@
L]

All users will have passwords reset (window).

The planned Motorola client will need to be installed on each machine.

Network changes are not advised during this process.

Please make sure users understand the iength of the downtime. It will be from 8-8 hours before
the system is in a usable state. The length of the downtime varies depending on data size,
network speed, data errors, etc.

Agency will need a plan for backups of the new server environment. We will provide the backup
schedule for the database, buit the agency is responsible for backup of the system.

) mororoLa soLuTions
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Section 2 — Pricing Summary

Year 1 — January 1, 2025 — December 31, 2025 $250,074 |
Year 2 — January 1, 2026 — December 31, 2026 $243,961.54
Year 3 — January 1, 2027 — December 31, 2027 $256,159.61
Year 4 — January 1, 2028 — December 31, 2028 $268,967.59
Year 5 — January 1, 2029 — December 31, 2029 $282,415.87
Total 5-Year Maintenance / New Product Fees Due: $1,301,581.13
1 5 YEAR
IMAGING MAINTENANCE ~ STANDARD 1 5 YEAR
DRIVER LICENSE SCANNING MTC - STANDARD 1 5 YEAR
CIVIL PROCESS MTC — STANDARD 1 5 YEAR
PIN MAPPING 1 5 YEAR
TRAGS CITATIONS INTERFACE 1 5 YEAR
TRAFFIC INFORMATION MAINTENANCE — STANDARD 1 5 YEAR
MOBILE FIELD REPORT W/FIELD INTERVIEW MTC —~ STANDARD 1 5 YEAR
ADS! CAD INTERFACE - STANDARD 1 5 YEAR
EVIDENCE MANAGEMENT MAINTENANCE — STANDARD 1 5 YEAR
JAIL MGMT MAINTENANCE ~ STANDARD 1 5 YEAR
HUB MAINTENANCE (ENHANCED) -~ STANDARD 1 5 YEAR
OFFENDER TRACKING MAINTENANCE 1 5 YEAR
EVIDENCE BARCODE AND AUDITING MAINTENANCE — STANDARD 1 5 YEAR
NIBRS MAINTENANCE ~ STANDARD 1 5 YEAR
DATA WAREHOUSE MTC — STANDARD 1 5 YEAR
PERSONNEL MANAGEMENT MTC ~ STANDARD 1 5 YEAR
DISCIPLINARY ACTIONS MTC - STANDARD 1 5 YEAR
STATELINK MAINTENANCE — STANDARD 1 5 YEAR
MOBILE STATE & NATIONAL QUERIES 1 5 YEAR
MOBILE RECORDS MAINTENANCE - STANDARD 1 5 YEAR
ADDITIONAL SERVER SUPPORT 1 5 YEAR
"REMOTE FLEX SERVER MIGRATION/ RED HAT UPGRADE (YEAR 1) 1 N/A
ARCGIS PRC MIGRATION (YEAR 1) 1 N/A

@ MOTOROLA SCLUTIONS

Use or disclosure of this proposal is subject to the restrictions on the cover page.
Motorofa Solutions Confidential Restricted
FOGM21PC12345
Page 18




Dane County Sheriffs Office, W May 9, 2024
Flex Software Upgrade

Customer Contact

INVOICING AND SHIPPING ADDRESSES.

Invoices will be sent to the Customer at the following address:
Melissa Zielke

Dane County Sheriff's Office

1156 W Doty Street

Madison, WI 53703
Zielke@danesheriff.com

The address which is the ulfimate destination where the Equipment will be delivered to Customer is:
Melissa Zielke

Dane County Sheriff's Office

115 W Doty Street

Madison, WI 53703

Zielke@danesheriff.com

The Equipment will be shipped to the Customer at the following address (insert if this information is knhown):
Melissa Zielke
Dane County Sheriff's Office

115 W Doty Street
Madison, WI 53703
Zielke@danesheriff.com

Payment Terms

Except for a payment that is due on the Effective Date, Customer will make payments to Motorola
within thirty (30} days after the date of each invoice. Customer will make payments, when due, in the
form of a check, cashier's check, or wire transfer drawn on a U.8. financial institution. If Customer has
purchased additional Professional or Subscription services, payment will be in accordance with the
applicable addenda.

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

Motorola shall make partial shipments of equipment and will request payment upon shipment of such
equipment. In addition, Motorola shall invoice for installations completed on a site-by-site basis or when
professional services are completed, when applicable. The value of the equipment shipped/services
performed will be determined by the value shipped/services performed as a percentage of the total
milestone value. Unless otherwise specified, contract discounts are based upon all items proposed and
overali system package. Overdue inveoices will bear simple interest at the maximum allowable rate by
state law. . -

For Maintenance and Support Plan and Subscription Based Services: Motorola will invoice Customer
annually in advance of each year of the plan.

D mororoLasoLuTions
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Section 2

Motorola Solutions has provided our contractual documentation on the following pages.

Use or disclosure of this propesal is subject o the restrictions on the cover page.
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Motorola Solutions Customer Agreement

This Motorola Solutions Customer Agreement (the “NMICA”") 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 sighature block below (“Customer”). Motorola and Customer wili each be referred to
herein as a “Party” and collectively as the "Parties”. This Agreement (as defined below) is effective as
of the date of the last signature (the “Effective Date”).

1. Agreement.

1.1. Scope; Adreement Documents. This MCA governs Customer’'s purchase of Products (as
defined below) and Services {(as defined below)} from Motorola. Additional terms and conditions
applicable to specific Products and Services are set forth in one or more addenda attached to this MCA
{each an "Addendum’, and collectively the "Addenda”). In addition, the Parties may agree upon
solution descriptions, equipment lists, statements of work, schedules, technical specifications, and
other ordering documents setting forth the Products and Services io be purchased by Customer and
provided by Motorola and additional rights and obligations of the Parties (the “Ordering Documents”).
To the extent required by applicable procurement law, a proposal submitted by Motorola in response to
a competitive procurement process will be included within the meaning of the term Ordering
Documents. This MCA, the Addenda, and any Ordering Documents collectively form the Parties’
“Agreement’.

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

2. Products and Services.

2.1. Products. Motorala will (a) sell hardware provided by Motorola (‘Equipment”), (b) license
~ software which is either preinstalled on Equipment or installed on Customer-Provided Equipment (as

defined below) and licensed to Customer by Motorola for a perpetual or other defined license term
("Licensed Software”), and (c) license cloud-based software as a service products and other software
which is either preinstalled on Equipment or installed on Customer-Provided Equipment, but licensed to
Customer by Motorola on a subscription basis (“Subscription Software") to Customer, to the extent
each is set forth in an Ordering Document, for Customer’s own use in accordance with this Agreement.
The Equipment, Licensed Software, and Subscription Software shall collectively be referred to herein
as "Products’, or individually as a "Product’. At any time during the Term (as defined below), Motorola
may substitute any Products at no cost to Customer, if the substitute is substantially similar to the
Products set forth in the applicable Ordering Documents.

2.2. Services.

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

2.2.2. Integration Services; Maintenance and Support Services. If specified in an Ordering
Document, Motorola will provide, for the term of such Ordering Document, (a) design,
deployment, and integration Services in order to design, install, set up, configure, and/or
integrate the applicable Products at the applicable iocations (“Sites”), agreed upon by
the Parties (“Integration Services”), or {(b) break/fix maintenance, technical support, or
other Services (such as software integration Services) (“Maintenance and Support

Use or disclosure of this proposal is subiect to the restrictions on the cover page.
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Services"), each as further described in the applicable statement of work. Maintenance
and Support Services and Integration Services will each be considered “Services”, as
defined above.

2.2.3. Service Ordering Documents. The Fees for Services will be set forth in an Ordering
Document and any applicable project schedules. A Customer point of contact will be set
forth in the applicable statement of work for the Services. For purposes of clarity, each
statement of work will be incorperated into, and form an integral part of, the Agreement.

2.2.4. Service Completion. Unless otherwise specified in the applicabie Ordering Document,
Services described in an Ordering Document will be deemed complete upon Matorola’s
performance of all Services listed in such Ordering Document (*Service Completion
Date”); provided, however, that Maintenance and Support Services may be offered on
an ongoing basis during a given Ordering Document term, in which case such
Maintenance and Support Services will conclude upon the expiration or termination of
such Ordering Document.

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

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

2.5. Documentation. Products and Services may be delivered with documentation for the Equipment,
software Products, or data that specifies technical and performance features, capabilities, users, or
operation, including training manuals, and other deliverables, such as reports, specifications, designs,
plans, drawings, analytics, or other information (collectively, “Documentation”). Documentation is and
will be owned by Motorola, unless otherwise expressly agreed in an Addendum or Ordering Document
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.

2.6. 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 an Ordering Document. The tools and equipment may be held by Customer for
Motorola's use without charge and may be removed from Customer's premises by Motorola at any time
without restriction. Customer will safeguard all tools and equipment while in Customers custody or
control, and be liable for any loss or damage. Upon the expiration or earlier termination of this
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Agreement, Customer, at its expense, will return to Motorola all tools and equipment in its possession
or control.

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

2.8. Export Control. Customer, its employees, and any other Authorized Users will not access or use
the Products and Services in any jurisdiction in which the provision of such Products and Services is
prohibited under applicable laws or regulations (a “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. exporis, 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 o 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.

2.9. Change Orders. Unless a different change control process is agreed upon in writing by the
Parties, a Party may request changes to an Addendum or an Ordering Document by submitting a
change order to the other Party (each, a “Change Order”). If a requested change in a Change Crder
causes an increase or decrease in the Products or Services, the Parties by means of the Change Order
will make appropriate adjustments to the Fees, project schedule, or other matters. Change Orders are
effective and binding on the Parties only upon execution of the Change Order by an authorized
representative of both Parties.

3. Term and Termination.

3.1. Term. The term of this MCA ("Term”") 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
Ordering Document in effect, or (b) the expiration of all applicable warranty periods, unless the MCA is
earlier terminated as set forth herein. The applicable Addendum or Ordering Document wiil set forth the
term for the Products and Services governed thereby.

3.2. Termination. Either Party may terminate the Agreement or the applicable Addendum or
Ordering Document if the other Party breaches a material obligation under the Agreement and does not
cure such breach within thirty (30) days after receipt of notice of the breach or fails to produce a cure
ptan within such period of time. Each Addendum and Ordering Document may be separately terminable
as set forth therein.

3.3. Suspension of Services. Motorola may terminate or suspend any Products or Services under an
Ordering Document if Motorola determines: (a) the related Product license has expired or has
terminated for any reason; (b) the applicable Product is being used on a hardware platform, operating
system, or version not approved by Motorola; (¢) Customer fails to make any payments when due; or
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(d) Customer fails to comply with any of its other obligations or otherwise delays Motorola’s ability to
perform.

3.4, Effect of Termination or Expiration. Upon termination for any reason or expiration of this
Agreement, an Addendum, or an Ordering Document, Customer and the Authorized Users will returm or
destroy (at Motorola's option) all Motorola Materials and Motorola’s Confidential Information in their
possession or control and, as applicable, provide proof of such destruction, except that Equipment
purchased by Customer should not be returned. If Customer has any outstanding payment obligations
under this Agreement, Motorola may accelerate and declare all such obligations of Customer
immediately due and payable by Customer. Notwithstanding the reason for termination or expiration,
Customer must 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, Payment and Invoicing.

4.1. Fees. Fees and charges applicable to the Products and Services (the “Fees”) will be as set forth
in the applicable Addendum or Ordering Document, and such Fees may be changed by Motorola at any
time, except that Motorola will not change the Fees for Products and Services purchased by Customer
during the term of an active Ordering Document or during a Subscription Term (as defined and further
described in the applicable Addendum). Changes in the scope of Services described in an Ordering
Document may require an adjustment to the Fees due under such Ordering Document. If a specific
invoicing or payment schedule is set forth in the applicable Addendum or Ordering Document, such
schedule will apply solely with respect to such Addendum or Ordering Document. Unless otherwise
specified in the applicable Ordering Document, 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.

4.2, Taxes. The Fees do not include any excise, sales, lease, use, property, or other taxes,
assessments, duties, or regulatory charges or contribution requirements (collectively, “Taxes”), all of
which will be paid by Customer, except as exempt by law, unless otherwise specified in an Ordering
Document. If Motorola is required to pay any Taxes, Customer will reimburse Motorela for such Taxes
(including any interest and penalties) within thidy (30) days after Customer's receipt of an invoice
therefore. Customer will be solely responsible for reporting the Products for personal property tax
purposes, and Motorola will be solely responsible for reporting taxes on its income and net worth.

4.3. Invoicing. Motorola will invoice Customer at the frequency set forth in the applicable Addendum
or Ordering Document, and Customer will pay all invoices within thirty (30) days of the invoice date or
as otherwise specified in the applicable Addendum or Ordering Document. Late paymenis will be
subject to interest charges at the maximum rate permitted by law, commencing upon the due date.
Motorola may invoice electronically via email, and Customer agrees {o receive invoices via emall at the
email address set forth in an Ordering Document. Customer acknowledges and agrees that a purchase
order or other notice to proceed is not required for payment for Products or Services.

5, Sites; Customer-Provided Equipment; Non-Motorola Content.

5.1. 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
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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.

5.2. Site Conditions. Customer will ensure that (a) all Sites are safe and secure, (b) Site conditions
meet all applicable industry and legal standards (including standards promulgated by OSHA or other
governmental or regulatory bodies), (c) to the extent applicable, Sites have adequate physical space,
air conditioning, and other environmental conditions, electrical power outlets, distribution, equipment,
connections, and telephone or other communication lines (including modem access and interfacing
networking capabilities), and (d) Sites are suitable for the installation, use, and maintenance of the
Products and Services. This Agreement is predicated upon normal soll conditions as defined by the -
version of E.LA. standard RS-222 in effect on the Effective Date.

5.3. Site Issues. Motorola will have the right at any time fo inspect the Sites and advise Customer of
any deficiencies or non-conformities with the requirements of this Section 5 — Sites; Customer-
Provided Equipment; Non-Motorola Content. if Motorola or Customer identifies any deficiencies or
non-conformities, Customer will promptly remediate such issues or the Parties will select a replacement
Site. If a Party determines that a Site identified in an Ordering Document is not acceptable or desired,
the Parties will cooperate to investigate the conditions and seiect a replacement Site or otherwise
adjust the installation plans and specifications as necessary. A change in Site or adjustment to the
installation plans and specifications may cause a change in the Fees or performance schedule under
the applicable Ordering Document.

5.4. Customer-Provided Equipment. Certain components, including equipment and software, not
provided by Motorola may be required for use of the Products and Services (“Customer-Provided
Equipment’). Customer will be responsible, at its sole cost and expense, for providing and maintaining
the Customer-Provided Equipment in good working order. Customer represents and warrants that it has
all rights in Customer-Provided Equipment to permit Motorola to access and use the applicable
Customer-Provided Equipment to provide the Products and Services under this Agreement, and such
access and use will not violate any laws or infringe any third-party rights (including intellectual property
rights). Customer (and not Motorola) will be fully liable for Customer-Provided Equipment, and
Customer will immediately notify Motorola of any Customer-Provided Equipment damage, loss, change,
or theft that may impact Motorola’s ability to provide the Products and Services under this Agreement,
and Customer acknowledges that any such events may cause a change in the Fees or performance
schedule under the applicable Ordering Document.

5.6, Non-Motorola Content. In certain instances, Customer may be permitied to access, use, or
integrate Customer or third-party software, services, hardware, content, and data that is hot provided by
Motorola (collectively, “Non-Motorola Content”) with or through the Products and Services. |If
Customer accesses, uses, or integrates any Non-Motorola Content with the Products or Services,
Customer will first obtain all necessary rights and licenses to permit Customer’'s and its Authorized
Users’ use of the Non-Motorola Content in connection with the Products and Services. Customer will
also obtain the necessary rights for Motorola to use such Non-Motorola Content in connection with
providing the Products and Services, including the right for Motorola to access, store, and process such
Non-Motorola Content (e.g., in connection with Subscription Software), and to otherwise enable
interoperation with the Products and Services. Customer represents and warrants that it will obtain the
foregoing rights and licenses prior {o accessing, using, or integrating the applicable Non-Motorela
Content with the Products and Services, and that Customer and its Authorized Users will comply with
any terms and conditions applicable to such Non-Motorola Content. If any Non-Motorola Content
require access to Customer Data (as defined below), Customer hereby authorizes Motorola to allow the
provider of such Non-Motorola Content to access Customer Data, in connection with the interoperation
of such Non-Motorcla Content with the Products and Services. Customer acknowledges and agrees
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that Motorola is not responsible for, and makes no representations or warranties with respect to, the
Non-Motorola Content (including any disclosure, modification, or deletion of Customer Data resuiting
from use of Non-Motorola Content or failure to properly interoperate with the Products and Services). |f
Customer receives notice that any Non-Motorola Content 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 Content if Motorola believes a violation of law, third-party rights, or Motorola's
policies is likely to occur, or if such Non-Motorola Content poses or may 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). Motorola may provide certain Non-Motorola Content as an authorized sales
representative of a third party as set out in an Ordering Document. As an authorized sales
representative, the third party’s terms and conditions, as set forth in the Ordering Document, will apply
to any such sales, Any orders for such Non-Motorola Content will be filled by the third party. Nothing in
this Section will limit the exclusions set forth in Section 7.2 — Intellectual Property Infringement.

5.6. End User Licenses. Notwithstanding any provision to the contrary in the Agreement, certain
Non-Motorola Content software are govemned 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. If provided for in the separate
third party license, Customer may have a right to receive source code for such sofiware; a copy of such
source code may be obtained free of charge by contacting Motorola.

6. Representations and Warranties.

6.1. Mutual Representations and Warranties. Each Party represents and warrants to the other Party
that (a) it has the right to enter into the Agreement and perform its obligations hereunder, and (b) the
Agreement will be binding on such Party.

6.2. Motoroia Warranties. Subject to the disclaimers and exclusions below, Motorola represents and
warrants that (a) Services will be provided in a good and workmanlike manner and wili conform in all
material respects to the descriptions in the applicable Ordering Document; and (b) for a period of ninety
(90) days commencing upon the Service Completion Date for one-time Services, the Setvices will be
free of material defects in materials and workmanship. Other than as set forth in subsection (a) above,
recurring Services are not warranted but rather will be subject to the requirements of the applicable
Addendum or Ordering Document. Motorola provides other express warranties for Motorola-
manufactured Equipment, Motorola-owned software Products, and certain Services. Such express
warranties are included in the applicable Addendum or Ordering Document. Such representations and
warranties wili apply only to the applicable Product or Service that is the subject of such Addendum or
Ordering Document.

6.3. 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 MCA or the applicable
Addendum or Ordering Document. Unless a different remedy is otherwise expressly set forth for a
particular warranty under an Addendum, 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 transferrable.

6.4. 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,
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however, that to the extent offered by third-party providers of software or hardware and to the extent
permitted by iaw, Motorola will pass through express warranties provided by such third parties.

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

7. Indemnification.,

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

7.2,  Intellectual Property Infringement. Motorola will defend Customer against any third-party claim
alleging that a Motorola-developed or manufactured Product or Service (the “Infringing Product’)
directly infringes a United States patent or copyright (“Infringement Claim”), and Motorola will pay all
damages finally awarded against Customer by a court of competent jurisdiction for an Infringement
Claim, or agreed to in writing by Motorola in settlement of an infringement Claim. Motorola's duties
under this Section 7.2 — Intellectual Property Infringement are conditioned upon: (a) Customer
promptly notifying Motorola in writing of the Infringement Claim; (b} Motorcla having sole control of the
defense of the suit and alt negotiations for its settlement or compromise; and {c) Customer cooperating
with Motorola and, if requested by Motorola, providing reasonable assistance in the defense of the
infringement Claim.

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

7.2.2. In addition to the other damages disclaimed under this Agreement, Motorola will have no
duty to defend or indemnify Customer for any Infringement Claim that arises from or is
based upon: (a) Customer Data, Customer-Provided Equipment, Non-Motorola Content,
or third-party equipment, hardware, software, data, or other third-party materials; (b) the
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combination of the Product or Service with any products or materials not provided by
Motorola; (c} a Product or Service designed, medified, or manufactured in accordance
with Customer’s designs, specifications, guidelines or instructions; (d} a modification of
the Product or Service by a party other than Motorola; (g} use of the Product or Service
in a manner for which the Product or Service was not desighed or that is inconsistent
with the terms of this Agreement; or (f} the failure by Customer to use or install an
update to the Product or Service that is intended to correct the claimed infringement. In
no event will Motorola’s liability resulting from an Infringement Claim extend in any way -
to any payments due on a royalty basis, other than a reasonable royalty based upon
revenue derived by Motorola from Customer from sales or ficense of the Infringing
Product.

7.2.3. This Section 7.2 — Intellectual Property Infringement provides Customer's sole and
exclusive remedies and Motorola's entire liability in the event of an Infringement Claim.
For clarity, the rights and remedies provided in this Section are subject o, and limited
by, the restrictions set forth in Section 8 — Limitation of Liability below.

7.3. Customer Indemnity. Customer will defend, indemnify, 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 Eguipment, Customer Data, or Non-Motorola Content, 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 applicabie 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; (¢) 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 indemnity will nct apply to the extent any such claim is caused by Motorola’s use of Customer-
Provided Equipment, Customer Data, or Non-Motorola Content in violation of the Agreement. Motorola
will give Customer prompt, written notice of any claim subject to the foregoing indemnity. Motorola will,
at its own expense, cooperate with Customer in its defense or settlement of the claim.

8. Limitation of Liability.

8.1. DISCLAIMER OF CONSEQUENTIAL DAMAGES. EXCEPT FOR PERSONAL INJURY OR
DEATH, MOTOROLA, ITS AFFILIATES, AND ITS AND THEIR RESPECTIVE OFFICERS,
DIRECTORS, EMPLOYEES, SUBCONTRACTORS, AGENTS, SUCCESSORS, AND ASSIGNS
(COLLECTIVELY, THE "MIOTOROLA 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.

8.2. DIRECT DAMAGES. EXCEPT FOR PERSONAL INJURY OR DEATH, THE TOTAL
AGGREGATE LIABILITY OF THE MOTOROLA PARTIES, WHETHER BASED ON A CLAMM IN
CONTRACT OR IN TORT, LAW OR EQUITY, RELATING TO OR ARISING OUT OF THE
AGREEMENT WILL NOT EXCEED THE FEES SET FORTH IN THE ORDERING DOCUMENT
UNDER WHICH THE CLAIM AROSE. NOTWITHSTANDING THE FOREGOING, FOR ANY
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SUBSCRIPTION SOFTWARE OR FOR ANY RECURRING SERVICES, THE MOTOROLA PARTIES’
TOTAL LIABILITY FOR ALL CLAIMS RELATED TO SUCH PRODUCT OR RECURRING SERVICES
IN THE AGGREGATE WILL NOT EXCEED THE TOTAL FEES PAID FOR SUCH SUBSCRIPTION
SOFTWARE OR RECURRING SERVICE, AS APPLICABLE, DURING THE CONSECUTIVE TWELVE
(12) MONTH PERIOD IMMEDIATELY PRECEDING THE EVENT FROM WHICH THE FIRST CLAIM
AROSE.

8.3. ADDITIONAL EXCLUSIONS. 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) CUSTOMER-PROVIDED EQUIPMENT,
NON-MOTOROLA CONTENT, THE SITES, OR THIRD-PARTY EQUIPMENT, HARDWARE,
SOFTWARE, DATA, OR OTHER THIRD-PARTY MATERIALS, OR THE COMBINATION OF
PRODUCTS AND SERVICES WITH ANY OF THE FOREGOING; (C) LOSS OF DATA OR HACKING,
RANSOMWARE, OR OTHER THIRD-PARTY ATTACKS OR DEMANDS; (D) MODIFICATION OF
PRODUCTS OR SERVICES BY ANY PERSON OTHER THAN MOTOROLA; (E)
RECOMMENDATIONS PROVIDED IN CONNECTION WITH OR BY THE PRODUCTS AND
SERVICES; (F) DATA RECOVERY SERVICES OR DATABASE MODIFICATIONS; OR (G)
CUSTOMER’S OR ANY AUTHORIZED USER'S BREACH OF THIS AGREEMENT OR MISUSE OF
THE PRODUCTS AND SERVICES.

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

8.5. Statute of Limitations. Customer may not bring any claims against a Motorola Party in
connection with this Agreement or the Products and Services more than one (1) year after the date of
accrual of the cause of action.

9. Confidentiality.

9.1. Confidential Information. "Confidential Information” means any and all non-public information
provided by one Party ("Discloser”) to the other ("Recipient”) 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 reascnable businessperson would consider non-public
and confidential by its nature. With respect to Motorola, Confidential Information will also include
Products and Services, and Documentation, as well as any other information relating to the Products
and Services. The nature and existence of this Agreement are considered Confidential Information of
the Parties. In order to be considered Confidential information, information that is disclosed orally must
be identified as confidential at the time of disclosure and cenfirmed by Discloser by submitting a written
document to Recipient within thirty (30) days after such disclosure. The written document must contain
a summary of the Confidential Information disclosed with enough specificity for identification purpose
and must be labeled or marked as confidential or its equivalent.

9.2. Obligations of Confidentiality. During the Term and for a period of three (3) years from the
expiration or termination of this Agreement, Recipient will (a) not disclose Confidential Information fo
any third party, except as expressly permitted in this Section 9 - Confidentiality; (b) restrict disclosure
of Confidential Information to only those empleyees (including, employees of any wholly owned
subsidiary, a parent company, any other wholly owned subsidiaries of the same parent company),
agents or consultanis who must access the Confidential Information for the purpose of, and who are
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bound by confidentiality terms substantially similar to those in, this Agreement; (c) not copy, reproduce,
reverse engineer, de-compile or disassemble any Confidential Information; (d) use the same degree of
care as for its own information of like importance, but at least use reasonable care, in safeguarding
against disclosure of Confidential Information; (e) 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 (f) only use the Confidential Information as needed to fulfill its obligations and
secure its rights under this Agreement,

8.3. Exceptions. Recipient is not obligated to maintain as confidential any information that Recipient
can demonstrate by documentation (a) is publicly available at the time of disclosure or becomes
available to the public without breach of this Agreement; (b) is lawfully obtained from a third party
without a duty of confidentiality to Discloser; {(c) is otherwise lawfully known to Recipient prior to such
disclosure without a duty of confidentiality to Discloser; or (d) is independently developed by Recipient
without the use of, or reference to, any of Discloser's Confidential Information or any breach of this
Agreement. Additionally, Recipient may disclose Confidential Information to the extent required by law,
including a judicial or legisiative order or proceeding.

9.4. Ownership of Confidential Information. All Confidential information is and will remain the
property of Discloser and will not be copied or reproduced without the express written permission of
Discloser (including as permitted herein). Within ten (10) days of receipt of Discloser's written request,
Recipient will return or destroy all Confidential Information to Discloser along with all copies and
portions thereof, or certify in writing that all such Confidential Information has been destroyed.
However, Recipient may retain (a) one (1) archival copy of the Confidential Information 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,
provided, however that Recipient will remain subject to the obligations of this Agreement with respect to
any Confidential Information retained subject to clauses (a) or (b). No license, express or implied, in the
Confidential Information is granted to the Recipient other than to use the Confidential Information in the
manner and to the extent authorized by this Agreement. Discloser represents and warrants that it is
authorized to disclose any Confidential Information it discloses pursuant to this Agreement.

10. Proprietary Rights; Data; Feedback.

10.1. Data Definitions. The following terms will have the stated meanings: “Customer Contact Data”
means data Motorola collects from Customer, its Authorized Users, and their end users for business
contact purposes, including marketing, advertising, licensing and sales purposes; "Service Use Data”
means data generated by Customer's use of the Products and Services or by Motorola’s support of the
Products and Services, including personal information, product performance and error information,
activity logs and date and time of use; "Customer Data” means data, information, and content,
including images, text, videos, documents, audio, telemetry, location and structured data base records,
provided by, through, or on behalf of Customer, its Authorized Users, and their end users through the
use of the Products and Services. Customer Data does not include Customer Contact Data, Service
Use Data, or information from publicly available sources or other Third-Party Data or Motorola Data;
“Third-Party Data” means information obtained by Motorola from publicly available sources or its third
party content providers and made available to Customer through the Products or Services; “Motorola
Data” means data owned or licensed by Motorola; “Feedback” means comments or information, in oral
or written form, given to Motorola by Customer or Authorized Users, including their end users, in
connection with or relating to the Products or Services; and “Process” or “Processing” means any
operation or set of operations which is performed on personal information or on sets of personal
information, whether or not by automated means, such as collection, recording, copying, analyzing,
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caching, organization, structuring, siorage, adaptation, or alteration, retrieval, consultation, use,
disclosure by fransmissicn, dissemination or otherwise making available, alignment or combination,
restriction, erasure or destruction.

10.2. Motorola Materials. Customer acknowledges that Motorola may use or provide Customer with
access to software, tools, data, and other materials, including designs, utilities, models, methodologies,
systems, and specifications, which Motorola has developed or licensed from third parties (including any
corrections, bug fixes, enhancements, updates, modifications, adaptations, translations, de-
compilations, disassemblies, or derivative works of the foregoing, whether made by Motorola or another
party) (collectively, “Motorola Materials”). The Products and Services, Motorola Data, Third-Party
Data, and Documentation, are considered Motorola Materials. Except when Motorola has expressly
transferred title or other interest to Customer by way of an Addendum or Ordering Document, the
Motorola Materials are the property of 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 inteliectual property and proprietary rights,
and all associated goodwill and moral rights). For clarity, this Agreement does not grant fo 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
Motcrola 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 coede or create derivative works from, merge with other software, distribute, sublicense, seli, or
export the Products and Services or other Motorola Materials, or permit any third party to do so.

10.3. Ownership of Customer Data. Customer retains all right, title and interest, including inteliectual
. 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 Section 10.4 — Processing Customer Data below and in other applicable Addenda. The
Parties agree that with regard to the Processing of personal information which may be part of Customer
Data, Customer is the controller and Moiorola is the processor, and may engage sub-processcrs
pursuant to Section 10.4.3 — Sub-processors.

10.4. Processing Customer Data.

10.4.1. Motorola Use of Customer Data. To the extent permitted by law, Customer grants
Motforola and its subcontractors a right fo use Customer Data and a royalty-free,
worldwide, non-exclusive license to use Customer Data (including to process, host,
cache, store, reproduce, copy, modify, combine, analyze, create derivative works from
such Customer Data and to communicate, transmit, and distribute such Customer Data
to third parties engaged by Motorola) to (a) perform Services and provide Products
under the Agreement, (b) analyze the Customer Data to operate, maintain, manage, and
improve Motorola Products and Services, and (c) create new products and services.
Customer agrees that this Agreement, along with the Documentation, are Customer’s
complete and final documented instructions to Motorola for the processing of Customer
Data. Any additional or alternate instructions must be agreed to according to the Change
Order process. Customer represents and warrants to Motorola that Customer's
instructions, including appointment of Motorola as a processor or sub-processor, have
been authorized by the relevant controlier.

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

10.4.3. Sub-processors. Customer agrees that Motorcla may engage sub-processors who in
turn may engage additional sub-processors to Process personal data in accordance with
this Agreement. When engaging sub-processors, Motorola wili enter into agreements
with the sub-processors to bind them to data processing obligations to the extent
required by law.

10.,5. Data Retention and Deletion. Except as expressly provided otherwise under the Agreement,
Motorola will delete all Customer Data following termination or expiration of this MCA or the applicable
Addendum or Ordering Document, with such deletion to occur no later than ninety (90) days following
the applicable date of termination or expiration, unless otherwise required to comply with applicable
law. Any requests for the exporiation or download of Customer Data must be made by Customer to
Motorola in writing before expiration or termination, subject {o Section 13.9 — 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 Ordering Document.

10.6. Service Use Data. Customer understands and agrees that Motorola may collect and use
Service Use Data for its own purposes, including the uses described below. Motorola may use Service
Use Data to (a) operate, maintain, manage, and improve existing and create new products and
services, (b) test products and services, (c) to aggregate Service Use Data and combine it with that of
other users, and (d) to use anonymized or aggregated data for marketing, research or other business
purposes. Service Use Data may be disclosed to third parties. [t is Customer's responsibility to notify
Authorized Users of Motorola's collection and use of Service Use Data and to obtain any required
consents, provide all necessary notices, and meet any other applicable legal requirements with respect
to such coliection and use, and Customer represents and warrants to Motorola that it has complied and
will continue to comply with this Section.

10.7. Third-Party Data and Motorola Data. Motorola Data and Third-Party Data may be available to
Customer through the Products and Services. Customer and its Authorized Users may use Motorola
Data and Third-Party Data as permitted by Motorola and the applicable Third-Party Data provider, as
described in the applicable Addendum. Unless expressly permitted in the applicable Addendum,
Customer will not, and will ensure its Authorized Users will not: (a) use the Motorola Data or Third-Party
Data for any purpose other than Customer’s internal business purposes; {b) disclose the data to third
parties; (¢} “white label” such data or otherwise misrepresent its source or ownership, or resell,
distribute, sublicense, or commercially exploit the data in any manner; (d) use such data in violation of
applicable laws; (e) remove, obscure, alter, or falsify any marks or proprietary rights notices indicating
the source, origin, or ownership of the data; or (f) modify such data or combine it with Customer Data or
other data or use the data to build databases, Additional restrictions may be set forth in the applicable
Addendum. Any rights granted fo Customer or Authorized Users with respect to Motorola Data or Third-
Party Data will immediately terminate upon termination or expiration of the applicable Addendum,
Ordering Document, or this MCA. Further, Motorola or the applicable Third-Party Data provider may
suspend, change, or terminate Customer's or any Authorized User’s access to Motorola Data or Third -
Party Data if Motorola or such Third-Party Data provider believes Custoimer’s or the Authorized User’s
use of the data violates the Agreement, applicable law or Motorola's agreement with the applicable
Third-Party Data provider. Upon termination of Customer’s rights to use any Motorola Data or Third-
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Party Data, Customer and all Authorized Users will immediately discontinue use of such data, delete all
copies of such data, and certify such deletion to Motorola. Notwithstanding any provision of the
Agreement to the contrary, Motorola will have ne liability for Third-Party Data or Motorola Data available
through the Products and Services. Motorola and its Third-Party Data providers reserve all rights in and
to Motorola Data and Third-Party Data not expressly granted in an Addendum or Ordering Document.

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

10.9. Improvements; Products and Services. The Parties agree that, notwithstanding any provision of
this MCA or the Agreement to the contrary, all fixes, modifications and improvements {o the Services or
Products conceived of or made by or on behalf of Motorola that are based either in whole or in part on
the Feedback, Customer Data, or Setvice Use Data (or otherwise) are the exclusive property of
Viotorola and all right, title and interest in and to such fixes, modifications or improvements will vest
solely in Motorola. Customer agrees {o execule any written documents necessary {o assign any
intellectual property or other rights it may have in such fixes, modifications or improvements tc
Motorola.

11. Force Majeure; Delays Caused by Customer.

11.1. Force Majeure. Except for Customer's payment obligations hereunder, neither Party will be
responsible for nonperformance or delayed performance due fo events outside of its reasonable
control. If performance wili be significantly delayed, the affected Party will provide notice to the other
Party, and the Parties will agree (in writing) upon a reasonable extension fo any applicable performance
schedule.

11.2. Delays Caused by Cusiomer, Motorola's performance of the Products and Seirvices will be
excused for delays caused by Customer or its Authorized Users or subcontractors, or by failure of any
assumptions set forth in this Agreement (including in any Addendum or Ordering Document). In the
event of a delay under this Section 11.2 — Delays Caused by Customer, (a) Customer will continue to
pay the Fees as required hereunder, (b) the Parties will agree (in writing) upon a reasonable extension
to any applicable performance schedule, and (c) Customer will compensate Motorola for its out-of-
pocket costs incurred due to the delay (including those incurred by Motorola’s affiliates, vendors, and
subcontractors).

12. Disputes. The Parties will use the following procedure to resolve any disputes relating to or
arising out of this Agreement (each, a "Dispute”):

12.1. Govering Law. All matters relating to or arising out of the Agreement are governed by the iaws
of the State of Virginia. The terms of the U.N. Convention on Contracts for the International Sale of
Goods and the Uniform Computer Information Transactions Act will not apply.

12.2. Negotiation; Mediation. Either Party may initiate dispute resolution procedures by sending a
notice of Dispute ("Notice of Dispute”) to the other Party. The Parties will attempt to resolve the
Dispute promptly through good faith negotiations, including 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). If a Dispute is not resolved through negotiation,
either Party may initiate mediation by sending a notice of mediation (“Notice of Mediation™ to the
other Party. The Parties will choose an independent mediator within thirty (30) days of such Notice of
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Mediation. Neither Party may unreasonably withhold consent to the selection of a mediator, but if the
Parties are unable to agree upon a mediator, either Party may request that the American Arbitration
Association nominate a mediator. Each Party will bear its own costs of mediation, but the Parties will
share the cost of the mediator equally. Each Party will participate in the mediation in good faith and will
be represented at the mediation by a business executive with authority to settle the Dispute. All in
person meetings under this Section 12.2 — Negotiation; Mediation will take place in Dane County, W,
and all communication relating to the Dispute resolution will be maintained in strict confidence by the
Parties. Notwithstanding the foregoing, any Dispute arising from or relating to Motorola’s intellectual
property rights will not be subject to negotiation or mediation in accordance with this Section, but
instead will be decided by a court of competent jurisdiction, in accordance with Section 12.3 -
Litigation, Venue, Jurisdiction below.

12.3. Litigation, Venue, Jurisdiction. If the Dispute has not been resolved by mediation within sixty
(60) days from the Notice of Mediation, either Party may submit the Dispute exclusively to a court in
Warren County, Virginia. Each Party expressly consents to the exclusive jurisdiction of such courts for
resolution of any Dispute and to enforce the outcome of any mediation.

13. General.

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

13.2. Audit; Monitoring. Motorola wili have the right to monitor and audit use of the Products, which
may also include access by Motorola to Customer Data and Service Use Data. Customer will provide
notice of such monitoring to its Authorized Users and obtain any required consents, including individual
end users, and will cooperate with Motorola in 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.

13.3. Assignment and Subcontracting. Neither Party may assign or otherwise transfer this Agreement
without the prior written approvat 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, {(c)
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.

13.4. 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 cbligation. All waivers must be in writing and signed by the Party waiving its
rights.
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13.56. Severabhility. 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 wili be valid and
enforceable to the full extent permitted by applicable law.

13.6. Independent Confractors. 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 wili not constitute, create,
or be interpreted as a joint venture, partnership, or formal business organization of any kind.

13.7. 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.

13.8. Interpretation. The section headings in this Agreement are included only for convenience The
words “including” and "include” will be deemed to be followed by the phrase "without limitation”. This
Agreement will be fairly interpreted in accordance with its terms and conditions and not for or against
either Party.

13.9. 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 provided by the other Party by certified
mail, return receipt requested and postage prepaid (or by a recognized courier service, such as FedEx,
UPS, or DHL), and will be effective upon receipt.

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

13.11. Survival. The following provisions will survive the expiration or termination of this Agreement for
any reason: Section 2.4 — Customer Obligations; Section 3.4 - Effect of Termination or
Expiration; Section 4 — Payment and Invoicing; Section 6.5 — Warranty Disclaimer; Section 7.3 —
Customer Indemnity; Section 8 — Limitation of Liability; Section 9 — Confidentiality; Section 10 —
Proprietary Rights; Data; Feedback; Section 11 — Force Majeure; Delays Caused by Customer;
Section 12 — Disputes; and Section 13 — General.

13.12. Entire Agreement. This Agreement, including all Addenda and Ordering Documents, constitutes
the entire agreement of the Parties regarding the subject matter hereto, and supersedes all previous
agreements, proposals, and understandings, whether written or oral, relating to this subject matter. This
Agreement may be executed in multiple counterparts, and will have the same legal force and effect as if
the Parties had executed it as a single document. The Parties may sign in writing or by electronic
signature. An electronic signature, facsimile copy, or compuier image of a signature, will be treated,
and wili have the same effect as an original signature, and will have the same effect, as an original
signed copy of this document. This Agreement may be amended or meodified only by a written
instrument sighed 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
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amendment or modification or part of this Agreement, even if a representative of each Party signs such
document.

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

Motorola: Motorola Solutions, Inc. Customer: Dane County Sheriff's Office, VA
By: By:

Name: Name:

Titie: Title:

Date: Date:
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Subscription Software Addendum

This Subscription Software Addendum (this “SSA") is entered into between Motorola Solutions, Inc.,
with offices at 500 W, Monroe Street, Suite 4400, Chicago, IL 60861 (“Notorola”} and the entity set
forth in the signature block below or in the MCA (“Custometr”), and will be subject to, and governed by,
the terms of the Motorola Solutions Customer Agreement entered into between the Parties, effective as
of {1 (the "MICA"). Capitalized terms used in this SSA, but nct defined herein, will have the
meanings set forth in the MCA.

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

2, Delivery of Subscription Software.

2.1. Delivery. During the applicable Subscription Term (as defined below), Motorola will provide to
Customer the Subscription Software set forth in an Ordering Document, in accordance with the terms of
the Agreement. Motorola wili provide Customer advance notice {(which may be provided electronically}
of any planned downtime. Delivery will cccur upon Customer's receipt of credentials required for access
to the Subscription Software or upon Motorola otherwise providing access to the Subscription Software.
If agreed upon in an Ordering Document, Motorola will also provide Services related f{o such
Subscription Software.

2.2. Modifications. In addition to other rights to modify the Products and Services set forth in the
MCA, Motorola may modify the Subscription Software, any associated recurring Services and any
related systems so long as their functionality (as described in the applicable Ordering Document) is not
materially degraded. Documentation for the Subscription Software may be updated to reflect such
modifications. For clarity, new features or enhancements that are added to any Subscription Software
may be subject to additional Fees.

2.3. 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 lable 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.

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

3. Subscription Software License and Restrictions.

3.1.  Subscription Software License. Subject to Customer's and its Authorized Users’ compliance
with the Agreement, including payment terms, Motorola hereby grants Customer and its Authorized
Users a limited, non-transferable, non-sublicenseable, and non-exclusive license to use the
Subscription Software identified in an Ordering Document, and the associated Documentation, solely
for Customer's internal business purposes. The foregoing license grant will be limited to use in the
territory and- to the number of licenses set forth in an Ordering Document (if applicable), and will
continue for the applicable Subscription Term. Customer may access, and use the Subscription
Software only in Customer's owned or controlled facilities, including any authcrized mobile sites;
provided, however, that Authorized Users using authorized mobile or handheld devices may also log
into and access the Subscription Software remotely from any location. No custom development work
will be performed under this Addendum.

3.2, End User Licenses. Motorola may use, engage, resell, or otherwise interface with third-party
software, hardware or services providers (such as, for example, third-party end point detection and
response providers) and other sub-processors, who in turn may engage additional sub-processors to
process personal data and other Customer Data. Customer agrees that such third-party software or
services providers, sub-processors or their respective sub-processors may process and use personal
and other Customer Data in accordance with and subject to their own respective licenses or terms and
in accordance with applicable law. Customer authorizes and will provide and obtain all required notices
and consents, if any, and comply with other applicable legal requirements, if any, with respect to such
collection and use of personal data and other Customer Data by Motorola, and its subcontractors, sub-
processors and/or third-party software, hardware or services providers. Notwithstanding any provision
to the contrary, to the extent the use or performance of certain Services is governed by any separate
license, data requirement, EULA, privacy statement, or other applicable agreement, including terms
governing third-party software, hardware or services, including open source software, Customer will
comply, and ensure its Authorized Users comply, with any such agreements or terms, which shall
govern any such Services.

3.3. Customer Restrictions. Customers and Authorized Users will comply with the applicabie
Documentation and the copyright laws of the United States and alt other relevant jurisdictions (including
the copyright laws where Customer uses the Subscription Software) in connection with their use of the
Subscription Software. Customer will not, and will not allow others including the Authorized Users, to
make the Subscription Software available for use by unauthorized third parties, including via a
commercial rental or sharing arrangement; reverse engineer, disassemble, or reprogram software used
to provide the Subscription Software or any portion thereof to a human-readable form; modify, create
derivative works of, or merge the Subscription Software or software used to provide the Subscription
Software with other software; copy, reproduce, distribute, lend, or lease the Subscription Software or
Documentation for or to any 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.

4. Term.
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4.1. Subscription Terms. The duration of Customer's subscription to the first Subscription Software
and any associated recurring Services ordered under this SSA (or the first Subscription Software or
recurring Service, if multiple are ordered at once) will commence upon delivery of such Subscription
Software (and recurring Services, if applicable) and will continue for a twelve (12) month period or such
longer period identified in an Ordering Document (the "Initial Subscription Period”). Following the
Initial Subscription Period, Customer’s subscription to the Subscription Software and any recurring
Services will automatically renew for additional twelve (12) month periods (each, a “Renewal
Subscription Year”), unless either Party notifies the other Party of its intent not to renew at least thirty
(30) days before the conciusion of the then-current Subscription Term. (The I[nitial Subscription Period
and each Renewal Subscription Year will each be referred to herein as a “Subscription Term”.)
Motorola may increase Fees prior to any Renewal Subscription Year. In such case, Motorola will notify
Customer of such proposed increase no later than thirty (30) days prior to commencement of such
Renewal Subscription Year. Unless otherwise specified in the applicable Ordering Document, if
Customer orders any additional Subscription Software or recurring Services under this SSA during an
in-process Subscription Term, the subscription for each new Subscription Software or recurring Service
will (a) commence upon delivery of such Subscription Software or recurring Service, and continue until
the conclusion of Customer's then-current Subscription Term (a "Partial Subscription Year”), and (b)
automatically renew for Renewal Subscription Years thereafter, unless either Party notifies the other
Party of its intent not to renew at least thirty (30) days before the conclusion of the then-current
Subscription Term. Thus, unless otherwise specified in the applicable Ordering Document, the
Subscription Terms for all Subscription Software and recurring Services hereunder will be
synchronized.

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

4.3. Termination. Notwithstanding the termination provisions of the MCA, Motorola may terminate
this SSA (or any Addendum or Ordering Documents hereunder), or suspend delivery of Subscription
Software or Services, immediately upon notice to Customer if (8) Customer breaches Secticn 3 —
Subscription Software License and Restrictions of this SSA, or any other provision related to
Subscription Software license scope or restrictions set forth in an Addendum or Ordering Document, 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
Subscription Software and Documentation, and that Customer's breach of the Agreement will resuit in
irreparable harm to Motorola for which monetary damages would be inadequate. If Customer breaches
this Agreement, in addition to termination, Motorola will be entitled to all available remedies at law orin
equity (including immediate injunctive relief).

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

5. Payment.

5.1. Payment. Unless otherwise provided in an Ordering Document (and notwithstanding the
provisions of the MCA), Customer will prepay an annual subscription Fee set forth in an Ordering
Document for each Subscription Software and associated recurring Service, before the commencement
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of each Subscription Term. For any Partial Subscription Year, the applicable annual subscription Fee
will be prorated based on the number of months in the Partial Subscription Year. 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 an Ordering Document.
Motorola will have the right to suspend the Subscription Software and any recurring Services if
Customer fails to make any payments when due. The parties acknowledge that pricing for Cyber
Services is dependent on the fuli term or subscription periods specified in any such Ordering
Document. Motorola wiil have the right to suspend the Services if Customer fails to make any
payments when due

5.2. License True-Up. Motorola will have the right to conduct an audit of total user licenses
credentialed by Customer for any Subscription Software during a Subscription Term, and Customer will
cooperate with such audit. If Motorola determines that Customer’s usage of the Subscription Software
during the applicable Subscription Term exceeded the total number of licenses purchased by
Customer, Motorola may 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 MCA.

5.3. Customer Data. For avoidance of doubt, for Cyber Services sc long as not specifically
identifying the Customer, “Customer Data,” as defined in the MCA, shall not include, and Motorola shait
be free to use, share and leverage security threat intelligence and mitigation data generally, including
without fimitation, third party threat vectors and IP addresses, file hash information, domain names,
malware signatures and information, information obtained from third party sources, indicators of
compromise, and tactics, technigues, and procedures used, learned or developed in the course of
providing Services

5.4. Future Regulatory Requirements. The Parties acknowledge and agree that Cyber Service is 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 aiso impact the price for Services.

6.  Liability.

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

6.2. Direct Damages . For avoidance of doubt, notwithstanding the limitation set out in Section 8.2 of
the MCA, the direct damages limitation for Cyber setvices provided under this SSA is limited to the
fees, or the portion of fees, relating only to the Cyber Security Services under this SSA, even if such
Services are offered or bundled with other Motorola services.

6.3. Voluntary Remedies. Motorola is not obligated to remedy, repair, replace, or refund the
purchase price for the disclaimed or excluded issues in the MCA or Section 6.1 — Additional
Exclusions above, but if Motorola agrees to provide Services to help resolve such issues, Customer
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will reimburse Motorola for its reasonable time and expenses, including by paying Motorola any Fees
set forth in an Ordering Document for such Services, if applicable.

7. Motorola as a Controller or Joint Controller. In all instances where Motorola acts as a
controller of data, it will comply with the applicable provisions of the Motorola Privacy Statement at
https:/www.motorolasclutions.com/en _us/about/privacy-policy html#privacystatement, as may be
updated from time to time. Motorola holds all Customer Contact Data as a controller and shall Process
such Customer Contact Data in accordance with the Motorola Privacy Statement. In instances where
Motorola is acting as a joint controller with Customer, the Parties will enter into a separate Addendum
1o the Agreement to allocate the respective roles as joint controllers.

8. Survival. The following provisions will survive the expiration or termination of this SSA for any
reason: Section 4 — Term; Section 5 — Payment; Section 6.1 — Additional Exclusions; Section 8 —
Survival.
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Software Products Addendum

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

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

2, Software Systems; Applicable Terms and Conditions.

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

2,2.  On-Premise Software System as a Service. If Customer purchases an “on-premises Software
System as a service,” where Equipment and software Products are installed at Customer Sites or on
Customer-Provided Equipment, and such software is generally licensed on a subscription basis (i.e., as
Subscription Software), then such Subscription Software will be subject to the SSA and not the EPSLA.
Any (a) Equipment purchased, (b) firmware preinstalled on such Equipment, and (c) Microsoft operating
system Licensed Software are subject to the EPSLA. On-premises Software Systems as a service
described in this Section are provided as a service and, accordingly, do not qualify for the System
Warranty. System completion, however, is determined in accordance with the provisions of Section 3 -
Software System Completion below.

2.3. Cloud Hosted Software System. If Customer purchases a "cloud hosted Software System,”
where the applicable software is hosted in a data center and provided to Customer as a service (i.e., as
hosted Subscription Software), including CommandCentral Products, then such Subscription Software
is subject to the SSA. Any Equipment purchased in connection with a cloud Software System is subject
to the EPSLA. Cloud hosted Software Systems described in this Section do not qualify for the System
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Warranty. System completion, however, is determined in accordance with the provisions of Section 3
— Software System Completion below.

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

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

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

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

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

7. APl Support. Motorola will use commercially reasonable efforts to maintain its Application
Programming Interface (*API") offered sold in connection with any Software System. APIs will evolve
and mature over time, requiring changes and updates. Motorola will use reascnable efforts to continue
supporting any version of an APl 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.

8. Support of Downloaded Clients. If Customer purchases any software Product that requires a
client instalied 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.

9. 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.

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

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

10.2, Transition Fee. Motorola will not charge additional Fees for Services related to the transition to
hosted Subscription Software, as described in Section 10.1 — Transition to Subscription License
Model. Notwithstanding the foregoing, subscription Fees for the applicable hosted Subscription
Software are subject to the SSA and the applicable Ordering Document, and may be greater than Fees
paid by Customer for on-premises Subscription Software.

10.3. Software Decommissioning. Upon (a) transition of the on-premises Software System as a
service to Subscription Software hosted in a data center or (b) any termination of the Subscription
Software license for the on-premises Software System as a service, Motorola will have the right to enter
Customer Sites and decommission the applicable on-premises Subscription Software that is installed at
Customer's Site or on Customer-Provided Equipment. For clarity, Customer will retain the right to use
Licensed Software that is firmware incorporated into Equipment purchased by Customer from Motorola
and any Microsoft operating system Licensed Software.
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11.  Additional Terms for CAD and Records Products. The terms set forth in this Section 11 —
Additional Terms for CAD and Records Products apply in the event Customer purchases any
Computer Aided Dispatch ("CAD") or Records Products under this SPA.

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

11.2, 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 wil
comply with the terms of the CJIS Security Addendum for the term of the Addendum or Ordering
Document for the applicable Product. Customer hereby consents to Motorola screened personnel
serving as the “escort” within the meaning of CJIS Security Policy for unscreened Motorola personnel
that require access to unencrypted Criminal Justice Information for purposes of Product support and
development.

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

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

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

12.3. Availability. Motorola will make reasonable efforts o provide monthly availability of 99.9% for
cloud hosted software Products with the exception of maintenance windows. There are many factors
beyond Motorola's control that may impact Motorola's ability to achieve this goal.

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

13.  Survival. The following provisions will survive the expiration or termination of this SPA for any
reason: Section 1 — Addendum; Section 2 -~ Software Systems; Applicable Terms and
Conditions; Section 6 — Prohibited Use, Section 9 — Applicable End User Terms; Section 13 -
Survival.
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Flex Maintenance and Support Addendum

This Flex Maintenance and Suppert Addendum ("Addendum"), is between Motorola Solutions, Inc.,
(“Motorola™), and Dane County Sheriff's Office, WI.

For good and valuable consideration, the parties agree as follows:
Section 1: Definitions

1.1 “Coverage Hours” means the hours between 5:00 a.m. and 6:00 p.m., Mountain Time, Monday
through Friday, excluding regularly scheduled holidays of Motorola.

1.2 “Documentation” means all written or electronic user documentation for the Software provided
by Motorola to Customer. Documentation does not include Motorola marketing materials.

1.3 ‘Enhancement” means any modification or addition that, when made or added to the Software,
changes its utility, efficiency, functional capability, or application, but that does not constitute solely an
Error Correction. Motorola may designate Enhancements as minor or major, depending on Motorola's
assessment of their value and of the function added to the preexisting Software.

1.4 “Error” means any failure of the Software to conform in all material respects to its functional
specifications as published from time to time by Motorola, subject to the exceptions set forth in Section
4.

1.5 “Error Correction” means either a scftware modification or addition that, when made or added
to the Software, establishes material conformity of the Software to the functional specifications, or a
procedure or routine that, when observed in the regular operation of the Software, eliminates the
practical adverse effect on Customer of such nonconformity. Error Correction services are subject {o
the exceptions set forth in Section 4.

1.6 “Primary Agreement” means the agreement to which this Addendum is attached.

1.7 “Releases” means new versions of the Software, including all Error Corrections and
Enhancements.

1.8 "‘Response Time” means six {6) or less Coverage Hours, from the time Customer first notifies
Motorola of an Error until Motorola initiates work toward development of an Error Correction.

1.9 “Software” means the package of Motorola computer program(s), interfaces and/or data, in
machine-readable form only, as well as related materials, including Documentation, initially or
subsequently licensed by Customer. Software also includes all Utilities, modifications, new Releases
and Enhancements. “Software” specifically excludes Third Party Software, except to the extent
otherwise expressly stated in this Addendum.

1.10 “System Application Administrator” means an agent of Customer appointed by Cusfomer,
who has been certified on the Software by Motorola, pursuant to the procedures set forth in Section 6
hereof, and is able to communicate effectively with Motorola support personnel in the description and
resolution of problems associated with the Software.
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1.11 “Support Term” means the entire period during which Customer is receiving support services
for the Software under the terms of this Support Addendum, beginning on the installation date of the
Software. Support services are included during the Software’s Warranty Period, as defined in Section
6.1 of Motorola’s Software License Agreement, which is the “Initial Support Term.” Thereafter, the
Support Term shall automatically renew for successive periods of one year each, unless and until
terminated pursuant to Section 8 hereof. In no event, however, shall the Support Term extend beyond
the term of the Software License.

1.12 “Third Party Software” means software owned by third parties, whether (i} licensed by the
third party to Motorola for distribution to Motorola’s customers with the Software, such as mapping
software, database software, paging software or open source software, or (i) separately acquired by
Customer as necessary or appropriate for use in conjunction with the Software, such as word
processors, spreadsheets, terminal emulators, etc.

1.13  “Utilities” means the software utilities and tools provided by Motorola as part of the Software,
including Motorola's XML Query, ODBC interface and implementation code, ctperl, dbdump, and
dbload, as well as any other software utilities provided by Motorola in connection with the Software.

Section 2: Eligibility For Support

2.1 Support Termination. Motorola’s obligation to provide the support and maintenance services
described in this Support Addendum with respect to the Software may be terminated pursuant to
Section 8.2.2 or suspended, at Motorola's discretion, if at any time during the term of this Support
Addendum any of the following requirements are not met:

2.1.1 The Software License must remain valid and in effect at all times;

2.1.2 The Software must be operated on a hardware platform, operating system and version
approved by Motorola; and

2.1.3 Customer must be current on payment of maintenance and support fees.

2.2 SAA Replacement. Motorola may require Customer to appoint a new Motorola Application
Administrator (“SAA”) in order to continue receiving support services or increase Customer’s support
fees, if Motorola reasonably determines that the acting SAA does not have the training or experience
necessary to communicate effectively with Motorola support personnel.

Section 3: Scope of Services

During the Support Term, Motorola shall render the following services in support of the Software, during
Coverage Hours:

3.1 Support Center. Motorola shall maintain a Support Services Control Center capable of
receiving from the SAA reports of any software irregularities, and requests for assistance in use of the
Software.

3.2  Services Staff. Motorola shall maintain a trained staff capable of rendering support services set
forth in this Support Addendum.,
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3.3 Error Correction. Motorola shall be responsible for using all reasonable diligence in correcting
verifiable and reproducible Errors when reported to Motorola in accordance with Motorola's standard
reporting procedures. Motorola shall, after verifying that such an Error is present, initiate work within the
Response Time in a diligent manner toward development of an Error Correction. Following completion
of the Error Correction, Motorola shall provide the Error Correction through a "temporary fix" consisting
of sufficient programming and operating instructions to implement the Error Correction and Motorola
shall include the Error Correction in all subsequent Releases of the Software. Motorola supports two (2)
versions back from the most recent release version. However, Motorcla may, but is nct obligated to,
provide Error Corrections for any version of the Software other than the most recent Release.

34 Software Releases. Motorola may, from time to time, issue new Releases of the Software to its
Customers generally, containing Error Correcticns, minor Enhancements, and, in certain instances, if
Motorola so elects, major Enhancements. Motorola reserves the right to require additional license fees
for major Enhancements. Motorola shall provide Customer with one copy of each new Release, without
additional charge. Motoroia shall provide reasonable assistance to help Customer install and operate
each new Release, provided that such assistance, if required to be provided at Customer's facility, shall
be subject to the supplemental charges set foith in Motorola’s current Fee Schedule.

3.5 Enhancements. Motorola shall consider and evaluate the development of Enhancements for
the specific use. of Customer and shall respond to Customer's requests for additional services
pertaining to the Software (including, without limitation, data conversion and report-formatting
assistance), provided that such assistance, if agreed o be provided, shall be subject to supplemental
charges mutually agreed to in writing by Motorola and Customer.

Section 4: Services Not Covered by this Support Addendum

The services identified in this section are NOT covered by this Support Addendum. Motorola strongly
recommends that Customer secure a separate support agreement with third party vendors for all non-
Motorola products. Motorola may, in its discretion, provide such services to Customer upon request, for
an additional fee as the parties may agree in writing.

41 Third Party Products. Motorola will not provide support for any third party products, including
hardware, or support for hardware failure due to the use of any third party products. Motorola may in its
discretion provide first-line support for Third Party Software distributed by Motorola; if not, Motorola will
refer Customer to the vendor of such software for resolution of support issues.

4,2  Customized Interfaces and Software. Moforola’s standard support does not include support
for any custom interfaces or other customized Software developed by Motorola or any third party for
Customer. Support and maintenance services for customized Software are subject to an additional
support fee, if agreed in writing between the parties. Such support and maintenance services inciude
bug fixes and minor modifications to the custom interface or software. They do NOT include major
revisions or rewtrites, such as those required to make a custom interface work with a new or upgraded
version of the applicable third party software. Custom interfaces and support therefore are specific to
the designated version of the applicable third party software or system. Any major changes to such
third party software or system will require a new custom quote for Motorola to modify the custom
interface to work with the new version of the third party software or system. Motorola’s support fees
may also differ for the new version of the custom interface.

4.3 Network Failures. Motorola will not provide support for any network failures or problems
including, but not limited to, cabling, communication lines, routers, connectors, and network software.
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4.4  Data Recovery. Motorola’s standard support does not include restoration and/or recovery of
data files and/or the operating system. Motorola will, upon request of Customer and subject to its then-
current fees for such services, use reasonable efforts to assist Customer in recovering lost data.

4.5  Unauthorized Use. Motorola will not provide support where the problem arises out of any
breach of warranty, damages to the Software or its database, data corruption, or support issues,
security issues, or performance issues arising out of Customer’s or a third party's use of the Utilities or
any software not specifically licensed by Motorola to Customer for use in connection with the Software.
Any assistance provided by Motorola in resolving such problems shall be charged to Customer on a
time and materials basis. Additionally, any unauthorized use of the Utilities or other software in
connection with the Software by Customer (or by a third party with Customer’s knowledge) may result,
at Motorola’s sole option, in voidance of warranties, an increase in the annual maintenance and support
fees under this Support Addendum, and/or loss of rights to upgrades under this Support Addendum.

4.6 Database Modifications. Motorola will not provide support for any damages to or problems
with the Software or its database, data corruption, support issues, security issues, or performance
issues arising from Customer's utilization of the “write" feature of the ODBC interface to write to or
modify the database in any way.

4.7 Misuse or Damage. Motorola will not provide support for Software problems caused by
Customer misuse, alteration or damage to the Software or Customer's combining or merging the
Software with any hardware or software not supplied by or identified as compatible by Motorola,
customizing of programs, accident, neglect, power surge or failure, lightning, operating environment not
in conformance with the manufacturer's specifications (for electric power, air quality, humidity or
temperature), or Third Party Software or hardware malfunction.

4.8  Operating System. Motorola is not responsible for supporting, configuring, maintaining, or
upgrading the operating system, including, but not limited to, backups, restores, fixes, and patches, or
for providing assistance with problems caused by operating system installation, configuration, errors,
maintenance or repair, or using incorrect versions of the operating system.

4.9 Onsite Visits. Onsite service visits to Customer’s facility by Motorola are subject to additional
charges, as set forth in Section 7.5.

410 Printers. Motorola is not responsible for supporting printers connected to the back of
terminals/personal computers (commonly called pass-through printing) or network printers are not
supported by Motorola.

Section 5: Obligations of Customer

51 Software Connectivity. Customer must maintain and provide, at no cost to Motorola, a CJIS-
approved broadband internet connection to the server used with the Software, 24 hours per day, 7 days
per week, to facilitate remote support utilities enabling Motorola support personnel to connect to and
provide assistance with the server used with the Software. Third party connectivity tools, such as client
VPN software, which must be installed on Motorola equipment, cannot be required by Customer.
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52  Customer Representative During Onsite Visits, Customer’'s SAA or another authorized
representative of Customer must be present when any onsite support is provided. Customer agrees
that if such representative is not present when the Motorola representative arrives onsite, the Motorola
representative shall notify an appropriate representative of Customer, if feasible, that there is no
Customer IT representative present. If Customer's [T representative does not arrive within a reasonable
time, no work will be performed and Customer will be charged for Motorola’s expenses relating to the
visit, If Motorola’s on-site support person determines that changes to Customer’s system (hardware or
software) are required or advisable, it will inform Customer’s representative, If such representative is
not authorized tc make or approve changes to Customer's system, as applicable, Customer will
promptly make available such a person.

5.3 English Language. All communications between Customer and Motorola must be in the
English language.

54 SAA Assignment. Customer is responsible for providing one or more qualified Motorola
Application Administrators as described in Section 6 hereof. At least one authorized representative,
identified to Motorola by Customer in writing with contact information, must be available at all times;
however, after-hours availability is required only when and if Customer is requesting after-hours support
from Motorola.

5.5  Security. Customer is responsible for providing all network and server security,

5.6 Error Information. Customer must provide Motorola with information sufficient for Motorola to
duplicate the circumstances under which an Errer in the Software became apparent.

5.7  CJI8 Compliance. Customer is responsible for its own adherence tc the FBI Criminal Justice
Information Services (CJIS) Security Policy, the Health Insurance Portability and Accountability Act of
1996 (HIPAA) (tc the extent applicable) and any other applicable security and privacy laws and
reguiations. Motorola will reasonably cooperate with Customer in connection therewith.

Section 6: SAA and Support Contact Requirements

6.1 Certification. Customer’s designated SAA must be certified by Motorola within ohe year of the
date of Customer's cutover fo live operation of the Software (“Go-live"). The designated SAA must meet
the following requirements in order to cerlify at the basic level:

6.1.1 Attend and participate in, and successfully pass the final written and practical examinations from
the following courses within one hundred twenty (120) days of installation of the Software:

i. System Introduction — Inquiry,

ii. System Introduction — Data Entry & Modification,

iii. Basic System Administration, and

iv. General training applicable to the Software used by Customer.

6.1.2 Pass the Basic SAA exam within one year after the agency's Go-live date.

6.2  SAA Training Costs. Customer will be responsible for the costs of such training, including any
course fees, travel, and lodging expenses.
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6.3  SAA and Support Contact Information. Contact information for Customer's SAA(s) and other
authorized support contacts must be provided by Customer to Motorola’s Technical Services
department. Any changes to Customer's SAA and support contacts names and contact information
must be promptly provided to Motorola's support department.

6.4 Qualifications. Each desighated SAA and Customer support contact must be qualified to
address, or have other support resources to address, without the aid of Motorola, all problems relating
to hardware, software, or operating system not directly associated with the Software.

Section 7: Fees and Charges

7.1 Support Fees. During the Initial Support Term, support services are included as part of the
initial purchase price paid by Customer. Thereafter, Customer shall pay Motorcla the applicable
support fees or Motorola support invoice, and any other charges or fees described herein. Motorola
reserves the right to change its support fee, effective upon no less than 90 days written notice to
Customer prior to the end of the current annual period.

7.2  Support Fee Invoices. Motorola shall invoice Customer for annual Support Fees at the
beginning of each contract year. In the event that additional billable work is performed, all billable
charges and expenses will be invoiced to Customer at the beginning of the month following the month
in which those charges and expenses accrued or were incurred. Customer shall pay the invoiced
amounts immediately upon receipt of such invoices. Any amount not paid within thirty (30) days after
the invoice date shall bear interest at the rate of eighteen (18) percent per year or the highest rate
allowed by applicable law, whichever is less.

7.3 Equipment Fees. Customer shall be responsible for and agrees to pay the fees and charges
incurred for procuring, installing, and maintaining all equipment, telephone lines, modems,
communications interfaces, networks, and other products necessary to operate the Software.

7.4  After-Hours Charges. Customer agrees to pay additional charges according to the Motorola
Fee Schedule for all work required by Customer and performed outside of Coverage Hours. These
charges are applicable for any work performed outside of the Coverage Hours, REGARDLESS OF THE
CAUSE, even if the requested work was reported and/or initiated during normal Coverage Hours.

7.5 Onsite Support If Customer requests onsite support services, Customer shall reimburse
Motorola for all labor, travel, and related expenses incurred by Motorola in providing such support
services.

7.6  Additional Fees. Additional support fees may be required by Motorola if there is a significant
increase in Customer's size with respect to use of the Software. An increase in size may arise either
out of Customer's internal growth or out of a Host Agency/Shared Agency arrangement, if applicable.
Relevant factors include number of employees, number of dispatchers and/or number of jail beds.
Payment of such additional Support Fees is due within thirty (30) days of the date of the invoice for
such fees. Such fees will be prorated, based upon the date during the contract year the increase in
Customer's size occurred. Additionally, Motorola may adjust support fees based on changes in (1)
additional licenses or modules purchased by Customer, (2) Customer’s hardware, (3) the Coverage
Hours selected by Customer, or (4) Customer’s violation of the restrictions set forth in Section 4.5
hereof.
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7.6.1 Inflation Adjustment. At the end of the first year of the Addendum and each year thereafter, a
CPI percentage change calculation shall be performed using the U.S. Department of Labor, Consumer
Price Index, all ltems, Unadjusted Urban Areas (CPI-U). Should the annual inflation rate increase
greater than 3% during the previous year, Motorola shall have the right to increase all future
maintenance prices by the CPI increase amount exceeding 3%. All items, not seasonally adjusted shall
be used as the measure of CPI for this price adjustment. Measurement will take place once the annual
average for the New Year has been posted by the Bureau of Labor Statistics. For purposes of
ilustration, if in year 3 the CPI reported an increase of 8%, Motorola may increase the Year 4 price by
5% (8%-3% base).

Section 8: Termination

8.1 Automatic Termination. This Support Addendum shall automatically terminate immediately
upon termination of the Software License for any reason.

8.2  Termination by a Party. Either party may terminate this Support Addendum as follows;

8.2.1 If either Motorola or Customer provides a written notice io the other party, at least 80 days prior
to the end of the then-current Support Term, of its intent to terminate this Support Addendum at the end
of such Support Term; or

8.2.2 Upon 30 days prior written notice, if the other party has materially breached any provision of this
Support Addendum and the offending party has not cured such breach within the 30-day notice period.

8.3 Final Invoicing upon Termination. Following termination of this Support Addendum, Motorola
shall immediately invoice Customer for ali accrued fees, charges, and reimbursable expenses; and
Customer shall pay the invoiced amount immediately upon receipt of such invoice.

Section 9: General

9.1 Incorporation of Additional Terms. The terms of Section 2.1 (Products); Section 6.5
(Warranty Disclaimer); Section 8 (Limitation of Liability); Sections 9 & 10 (Confidentiality and
Proprietary Rights); Section 12 (Disputes); and all of the General provisions in Section 13 are hereby
incorporated into this Agreement by reference.
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