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Motorola Solutions Customer Agreement

This Motorola Solutions Customer Agreement (the “MCA”) is entered into between Motorola Solutions, Inc., and
affiliated companies, with offices at 500 W. Monroe Street, Suite 4400, Chicago, IL 60661 (“Motorola”) and the
entity purchasing Products (as defined below) from Motorola (“Customer”). Motorola and Customer will each be
referred to herein as a “Party” and collectively as the “Parties”. This Agreement (as defined below) is effective
as of the earlier of (a) the first purchase of a Product from Motorola, and (b) the date of the last signature on the
Agreement (the “Effective Date”).

Agreement.

1. Scope; Agreement Documents. This MCA governs Customer’s purchase of Products (as defined below)
from Motorola. Additional terms and conditions applicable to specific Products are set forth in one or more
agreed upon addenda incorporated within this MCA (each an “Addendum”, and collectively the “Addenda”).
This MCA, the applicable Addenda, and Proposal collectively form the Parties’ “Agreement”.

.2. Order of Precedence. In interpreting this Agreement and resolving any ambiguities each Addendum wiill

control with respect to conflicting terms in the Agreement, but only as applicable to the Products described
in such Addendum. The Proposal will control with respect to conflicting terms in the MCA or any Addenda,
but only as applicable to the Products and Services described in the Proposal.

Definitions.

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

“Change Order” means a written amendment to this Agreement after the Effective Date.

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

“Contract Price” or “Fees” means the charges applicable to the Products, excluding applicable sales or similar
taxes and freight charges.

“Confidential Information” means any and all non-public information provided by one Party to the other that is
disclosed under this Agreement in oral, written, graphic, machine recognizable, or sample form, being clearly
designated, labeled or marked as confidential or its equivalent or that a reasonable business person would
consider non-public and confidential by its nature. With respect to Motorola, Confidential Information will also
include Products, and Documentation, as well as any other information relating to the Products. Confidential
Information does not include information that qualifies as a public record without exception under Florida's public
record laws.

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

“Customer-Provided Equipment’” means components, including equipment and software, not provided by
Motorola which may be used with the Products.

‘Data Processing Addendum” or “DPA” means the Motorola Data Processing Addendum applicable to
processing of data, including Customer Data, as updated, supplemented, or superseded from time to time. The
DPA is incorporated into and made a part of this Agreement for all purposes pertaining to the contents of the
DPA. Where terms or provisions in the Agreement conflict with terms or provisions of the DPA, the terms or
provisions of the DPA will control with respect to the contents of the DPA.

“‘Delivery” means the applicable delivery for a Product as described in Section 5.7 of this Agreement.
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“Documentation” means the documentation for the Products, or data, that is delivered or made available with
the Products 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.

“Equipment” means hardware provided by Motorola.

“Feedback” means comments or information, in oral or written form, given to Motorola by Customer or
Authorized Users, including end users, in connection with or relating to the Products.

“Integration Services” means the design, deployment, implementation, and integration Services provided by
Motorola in order to design, install, set up, configure, and/or integrate the applicable Products as agreed upon
by the Parties.

“Licensed Software” means software which is made available to Customer by Motorola (for example software
preinstalled on Equipment, accessible via a website provided by Motorola, or software installed on or made
available for Customer-Provided Equipment) and is licensed to Customer by Motorola.

“Lifecycle Management Services” or “LMS” means upgrade services as set out in the applicable Proposal.

“Maintenance and Support Services” means the break/fix maintenance, technical support, or other Services
described in the applicable Proposal.

“Motorola Data” means data owned by Motorola and made available to Customer in connection with the
Products;

“Motorola Materials” means proprietary equipment, hardware, content, 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). Products, Motorola Data, Third-Party Data (as defined in the DPA),
and Documentation, are considered Motorola Materials.

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

“Proposal” means solution descriptions, pricing, equipment lists, statements of work (“SOW”), schedules,
technical specifications, quotes, order forms, and other documents setting forth the Products to be purchased
by Customer and provided by Motorola. The Proposal may also include an Acceptance Test Plan (“ATP”); a
“‘Payment” Form (Communications System purchase only); or a “System Acceptance Certificate”
(Communications System only), depending on the Products purchased by Customer.

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

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

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

“Services” means services, including access to services, as described in the Proposal, and includes Integration
Services, Subscription Services, Professional Services, Maintenance & Support Services, and Lifecycle
Management Services provided by Motorola.

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

“Service Use Data” has the meaning given to it in the DPA.
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“Site” or “Sites” means the location where the Integration Services, Lifecycle Management Services, or
Maintenance and Support Services will take place.

“Software-as-a-Service” or “SaaS” means a solution that includes at least one Subscription Service and
associated Licensed Software, which may include, as an example, client software or a web page.

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

“Subscription” means a recurring payment for Products, as set out in the Proposal.

“Subscription Services” or “Recurring Services” means Services, including access to Services, paid for on
a subscription basis. Subscription Services includes services available through SaaS Products.

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

3. Products and Services.

3.1. Products. Motorola will sell (a) Equipment, (b) licenses to Licensed Software, and (c) Services to Customer,
to the extent each is set forth in this Agreement. At any time during the Term, Motorola may substitute any
Products at no cost to Customer, if the substitute is substantially similar to the Products set forth in this
Agreement. All Licensed Software is provided pursuant to the terms of the Software License Agreement.

3.2. Services.
3.21. Motorola will provide Services, to the extent set forth in this Agreement.

3.2.2. Integration Services; Maintenance and Support Services. Motorola will provide (a) Integration Services
at the applicable Sites, agreed upon by the Parties, or (b) Maintenance and Support Services or Lifecycle
Management Services, each as further described in the applicable SOW. Terms applicable to
Maintenance, Support and Lifecycle Management can be found in the Maintenance, Support and
Lifecycle Management Addendum.

3.2.3. Service Proposals. The Fees for Services will be set forth in Motorola’s Proposal. A Customer point of
contact may be set forth in the applicable SOW for the Services.

3.24. Service Completion. Services described in a Proposal will be deemed complete upon the Service
Completion Date, or as Services expire, or are renewed or terminated.

3.2.5. Professional Services

3.2.51.  Additional Service Terms. If Customer is purchasing Professional Services to evaluate or assess

networks, systems or operations; network security assessment or network monitoring; software
application development Services; or transport connectivity services, Additional Services Terms apply.

3.3. Additional Product Terms. If the Products include one of the following Products or Product types, additional
terms apply as found in the below links:
Al Terms
Comparison Manager
Data licensed from Motorola
Drone related Products
Mobile Video Products, such as LPR cameras, bodycams, or vehicle cameras, and related software

3.4. Non-Preclusion. Intentionally Omitted.
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3.5.

3.6.

3.7.

3.8.

3.9.

3.10.

4.2.

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

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

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

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

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

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 a Proposal by submitting a Change Order to the other Party. If a
requested change causes an increase or decrease in the Products, 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.

Term and Termination.
Term. The applicable Addendum or Proposal will set forth the Term for the Products governed thereby.

Subscription Terms. Unless otherwise specified in the Proposal, if the Products are purchased as a
Subscription, the Subscription commences upon Delivery of, or Customer having access to, the first
applicable Product ordered under this Agreement and will continue for a twelve (12) month period or such
other period identified in a Proposal (the “Initial Subscription Period”) and, unless otherwise stated in
the Proposal, may be renewed for an additional twelve (12) month period ("Renewal Subscription Year")
upon mutual agreement of the Parties.

Termination. Either Party may terminate the Agreement or the applicable Addendum or Proposal if the other
Party breaches a material obligation under the Agreement and does not cure such breach within thirty (30)
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4.3.

4.4.

4.5.

4.6.

4.7.

5.1.

5.2,

days after receipt of notice of the breach or fails to produce a cure plan within such period of time. Each
Addendum and Proposal may be separately terminable as set forth therein.

Termination for Non-Appropriation. In the event any identified funding is not appropriated or becomes
unavailable, the Customer reserves the right to terminate this Agreement for non-appropriation upon thirty
(30) days’ advance written notice to Motorola. In the event of such termination, Motorola shall be entitled to
compensation for all conforming Products delivered or performed prior to the date of termination.

Suspension of Services. Motorola may promptly terminate or suspend any Products under a Proposal 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; (c) Customer fails to make any payments when due; or (d) Customer fails to comply with any of
its other obligations or otherwise delays Motorola’s ability to perform.

Wind Down of Subscription. In addition to the termination rights in this Agreement, Motorola may terminate
any Subscription Term, in whole or in part, in the event Motorola plans to cease offering the applicable
Licensed Software or Subscription Services to customers. If Motorola terminates under this Section 4.5,
Customer shall no longer be responsible for payment for the service and Motorola shall return a prorated
portion of pre-paid services already paid for by Customer.

Effect of Termination or Expiration. Upon termination for any reason or expiration of this Agreement, an
Addendum, or a Proposal, Customer and the Authorized Users will return or destroy (at Motorola’s option)
all Motorola Materials and Motorola’s Confidential Information in their possession or control and, as
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 agrees to pay Motorola for Products
already delivered or performed. Both parties have a duty to mitigate any damages under this Agreement,
including in the event of default by the parties’ termination of this Agreement.

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

Payment, Invoicing, Delivery and Risk of Loss

The Contract Price of $829,325.00 , excluding taxes, is fully committed and identified, including all
subsequent years of any contracted Services. The Customer will pay all invoices as received from Motorola
subject to the terms of this Agreement and any changes in scope will be subject to the change order process
as described in this Agreement.

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

Fees. Fees and charges applicable to the Products will be as set forth in the applicable Proposal. Changes
in the scope of Products described in a Proposal that require an adjustment to the Fees will be set forth in
the applicable pricing schedule. The Fees for any Products exclude expenses associated with unusual and
costly Site access requirements (e.g., if Site access requires a helicopter or other equipment), tariffs,
fluctuations in the costs of energy, raw materials, and fuel. Motorola reserves the right to equitably adjust
the Fees for these expenses upon written notice to Customer. The annual Subscription Fee for Products
may include certain one-time Fees, such as start-up fees, license fees, or other fees set forth in a Proposal.
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5.3.

5.4.

5.5.

5.6.

5.7.

Motorola may suspend Licensed Software and any Subscription Services if Customer fails to make any
payments within thirty (30) days of invoice due date when due.

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 a Proposal. 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.

Invoicing. Motorola will invoice Customer as described in this Agreement and Customer will pay all invoices
within thirty (30) days of the invoice date or as otherwise specified in writing. Late payments 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 to receive invoices via email at the email address set
forth in Section 5.6. Customer acknowledges and agrees that a purchase order or other notice to proceed is
not required for payment for Products.

Payment. Customer will pay invoices for the Products provided under this Agreement in accordance with the
invoice payment terms set forth in Section 5.4. Generally, invoices are issued after shipment of Equipment
or upon Motorola’s Delivery of Licensed Software, Customer access to SaaS, or upon System Completion
Date of a Software System, as applicable, but if a specific invoicing or payment schedule is set forth in the
Agreement, such schedule will determine the invoicing cadence.

Motorola will have the right to suspend future Deliveries of Products if Customer fails to make any payments
when due.

INVOICING AND SHIPPING ADDRESSES. Invoices will be sent to the Customer at the following address:

Name:
Address:
Phone:

E-INVOICE. To receive invoices via email:

Customer Account Number:
Customer Accounts Payable Email:
Customer CC (optional) Email:

The address which is the ultimate destination where the Equipment will be delivered to Customer is:
Name:
Address:

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

Name:
Address:
Phone:

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

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

Notwithstanding the foregoing and unless otherwise stated in a Equipment Lease - Purchase Agreement,
Delivery of Equipment (and any incorporated Licensed Software) will occur, and title and risk of loss for the
Equipment will pass to Customer, upon shipment by Motorola in accordance with ExWorks, Motorola’s
premises (Incoterms 2020). Customer will pay all shipping costs, taxes, and other charges applicable to the
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5.8.

5.9.

5.10.

6.1.

6.2.

6.3.

6.4.

6.5.

shipment and import or export of the Products and Services, as applicable, and Customer will be responsible
for reporting the Products for personal property tax purposes.

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

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

Future Regulatory Requirements. The Parties acknowledge and agree that certain Products (for example,
cyber services) are in evolving technological areas and therefore, laws and regulations regarding Products
may change.

Resale of Equipment. Equipment may contain embedded Licensed Software. If Customer desires to sell its
used Equipment to a third party, Customer must first receive prior written authorization from Motorola, which
will not be unreasonably denied, and obtain written acceptance of the applicable Licensed Software license
terms, including the obligation to pay relevant license fees, from such third party. Customer will take
appropriate security measures when disposing of Equipment, including the deletion of all data stored in the
Equipment.

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

Access to Sites. Customer will be responsible for providing all necessary permits, licenses, and other
approvals necessary for the performance, installation and use of the Products at each applicable Site,
including for Motorola to perform its obligations hereunder, and for facilitating Motorola’s access to the Sites.
No waivers of liability will be imposed on Motorola or its subcontractors by Customer or others at Customer
facilities or other Sites, but if and to the extent any such waivers are imposed, the Parties agree such waivers
are void.

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. This Agreement is predicated upon
normal soil conditions as defined by the version of E.l.A. standard RS-222 in effect on the Effective Date.

Site Issues. Intentionally Omitted.

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 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 under this Agreement, and Customer acknowledges that any such events
may cause a change in the Fees or performance schedule under the applicable Proposal.

Non-Motorola Materials. In certain instances, Customer may be permitted to access, use, or integrate Non-
Motorola Materials with or through the Products. If Customer accesses, uses, or integrates any Non-Motorola
Materials with the Products, Customer will first obtain all necessary rights and licenses to permit Customer’s
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6.6.

6.7.

6.8.

6.9.

6.10.

71.

7.2.

7.3.

and its Authorized Users’ use of the Non-Motorola Materials in connection with the Products. Customer will
also obtain the necessary rights for Motorola to use such Non-Motorola Materials in connection with
providing the Products, including the right for Motorola to access, store, and process such Non-Motorola
Materials (e.g., in connection with SaaS Products), and to otherwise enable interoperation with the Products.
Customer represents and warrants that it will obtain the foregoing rights and licenses prior to accessing,
using, or integrating the applicable Non-Motorola Materials with the Products, and that Customer and its
Authorized Users will comply with any terms and conditions applicable to such Non-Motorola Materials. If
any Non-Motorola Materials requires access to Customer Data, Customer hereby authorizes Motorola to
allow the provider of such Non-Motorola Materials to access Customer Data, in connection with the
interoperation of such Non-Motorola Materials with the Products.

Customer acknowledges and agrees that Motorola is not responsible for, and makes no representations or
warranties with respect to, the Non-Motorola Materials (including any disclosure, modification, or deletion of
Customer Data resulting from use of Non-Motorola Materials or failure to properly interoperate with the
Products). If Customer receives notice that any Non-Motorola Materials must be removed, modified, or
disabled within the Products, Customer will promptly do so. Motorola will have the right to disable or remove
Non-Motorola Materials if Motorola reasonably believes a violation of law, third-party rights, or Motorola’s
policies is likely to occur, or if such Non-Motorola Materials poses or may pose a security or other risk or
adverse impact to the Products, Motorola, Motorola’s systems, or any third party (including other Motorola
customers).

Motorola may provide certain Non-Motorola Materials as an authorized sales representative of a third party
as set out in a Proposal. As an authorized sales representative, the third party’s terms and conditions will
apply to any such sales. Any orders for such Non-Motorola Materials will be fulfilled by the third party.

End User Licenses. Intentionally Omitted.

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

API and Client Support. Motorola will use reasonable efforts to maintain its Application Programming
Interfaces (APIs) for each Software System, understanding that APIs will evolve. Motorola will support each
API version for 6 months after introduction but may discontinue support with reasonable notice or without
notice if a security risk is present. For Licensed Software requiring a local client installation, Customer is
responsible for installing the current version. Motorola will support each client version for 45 days after its
release but may update the client at any time, and does not guarantee support for prior client versions.

Representations and Warranties.

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

System Warranty. Subject to the disclaimers and exclusions below, Motorola represents and warrants that,
on the date of System Acceptance (for Communications Systems), System Completion Date (for Software
Systems), or Delivery, as applicable (a) the Communications System will perform in accordance with the
descriptions in the applicable Proposal in all material respects, (b) the Software System will perform in
accordance with the descriptions in the applicable Proposals in all material respects, and (c) if Customer
has purchased any Licensed Software (but, for clarity, excluding SaaS Products) as part of such
Communications System or Software System, the warranty period applicable to such Licensed Software will
continue for a period of one (1) year commencing upon System Acceptance, System Completion, or date
the Licensed Software is delivered (the “Warranty Period”).

Communications Systems. During the Warranty Period, in addition to warranty services, Motorola will
provide Maintenance and Support Services for the Equipment and support for the Motorola Licensed
Software in Communication Systems pursuant to the applicable maintenance and support Proposal.

Motorola Solutions, Inc
US MCA v2.1.1 8.8.2025 8


https://www.motorolasolutions.com/content/dam/msi/docs/msi-standards_terms-conditions/authorized-sales-representative.pdf

7.4.

7.5.

7.6.

7.7.

7.8.

7.9.

7.10.

Support for the Licensed Software will be in accordance with Motorola's established Software Support Policy
(“SwSP”). If Customer wishes to purchase (a) additional Maintenance and Support Services during the
Warranty Period; or (b) continue or expand maintenance, software support, installation, and/or Motorola’s
LMS after the Warranty Period, Motorola will provide the description of and pricing for such services in a
separate proposal document and such terms will be agreed upon in a Proposal. Unless otherwise agreed
by the Parties in writing, the terms and conditions of the MSLMA referenced in Section 3.2.2 will govern the
provision of such Services.

SaaS. SaaS Products do not qualify for the System Warranty above.

Motorola Warranties - Services. Subject to the disclaimers and exclusions below, Motorola represents and
warrants that (a) Services will be provided in a good and workmanlike manner and will conform in all material
respects to the descriptions in the applicable Proposal; and (b) for a period of ninety (90) days commencing
upon the Service Completion Date for one-time Services, the Services 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 Proposal.

Motorola Warranties - Equipment. Subject to the disclaimers and exclusions set forth below, (a) for a period
of one (1) year commencing upon the Delivery of Motorola-manufactured Equipment under Section 5.7 —
Delivery, Title and Risk of Loss, Motorola represents and warrants that such Motorola-manufactured
Equipment, under normal use, will be free from material defects in materials and workmanship; and (b) the
warranties applicable to Motorola-manufactured Equipment set forth in herein shall be applicable to all radio
Equipment purchased hereunder whether or not such Equipment was manufactured by Motorola.

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

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

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, NON-INFRINGEMENT, 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.

ADDITIONAL WARRANTY EXCLUSIONS. NOTWITHSTANDING ANY PROVISION OF THE AGREEMENT
TO THE CONTRARY, MOTOROLA WILL HAVE NO LIABILITY FOR (A) DEFECTS IN OR DAMAGE TO
PRODUCTS RESULTING FROM USE OTHER THAN IN THE NORMAL AUTHORIZED MANNER, OR
FROMACCIDENT, LIQUIDS, ORNEGLECT,; (B) TESTING, MAINTENANCE, REPAIR, INSTALLATION, OR
MODIFICATION BY PARTIES OTHER THAN MOTOROLA; (C) CUSTOMER’S OR ANY AUTHORIZED
USER'’S FAILURE TO COMPLY WITH INDUSTRY AND OSHA OR OTHER LEGAL STANDARDS; (D)
DAMAGE TO RADIO ANTENNAS, UNLESS CAUSED BY DEFECTS IN MATERIAL OR WORKMANSHIP;
(E) EQUIPMENT WITH NO SERIAL NUMBER; (F) BATTERIES OR CONSUMABLES; (G) FREIGHT COSTS
FOR SHIPMENT TO REPAIR DEPOTS; (H) COSMETIC DAMAGE THAT DOES NOT AFFECT
OPERATION; (I) NORMAL WEAR AND TEAR; (J) ISSUES OR OBSOLESCENCE OF LICENSED
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8.1.

8.2.

8.2.1.

8.2.2.

8.2.3.

8.3.

9.1.

SOFTWARE DUE TO CHANGES IN CUSTOMER OR AUTHORIZED USER REQUIREMENTS,
EQUIPMENT, OR SYSTEMS; (K) TRACKING AND LOCATION-BASED SERVICES; OR (L) BETA
SERVICES.

Indemnification.

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 this Agreement, except to the extent the claim arises from
Customer’s negligence or willful misconduct. Motorola’s duties under this Section 8.1 — 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 to the extent
allowed by applicable law; and (c) Customer cooperating with Motorola and, if requested by Motorola,
providing reasonable assistance in the defense of the Claim.

Intellectual Property Infringement. Motorola will defend Customer against any third-party claim alleging that
a Motorola-developed or manufactured Product (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 8.2 — Intellectual Property
Infringement are conditioned upon: (a) Customer promptly notifying Motorola in writing of the Infringement
Claim; (b) Motorola having sole control of the defense of the suit and all negotiations for its settlement or
compromise; and (c) Customer cooperating with Motorola and, if requested by Motorola, providing
reasonable assistance in the defense of the Infringement Claim.

If an Infringement Claim occurs, or in Motorola’s opinion is likely to occur, Motorola 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 prorated refund of any
amounts pre-paid for the Infringing Product (if the Infringing Product is Licensed Software) or (ii) a credit
for the Infringing Product, less a reasonable charge for depreciation (if the Infringing Product is
Equipment, including Equipment with embedded Licensed Software).

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 Materials, or third-party equipment, hardware, software,
data, or other third-party materials; (b) the combination of the Product with any products or materials not
provided by Motorola; (c) a Product designed, modified, or manufactured in accordance with Customer’s
designs, specifications, guidelines or instructions; (d) a modification of the Product by a party other than
Motorola; (e) use of the Product in a manner for which the Product was not designed 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
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 license of the Infringing
Product.

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

Customer Indemnity. Intentionally Omitted.

Limitation of Liability.

EXCEPT FOR PERSONAL INJURY OR DEATH, THE TOTAL AGGREGATE LIABILITY OF EITHER
PARTY, AND THEIR RESPECTIVE OFFICERS, DIRECTORS, EMPLOYEES, SUBCONTRACTORS,
AGENTS, SUCCESSORS, AND ASSIGNS (COLLECTIVELY, THE “ENCOMPASSING PARTIES”),
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9.2.

9.3.

10.

10.1.

11.

WHETHER BASED ON A CLAIM IN CONTRACT OR IN TORT, LAW OR EQUITY, RELATING TO OR
ARISING OUT OF THE AGREEMENT WILL NOT EXCEED THE FEES, OR PORTION OF FEES,
RELATED TO THE PRODUCT UNDER WHICH THE CLAIM AROSE. WITH RESPECT TO ANY
RECURRING SERVICES, THE ENCOMPASSING PARTIES’ TOTAL AGGREGATE LIABILITY FOR ALL
CLAIMS RELATED TO SUCH RECURRING SERVICES WILL NOT EXCEED THE TOTAL FEES PAID
FOR THE APPLICABLE PRODUCT DURING THE CONSECUTIVE TWELVE (12) MONTH PERIOD
IMMEDIATELY PRECEDING THE EVENT FROM WHICH THE FIRST CLAIM AROSE. EXCEPT FOR
PERSONAL INJURY OR DEATH, THE ENCOMPASSING 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 OR CUSTOMER HAS BEEN ADVISED BY MOTOROLA OR CUSTOMER OR ANY THIRD
PARTY OF THE POSSIBILITY OF SUCH DAMAGES OR LOSSES AND WHETHER OR NOT SUCH
DAMAGES OR LOSSES ARE FORESEEABLE.

EXCLUSIONS FROM LIABILITY. NOTWITHSTANDING ANY OTHER PROVISION OF THIS
AGREEMENT, MOTOROLAWILL HAVE NO LIABILITY FOR DAMAGES ARISING OUT OF (A) CUSTOMER
DATA, INCLUDING ITS TRANSMISSION TO MOTOROLA, ORANY OTHER DATA AVAILABLE THROUGH
THE PRODUCTS; (B) CUSTOMER-PROVIDED EQUIPMENT OR SITES; NON-MOTOROLA MATERIALS;
THIRD-PARTY EQUIPMENT, HARDWARE, SOFTWARE, DATA, OR CONTENT; OR UNKNOWN OR
UNAUTHORIZED COMBINATION OF PRODUCTS AND SERVICES; (C) LOSS OF DATA, HACKING,
RANSOMWARE, THIRD-PARTY ATTACKS OR DEMANDS THAT ARE NOT CAUSED IN ANY PART BY
MOTOROLA’'S ACTIONS; (D) MODIFICATION OF PRODUCTS NOT AUTHORIZED BY MOTOROLA; (E)
RECOMMENDATIONS PROVIDED IN CONNECTION WITH THE PRODUCTS PROVIDED UNDER THIS
AGREEMENT; (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.

IN ADDITION TO THE FOREGOING EXCLUSIONS FROM DAMAGES, 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 SOFTWARE-AS-A-SERVICE, OR INTERPRETATION, USE, OR MISUSE
THEREOF; (D) TRACKING AND LOCATION-BASED SERVICES; OR (E) BETA SERVICES.

Statute of Limitations. Intentionally Omitted.

Confidentiality.

Confidential Information. Customer and Motorola agree that, subject to any applicable freedom of information
or public records legislation, Motorola’s Confidentiality Terms apply to information shared between the
Parties.

Proprietary Rights; Data; Feedback.

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

This Agreement does not grant to Customer any shared development rights in or to any Motorola Materials
or other intellectual property, and Customer agrees to execute any documents, upon approval of Customer’s
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12

121.

13.

13.1.

13.2.

counsel which shall not be unreasonably withheld, and take any other actions reasonably requested by
Motorola to effectuate the foregoing. Motorola and its licensors reserve all rights not expressly granted to
Customer, and no rights, other than those expressly granted herein, are granted to Customer by implication,
estoppel or otherwise. Customer will not modify, disassemble, reverse engineer, derive source code or
create derivative works from, merge with other software, distribute, sublicense, sell, or export the Products
and Services or other Motorola Materials, or permit any third party to do so.

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

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 to grant Motorola the foregoing rights.

Improvements; Products and Services. The Parties agree that, notwithstanding any provision of this
Agreement to the contrary, all fixes, modifications and improvements to the Services or Products conceived
of or made by or on behalf of Motorola that are based either in whole or in part on the Feedback, Customer
Data, or Service Use Data (or otherwise) are the exclusive property of Motorola and all right, title and interest
in and to such fixes, modifications or improvements will vest solely in Motorola. Customer agrees, upon
approval of Customer’s counsel which shall not be unreasonably withheld, to execute any written documents
necessary to assign any intellectual property or other rights it may have in such fixes, modifications or
improvements to Motorola.

Acceptance

Communications System Acceptance. Unless further defined in the applicable Proposal or Statement of
Work, System Acceptance for a Communications System occurs upon successful completion of Acceptance
Tests as detailed in the Acceptance Test Plan. Motorola will provide ten days' notice before testing begins,
and upon successful completion, both parties will sign an acceptance certificate. If the plan includes tests
for subsystems or phases, acceptance occurs upon successful completion of those tests and separate
certificates will be issued. If Customer believes the system has failed, they must provide a detailed written
notice within thirty days; otherwise, System Acceptance is deemed to have occurred. Minor, non-material
issues will not delay acceptance but will be addressed per a mutually agreed schedule. Customer use of the
system before System Acceptance requires Motorola's written authorization and transfers responsibility for
system operation to the Customer. Software System Completion is defined by Customer's Beneficial Use of
each Product within the system, with “Beneficial Use” defined to occur thirty days after functional
demonstration if not otherwise defined in the Proposal.

Force Majeure; Delays Caused by Customer.

Force Majeure. Neither Party will be responsible for nonperformance or delayed performance due to events
outside of its reasonable control. If performance will be significantly delayed, the affected Party will provide
notice to the other Party, and the Parties will agree (in writing) upon a reasonable extension to any applicable
performance and payment schedule.

Delays Caused by Customer. Motorola’s performance of the Products 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 Proposal). In the event of a delay under this Section 13.2 —
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).
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14.

14.1.

14.2.

14.3.

15.

15.1.

15.2.

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

Governing Law. All matters relating to or arising out of the Agreement are governed by the laws of the State
of lllinois, unless Customer is the United States Government (or an agency thereof) or a state government
or state agency or local municipality within the United States, in which case all matters relating to or arising
out of the Agreement will be governed by the laws of the State in which the Products and Services are
provided. 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.

Negotiation; Mediation. The Parties will attempt to timely resolve the Dispute promptly through good faith
negotiations. Either Party may initiate dispute resolution procedures by sending a notice of Dispute (“Notice
of Dispute”) to the other Party. The Parties will choose an independent mediator within thirty (30) days of
such Notice of 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. Unless otherwise agreed in writing, all in person meetings under this
Section 14.2 — Negotiation; Mediation will take place inSt. Lucie County, Florida, 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 must be decided by
a court of competent jurisdiction, in accordance with Section 14.3 — Litigation, Venue, Jurisdiction below.

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 Cook County, lllinois,
or in the case the Customer is the United States, a state agency, or local municipality, then the appropriate
court in the State in which the Products and Services are provided. Each Party expressly consents to the
exclusive jurisdiction of such courts for resolution of any Dispute and to enforce the outcome of any
mediation.

General.

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 complies with law (including privacy laws), and Customer will obtain any FCC, FAA, and other
licenses or authorizations (including licenses or authorizations required by foreign regulatory bodies)
required for its and its Authorized Users’ use of the Products. Motorola may, at its discretion, cease providing
or otherwise modify Products (or any terms related thereto in an Addendum or Proposal), in order to comply
with any changes in applicable law. If Motorola so ceases, Customer shall no longer be responsible for future
costs associated with said Products and/or Motorola will return a prorated amount for amounts prepaid.

Audit; Monitoring. Motorola will have the right to monitor and audit use of the Products, including an audit of
total user licenses credentialed by Customer for any Licensed Software or SaaS 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 as authorized by law, 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 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 the
event Motorola determines that Customer’s usage of the Licensed Software or SaaS Product exceeded the
number of licenses purchased by Customer at a given time, Motorola may invoice Customer for the additional
licenses used by Customer, pro-rated for each additional license from the date such license was activated,
and Customer will pay such invoice in accordance with the payment terms in the Agreement. For clarity,
nothing in this paragraph grants Motorola the right to access any of Customer’s networks, systems, etc. Any
auditing right hereunder shall apply only to documents and records.
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15.3.

15.4.

15.5.

15.6.

15.7.

15.8.

15.9.

15.10.

15.11.

15.12.

Assignment and Subcontracting. Neither Party may assign or otherwise transfer this Agreement without the
prior written approval of the other Party. Motorola may assign or otherwise transfer this Agreement or any of
its rights or obligations under this Agreement without consent (a) for financing purposes, (b) in connection
with a merger, acquisition or sale of all or substantially all of its assets, (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. Motorola may subcontract any of the work,
but subcontracting will not relieve Motorola of its duties under this Agreement.

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

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

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

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.

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.

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.

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 to either
Party at law, in equity, by contract, or otherwise. Except as specifically stated in this Agreement, the election
by a Party of any remedy provided for in this 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.

Survival. The following provisions will survive the expiration or termination of this Agreement for any reason:
Section 3.5 — Customer Obligations; Section 4.6 — Effect of Termination or Expiration; Section 5 — Payment
and Invoicing; Section 7.9 — Warranty Disclaimer; Section 7.10 - Additional Warranty Exclusions; Section
8.1 — General Indemnity; Section 8.2 Intellectual Property Infringement; Section 9 — Limitation of Liability;
Section 10 — Confidentiality; Section 11 — Proprietary Rights; Data; Feedback; Section 13 — Force Majeure;
Delays Caused by Customer; Section 14 — Disputes; and Section 15 — General.

Entire Agreement. This Agreement, including all Addenda, and Proposals, 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

Motorola Solutions, Inc
US MCA v2.1.1 8.8.2025 14



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 computer image of a signature, will be treated, and will 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 modified only by a written instrument signed by authorized representatives of both Parties. The preprinted
terms and conditions found on any Customer purchase order, acknowledgment, or other form will not be
considered an amendment or modification 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 Solutions, Inc. Customer: City of Port St. Lucie, FL
By: By:

Name: Daniel Sanchez Name:

Title: MSSSI Territory Vice President Title:

Date: 11/26/2025 Date:

-
/ 12/2/2025

Josh Trifiletti
Area Sales Manager
Motorola Solutions, Inc Motorola Solutions
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Software License Agreement

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

Section 1. Agreement. This SLA governs Customer’s use of Licensed Software and Software-as-a-Service
from Motorola, as applicable, and is an integral part of the Parties’ Agreement.

Section 2. Licensed Software License and Restrictions.

21.

2.2,

23.

2.4.

Licensed Software License. Subject to Customer’s and its Authorized Users’ compliance with the
Agreement (including payment terms), Motorola hereby grants Customer and its Authorized Users a
limited, non-transferable, non-sublicensable, and non-exclusive license to use the Licensed Software
identified in a Proposal, in the code format provided only, and the associated Documentation, solely in
connection with the Equipment provided by Motorola or authorized Customer-Provided Equipment (as
applicable, the “Designated Products”) and solely for Customer’s internal business purposes. Unless
otherwise stated in an Addendum or the Proposal, the foregoing license grant will be limited to the
number of licenses set forth in the applicable Proposal. Licensed Software embedded as firmware on a
Designated Product will be licensed for the life of the applicable Designated Product. Except as otherwise
permitted in an applicable Addendum or Proposal, Customer may install, access, and use Licensed
Software only in Customer’s owned or controlled facilities, including any authorized mobile sites;
provided, however, that Authorized Users using authorized mobile or handheld devices may also log into,
access, or use the Licensed Software remotely from any location. The grant of license contemplated
herein shall not survive termination due to breach of the license terms by Customer, including Customer’s
Authorized Users

Customer Restrictions. Customers and Authorized Users will comply with the applicable Documentation
and the copyright laws of the United States and all other relevant jurisdictions (including the copyright
laws where Customer uses the Products) in connection with their use of the Products. Customers and
Authorized Users will comply with the applicable Documentation in connection with their use of the
Products. Customer and its Authorized Users will comply with Motorola’s Acceptable Use Policy.

Copies. Customer may make a reasonable number of backup copies of the Licensed Software. Customer
may make as many copies of the Documentation reasonably required for the internal use of the Licensed
Software during such Licensed Software’s license term. Unless the Licensed Software is available to the
general public, or otherwise authorized by Motorola in writing, Customer will not, and will not enable or
allow any third party to: (a) install a licensed copy of the Licensed Software on more than one (1) unit of a
Designated Product; or (b) copy onto or transfer Licensed Software installed in a unit of a Designated
Product onto another device. Customer may temporarily transfer Licensed Software installed on a
Designated Product to another device if the Designated Product is inoperable or malfunctioning, if
Customer provides written notice to Motorola of the temporary transfer and identifies the device on which
the Licensed is transferred. Temporary transfer of the Licensed Software to another device must be
discontinued when the original Designated Product is returned to operation and the Licensed Software
must be removed from the other device. Customer must provide prompt written notice to Motorola at the
time the temporary transfer is discontinued.

User Credentials. If applicable, Motorola will provide Customer with administrative user credentials for the
Licensed Software including, if applicable, the Software-as-a-Service, and Customer will ensure such
administrative user credentials are accessed and used only by Customer’s employees with training on
their proper use. Customer will protect, and will cause its Authorized Users to protect, the confidentiality
and security of all user credentials, including any administrative user credentials, and maintain user
credential validity, including by updating passwords. Customer will be liable for any use of the Licensed
Software through such user credential (including through any administrative user credentials), including
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any changes made to the Licensed Software, Software-as-a-Service, 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 through user credentials, including through any administrative user credentials, or
issues otherwise created by Authorized Users, such Services will be billed to Customer on a time and
materials basis, and Customer will pay all invoices in accordance with the payment terms of the MCA.

Section 3. Software Systems and SaaS Products - Applicable Terms and Conditions

3.1.

3.2,

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

SaaS.

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

3.2.2. Data Retrieval. SaaS Products will leverage different types of storage to optimize software, as
determined in Motorola’s sole discretion. For multimedia 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) hours to be viewable.

3.2.3. Maintenance. Scheduled maintenance of SaaS 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 in advance.

Section 4. Term.

41.

4.2.

4.3.

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

Termination. Notwithstanding the termination provisions of the MCA, Motorola may terminate this SLA
(and any Agreements hereunder) immediately upon notice to Customer if Customer breaches Section 2
— Licensed Software License and Restrictions of this SLA; any other provision related to Licensed
Software license scope or restrictions set forth in a Proposal, EULA, Acceptable Use Policy, or other
applicable Addendum; or Motorola determines that Customer’s use of a SaaS Product poses, or may
pose, a security or other risk or adverse impact to any SaaS Product, Motorola, Motorola’s systems, or
any third party (including other Motorola customers). Upon termination or expiration of the SLA Term, all
Motorola obligations under this SLA (including with respect to Equipment and Licensed Software
delivered hereunder) will terminate. If Customer desires to purchase additional Services in connection
with such Equipment or Licensed Software, Customer may enter into a separate Addendum with
Motorola, governing such Services.

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

Motorola Solutions, Inc
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Section 5. Warranty

5.1.

5.2.

5.3.

5.4.

5.5.

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

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

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

SaaS. SaaS Products do not qualify for the Motorola Licensed Software Warranty above.

WARRANTY DISCLAIMER. EXCEPT AS PROVIDED ABOVE, AND TO THE MAXIMUM EXTENT
PROVIDED BY LAW, YOU EXPRESSLY ACKNOWLEDGE AND AGREE THAT USE OF THE LICENSED
SOFTWARE AND SERVICES IS AT YOUR SOLE RISK AND THAT THE ENTIRE RISK AS TO
SATISFACTORY QUALITY, PERFORMANCE AND ACCURACY IS WITH YOU AND MOTOROLA AND
ITS SUPPLIERS AND LICENSORS PROVIDE THE LICENSED SOFTWARE “AS-IS” AND WITH ALL
FAULTS, AND HEREBY DISCLAIM ALL OTHER WARRANTIES OR CONDITIONS, WHETHER
EXPRESS, IMPLIED, OR STATUTORY, INCLUDING BUT NOT LIMITED TO, ANY WARRANTIES OF:
(A) MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE; (B) ACCURACY OR
COMPLETENESS OF RESPONSES, RESULTS, OR INFORMATIONAL CONTENT; (C) WORKMANLIKE
EFFORT; (D) CORRESPONDENCE TO DESCRIPTION; (E) TITLE OR NON-INFRINGEMENT OR
NON-MISAPPROPRIATION OF INTELLECTUAL PROPERTY RIGHTS OF A THIRD PARTY; (F)
CUSTOM OR TRADE; (G) QUIET ENJOYMENT; OR (H) SYSTEM INTEGRATION. MOTOROLA MAKES
NO WARRANTY THAT ANY PORTION OF THE SOFTWARE OR SERVICES WILL OPERATE
ERROR-FREE, FREE OF ANY SECURITY DEFECTS, OR IN AN UNINTERRUPTED MANNER.
MOTOROLA SHALL NOT BE RESPONSIBLE FOR PROBLEMS CAUSED BY CHANGES IN THE
OPERATING CHARACTERISTICS OF THE DEVICE(S) UPON WHICH THE SOFTWARE IS
OPERATING, OR FOR PROBLEMS IN THE INTERACTION OF THE SOFTWARE AND SERVICES
WITH NON-MOTOROLA MATERIALS. MOTOROLA NEITHER ASSUMES NOR AUTHORIZES ANY
OTHER PERSON PURPORTING TO ACT ON ITS BEHALF TO MODIFY OR TO CHANGE THIS
WARRANTY, NOR TO ASSUME FOR MOTOROLA ANY OTHER WARRANTY OR LIABILITY
CONCERNING THE SOFTWARE AND SERVICES. THE WARRANTY MADE BY MOTOROLA MAY BE
VOIDED BY ABUSE OR MISUSE. THIS LIMITED WARRANTY GIVES YOU SPECIFIC LEGAL RIGHTS.
YOU MAY HAVE OTHER RIGHTS UNDER MANDATORY LAW THAT VARY FROM STATE TO STATE
AND COUNTRY TO COUNTRY.

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

Section 7. Survival. The following provisions will survive the expiration or termination of this SLA for any
reason: Section 2 — Licensed Software License and Restrictions; Section 3 -- Software Systems and SaaS
Products - Applicable Terms and Conditions; Section 4 — Term; Section 5.5 Warranty Disclaimer; and Section
7 — Survival.

Motorola Solutions, Inc
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Confidentiality Terms

As part of any Agreement between Customer and Motorola, and subject to any applicable freedom of
information or public records legislation, the following confidentiality terms apply:

Confidential Information. In order to be considered Confidential Information, information that is disclosed
orally must be identified as confidential at the time of disclosure and confirmed by disclosing party
(“Discloser”) by submitting a written document to receiving party (“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 purposes and must be labeled or marked as confidential or its
equivalent.

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 to any third party,
except as expressly permitted in this Section 10 - Confidentiality; (b) restrict disclosure of Confidential
Information to only those employees, agents or consultants who must access the Confidential Information
for the purpose of providing Products or Services and who are bound by confidentiality terms substantially
similar to those in this Agreement and licenses; (c) not copy, reproduce, reverse engineer, decompile or
disassemble any Confidential Information; (d) use the same degree of care as for its own information of like
importance, but no less than reasonable care to safeguard against disclosure; (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 Section; and (f) only use the Confidential Information as needed to fulfill its obligations and
secure its rights under this Agreement.

Exceptions. Recipient may disclose Confidential Information to the extent required by law, or a judicial or
legislative order or proceeding. Recipient is not obligated to maintain as confidential any information that
Recipient can demonstrate by documentation (a) is publicly known or available prior to without breach of
this Agreement; (b) is lawfully obtained; or (c) is independently known or developed by Recipient without
the use of, or reference to, any of Discloser’s Confidential Information or any breach of this Agreement.

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

Disclosure. If Recipient is required to disclose Confidential Information pursuant to applicable law, statute,
or regulation, or court order, the recipient will give to Discloser prompt written notice of the request and a
reasonable opportunity to object to such disclosure and seek a protective order or appropriate remedy. If,
in the absence of a protective order, Recipient determines, upon the advice of counsel, that it is required to
disclose such information, it may disclose only confidential information specifically required and only to the
extent required to do so.



LOCAL GOVERNMENT EXHIBIT
TO MOTOROLA SOLUTIONS CUSTOMER AGREEMENT

This Local Government Exhibit (“Exhibit”) to the Motorola Solutions Customer Agreement, Quote Number QUOTE-
3155580 and QUOTE-3311540, including any attached terms from websites or otherwise incorporated (“Contract”)
between the City of Port St. Lucie, FL (“City”) and Motorola Solutions (“Company”). This Exhibit and the Contract,
including any other exhibits attached thereto, collectively, shall be referred to as the “Agreement.”

SECTION |
SOVEREIGN IMMUNITY

Nothing contained in the Agreement, including any attachments or exhibits, shall be deemed or otherwise interpreted
as waiving the City’s sovereign immunity protections existing under the laws of the State of Florida, or as increasing
the limits of liability as set forth in section 768.28, Florida Statutes.

SECTION Il
INDEMNIFICATION/HOLD HARMLESS

Company will defend, indemnify, and hold City 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
Company’s negligence, gross negligence or willful misconduct while performing its duties under this Agreement, except
to the extent the claim arises from City’s negligence or willful misconduct. Company’s duties under this section are
conditioned upon: (a) City promptly notifying Company in writing of the Claim; (b) Company having sole control of the
defense of the suit and all negotiations for its settlement or compromise to the extent allowed by applicable law; and
(c) City cooperating with Company and, if requested by Company, providing reasonable assistance in the defense of
the Claim. This indemnification shall survive the termination of the Agreement.

SECTION Ili
INSURANCE

The Company shall at its sole expense agree to maintain in full force and effect at all times during the life of the
Agreement, insurance coverage and limits, including endorsements, as described herein. The requirements contained
herein, as well as City's review or acceptance of insurance maintained by Company are not intended to and shall not
in any manner limit or qualify the liabilities and obligations assumed by Company under the Agreement.

The Parties agree and recognize that it is not the intent of the City of Port St. Lucie that any insurance policy/coverage
that it may obtain pursuant to any provision of the Agreement will provide insurance coverage to any entity, corporation,
business, person, or organization, other than the City of Port St. Lucie and the City shall not be obligated to provide any
insurance coverage other than for the City of Port St. Lucie or extend its immunity pursuant to section 768.28, Florida
Statutes, under its self-insured program. Any provision contained herein to the contrary shall be considered void and
unenforceable by any Party. This provision does not apply to any obligation imposed on any other Party to obtain
insurance coverage for this project and/or any obligation to include the City of Port St. Lucie as an additional insured
under the Commercial General Liability and Automobile Liability insurance policies .

Workers’ Compensation Insurance & Employer's Liability: The Company shall agree to maintain Workers'
Compensation Insurance & Employers' Liability in accordance with section 440, Florida Statutes. Employers’ Liability
must include limits of $100,000.00 each accident, $100,000.00 each disease/employee, and $500,000.00 disease
policy limit. A Waiver of Subrogation endorsement must be provided.

Commercial General Liability Insurance: The Company shall agree to maintain Commercial General Liability insurance,
issued under an Occurrence form basis, including Contractual liability with limits of:




Each occurrence $1,000,000

Personal/advertising injury $1,000,000
Products/completed operations aggregate $2,000,000

General aggregate $2,000,000

Fire damage $100,000 any 1 fire
Medical expense $10,000 any 1 person

Additional Insured: An Additional Insured endorsement must be attached to the certificate of insurance (should be
CG2010) under the Commercial General Liability policy. Coverage is to be written on an occurrence form basis and
shall apply as primary and non-contributory. A waiver of subrogation is to be provided in favor of the City. Coverage
shall extend to Company’s employees. Contractual Liability is to be included. Coverage is to include a cross liability or
severability of interests provision as provided under the standard ISO form separation of insurers clause.

Certificates of Insurance shall clearly state that coverage required by the Agreement has been endorsed to include the
City of Port St. Lucie, a municipality of the State of Florida, its officers, agents, and employees as Additional Insured for
Commercial General Liability and Business Auto Liability policies. Copies of the Additional Insured endorsements shall
be attached to the Certificate of Insurance. The Commercial General Liability, Automobile Liability, and Workers
Compensation policies shall be specifically endorsed to provide thirty (30) days written notice to the City prior to any
cancellation of coverage thereunder.

Business Automobile Liability Insurance: The Company shall agree to maintain Business Automobile Liability at a
combined single limit of liability of $1,000,000.00 each accident covering any auto, owned, non-owned and hired
automobiles. In the event the Company does not own any automobiles, the Business Auto Liability requirement shalll
be amended allowing Company to agree to maintain only Hired & Non-Owned Auto Liability. This amended requirement
may be satisfied by way of endorsement to the Commercial General Liability, or separate Business Auto Coverage form.
Certificate holder must be included as an additional insured. A waiver of subrogation must be provided. Coverage shall
apply on a primary and non-contributory basis.

Cyber Liability Insurance: The Company shall agree to maintain Cyber Liability in limits of $1,000,000 Per Claim and
Annual Aggregate for direct loss, legal liability, and consequential loss resulting from cyber security breaches. Coverage
to include coverage for Privacy & Security Liability, Security Breach Response / Customer Breach Notice Expense,
Cyber Extortion and Electronic Media Liability (excluding patent and trade secrets).

Professional Liability Insurance: The Company shall agree to maintain Professional Liability, or equivalent Errors &
Omissions Liability at a limit of liability of $1,000,000 Per Claim and Annual Aggregate. For policies written on a “Claims-
Made” basis, the Company warrants the retroactive date equals or precedes the effective date of the Agreement. In the
event the policy is canceled, non-renewed, switched to an Occurrence Form, retroactive date advanced, or any other
event triggering the right to purchase a Supplemental Extended Reporting Period (SERP) during the life of the
Agreement, Company shall agree to purchase a SERP with a reporting period of three (3) years.

Waiver of Subrogation: By entering into the Agreement, the Company agrees to a Waiver of Subrogation for the
Commercial General Liability, Automobile Liability, and Workers Compensation policies.

Deductibles: All deductible amounts shall be paid for and be the responsibility of the Company for claims under the
Agreement.

It shall be the responsibility of the Company to ensure that all independent contractors and subcontractors comply with
the same insurance requirements referenced herein. It will be the responsibility of the Company to obtain Certificates
of Insurance from all independent contractors and subcontractors including the City as an Additional Insured.



The City, by and through its Risk Management Department, reserves the right, but is not obligated, to reasonably
review, modify, reject, or accept Certificates of Insurance or Endorsements from time to time throughout the term of
the Agreement. All insurance carriers must have an AM Best rating of at least A-:VII or better.

A failure on the part of the Company to execute the Agreement and/or deliver the required insurance certificates and
other documentation may be cause for annulment of the Agreement.

SECTION IV
COMPLIANCE WITH LAWS

The Company shall give all notices required by and shall otherwise comply with all applicable laws, ordinances, and
codes and shall, at his own expense, secure and pay the fees and charges for all permits required for the performance
of the Agreement. All materials furnished and works done are to comply with all applicable federal, state, and local laws
and regulations. Company will comply with all requirements of 28 C.F.R. § 35.151, where applicable.

SECTION V
PUBLIC RECORDS

The Company and any subcontractors shall comply with section 119.0701, Florida Statutes. The Company and any
subcontractors are to allow public access to all documents, papers, letters, or other material made or received by the
Company in conjunction with the Agreement, unless the records are exempt from Article |, section 24(a), Florida
Constitution, and section 119.07(1)(a), Florida Statutes. Pursuant to section 119.10(2)(a), Florida Statutes, any person
who willfully and knowingly violates any of the provisions of chapter 119, Florida Statutes, commits a misdemeanor of
the first degree, punishable as provided in sections 775.082 and 775.083, Florida Statutes.

RECORDS

The City of Port St. Lucie is a public agency subject to chapter 119, Florida Statutes. The Company shall comply with
Florida’s public records laws. COMPANY’S RESPONSIBILITY FOR COMPLIANCE WITH CHAPTER 119, FLORIDA
STATUTES. Pursuant to section 119.0701, Florida Statutes, Company agrees to comply with all public records laws,
specifically to:

Keep and maintain public records required by the public agency to perform the service.

1. The timeframes and classifications for records retention requirements must be in accordance with the General
Records Schedule GS1-SL for State and Local Government Agencies and GS2 for Criminal Justice Agencies
and District Medical Examiners.
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2. During the term of the Agreement, the Company shall maintain all books, reports, and records in accordance with
generally accepted accounting practices and standards for records directly related to the Agreement.

3. Records include all documents, papers, letters, maps, books, tapes, photographs, films, sound recordings,
data processing software, or other material, regardless of the physical form, characteristics, or means of
transmission, made or received pursuant to law or ordinance or in connection with the transaction of official
business with the City.

4. The Company agrees to make available to the City, during normal business hours records relating to the
Agreement.

5. A contractor who falils to provide the public records to the City within a reasonable time may also be subject
to penalties under section 119.10, Florida Statutes.

Upon request from the City’s custodian of public records, provide the public agency with a copy of the requested
records or allow the records to be inspected or copied within a reasonable time at a cost that does not exceed the cost
provided in this chapter or as otherwise provided by law.

Ensure that public records that are exempt or confidential and exempt from public records disclosure requirements are
not disclosed except as authorized by law for the duration of the Agreement term and following completion of the
Agreement if the Company does not transfer the records to the City.

Upon completion of the Agreement, transfer, at no cost to the City, all public records in possession of the Company, or
keep and maintain public records required by the City to perform the service. If the Company transfers all public records
to the City upon completion of the Agreement, the Company shall destroy any duplicate public records that are exempt
or confidential and exempt from public records disclosure requirements. If the Company keeps and maintains public
records upon completion of the Agreement, the Company shall meet all applicable requirements for retaining public
records. All records stored electronically must be provided to the City, upon request from the City’s custodian of public
records in a format that is compatible with the information technology systems of the City.

IF THE COMPANY HAS QUESTIONS REGARDING THE APPLICATION OF CHAPTER
119, FLORIDA STATUTES, TO THE COMPANY’S DUTY TO PROVIDE PUBLIC
RECORDS RELATING TO THE AGREEMENT, CONTACT THE CUSTODIAN OF PUBLIC
RECORDS AT:

CITY CLERK
121 SW Port St. Lucie Blvd.
Port St. Lucie, FL 34984
(772) 871-5157
prr@cityofpsl.com

SECTION VI
POLICY OF NON-DISCRIMINATION

The Company shall not discriminate against any person in its operations, activities, or delivery of services under the
Agreement. The Company shall affirmatively comply with all applicable provisions of federal, state, and local equal
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employment laws and shall not engage in or commit any discriminatory practice against any person based on race,
age, religion, color, gender, sexual orientation, national origin, marital status, physical or mental disability, political
affiliation, or any other factor which cannot be lawfully used as a basis for service delivery.

SECTION VII
CODE OF ETHICS

Company warrants and represents that its employees will abide by any applicable provisions of the State of Florida
Code of Ethics in Chapter 112.311 et seq., Florida Statutes, and Code of Ethics Ordinances in the City’s Code of
Ordinances, section 9.14.

SECTION ViiI
SCRUTINIZED COMPANIES

By entering into the Agreement with the City, Company certifies that it and those related entities of Company, as defined
by Florida law, are not on the Scrutinized Companies that Boycott Israel List, created pursuant to section 215.4725,
Florida Statutes, and are not engaged in a boycott of Israel. The City may terminate the Agreement if Company or any
of those related entities of Company, as defined by Florida law, are found to have submitted a false certification or any
of the following occur with respect to the company or a related entity: (i) it has been placed on the Scrutinized
Companies that Boycott Israel List, or is engaged in a boycott of Israel, or (ii) for any contract for goods or services of
one million dollars or more, it has been placed on the Scrutinized Companies with Activities in Sudan List or the
Scrutinized Companies with Activities in the Iran Petroleum Energy Sector List, or it is found to have been engaged in
business operations in Cuba or Syria. Notwithstanding the preceding, the City reserves the right and may, in its sole
discretion, on a case by case basis, permit a company on such lists or engaged in business operations in Cuba or
Syria to be eligible for, bid on, submit a proposal for, or enter into or renew a contract for goods or services of one
million dollars or more, or may permit a company on the Scrutinized Companies that Boycott Israel List to be eligible
for, bid on, submit a proposal for, or enter into or renew a contract for goods or services of any amount, should the City
determine that the conditions set forth in section 287.135(4), Florida Statutes, are met. Notwithstanding the above,
the Company does have business operations in Sudan and Syria in the form of support for various United Nations
missions. This support is only provided after approval from the US Government in the form of an export license from
the US Department of Commerce.

SECTION IX
E-VERIFY

The Company acknowledges and agrees it must comply with section 448.095, Florida Statutes, including:

1. Company must register with and use the E-Verify system to verify the work authorization status of all new
employees of the Company. Company must provide City with sufficient proof of compliance with this provision
before beginning work under the Agreement.

2. If Company enters into a contract with a subcontractor, Company must require each and every subcontractor
to provide the Company with an affidavit stating that the subcontractor does not employ, contract with, or
subcontract with an unauthorized alien. The Company shall maintain a copy of each and every such affidavit(s)
for the duration of the Agreement and any renewals thereafter.

3. The City shall terminate the Agreement if it has a good faith belief that a person or an entity with which it is
contracting has knowingly violated section 448.09(1), Florida Statutes.

4. Company shall immediately terminate any contract with any subcontractor if Company has, or develops, a
good faith belief that the subcontractor has violated section 448.09(1), Florida Statutes. If City has or develops
a good faith belief that any subcontractor of Company knowingly violated section 448.09(1), Florida Statutes,
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or any provision of section 448.095, Florida Statutes, the City shall promptly notify the Company and order
the Company to immediately terminate the contract with the subcontractor.

5. The City shall terminate the Agreement for violation of any provision in this section. If the Agreement is
terminated under this section, it is not a breach of contract and may not be considered as such. If the City
terminates the Agreement under this section, the Company may not be awarded a public contract for at least
one (1) year after the date on which the Agreement was terminated. A Company is liable for any additional
costs incurred by the City as a result of the termination of a contract.

6. The City, Company, or any subcontractor may file a cause of action with a circuit or county court to challenge
a termination under section 448.095(5)(c), Florida Statutes, no later than twenty (20) calendar days after the
date on which the Agreement was terminated. The Parties agree that any such cause of action must be filed
in St. Lucie County, Florida.

SECTION X
AUDITS

The Company shall establish and maintain a reasonable accounting system that enables the City to readily identify the
Company’s assets, expenses, costs of goods, and use of funds throughout the term of the Agreement for a period of
at least four (4) years following the date of final payment or completion of any required audit, whichever is later. Records
shall include, but are not limited to, accounting records, written policies and procedures; subcontract files (including
proposals of successful and unsuccessful bidders, bid recaps, etc.); all paid vouchers including those for out-of-pocket
expenses; other reimbursement supported by invoices; ledgers; cancelled checks; deposit slips; bank statements;
journals; original estimates; estimating work sheets; contract amendments and change order files; backcharge logs
and supporting documentation; insurance documents; payroll documents; timesheets; memoranda; and
correspondence. The Company shall permit the City’s authorized auditor or any authorized representative of the State,
and where federal funds are involved, the Comptroller General of the United States, or any other authorized
representative of the United States government, to access and examine, audit, excerpt and to make copies of all books,
documents, papers, electronic or optically stored and created records, or other records relating or pertaining to the
Agreement kept by or under the control of the Company, including, but not limited to, those kept by the Company, its
employees, agents, assigns, successors, and subcontractors. Such records shall be made available to the City during
normal business hours at the Company’s office or place of business. The Company shall not impose a charge for audit
or examination of the Company’s books and records. If an audit discloses incorrect billings or improprieties, the City
reserves the right to charge the Company for the cost of the audit and appropriate reimbursement. Any adjustments
and/or payments that must be made as a result of any such audit or inspection of the Company’s invoices and/or
records shall be made within a reasonable amount of time (not to exceed ninety (90) days) from presentation of the
City’s findings to the Company. Evidence of criminal conduct will be turned over to the proper authorities.
Notwithstanding the above, the City shall not be granted access to the Company’s confidential and proprietary cost
information.

The Company shall also ensure the City has these rights with Company’s employees, agents, assigns, successors,
and subcontractors, and the obligations of these rights shall be explicitly included in any subcontracts or agreements
formed between the Company and any subcontractors to the extent that those subcontracts or agreements relate to
fulfillment of the Company’s obligations to the City.

SECTION XI
NON-EXCLUSIVITY

Company acknowledges and agrees that the Agreement is non-exclusive.

SECTION XII
CONFLICT



In the event of any conflict between the terms within the Contract and this Exhibit, the terms of this Exhibit shall control.

SECTION Xiil
DISCRIMINATORY, CONVICTED, AND ANTITRUST VIOLATOR VENDOR LISTS

Company certifies that neither it nor any of its affiliates, as defined in the statutes below, have been placed on the
discriminatory vendor list under section 287.134, Florida Statutes; the convicted vendor list under section 287.133,
Florida Statutes; or the antitrust violator vendor list under section 287.137, Florida Statutes. Absent certain conditions
under these statutes, neither contractors nor their affiliates, as defined in the statutes, who have been placed on such
lists may submit a bid, proposal, or reply on a contract to provide any goods or services to a public entity; may not
submit a bid, proposal, or reply on a contract with a public entity for the construction or repair of a public building or
public work; may not submit bids, proposals, or replies on leases of real property to a public entity; may not be awarded
or perform work as a contractor, supplier, subcontractor, or contractor under a contract with any public entity; and may
not transact business with any public entity.

SECTION XIV
COOPERATION WITH INSPECTOR GENERAL

Pursuant to section 20.055, Florida Statutes, it is the duty of every state officer, employee, agency, special district,
board, commission, contractor, and subcontractor to cooperate with the inspector general in any investigation, audit,
inspection, review, or hearing pursuant to this section. Company understands and will comply with this statute.

SECTION XV
LAW, VENUE, AND WAIVER OF JURY TRIAL

The Agreement is to be construed as though made in and to be performed in the State of Florida and is to be governed
by the laws of Florida in all respects without reference to the laws of any other state or nation. The venue of any action
taken to enforce the Agreement, or any action arising out of and/or related to the Agreement, shall be in St. Lucie
County, Florida.

SECTION XVi
TERMINATION

NOT USED.

SECTION XVl
ENTIRE AGREEMENT

The Agreement sets forth the entire agreement between Company and City with respect to the subject matter of the
Agreement. The Agreement supersedes all prior and contemporaneous negotiations, understandings, and
agreements, written or oral, between the parties. The Agreement may not be modified except by the parties’ mutual
agreement set forth in writing and signed by the parties.

City of Port St. Lucie, Florida Motorola Solutions
Authorized Representative Authorized Representative

o
C) /12/2/2025

Josh Trifiletti
Area Sales Manager
Motorola Solutions
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October 14, 2025

Port St Lucie Police Department
Attention: Michelle Steele

121 SW Port St Lucie Blvd Building C
Port St. Lucie, Florida 34984

Dear Capt. Steele,

Thank you for your investment in the Motorola Solutions APX N70 Smart Radio platform. This innovative
platform seamlessly integrates the strengths of both Land Mobile Radio (LMR) P25 and Broadband
Cellular Data, making it the world’s first and only Smart Radio Platform. With the APX N70, you gain
access to the full capabilities of the Motorola Solutions Smart Application Suite.

SmartConnect -- Automatic switching between P25 radio coverage and broadband
SmartProgramming -- Allows for rapid software and configuration updates

SmartLocate -- Provides fast, second-by-second GPS location updates via web browser
SmartMapping -- Gain situational awareness with the location of other users on the radio

Motorola Solutions is pleased to offer you the opportunity to continue these capabilities for the next six (6)
years. You can choose to be billed annually in advance or make a one-time capital expense payment.

The benefits of signing this Notice to Proceed (NTP) are outlined below:

Secure pricing to avoid future increases in cloud-based and LTE services

Receive a 1% discount on the price for a six-year service agreement, billed annually
Reduce the annual procurement process

Avoid any disruptions in service

Please review the attached quote, which outlines your current Smart Applications and the dates of
service. While the six-year value is $829,325.00 (1% discount included in this figure), this total will be paid
in five equal annual payments of $165,865.00 (1% discount included in this figure) starting on October 1,
2026. This Proposal is valid through October 31, 2025. Motorola’s Proposal is subject to the terms and
conditions enclosed with this Proposal. You may accept this Proposal by signing the attached Online
Terms Acknowledgement Agreement.

Sincerely,

Josh Trifiletti
Southeast Florida Area Sales Manager
Motorola Solutions, Inc.
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Pricing Summary

Description Devic.e List Price  Sale Price Ext.'SaIe Term-
Quantity Price Completion
SmartProgramming 360 17.1 |MONTHS $205.20 $106.88 $38,475.00| 9/30/2026
SmartConnect 360 17.1  [MONTHS $205.20 $106.88| $38,475.00 9/30/2026
SmartLocate 360 17.1  [MONTHS $205.20 $106.88| $38,475.00 9/30/2026
SmartMapping 360 17.1 |MONTHS $205.20 $106.88 $38,475.00| 9/30/2026
CommandCentral AWARE
Standard 394 17.1 |MONTHS| $15,687.34| $15,687.34| $15,687.34 9/30/2026
APX N70 DMS Essential 15 2.52 | MONTHS $14.41 $14.41 $216.22 9/30/2026
RadioCentral Programming 15 26.52 |MONTHS $70.81 $70.81 $1,062.13 9/30/2026
SmartProgramming 15 26.52 |MONTHS $318.24 $165.75 $2,486.25 9/30/2026
SmartConnect 15 26.52 |MONTHS $318.24 $165.75 $2,486.25 9/30/2026
SmartLocate 15 26.52 |MONTHS $318.24 $165.75 $2,486.25 9/30/2026
SmartMapping 15 26.52 |MONTHS $318.24 $165.75 $2,486.25 9/30/2026
SmartProgramming 19 5.83 | MONTHS $69.96 $36.44 $692.31| 9/30/2026
SmartConnect 19 5.83 | MONTHS $69.96 $36.44 $692.31| 9/30/2026
SmartLocate 19 5.83 | MONTHS $69.96 $36.44 $692.31 9/30/2026
SmartMapping 19 5.83 |MONTHS $69.96 $36.44 $692.31 9/30/2026
APX N70 DMS Essential 15 60 MONTHS $384.60 $384.60 $5,769.00 9/30/2031
RadioCentral Programming 15 60 MONTHS $160.20 $160.20 $2,403.00( 9/30/2031
SmartProgramming 394 60 MONTHS $720.00 $375.00( $147,750.00| 9/30/2031
SmartConnect 394 60 MONTHS $720.00 $375.00( $147,750.00| 9/30/2031
SmartLocate 394 60 MONTHS $720.00 $375.00| $147,750.00 9/30/2031
SmartMapping 394 60 MONTHS $720.00 $375.00| $147,750.00 9/30/2031
CommandCentral AWARE
standard 394 60 MONTHS | $54,950.00( $54,950.00( $54,950.00| 9/30/2031
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Net Total $837,701.93

1% Discount For Six

$8,376.93
Year agreement

Discounted Total $829,325.00

*Pricing is Valid for 60 days from the date of this proposal.
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Payment Schedule

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.S. financial institution.

For Lifecycle Support Plan and Subscription Based Services:

Motorola will invoice Customer annually in advance of each year of the plan.

PRICE BILLED

$829,325.00

YEAR 1 S0 10/1/2025
YEAR 2 $165,865.00 10/1/2026
YEAR 3 $165,865.00 10/1/2027
YEAR 4 $165,865.00 10/1/2028
YEAR 5 $165,865.00 10/1/2029
YEAR 6 $165,865.00 10/1/2030

TOTAL
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QUOTE-3155580 AND QUOTE-3311540

@ MOTOROLA SOLUTIONS QUOTE-3155580
PORT ST LUCIE POLICE DEPT

Billing Address: CQuote Date: 9/23,/2025
Quots Expiration Date: 11/23/2025
Quaote Created By: Danny Schaschwary

Customer: Customer £: 1011953941
Contract Number:
Contract Modifier:
Contract Start Date:
contract End Date:
Payment Cycle: IMMEDLIATE

PO#:
Line#  [tem Mumber Description Device Term List Price Sale Price Ext. Sale Price

3 SSVOLSD1407A  |smartProgramming 350 17.1 MONTHS 5305.20 $106.88 538,475.00/
4 SEV0LSD14064 SmartConnect 360 17.1 MONTHS 5205.20 10688 %38,475.00
3 SSWVOLSD14T6A SmartLocate 360 17.1 MONTHS 5205.20 £106.88 538,475.00|
] S5WOLSD100TA SmarthMapping 350 17.1 MONTHS 5205.20 510658 538,475.00
9 S5VD0SDA1794 CommandCentral 2 WARE Standard 354 171 MONTHS 515,687.34 515 687 34| 515 687.34
LSWO15030604 AP N70 DMS Essential 15 2.52 MONTHS $14.41 51441 521622

10 LSVO1503082 A RadioCentral Programming 15 2652 MONTHS 57081 57081 51,062:13
11 SEWOLS01407A SMArtProgramming 15 26.52 MONTHS S3LE.24 S165.75 52 4B6.25
12 S5WV015D 14064 SmartConnect 15 26.52 MONTHS 531824 516573 52 AB6.25
13 SEV0LSD1476A SmartLocate 15 26.52 MONTHS S31E.24| 516575 52 ABG.25
14 S5V0LISD1007A SmarthMapping 15 26.52 MONTHS S31E.24| 5165.75 52 AB6.25
19 S5VDISD1407 A SmartProgramming 19 583 MONTHS 569 596 536.44 5692 31
20 S5VOLS014064 SmartConnect 13 5.B3 MONTHS 46856 536.44] 569231
21 SSV0LSD1476A SmartLocate 19 5.83 MONTHS 569,06 536.44 569231
22 SSWVOLS01907 A SmarthMapping 19 583 MONTHS %6056 536.44 S692.31
Hotes: Mat Total £183,579.93
Estimated Tax S0.00

Estimated Freight £0.00

Grand Total £183570.93
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MOTOROLA SOLUTIONS QUOTE-3311540

PORT ST LUCIEPOLICEDEPT

Billing Address: Quote Date: 9/23/2025
Quote E-piratioo Oa,te: 11/23/2025
Quote Created By: Danov Sdhas hwary
danietS1Jhal 'hwaryl@motorolasolutions_com

customer: Customer 11: 1011953941
Contract Numlle.r:
Contract Modifier:
Contract Start Date: 1(}-2-2026
Cootract End Date: 10-1-2031
Pa.ymi,nt Cydle: Anoual

POQii:
Line [iitem|

T LoV oUSAdoR [ ACANEXT DVS Eesentllrn—,,,,,,,,—,—, . s comonms | P3040 Po0a-0 ERNLEAY
2 LSV01S030B2A RadloCenitral Programming 1S 60 MONTHS $160.2! $1602( $2,403.0
3 SSV01501407A SmartProgr,amrning 394 60 MONTHS $720.01 $375.01 $147,750.0
4 SSV01501406A SmartConnect 394 60 MONTHS $720.01 $375.01 $147,750.0
5 SSV01501476A Smartlocat:e 394 60 MONTHS $720.01 $375.01 $147,750.0
6 SSV01501907A SmartMapping 394 60 MONTHS $720.01 $375.00 $147,750.0
9 SSVOO0S04179A CommandCentral AWA.REStandard 394 60 MONTHS $54950.0 $54 950.0( $54 950.0
INotes: Net Total $654,122.00
Estimaited Tax $Q_00

Estimated Freight $0.00

Grand Total $654,122.00

Annual Total $130,824.40
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Contractual Terms
Online Terms Acknowledgement

This Online Terms Acknowledgement (this “Acknowledgement”) is entered into between
Motorola Solutions, Inc. (“Motorola”) and the entity set forth in the signature block below
(“Customer”).

1. Online Terms Acknowledgement. The Parties acknowledge and agree that the applicable terms
available at https://www.motorolasolutions.com/product-terms, however, the only applicable
version of which is attached hereto, are incorporated in and form part of the Parties’ agreement
as it relates to any Products or Services sold or provided to Customer under this Agreement. No
other terms and conditions, whether via link, reference, or any other mode, shall apply to the
Agreement outside of what is attached hereto. By signing the signature block below, Customer
certifies that it has read and agrees to the provisions set forth and linked on-line in this
Acknowledgement. To the extent Customer is unable to access the above-referenced online
terms for any reason, Customer may request a paper copy from Motorola. The signatory to this
Acknowledgement represents and warrants that he or she has the requisite authority to bind
Customer to this Acknowledgement and referenced online terms.

. Entire Agreement. This Acknowledgement supplements any and all applicable and existing
agreements, and supersedes any contrary terms as it relates to Customer's purchase of products
and services. This Acknowledgement, Metorola Solutions Customer Agreement, attached
Software License Agreement, attached Confidentiality terms, attached Quote-3155580 and
Quote-3311540, the attached Local Government Exhibit, and attached Pricing Summary,
constitutes the entire agreement of the Parties regarding the subject matter hereof and as set out
in the referenced terms, and supersedes all previous agreements, proposals, and
understandings, whether written or oral, relating to this subject matter.

3. Execution and Amendments. This Acknowledgement 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 computer image of a signature, will be treated, and will have the
same effect as an original signature, and will have the same effect, as an original signed copy of
this document. This Acknowledgement may be amended or modified only by a written instrument
signed by authorized representatives of both Parties.

4. The Contract Price of $829,325.00, excluding taxes, is fully committed and identified, including
all subsequent years of any contracted Services. The Customer will pay all invoices as received

from Motorola subject to the terms of this Agreement and any changes in scope will be subject to
the change order process.

Motorola acknowledges the Customer may require the issuance(s) of a purchase order or notice

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

5. INVOICING ADDRESSES.

Invoices will be sent to the Customer at the following address:
Name:

Address:

Phone:

E-INVOICE.

To receive invoices via email:
Customer Account Number:
Customer Accounts Payable Email:

The Parties hereby enter into this Acknowledgement as of the last signature date below.

Motorola Solutions, Inc. Customer: Port St. Lucie PD, FL
By: & By:

Name: Daniel Sanchez Name:

Title: MSSSI FL Territory VP Title:

Date: 12/1/2025 Date:

-
C) / 12/2/2025

Josh Trifiletti
Area Sales Manager
Motorola Solutions
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Area Sales Manager
Motorola Solutions
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