RESOLUTION NO. 2024-131

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF MARINA APPROVING
AGREEMENTS WITH: (1) MOTOROLA FOR INTEGRATED SUITE OF ADVANCED
SURVEILLANCE AND OPERATIONAL TECHNOLOGIES; (2) PERGRINE
INTEGRATION FOR DATA CONNECTIVITY FOR SEAMLESS EVIDENCE
SHARING, REPORTING AND OPERATIONAL EFFICIENCY; AND (3) AXON
TASER FOR UPGRADES TO SECURE ADVANCED TASER FUNCTIONALITY
WITHIN AN INTEGRATED DATA ECOSYSTEM; WAIVING THE COMPETITIVE
BIDDING PROCESS PURSUANT TO SECTION 3.16.040 OF THE MUNICIPAL
CODE; AUTHORIZING THE FINANCE DIRECTOR TO MAKE NECESSARY
ACCOUNTING AND BUDGETARY ENTRIES; AND AUTHORIZING THE CITY
MANAGER TO NEGOTIATE AND EXECUTE THE AGREEMENTS SUBJECT TO
REVIEW AND APPROVAL BY THE CITY ATTORNEY.

WHEREAS, the Marina Police Department operates with outdated surveillance equipment,
Tasers, and lacks an integrated data-sharing platform, limiting operational efficiency, officer
safety, and the ability to produce comprehensive annual crime reports for the community; and

WHEREAS, the proposed upgrades include Motorola’s M500 in-car camera system, V700 body
cameras, Automated License Plate Recognition (ALPR) systems, and the Peregrine Platform,
which provides seamless data-sharing between CAD, RMS, body-worn cameras, in-car cameras,
and ALPR systems; and

WHEREAS, Axon Tasers with automated video activation and docking functionality require
integration with Motorola systems and Peregrine to ensure synchronized evidence management
and operational continuity; and

WHEREAS, the Peregrine Platform is critical for unifying data from all systems, enabling
seamless evidence access, comprehensive incident reporting, and the production of the Police
Department’s annual community crime report; and

WHEREAS, Motorola’s five-year agreement ensures cost predictability with fixed 2024 pricing,
technology refreshes, and ongoing support to maintain a scalable, future-ready surveillance
ecosystem; and

WHEREAS, the Marina Police Department obtained a quote for Motorola systems through
cooperative purchasing agreements facilitated by Sourcewell, which conducts a competitive
bidding process specifically for firefighter and first responder equipment. The unique, legacy
customer quote provided directly to the Marina Police Department was lower than all other bids
listed within Sourcewell’s cooperative purchasing clearinghouse, supporting the decision to
proceed with Motorola; and

WHEREAS, Peregrine and Axon Taser are designated as sole source providers. The specialized
integrations required to connect Axon Taser systems to Motorola’s surveillance technologies and
the Peregrine Platform support the determination that competitive bidding would be unavailing
and not in the public interest; and

WHEREAS, the combined total cost of $759,561.47, including tax, for Motorola systems,
Peregrine integration, and Axon Tasers, remains within the allocated $760,000 budget; and
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WHEREAS, Section 3.16.040 of the City’s Municipal Code provides an exception to competitive
bidding when such bidding would not produce an advantage and would not be in the public interest,
as demonstrated by the specialized integration requirements of the proposed systems.

NOW, THEREFORE, BE IT RESOLVED, that the City Council of the City of Marina does
hereby:

1)

2)

3)

4)

Approve the following:

a) A b-year agreement with Motorola for an integrated suite of advanced surveillance and
operational technologies for a total contract price of $369,580.81, subject to annual
budgetary appropriations;

b) A 5-year agreement with Peregrine Integration, ensuring critical data connectivity for
seamless evidence sharing, reporting, and operational efficiency for a total contract price
of $217,500, subject to annual budgetary appropriations; and

c) An agreement with Axon Taser for upgrades as a one-time expense, securing advanced
Taser functionality within an integrated data ecosystem for a cost of $172,480.66;

Waive competitive bid process pursuant to Section 3.16.040, finding that competitive bidding
would be unavailing, would not produce an advantage and would not be in the public interest
due to: (a) the specialized integration between Motorola, Peregrine, and Axon systems; (b)
recognition that Peregrine and Axon Taser are sole source providers due to their unique
capabilities; and (c) competitive pricing for Motorola systems secured through Sourcewell’s
cooperative purchasing agreement, which reflects a lower cost than bids available through the
clearinghouse;

Authorize the Finance Director to make necessary accounting and budgetary entries; and

Authorize the City Manager to execute the agreements subject to review and approval by the
City Attorney.

PASSED AND ADOPTED by the City Council of the City of Marina at a regular meeting duly
held on the 19" of November 2024 by the following vote:

AYES, COUNCIL MEMBERS: McAdams, McCarthy, Biala, Visscher, Delgado
NOES, COUNCIL MEMBERS: None

ABSENT, COUNCIL MEMBERS: None

ABSTAIN, COUNCIL MEMBERS: None

Bruce C. Delgado, Mayor

ATTEST:

Anita Sharp, Deputy City Clerk
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Motorola Solutions Customer Agreement

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

Section 1. Agreement.

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

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

Exhibit A “Payment” (Communications System purchase only)
Exhibit B Motorola Proposal dated
Exhibit C  “System Acceptance Certificate” (Communications System only)

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

Section 2. Definitions.

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

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

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

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

“Confidential Information” means any and all non-public information provided by one Party to the
other that is disclosed under this Agreement in oral, written, graphic, machine recognizable, or sample
form, being clearly designated, labeled or marked as confidential or its equivalent or that a reasonable
business person would consider non-public and confidential by its nature. With respect to Motorola,
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Confidential Information will also include Products and Services, and Documentation, as well as any
other information relating to the Products and Services.

“Customer Contact Data” has the meaning given to it in the DPA.
“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 required for use of the Products and Services.

“‘Data Processing Addendum” or “DPA” means the Motorola Data Processing Addendum applicable
to processing of Customer Data for US customers, as updated, supplemented, or superseded from
time to time. The DPA is located at https://www.motorolasolutions.com/content/dam/msi/docs/msi-
standards_terms-

conditions/motorola_solutions united states data processing_addendum_online_version.pdf and 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.

“Documentation” means the documentation for the Equipment, software Products, or data, that is
delivered with the Products and Services 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.

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

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

“Fees” means charges applicable to the Products and Services.

“Integration Services” means the design, deployment, 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 licensed software which is either preinstalled on Equipment or installed
on Customer-Provided Equipment and licensed to Customer by Motorola for a perpetual or other
defined license term.

“Maintenance and Support Services” means the break/fix maintenance, technical support, or other
Services (such as software integration Services) described in the applicable statement of work.

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

“Motorola Materials” means proprietary 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
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foregoing, whether made by Motorola or another party). Products and Services, Motorola Data, Third-
Party Data, and Documentation, are considered Motorola Materials

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

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

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

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

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

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

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

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

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

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

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

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

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

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

Section 3. Products and Services.
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3.1. Products. Motorola will (a) sell Equipment, (b) Licensed Software, and (c) Subscription Software
to Customer, to the extent each is set forth in this Agreement. At any time during the Term (as
defined below), Motorola may substitute any Products at no cost to Customer, if the substitute is
substantially similar to the Products set forth in this Agreement.

3.2. Services.
3.2.1. 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, each as further described in the applicable statement of work. Maintenance, Support
Services and Integration Services will each be considered “Services”, as defined above.

3.2.3. Service Proposals. The Fees for Services will be set forth in Motorola’s Quote or Proposal. A
Customer point of contact will be set forth in the applicable statement of work for the Services.
For purposes of clarity, each statement of work will be incorporated into, and form an integral
part of, this Agreement.

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

3.2.5. Professional Services

3.2.5.1. Assessment of Systems & Operations. If Customer is purchasing Professional Services
to evaluate or assess networks, systems or operations, Customer acknowledges and agrees that
the equipment provided by or used by Motorola to facilitate performance of the Services may
impact or disrupt information systems. Except as specifically set forth in the Agreement,
Motorola disclaims responsibility for costs in connection with any such disruptions of and/or
damage to Customer’s or a third party’s information systems, equipment, voice transmissions,
and data, including, but not limited to, denial or access to a legitimate system user, automatic
shut-down of information systems caused by intrusion detection software or hardware, or failure
of the information system resulting from the provision or delivery of the Service. Motorola agrees
to cooperate with Customer to schedule any such potential damage or disruption around
Customer’s voice or information technology traffic and use patterns so as to reduce the risk of
disruption during working hours.

3.25.2. Network Security. If Customer is purchasing network security assessment of network
monitoring Professional Services, Customer acknowledges and agrees that Motorola does not
guarantee or warrant that it will discover all of Customer’s system vulnerabilities or inefficiencies.
Customer agrees not to represent to third parties that Motorola has provided such guarantee.
Motorola disclaims any and all responsibility for any and all loss or costs of any kind associated
with vulnerabilities or security events, whether or not they are discovered by Motorola.

3.25.3. Application Development. If Customer purchases software application development as
part of the Professional Services, the deliverables will be licensed as described in Section 2.5 -
Documentation.

3.2.6. Transport Connectivity Services. Certain Communications Systems may include one or more
transport connectivity services as specified in the Proposal. In addition to the terms of this MCA,
transport connectivity services shall also be governed by the terms of Motorola’s standard
Transport  Connectivity Addendum, a copy of which is available here:
https://www.motorolasolutions.com/en_us/about/legal/transport-connectivity-addendum.html.
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Non-Preclusion. If, in connection with the Products and Services provided under this Agreement,
Motorola performs assessments of its own, or related, products or makes recommendations,
including a recommendation to purchase other products or services, nothing in this Agreement
precludes such efforts nor precludes Motorola from participating in a future competitive bidding
process or otherwise offering or selling the recommended products or other services to Customer.
Customer represents that this paragraph does not violate its procurement standards or other laws,
regulations, or policies.

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

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

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

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

Export Control. Customer, its employees, and any other Authorized Users will not access or use
the Products and Services in any Prohibited Jurisdiction), and Customer will not provide access to
the Products and Services to any government, entity, or individual located in a Prohibited
Jurisdiction. Customer represents and warrants that (a) it and its Authorized Users are not named
on any U.S. government list of persons prohibited from receiving U.S. exports, or transacting with
any U.S. person; (b) it and its Authorized Users are not a national of, or a company registered in,
any Prohibited Jurisdiction; (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.

To obtain any additional Services, Customer will issue a purchase order referring to this Agreement
and the separate proposal document. Omission of reference to this Agreement in Customer’s
purchase order will not affect the applicability of this Agreement. Motorola’s proposal may include
a cover page entitled “Service Agreement” or “Installation Agreement”, as applicable, and other
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attachments. These cover pages and other attachments are incorporated into this Agreement by
this reference.

3.10. 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 in a Change Order causes an increase or decrease in the
Products or Services, the Parties by means of the Change Order will make appropriate
adjustments to the Fees, project schedule, or other matters. Change Orders are effective and
binding on the Parties only upon execution of the Change Order by an authorized representative
of both Parties.

Section 4. Term and Termination.

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

4.1.1. Subscription Terms. The duration of Customer’s subscription commences upon delivery of the
first Subscription Software (and recurring Services, if applicable) ordered under this Agreement
and will continue for a twelve (12) month period or such longer period identified in a Proposal
(the “Initial Subscription Period”) and will automatically renew for additional twelve (12) month
periods (each, a “Renewal Subscription Year”), unless either Party notifies the other of its
intent not to renew at least thirty (30) days before the conclusion of the then-current Subscription
Term. (The Initial Subscription Period and each Renewal Subscription Year will each be referred
to herein as a “Subscription Term”.) Motorola may increase Fees prior to any Renewal
Subscription Year. In such case, Motorola will notify Customer of such proposed increase no
later than thirty (30) days prior to commencement of such Renewal Subscription Year.

Unless otherwise specified in writing, additional Subscription Software or recurring Services
purchased under this Agreement will (a) commence upon delivery of such Subscription Software
or recurring Service, and continue until the conclusion of Customer’s then-current Subscription
Term (a “Partial Subscription Year”), and (b) automatically renew for Renewal Subscription
Years thereafter, unless either Party notifies the other of its intent not to renew at least thirty (30)
days before the conclusion of the then-current Subscription Term. Unless otherwise specified in
writing, the Subscription Terms for all Subscription Software and recurring Services hereunder
will be synchronized.

4.2. 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) 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.

4.3. 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 goods delivered and for
all services performed prior to the effective date of termination date.

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

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

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

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

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

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

5.2. Fees. Fees and charges applicable to the Products and Services will be as set forth in the
applicable Addendum or Proposal. Changes in the scope of Services described in a Proposal that
require an adjustment to the Fees will be set forth in the applicable pricing schedule. Unless
otherwise specified in the applicable Proposal, the Fees for any Services exclude expenses
associated with unusual and costly Site access requirements (e.g., if Site access requires a
helicopter or other equipment), and Customer will reimburse Motorola for these or other expenses
incurred by Motorola in connection with the Services. The annual subscription Fee for Subscription
Software and associated recurring Services may include certain one-time Fees, such as start-up
fees, license fees, or other fees set forth in a Proposal. Motorola may suspend the Subscription
Software and any recurring Services if Customer fails to make any payments within thirty (30) days
of invoice due date when due.
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5.3. 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. If Motorola is required to pay any Taxes, Customer will reimburse Motorola for such
Taxes (including any interest and penalties) within thirty (30) days after Customer’s receipt of an
invoice therefore. Customer will be solely responsible for reporting the Products for personal
property tax purposes, and Motorola will be solely responsible for reporting taxes on its income
and net worth.

5.4. 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. In the
event Customer finances the purchase of the Motorola Products and Services contemplated herein
via Motorola Solutions Credit Corporation (“MSCC”), invoices for such purchase will be paid via
the disbursement of the financing proceeds pursuant to the Equipment Lease - Purchase
Agreement executed between the parties and the payment schedule enclosed therein shall control
payment of the related invoices. 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 a
Proposal. Customer acknowledges and agrees that a purchase order or other notice to proceed is
not required for payment for Products or Services.

5.5. Payment. Customer will pay invoices for the Products and Services 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, 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 and Services if Customer fails
to make any payments when due.

5.6. 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):

Motorola Solutions, Inc
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Name:
Address:
Phone;

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

5.7. Delivery, Title and Risk of Loss. Motorola will provide to Customer the Products (and, if applicable,
related Services) set forth in a Proposal, in accordance with the terms of the Agreement. Motorola will,
using commercially 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 shipment and import or export of the Products and Services, as applicable,
and Customer will be responsible for reporting the Products for personal property tax purposes.

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

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

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

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

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

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

Site Issues. Upon its request, which will not be unreasonably denied, Motorola will have the right
to inspect the Sites and advise Customer of any deficiencies or non-conformities with the
requirements of this Section 6 - Sites; Customer-Provided Equipment; Non-Motorola
Materials. If Motorola or Customer identifies any deficiencies or non-conformities, Customer will
promptly remediate such issues or the Parties will select a replacement Site. If a Party determines
that a Site identified in a Proposal is not acceptable or desired, the Parties will cooperate to
investigate the conditions and select a replacement Site or otherwise adjust the installation plans
and specifications as necessary. A change in Site or adjustment to the installation plans and
specifications may cause a change in the Fees or performance schedule under the applicable
Proposal.

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

Non-Motorola Materials. In certain instances, Customer may be permitted to access, use, or
integrate Non-Motorola Materials with or through the Products and Services. If Customer
accesses, uses, or integrates any Non-Motorola Materials with the Products or Services, Customer
will first obtain all necessary rights and licenses to permit Customer’s and its Authorized Users’
use of the Non-Motorola Materials in connection with the Products and Services. Customer will
also obtain the necessary rights for Motorola to use such Non-Motorola Materials in connection
with providing the Products and Services, including the right for Motorola to access, store, and
process such Non-Motorola Materials (e.g., in connection with Subscription Software), and to
otherwise enable interoperation with the Products and Services. Customer represents and
warrants that it will obtain the foregoing rights and licenses prior to accessing, using, or integrating
the applicable Non-Motorola Materials with the Products and Services, 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 (as defined below),
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 and Services.

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 and Services). If Customer receives notice that
any Non-Motorola Materials must be removed, modified, or disabled within the Products or
Services, Customer will promptly do so. Motorola will have the right to disable or remove Non-
Motorola Materials if Motorola believes a violation of law, third-party rights, or Motorola’s policies
is likely to occur, or if such Non-Motorola Materials poses or may pose a security or other risk or
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adverse impact to the Products or Services, Motorola, Motorola’s systems, or any third party
(including other Motorola customers).

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

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

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

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

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

Section 7. Representations and Warranties.

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

7.2. Communications System Warranty. Motorola represents and warrants that, on the date of System
Acceptance, (a) the Communications System will perform in accordance with the descriptions in
the applicable Proposal in all material respects, and (b) if Customer has purchased any Equipment
or Motorola Licensed Software (but, for clarity, excluding Subscription Software) as part of such
Communications System, the warranty period applicable to such Equipment and Motorola
Licensed Software will continue for a period of one (1) year commencing upon System Acceptance
(the “Warranty Period”).

Motorola Solutions, Inc
NA MCA v2.0 9.5.2024 11


https://www.motorolasolutions.com/en_us/about/legal/motorola-solutions-customer-terms/flow-down-terms.html
https://www.motorolasolutions.com/en_us/about/legal/motorola-solutions-customer-terms/flow-down-terms.html

EXHIBIT A

7.3. 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 pursuant
to the applicable maintenance and support Proposal. Support for the Motorola Licensed Software
will be in accordance with Motorola's established Software Support Policy (“SwSP”). Copies of
the SwSP can be found at https://www.motorolasolutions.com/en_us/about/legal/motorola-
solutions-customer-terms/software_policy.html, a copy of which is available to Customer upon
written request. 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 Lifecycle Management Services (‘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 in this Agreement applicable to maintenance, support, installation, and/or
LMS, will be included in the Maintenance and Support Addendum, LMS Addendum, the applicable
Proposals, and the proposal (if applicable). These collective terms will govern the provision of such
Services.

7.4. On-Premises Software System Warranty. Motorola represents and warrants that, on the System
Completion Date, or on the applicable Product Completion Date for a specific Product within such
on-premises Software System, if earlier, (a) such Software System or Product will perform in
accordance with the descriptions in the applicable Proposals in all material respects, and (b) if
Customer has purchased any Equipment or Motorola Licensed Software (but, for clarity, excluding
Subscription Software) as part of such on-premises Software System, the warranty period
applicable to such Equipment and Motorola Licensed Software will continue for a period of one (1)
year commencing upon the System Completion Date for the Software System that includes such
Products, or on the applicable Product Completion Date, if earlier.

7.4.1. On-premises Software Systems as a service and cloud hosted Software Systems are provided
as a service and accordingly do not qualify for the On-premises Software System Warranty.
System completion, however, for each of these solutions is determined in accordance with
Section 12.2 Software System Completion below.

7.5. 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.

7.6. 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.

7.7. Motorola Licensed Software Warranty. Unless otherwise stated in the License Agreement, for a
period of ninety (90) days commencing upon the delivery of Motorola-owned Licensed Software,
Motorola represents and warrants that such Licensed Software, when used in accordance with the
Documentation and the Agreement, will be free from reproducible defects that prevent operation of
features critical to the primary functionality or successful operation of the Motorola-developed Licensed
Software (as determined by Motorola)
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7.7.1. 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.

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

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

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

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

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

Section 8. Indemnification.
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8.1. General Indemnity. Motorola will defend, indemnify, and hold Customer harmless from and against
any and all damages, losses, liabilities, and expenses (including reasonable fees and expenses of
attorneys) arising from any actual third-party claim, demand, action, or proceeding (“Claim”) for
personal injury, death, or direct damage to tangible property to the extent caused by Motorola’s
negligence, gross negligence or willful misconduct while performing its duties under 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.

8.2. Intellectual Property Infringement. Motorola will defend Customer against any third-party claim
alleging that a Motorola-developed or manufactured Product or Service (the “Infringing Product”)
directly infringes a United States patent or copyright (“Infringement Claim”), and Motorola will pay
all damages finally awarded against Customer by a court of competent jurisdiction for an
Infringement Claim, or agreed to in writing by Motorola in settlement of an Infringement Claim.
Motorola’s duties under this Section 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.

8.2.1. 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 (c) grant
Customer (i) a prorated refund of any amounts pre-paid for the Infringing Product (if the
Infringing Product is a software Product, i.e., Licensed Software or Subscription Software) or (ii)
a credit for the Infringing Product, less a reasonable charge for depreciation (if the Infringing
Product is Equipment, including Equipment with embedded software).

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

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

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

Section 9. Limitation of Liability.

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

9.2. EXCLUSIONS FROM LIABILITY. NOTWITHSTANDING ANY OTHER PROVISION OF THIS
AGREEMENT, MOTOROLA WILL HAVE NO LIABILITY FOR DAMAGES ARISING OUT OF (A)
CUSTOMER DATA, INCLUDING ITS TRANSMISSION TO MOTOROLA, OR ANY OTHER DATA
AVAILABLE THROUGH THE PRODUCTS OR SERVICES; (B) 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 UNLESS SUCH LOSS OF DATA,
HACKING, RANSOMWARE, THIRD-PARTY ATTACKS OR DEMANDS IS A RESULT OF
MOTOROLA’'S ACTION OR INACTION; (D) MODIFICATION OF PRODUCTS OR SERVICES
NOT AUTHORIZED BY MOTOROLA, (E) RECOMMENDATIONS PROVIDED IN CONNECTION
WITH THE PRODUCTS AND SERVICES PROVIDED UNDER THIS AGREEMENT AND NOT
ACCEPTED BY CUSTOMER; (F) DATA RECOVERY SERVICES OR DATABASE
MODIFICATIONS; OR (G) CUSTOMER’S OR ANY AUTHORIZED USER’S BREACH OF THIS
AGREEMENT OR MISUSE OF THE PRODUCTS AND SERVICES.

IN ADDITION TO THE FOREGOING EXCLUSIONS FROM DAMAGES, AND
NOTWITHSTANDING ANY PROVISION OF THE AGREEMENT TO THE CONTRARY,
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MOTOROLA WILL HAVE NO LIABILITY FOR (A) INTERRUPTION OR FAILURE OF
CONNECTIVITY, VULNERABILITIES, OR SECURITY EVENTS FOR WHICH MOTOROLA IS
NOT RESPONSIBLE; (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 FOR WHICH MOTOROLA IS NOT RESPONSIBLE; (C) AVAILABILITY OR
ACCURACY OF ANY DATA AVAILABLE THROUGH THE SUBSCRIPTION SOFTWARE OR
SERVICES, OR INTERPRETATION, USE, OR MISUSE THEREOF; (D) TRACKING AND
LOCATION-BASED SERVICES; OR (E) BETA SERVICES.

9.3 Statute of Limitations. Customer may not bring any claims against a Motorola Party in
connection with this Agreement or the Products and Services more than one (1) year after the
date of accrual of the cause of action, or within one year after discovery of facts giving rise to such
cause of action, whichever is later.

Section 10.Confidentiality.

10.1. 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 purpose and must be
labeled or marked as confidential or its equivalent.

10.2. Obligations_of Confidentiality. During the Term and for a period of three (3) years from the
expiration or termination of this Agreement, Recipient will (a) not disclose Confidential Information
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 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.

10.3. 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.

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

Section 11.Proprietary Rights; Data; Feedback.

11.1. Motorola Materials. Customer acknowledges that Motorola may use or provide Customer with
access to “Motorola Materials”. Except when Motorola has expressly transferred title or other
interest to Customer by way of an Addendum, the Motorola Materials are the property of Motorola
or its licensors, and Motorola or its licensors retain all right, title and interest in and to the Motorola
Materials (including, all rights in patents, copyrights, trademarks, trade names, trade secrets,
know-how, other intellectual property and proprietary rights, and all associated 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 and take
any other actions reasonably requested by Motorola to effectuate the foregoing. Motorola and its
licensors reserve all rights not expressly granted to Customer, and no rights, other than those
expressly granted herein, are granted to Customer by implication, estoppel or otherwise.
Customer will not modify, disassemble, reverse engineer, derive source code or create derivative
works from, merge with other software, distribute, sublicense, sell, or export the Products and
Services or other Motorola Materials, or permit any third party to do so.

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

11.3. Data Retention and Deletion. Except as expressly provided otherwise under the DPA, Motorola
will delete all Customer Data following termination or expiration of this MCA or the applicable
Addendum or Proposal, with such deletion to occur no later than ninety (90) days following the
applicable date of termination or expiration, unless otherwise required to comply with applicable
law. Any requests for the exportation or download of Customer Data must be made by Customer
to Motorola in writing before expiration or termination, subject to Section 15.9 — Notices. Motorola
will have no obligation to retain such Customer Data beyond expiration or termination unless the
Customer has purchased extended storage from Motorola through a mutually executed Proposal.

11.4. Service Use Data. Customer understands and agrees that Motorola may collect and use Service
Use Data for its own purposes, and may disclose Service Use Data to third parties. It is
Customer’s responsibility to notify Authorized Users of Motorola’s collection and use of Service
Use Data and to obtain any required consents, provide all necessary notices, and meet any other
applicable legal requirements with respect to such collection and use, and Customer represents
and warrants to Motorola that it has complied and will continue to comply with this Section.

11.5. Third-Party Data and Motorola Data. Customer will not, and will use reasonable efforts to ensure
its Authorized Users will not: (a) use the Motorola Data or Third-Party Data for any purpose other
than Customer’s internal business purposes; (b) disclose the data to third parties; (c) “white label”
such data or otherwise misrepresent its source or ownership, or resell, distribute, sublicense, or
commercially exploit the data in any manner; (d) use such data in violation of applicable laws; (e)
remove, obscure, alter, or falsify any marks or proprietary rights notices indicating the source,
origin, or ownership of the data; or (f) modify such data or combine it with Customer Data or other
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data or use the data to build databases. Additional restrictions may be set forth in the applicable
Addendum.

11.5.1. Any rights granted to Customer or Authorized Users with respect to Motorola Data or Third-
Party Data will immediately terminate upon termination or expiration of the applicable
Addendum, Proposal, or this MCA. Further, Motorola or the applicable Third-Party Data provider
may suspend, change, or terminate Customer’s or any Authorized User’s access to Motorola
Data or Third-Party Data if Motorola or such Third-Party Data provider believes Customer’s or
the Authorized User’s use of the data violates the Agreement, applicable law or Motorola’s
agreement with the applicable Third-Party Data provider.

11.5.2. Upon termination of Customer’s rights to use any Motorola Data or Third-Party Data, Customer
and all Authorized Users will immediately discontinue use of such data, delete all copies of such
data, and certify such deletion to Motorola. Notwithstanding any provision of the Agreement to
the contrary, Motorola will have no liability for Third-Party Data or Motorola Data available
through the Products and Services. Motorola and its Third-Party Data providers reserve all rights
in and to Motorola Data and Third-Party Data not expressly granted in an Addendum or
Proposal.

11.6. 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.

11.7. 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 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.

Section 12.Acceptance
12.1.Communications System Acceptance.

12.1.1. Any Communications System described in the Proposal hereunder (including the Products,
Integration Services, and all other components thereof) will be deemed completed upon
successful completion of the acceptance procedures (“Acceptance Tests”) set forth in the
Acceptance Test Plan (“System Acceptance”). Motorola will notify Customer at least ten (10)
days before the Communications System testing commences. Upon System Acceptance, the
Parties will memorialize this event by promptly executing a certificate documenting such System
Acceptance as set forth in Exhibit C. If the Acceptance Test Plan includes separate tests for
individual sub-Systems or phases of the Communications System, acceptance of the individual
sub-System or phase will occur upon the successful completion of the Acceptance Tests for the
sub-Communications System or phase, and the Parties will promptly execute an acceptance
certificate for the sub-Communications System or phase. |If Customer believes the
Communications System has failed the completed Acceptance Tests, Customer will provide to
Motorola a written notice that includes the specific details of the failure. If Customer does not
provide to Motorola a failure notice within thirty (30) days after completion of the Acceptance
Tests, System Acceptance will be deemed to have occurred as of the completion of the
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Acceptance Tests. Minor omissions or variances in the Communications System that do not
materially impair the operation of the Communications System as a whole will not postpone
System Acceptance or sub-Communications System acceptance, but will be corrected
according to a mutually agreed punch list schedule. This Section applies to Products purchased
as part of a Communications System notwithstanding any conflicting delivery provisions within
this Agreement and this Section will control over such other delivery provisions to the extent of
a conflict.

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

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

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

Section 13.Force Majeure; Delays Caused by Customer.

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

13.2.Delays Caused by Customer. Motorola’s performance of the Products and Services 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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Section 14.Disputes. The Parties will use the following procedure to resolve any disputes relating to
or arising out of this Agreement (each, a “Dispute”):

14.1. 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.

14.2. 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 in Chicago, lllinois, 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.

14.3. Litigation, Venue, Jurisdiction. If the Dispute has not been resolved by mediation within sixty (60)
days from the Notice of Mediation, either Party may submit the Dispute exclusively to a court in
Cook County, lllinais, 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.

Section 15.General.

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

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

15.3. Assignment and Subcontracting. Neither Party may assign or otherwise transfer this Agreement
without the prior written approval of the other Party. Motorola may assign or otherwise transfer this
Agreement or any of its rights or obligations under this Agreement without consent (a) for financing
purposes, (b) in connection with a merger, acquisition or sale of all or substantially all of its assets,
(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.

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

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

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

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

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

15.9. Notices. Notices required under this Agreement to be given by one Party to the other must be in
writing and either personally delivered or sent to the address provided by the other Party by
certified mail, return receipt requested and postage prepaid (or by a recognized courier service,
such as FedEx, UPS, or DHL), and will be effective upon receipt.

15.10. Cumulative Remedies. Except as specifically stated in this Agreement, all remedies
provided for in this Agreement will be cumulative and in addition to, and not in lieu of, any other
remedies available to either Party at law, in equity, by contract, or otherwise. Except as specifically
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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.

15.11. Survival. The following provisions will survive the expiration or termination of this
Agreement for any reason: Section 3.4 — Customer Obligations; Section 4.6 — Effect of Termination
or Expiration; Section 5 — Payment and Invoicing; Section 7.11 — Warranty Disclaimer; Section 8.3
— Customer Indemnity; 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.

15.12. Entire Agreement. This Agreement, including all Exhibits, 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 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:
By: By:

Name: Name:
Title: Title:

Date: Date:

Software License Addendum

This Software License Addendum (this “SLA”) is subject to, and governed by, the terms of the
Motorola Solutions Customer Agreement (“MCA”) to which it is attached. Capitalized terms used in
this SLA, but not defined herein, will have the meanings set forth in the MCA.
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Section 1.  Addendum. This SLA governs Customer’s use of Licensed Software (and, if set forth in
a Proposal, related Services) and Subscription Software from Motorola, as applicable, and is an
integral part of the Parties’ Agreement.

Section 2. Licensed Software License and Restrictions.

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

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

2.3. Customer_Restrictions. Customers and Authorized Users will comply with the applicable
Documentation in connection with their use of the Products. Customer will not and will not allow
others, including the Authorized Users, to: (a) make the Licensed Software available for use by
unauthorized third parties, including via a commercial rental or sharing arrangement; (b) reverse
engineer, disassemble, or reprogram the Licensed Software or any portion thereof to a human-
readable form; (c) modify, create derivative works of, or merge the Licensed Software with other
software or equipment; (d) copy, reproduce, distribute, lend, lease, or transfer the Licensed
Software or Documentation for or to any third party without the prior express written permission
of Motorola; (e) take any action that would cause the Licensed Software or Documentation to be
placed in the public domain; (f) use the Licensed Software to compete with Motorola; or (g)
remove, alter, or obscure, any copyright or other notice.

2.4. Copies. Customer may make one (1) copy of the Licensed Software solely for archival, back-up,
or disaster recovery purposes during the term of the applicable Licensed Software license.
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 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.
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2.5. Resale of Equipment. Equipment contains 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.

Section 3. Subscription Software License and Restrictions.

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

3.2. 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 Subscription Software) in connection with
their use of the Subscription Software. Customer will not, and will not allow others including the
Authorized Users, to make the Subscription Software available for use by unauthorized third
parties, including via a commercial rental or sharing arrangement; reverse engineer, disassemble,
or reprogram software used to provide the Subscription Software or any portion thereof to a
human-readable form; modify, create derivative works of, or merge the Subscription Software or
software used to provide the Subscription Software with other software; copy, reproduce,
distribute, lend, or lease the Subscription Software or Documentation for or to any third party; take
any action that would cause the Subscription Software, software used to provide the Subscription
Software, or Documentation to be placed in the public domain; use the Subscription Software to
compete with Motorola; remove, alter, or obscure, any copyright or other notice; share user
credentials (including among Authorized Users); use the Subscription Software to store or
transmit malicious code; or attempt to gain unauthorized access to the Subscription Software or
its related systems or networks.

3.3. User_Credentials. If applicable, Motorola will provide Customer with administrative user
credentials for the Subscription Software, and Customer will ensure such administrative user
credentials are accessed and used only by Customer’s employees with training on their proper
use. Customer will protect, and will cause its Authorized Users to protect, the confidentiality and
security of all user credentials, including any administrative user credentials, and maintain user
credential validity, including by updating passwords. Customer will be liable for any use of the
Subscription Software through such user credential (including through any administrative user
credentials), including any changes made to the Subscription Software or issues or user impact
arising therefrom. To the extent Motorola provides Services to Customer in order to help resolve
issues resulting from changes made to the Subscription Software through user credentials,
including through any administrative user credentials, or issues otherwise created by Authorized
Users, such Services will be billed to Customer on a time and materials basis, and Customer will
pay all invoices in accordance with the payment terms of the MCA.
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Section 4. Software Systems - Applicable Terms and Conditions

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

4.1.1. CAD and Records Products. The terms set forth in this Section 4.1.1. apply in the event
Customer purchases any Computer Aided Dispatch (“CAD”) or Records Products under the
Agreement.

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

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

4.2. On-Premise Software System as a Service. If Customer purchases an “on-premises Software
System as a service,” where software Products are installed at Customer Sites or on Customer-
Provided Equipment, and generally licensed on a subscription basis (i.e, as Subscription
Software), then such Subscription Software is subject to Section 3 of the SLA. The firmware
preinstalled on Equipment included with an on-premises Software System as a service purchase,
and any Microsoft operating system Licensed Software are subject to Section 2 of the SLA.

4.2.1. Transition to Subscription License Model. If the Parties mutually agree that any on-
premises Subscription Software purchased under this SLA as part of an “on-premises Software
System as a service” solution will be replaced with or upgraded to Subscription Software hosted
in a data center, then upon such time the Parties execute the applicable agreement, (a) the
licenses granted to such on-premises Subscription Software under this SLA will automatically
terminate, (b) Customer and its Authorized Users will cease use of the applicable on-premises
copies of Subscription Software, and (c) the replacement hosted Subscription Software provided
hereunder will be governed by the terms of Section 4.3 Cloud Hosted Software System.

4.2.2. Transition Fee. Motorola will not charge additional Fees for Services related to the
transition to hosted Subscription Software, as described in Section 4.2.1 — Transition to
Subscription License Model. Notwithstanding the foregoing, subscription Fees may be greater
than Fees paid by Customer for on-premises Subscription Software.

4.2.3. Software Decommissioning. Upon (a) transition of the on-premises Software System as a
service to Subscription Software hosted in a data center or (b) any termination of the Subscription
Software license for the on-premises Software System as a service, Motorola will have the right
to enter Customer Sites and decommission the applicable on-premises Subscription Software
that is installed at Customer’s Site or on Customer-Provided Equipment. For clarity, Customer will
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retain the right to use Licensed Software that is firmware incorporated into Equipment purchased
by Customer from Motorola and any Microsoft operating system Licensed Software.

4.3. Cloud Hosted Software System. If Customer purchases a “cloud hosted Software System,”
where the applicable software is hosted in a data center and provided to Customer as a service
(i.e., as hosted Subscription Software), then such Subscription Software is subject to Section 3 of
the SLA.

4.4, Additional Cloud Terms. The terms set forth in this Section 4.4 — Additional Cloud Terms apply
in the event Customer purchases any cloud-hosted software Products.

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

4.4.2. Data Retrieval. Cloud hosted software 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.

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

Section 5. Term.
5.1. Term. The term of this SLA (the “SLA Term”) will commence upon the Effective Date of the MCA.

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

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

5.4. Customer acknowledges that Motorola made a considerable investment of resources in the
development, marketing, and distribution of the Licensed Software, Subscription Software, and
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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).

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

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

Section 7. Survival. The following provisions will survive the expiration or termination of this SLA
for any reason: Section 2 — Licensed Software License and Restrictions; Section 3 -- Subscription
Software License and Restrictions; Section 4 -- Software Systems -- Applicable Terms and
Conditions; Section 5 — Term; Section 7 — Survival.

Mobile Video and Vigilant Addendum

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

Section 1.  Addendum. This MVVA governs Customer’s purchase of (a) any Motorola mobile
video Products, including participation in Motorola’s Video-as-a-Service Program (“VaaS
Program”), and (b) Motorola’s Vigilant automated license plate recognition software and
hardware Products (“LPR Products”). This MVVA will control with respect to conflicting or
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ambiguous terms in the MCA or any other applicable Addendum, but only as applicable to the
Mobile Video System or other Products purchased under this MVVA.

Section 2. Definitions.

“Mobile Video System” is a solution that includes at least one mobile video Product and requires
Integration Services to deploy such mobile video Product or the associated evidence
management Product at a Customer Site.

Camera License Key (“CLK”) means an electronic key that will permit each camera (one CLK
per camera) to be used with Vigilant CarDetector and/or Subscription Software

Commercial Booking Images refers to booking images collected by commercial sources and
available on Vigilant VehicleManager with a paid subscription.

Commercial Data means both Commercial Booking Images and Commercial LPR Data.
Commercial LPR Data refers to LPR data collected by private sources and available on Vigilant
VehicleManager with a paid subscription.

License Plate Recognition (“LPR”) refers to the process of utilizing cameras, either stationary
or mounted on moving vehicles, to capture and interpret images of vehicle license plates.

Section 3. Evidence Management Systems; Applicable Terms and Conditions.

3.1. On-Premise Evidence Management. If Customer purchases a Mobile Video System where
Equipment and Licensed Software for evidence management is installed at Customer Sites (an
“‘On-Premises Evidence Management System”), then, unless the Proposal specifies that any
software is being purchased as Subscription Software, any (i) Equipment and (ii) Licensed
Software installed at Customer Sites or on Customer-Provided Equipment purchased in
connection with the On-Premises Evidence Management System is subject to the SLA. On-
Premises Evidence Management Systems described in this Section qualify for the System
Warranty as described in Section 5 — On-Premises Evidence Management System Warranty
(the “System Warranty”).

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

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

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

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

Section 6. Additional Software and Video Terms and Conditions.

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

6.2. Applicable End User Terms. Described in Section 5.6 of the SLA.

6.3. License Plate Recognition Data Ownership and Retention. Motorola retains all title and
rights to Commercial LPR Data and Commercial Booking Images. Customer shall not utilize
Commercial LPR Data or Commercial Booking Images on the behalf of other local, state or
Federal law enforcement agencies (“LEAs”). LPR data and where applicable, booking images,
collected by the License plate recognition (“LPR”) data collected by Customer is considered
Customer Data (as defined in the MCA) and is therefore subject to the Customer’s own retention
policy. LPR data and/or booking images that has reached the end of the retention period set by
the Customer in ClientPortal or VehicleManager will be deleted in accordance thereof. Customer
retains all rights to LPR data and booking images collected by Customer.

6.3.1 Data Sharing. Customer, at its option, may share its LPR data with other similarly situated
LEAs which contract with Motorola to access Vigilant VehicleManager by selecting this option
within Vigilant VehicleManager. Other similarly situated LEAs may similarly opt to share their
LPR data with Customer using Vigilant VehicleManager. Such LPR data generated by other LEAs
is considered Third-Party Data (as defined in the MCA), is governed by the retention policy of the
respective LEA, and shall be used by Customer only in connection with its use of Vigilant
VehicleManager.

6.3.2. Only individuals who are agents and/or sworn officers of Customer and who are authorized
by Customer to access Vigilant VehicleManager on behalf of Customer through login credentials
provided by Customer (‘User Eligibility Requirements”) may access Vigilant
VehicleManager. Motorola in its sole discretion may deny access to Vigilant VehicleManager to
any individual based on such person’s failure to meet the User Eligibility Requirements. Customer
will ensure no user logins are provided to agents or officers of other local, state, or Federal LEAs
without the express written consent of Motorola. Customer will be responsible for all individuals’
access to, and use of, Vigilant VehicleManager through use of Customer login credentials,
including ensuring their compliance with this Agreement. Customer shall notify Motorola
immediately if Customer believes the password of any of its Users has, or may have, been
obtained or used by any unauthorized person(s). In addition, Customer must notify Motorola
immediately if it becomes aware of any other breach or attempted breach of the security of any
of its Users’ accounts.
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6.3.3 LEA Customers. If Customer is an LEA, other similarly situated LEAs that collect their own
LPR data and booking images may opt to share such data with Customer using VehicleManager.

6.3.4. Non-LEA Customers. If Customer is a non-LEA Customer, other similarly situated
ClientPortal customers that collect their own LPR data may opt to share such data with Customer
using ClientPortal. Such LPR data generated by other ClientPortal customers is considered
Third-Party Data (as defined in the MCA), is governed by the retention policy of the respective
ClientPortal customer, and shall be used by Customer only in connection with its use of
ClientPortal. Third-party LPR data that has reached its expiration date will be deleted from
ClientPortal in accordance with the retention terms of the sharing entity.

6.4. Commercial Data Access. If Customer purchases a subscription to Commercial Data, then
Customer shall execute and agree to the terms of Motorola’s standard Data License Addendum,
a copy of which is available upon request.

6.5. APl Support. Described in the MCA.

6.6. Support of Downloaded Clients. Described in the MCA.

6.7. CJIS Security Policy. Described in the MCA.

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

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

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

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

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

Section 9. Included Subscription Software.

9.1 VideoManager EL. Subject to Section 11.1 — VaaS Term, if the Equipment purchased under
the VaaS Program provides Customer with a subscription to the Cloud Hosted Evidence
Management System during the VaaS Term (as defined below), use of the Cloud Hosted
Evidence Management System is subject to the MCA and SLA. Customer’s subscription will
include unlimited users, Unlimited Storage and unlimited sharing, provided any media or data
uploaded to the Cloud Hosted Evidence Management System is done using Motorola Equipment
actively enrolled in the VaaS Program. Following expiration of the applicable Commitment Term,
Customer’s continued use of expired Equipment with the Cloud Hosted Evidence Management
System is subject to Customer’s purchase of additional access at Motorola’s prevailing rates, or
Motorola may disconnect connectivity of any expired Equipment to the Cloud Hosted Evidence
Management System.

9.2 CommandCentral. If specified and included in the Proposal, for each applicable Body
Camera, in-car system or integrated system purchased, Customer will receive one user license
for Motorola CommandCentral (CC), which provides access to CC Community, CC Capture, CC
Vault and CC Records. Additional CC licenses may be purchased for an additional fee.

9.3 VideoManager EX: Subject to Section 11.1 — VaaS Term, if specified in the Proposal,
Equipment purchased under the VaaS Program provides Customer with a single subscription to
Video Manager EX during the VaaS Term (as defined below), the use of which is subject to the
MCA and SLA. Following expiration of the applicable Commitment Term, Customer must
purchase additional access to VideoManager EX, at Motorola’s prevailing rates, to continue using
expired Equipment with the VideoManager EX, or Motorola may disconnect connectivity of any
expired Equipment.

9.4. Vigilant VehicleManager or Vigilant ClientPortal. The VaaS Program provides Customer
with a subscription to Vigilant VehicleManager or Vigilant ClientPortal, as specified in the
Proposal, during the VaaS Term (as defined below). Following expiration of the applicable
Commitment Term, if Customer desires to continue use of expired Equipment with the Vigilant
VehicleManager or Vigilant ClientPortal, Customer must purchase additional access to Vigilant
VehicleManager or Vigilant ClientPortal based on Motorola’s prevailing rates, or Motorola may
disconnect connectivity of any expired Equipment to such software.

9.4.1. Access. Use and access to VehicleManager is strictly restricted to Law Enforcement
Agencies (“LEAS”) and their Authorized Users. Non-LEAs and their Authorized Users may
purchase/access Client Portal.
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9.5. CarDetector. Customer Customer may purchase Vigilant CarDetector which is Subscription
Software. For Customers subscribing to CarDetector, Customer is required to obtain a CLK for
each Motorola-approved camera which uses CarDetector. A CLK can be obtained by Customer
by going to Motorola’s company support website and completing the online request form to
Vigilant technical support staff.

Section 10. VaaS Program Payment.

10.1 Mobile Video System: Unless otherwise provided in a Proposal (and notwithstanding the
provisions of the MCA), Customer will prepay a subscription Fee quarterly (each a “Subscription
Quarter”), as set forth in a Proposal. If Customer orders any additional Product(s) under the VaaS
Program subsequent to the initial purchase by Customer, Fees for such additional Product will be
added to the quarterly subscription Fee, and will be payable on the same Fee payment schedule
as the initial Product purchased under the VaaS Program; provided, however, that for the first
Subscription Quarter during which such additional Product is purchased, the subscription Fee for
the applicable additional Product will be prorated based on the applicable number of days
remaining in the such initial Subscription Quarter.

10.2 LPR System: Unless otherwise provided in a Proposal (and notwithstanding the provisions
of the MCA), Customer will prepay a subscription Fee yearly (each a “Subscription Year”), as set
forth in a Proposal. If Customer orders any additional LPR Product(s) under the VaaS Program
subsequent to Customer’s initial purchase, the Fees for the additional LPR Product will be added
to the yearly subscription Fee and will be payable on the same Fee payment schedule as the
initial LPR Products purchased by the Customer; provided, however, that for the first Subscription
Year during which such additional LPR Product(s) is purchased, the subscription Fee for the
applicable additional LPR Product(s) will be prorated based on the applicable number of days
remaining in such initial Subscription Year.

Section 11. VaaS Program Term and Termination.

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

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

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

Section 12. System Completion. Any Mobile Video System sold hereunder will be deemed
completed upon Customer’s (or the applicable Authorized User’s) Beneficial Use of the applicable
Mobile Video System (the “System Completion Date”). Customer will not unreasonably delay
Beneficial Use, and in any event, the Parties agree that Beneficial Use will be deemed to have
occurred thirty (30) days after functional demonstration. As used in this Section, “Beneficial Use”
means use by Customer or at least one (1) Authorized User of the material features and
functionalities of Mobile Video System, in material conformance with Product descriptions in the
applicable Proposal. Any additional Equipment sold in connection with the initial Mobile Video
System shall be deemed delivered in accordance with the terms of the MCA. Any additional
Subscription Software purchased under the VaaS Program will be deemed delivered upon
Customer’s receipt of credentials required for access to the Cloud Hosted Evidence Management
System or upon Motorola otherwise providing access to the Cloud Hosted Evidence Management
System. This Section applies to Products purchased under the MVA notwithstanding any delivery
provisions of the Agreement, and this Section will control over such other delivery provisions to
the extent of a conflict.

Section 13. Additional Cloud Terms. The terms set forth in Section 4.4 Additional Cloud Terms
of the SLA apply in the event Customer purchases any cloud hosted software Products, including
a Cloud Hosted Evidence Management System.

Section 14. Survival. The following provisions will survive the expiration or termination of this
MVVA for any reason: Section 1 — Addendum; 3 — Evidence Management Systems; Applicable
Terms and Conditions; Section 4 — Payment; Section 6.2 — Applicable End User Terms; Section
9.1 — VideoManager EL Section 11 —VaaS Program Term and Termination; Section 14 — Survival.
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Drone Service Addendum

This Drone Service Addendum (this “DSA”) 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 or Services (as defined below) from Motorola
(“Customer”), and will be subject to, and governed by, the terms of the Motorola Solutions
Customer Agreement and Subscription Software Addendum (collectively, the “MCA”) or
Subscription Software Agreement (“SSA”), as applicable, entered into between the Parties,
effective as of the earlier of (a) the first purchase of a Product or Service from Motorola, and (b)
the date of the last signature on the first Ordering Document (as defined below) between the
Parties (the “Agreement”), and the applicable Addenda. Capitalized terms used in this DSA, but
not defined herein, will have the meanings set forth in the MCA, SSA or the applicable Addenda.

If you are purchasing Software or Services on behalf of your employer or another entity, you
warrant that: (a) you have authority to bind your employer or the applicable entity, as
“Customer” to this DSA; (b) you have read and understand this DSA; and (c) on behalf of the
Customer that you represent, you agree to this DSA. If you do not have the legal authority to
bind your employer or the applicable entity as Customer to this DSA, please do not complete the
purchase of Motorola’s CAPE solution (“CAPE”) from Motorola.

This DSA governs Customer’s purchase of Motorola’s CAPE solution and will form part of the
Parties” Agreement. This DSA will control with respect to conflicting or ambiguous terms in the
MCA or SSA or any other applicable Addendum, but only as applicable to the CAPE system
purchased under this DSA and not with respect to other Products and Services.

1. DRONE SOFTWARE AND SERVICES

1.1 CAPE is a cloud platform for unmanned aerial vehicles (“Drones” or “Drone Hardware™)
that provides the ability for Authorized Users to remotely operate a Drone in near real-time. The
CAPE platform combines flight control and near real time video streaming with Drones.

1.2 Access to CAPE is offered on an annual subscription basis, priced according to the tier of the
CAPE solution to be deployed. Pricing is provided in the applicable Ordering Document.

1.3 Limitations. Customer may access and use CAPE solely for its own benefit and in
accordance with the terms of this DSA and the Agreement.

2. RESPONSIBILITIES

Customer will provide email addresses for Authorized Users who need access to Software and
Services. Motorola will establish user accounts and provide access to Software and Services for
Authorized Users defined by Customer. Motorola will provide initial Software and Services
setup and initial training to specified customer pilots on the usage of the solution as set out in the
applicable Ordering Document.

Customer is responsible for all Drone Hardware, Drone operations, operating policies and
procedures, internet connectivity and all IT equipment and infrastructure. Customer is also
responsible for providing Drone pilots and ensuring all such pilots have all applicable
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authorizations, including any Federal Aviation Administration (“FAA”) authorizations, for all
Drone operations. Customer is responsible for also obtaining any FAA Certificate of
Authorizations (“CoA”) and regulatory approvals and waivers needed to ensure safe and FAA
compliant Drone operations. Customer is responsible for selecting Drone pilots capable of
operating Drone Hardware. Motorola will solely provide access to Software and Services that
supplements Customer’s Drone operations. Customer will comply with Motorola’s Acceptable
Use Policy at:https://www.motorolasolutions.com/en_us/about/legal/motorola-solutions-
customer-terms/acceptable-use-policy.html.

3. ACCESSING THE SERVICES

3.1 Account Authorization. Motorola will establish the Customer account (““Account”) and
provide Customer with an administrative portal. Customer may access the Software and Services
and administer permissions, including establishing Authorized Users authorized to access the
Account. Access information for the Account is for Customer’s internal use only. Customer
agrees not sell, transfer or sublicense the access information to any other entity or person, except
that Customer may enable access by its agents and subcontractors performing work on its behalf.
Customer is responsible for the security of its passwords, use of the Account and for all activities
that occur under the Account. Motorola, its affiliates and suppliers specifically disclaim any and
all responsibility for unauthorized access to Customer Account. Customer agrees to diligently
monitor the Account, to restrict use by unauthorized persons. Customer accepts full
responsibility for any unauthorized use of the Software and Services. Customer shall notify
Motorola immediately of any unauthorized use of its password(s) or any other breach of security.

3.2 Necessary Equipment and Software: The Software and Services is a cloud service provided
over the internet. Customer must provide all equipment and software necessary to connect to the
Software and Services. Customer is solely responsible for any fees, including Internet connection
or mobile fees, that incur when accessing the Software and Services and transferring data.

3.3. Security, Availability and Backup: Motorola will implement reasonable and appropriate
measures designed to help Customer secure content and data against accidental or unlawful loss,
access or disclosure. Motorola procures cloud hosting services from reputable third party
vendors (such as AWS and Google) and has no control over the methods they use for security
and integrity of data on their servers. Motorola will use reasonable efforts to coordinate platform
maintenance activities with such providers but is not responsible for service interruptions or
breach or other loss of data caused due to such third party providers. Customer is responsible for
properly configuring and using the Software and Services and otherwise taking appropriate
action to secure, protect and backup accounts and content in a manner that will provide
appropriate security and protection, which might include use of encryption to protect content and
routinely archiving content and data.

4. DATA STORAGE

The Software and Services is not intended to be used as a video storage solution. Motorola does
not provide an archiving service for Drone photo and video data, flight information, or any other
information. Motorola expressly disclaims any and all obligations with respect to storage.
Motorola reserves the right to delete any data stored in the solution, such as video or pictures that
are over thirty (30) calendar days old.
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5. DATA RETRIEVAL

Motorola will leverage different types of storage to optimize the Software and Services, as
determined by 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.

6. MAINTENANCE

Motorola will periodically perform maintenance of the Software and Services. Authorized Users
may experience an interruption in service during such maintenance efforts.

7. NETWORK / INTERNET / OTHER REQUIREMENTS

7.1 The Software and Services requires the availability of appropriate network and internet
connections. If any of the below items apply, additional deployment services may be needed to
enable a successful deployment. Such additional deployment services will be provided for an
additional fee.

Customer's internet is through private IT strict firewall policies, not able to install software on
PC's

Customer requires multiple upload locations through different internet providers at each site
Customer has slow internet (<20MBps or higher for 4k video upload)

Customer doesn't have Wi-Fi

Customer doesn't use a Chromium based browser or uses conflicting Google Chrome extensions
Customer requires multiple upload locations

Customer has multicast disabled on their wireless network

Customer wants to utilize MAC address filtering

7.2 The following are not supported:

Wi-Fi AP's do not support 802.11AC
Customer AP does not support DNS-SD, and/or the Apple Bonjour suite

8. TERMINATION

8.1 Termination of Software and Services by Motorola. Motorola has the right to suspend or
terminate use of the Software and Services at any time if it determines in its sole discretion that
Customer or its Authorized Users are in violation of the terms of this DSA or the Agreement, or
if necessary to avoid a violation of applicable law. Motorola will use reasonable efforts to notify
Customer of its determination. In suspending or terminating the Software and Services, Motorola
reserves and does not waive any rights or remedies available to it under this DSA or at law.
Motorola shall not be liable to Customer or any third-party for any termination of Customer
Account.
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8.2 Termination of Software and Services by Customer. Customer may terminate the Agreement
at any time by (a) notifying Motorola and (b) closing your Account. Your notice should be sent,
in writing, to the following Motorola address: Attn: Motorola Solutions, Inc., 500 W. Monroe
Street, Suite 4400, Chicago, IL 60661.

8.3 Effect of Termination. Termination by Customer for convenience during a subscription term
does not entitle Customer to a refund of fees. Upon termination of the Software and Services,
Customer will be prevented from further access and use of the portal and passwords, files, and all
information associated with or inside the Account will be deleted.

9. REMEDIES FOR VIOLATIONS

If Motorola becomes aware of any possible violations of this DSA, Motorola reserves the right to
investigate such violations. If, as a result of the investigation, Motorola believes that unlawful
activity has occurred, Motorola reserves the right to refer the matter to, and to cooperate with,
any and all applicable legal authorities. Motorola is entitled, except to the extent prohibited by
applicable law, to disclose any information or materials on or in the Software and Services to (a)
comply with applicable laws, legal process or governmental request; (b) enforce the Agreement
and DSA,; (c) respond to requests for Customer assistance; (d) protect the rights, property or
personal safety of Motorola, its employees, subcontractors, agents, or the public, or (e) in
connection with all enforcement actions or to government officials, as Motorola in its sole
discretion believes to be necessary or appropriate.

10. DRONE OPERATION INDEMNITY

To the extent permitted by applicable law, Customer shall defend, indemnify and hold harmless
Motorola from all liability, expense, judgment, suit, or cause of action, which may accrue against
Motorola for damages arising from or related to personal injury, property damage or loss of life
caused by a Customer Drone during Customer’s Drone operations.

11. THIRD PARTY DRONE PROVIDERS

11.1 If Customer has requested the interface of CAPE with Drones provided by a third party
(“Drone Provider”), Customer agrees to the applicable terms and conditions of the Drone
Provider.

11.2 MOTOROLA DISCLAIMS ANY LIABILITY FOR THE DRONE PROVIDER’S
COLLECTION, USE, TRANSFER, AND ANY OTHER PROCESSING OF CUSTOMER’S
INFORMATION. CUSTOMER ACKNOWLEDGES AND AGREES THAT MOTOROLA
DOES NOT HAVE CONTROL AND SHALL HAVE NO LIABILITY REGARDING THE
INFORMATION THAT MAY BE COLLECTED BY DRONE PROVIDER’S SDK AND HOW
SUCH DATA MAY BE USED BY DRONE PROVIDER AND/OR THIRD PARTIES
RECEIVING SUCH INFORMATION FROM DRONE PROVIDER. CUSTOMER WILL
INDEMNIFY AND HOLD MOTOROLA HARMLESS FOR CUSTOMER’S FAILURE TO
PROVIDE NOTICE AND OBTAIN THE NECESSARY CONSENTS AS PROVIDED IN
THIS SECTION.

Motorola Solutions, Inc
NA MCA v2.0 9.5.2024 37



\ Peregrine [

PEREGRINE CUSTOMER ORDER FORM & SCOPE OF SERVICES

EXHIBIT B

Customer Name: Marina Police Department

Contact: Chief Randy Hopkins

Address:
211 Hillcrest Ave

Marina, Ca

Phone: 831-884-1278

Email:rhopkins@cityofmarina.org

Fax: N/A

Effective Date: October 31, 2024

Term: From the Effective Date through October 31, 2029 (“Initial Term”).

a. $43,500 within 30 days of the Effective Date
b. $43,500 within 30 days of October 31, 2025
c. $43,500 within 30 days of October 31, 2026
d. $43,500 within 30 days of October 31, 2027

Service Fee: The following fee schedule is available to the Customer if Order Form is signed on or before
November 1, 2024. Unless otherwise terminated as set forth in the Terms and Conditions, Customer shall pay
Peregrine a service fee of $43,500 annually for the Term as follows:

Copyright 2022, Peregrine Technologies, Inc. All rights reserved. Copyright extends to all pages of this document.
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e. $43,500 within 30 days of October 31, 2028

Other than the period beginning in 2024, the recurring annual service fee, set forth herein, is subject to City
Council appropriation for any annual period thereafter.

Users: Customer may allow an unlimited number of employees of the Marina Police Department to access and
use the Service.

Onboarding and Training Services: Peregrine will provide Customer with an introductory training session that
provides an overview of the Service, background on accessible data sources as of the Effective Date and an
introduction to the analytic capabilities of the Service. Peregrine will provide additional training, including
refresher sessions and advanced training modules, from time to time upon mutual agreement of the parties.
Peregrine will provide such additional training at least two times per year, if requested by Customer.

Professional Services: The initial Customer Data sources and systems that Peregrine will integrate with the
Service for Customer are: Tri-Tech CAD, Mark 43 RMS, Motorola Body Worn Camera/Digital Evidence, Flock LPR
(30-day retention), Axon Fleet 3 LPR (30-day retention), and Lefta Professional Standards data.

The fee schedule above provides support for up to twenty (20) million annual LPR detections. Customer is
responsible for any APl or data access fees imposed by third party vendors that Customer contracts with for
Customer Data.

Any additional data integrations or new functionality shall be subject to mutual written agreement of the parties,
including with respect to fees. All additional data integration services or new functionality and corresponding
fees will be set forth in a statement of work.

For clarity, Peregrine will provide any other Professional Services and additional data integration services in
accordance with Section 2.2 of the Terms and Conditions.

Peregrine services are provided subject to the terms set forth above on this Order Form together with the attached
terms and conditions (the “Terms and Conditions,” and together with this Order Form, the “Agreement”). Any
capitalized term used in this Order Form but not defined herein shall have the meaning ascribed to it in the Terms
and Conditions. By signing this Order From, Peregrine and Customer each agree to the terms and conditions set forth
in this Agreement. In the event of any conflict between this Order Form and the Terms and Conditions, the terms
of this Order Form shall govern to the extent of such conflict. This Order Form may be executed in counterparts
(which may be delivered by electronic mail of .pdf files), each of which counterparts, when so executed and
delivered, shall be deemed to be an original, and all of which counterparts, taken together, shall constitute one and
the same instrument.

Peregrine: Customer:

By: By:

Name:__Nicholas Noone Name:

Title:__ President & CEO Title:

Date Signed: Date Signed:
Attest:

Proprietary and Confidential
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Peregrine Customer Terms and Conditions

These Peregrine Customer Terms and Conditions govern the provision of the services described on the attached
Order Form (“Order Form”) by Peregrine Technologies, Inc. (“Peregrine”) to the Marina Police Department
(“Customer”). By executing an Order Form with Peregrine, Customer agrees to be bound by these Terms and
Conditions.

1. Definitions.
“Aggregated Data” has the meaning specified in Section 6.1.

“CJIS Security Policy” means the FBI CJIS Security Policy document as published by the FBI CJIS Information Security
Officer, currently located at https://www.fbi.gov/services/cjis/cjis-security-policy-resource-center.

“Client-Side Software” means any software in source or object code form that Peregrine makes available for use in
connection with the Service, including Peregrine’s mobile application(s).

“Criminal Justice Information Services Division” or “CJIS” means the FBI division responsible for the collection,
warehousing, and timely dissemination of relevant criminal justice information to the FBI and to qualified law
enforcement, criminal justice, civilian, academic, employment and licensing agencies.

“Customer Data” means any of Customer’s data, information, documents or electronic files that are provided to
Peregrine via the Service or otherwise in connection with this Agreement, including any databases Customer
procures from third party vendors for Peregrine’s integration with the Service; provided that, for purposes of clarity,
Customer Data as defined herein does not include Aggregated Data.

“Documentation” means the materials supplied by Peregrine hereunder, in any media, including any and all
installer’s, operator’s and user’s manuals, training materials, guides, functional or technical specifications or other
materials for use in conjunction with the Service.

“Personal Information” means any information that, individually or in combination, does or can identify a specific
individual or by or from which a specific individual may be identified, contacted, or located, including without

limitation all data considered “personal data”, “personally identifiable information”, or something similar under
applicable laws, rules, or regulations relating to data privacy.

“Professional Services” has the meaning specified in Section 2.2.

“Service” means Peregrine’s proprietary platform that assists Users with criminal investigations and police
leadership decision making, consisting of a hosted web-based interface and the Client-Side Software. For purposes
of this Agreement, the Service is exclusive of Professional Services that may be rendered upon mutual agreement of
the parties in accordance with Section 2.2.

“SOW” has the meaning specified in Section 2.2.

“Third Party Data” means any third party databases that Peregrine licenses from third party vendors and makes
accessible via the Service. For clarity, Third Party Data does not include any Customer Data.

“Third Party Products” means any third-party products provided with, integrated with, or incorporated into the
Service, including Third Party Data.

“Users” means the individuals authorized by Customer to use the Service in accordance with the terms in the Order
Form (including number and type of individuals who may access the Service) and that have been supplied user
identifications and passwords by Peregrine.

2. Provision of the Service and Additional Services.

2.1. Service. During the Term and subject to the terms and conditions of this Agreement, including payment of
the fees set forth on the Order Form, Customer may: (a) access and use the Service for up to the number of Users
set forth in the Order Form, (b) download and reproduce the applicable Documentation solely for internal use in
association with the Service, and (c) download, install, and use any Client-Side Software in support of Customer’s

3
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use of the Service, in each case on a nonexclusive, non-transferable, and non-sublicensable basis and solely for
Customer’s internal business purposes. Peregrine shall provide Customer with authentication credentials for
individual Users upon written request from authorized personnel of Customer, (ii) onboarding and training services
as set forth in the Order Form (“Onboarding and Training Services”), and (iii) telephone and standard technical
support to Customer during normal business hours (“Technical Support”). Except as set forth herein, Peregrine shall,
at its sole cost and expense, provide all facilities and equipment that may be necessary for Peregrine to perform the
Services.

2.2, Professional Services. Except as set forth in the Order Form, in the event that Customer requests that
Peregrine perform data integration, configuration or implementation services regarding the Service, including
integration of Customer Data or Third Party Data and creation of specific modifications to the Service (but excluding
any Onboarding and Training Services), Peregrine will discuss the scope and fees for such services and, if agreed,
such work will be performed pursuant to a statement of work executed by the parties and referencing this
Agreement that describe such scope and fees (an “SOW,” and such services, the “Professional Services”). Any fees
associated with the Professional Services shall be set forth in the applicable SOW and Customer shall pay such fees
in accordance with Section 4.2 below. To the extent the Professional Services result in any software code or other
tangible work product (“Work Product”), all such Work Product will remain owned solely and exclusively by
Peregrine and may be used by Customer solely in connection with Customer’s authorized use of the Service under
this Agreement. Customer shall permit Peregrine access to Customer’s offices and any other facilities necessary for
Peregrine to provide the Professional Services.

2.3. Access and Policies. Customer will permit Peregrine access to Customer’s offices and any other facilities
necessary for Peregrine to provide the Service, Onboarding and Training Services, Technical Support, and any
Professional Services. Peregrine agrees to, and cause its personnel to, abide by Customer’s facilities access and use
policies as provided by Customer to Peregrine in writing in advance of any on-site visits. Customer will also permit
and enable Peregrine to have offsite access to Customer Data and the Customer’s production platform for the
Service in order to provide the Service, Technical Support and Professional Services to the extent that Customer’s
existing hardware, software, and data source agreements allow. Peregrine agrees to comply with the CJIS Security
Policy in connection with its access to Customer Data, including CJIS-defined policies for remote access.

2.4. Compliance with Applicable Laws. Each party and its agents shall comply with all laws applicable to the
performance or receipt, as applicable, of the Service hereunder.

2.5. Licenses and Permits. Peregrine and its employees, agents, and any subcontractors have, and will maintain
at their sole cost and expense, all licenses, permits, qualifications, and approvals of whatsoever nature that are
legally required to practice their respective professions. In addition to the foregoing, Peregrine and any
subcontractors shall obtain and maintain during the term of this Agreement valid business licenses from Customer
as required by law.

2.6. Nondiscrimination and Equal Opportunity. Peregrine shall not discriminate, on the basis of a person’s race,
religion, color, national origin, age, physical or mental handicap or disability, medical condition, genetic information,
marital status, sex, sexual orientation, gender or gender identity, gender expression, ancestry, familial status,
military or veteran status, or reproductive health decisionmaking, against any employee, applicant for employment,
subcontractor, bidder for a subcontract, or participant in, recipient of, or applicant for any services or programs
provided by Peregrine under this Agreement. Peregrine shall comply with all applicable federal, state, and local laws,
policies, rules, and requirements related to equal opportunity and nondiscrimination in employment, contracting,
and the provision of any services that are the subject of this Agreement, including but not limited to the satisfaction
of any positive obligations required of Peregrine thereby.

2.7. Suspension. Notwithstanding anything to the contrary in this Agreement, Peregrine may temporarily
suspend Customer’s and any User’s access to any portion or all of the Service if: (a) Peregrine reasonably determines
that (i) there is a threat or attack on the Service; (ii) Customer’s or any User’s use of the Service disrupts or poses a
security risk to the Service or to any other customer or vendor of Peregrine; (iii) Customer, or any User, is using the
Service for fraudulent or illegal activities; (iv) subject to applicable law, Customer has ceased to continue its business
in the ordinary course, made an assignment for the benefit of creditors or similar disposition of its assets, or become
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the subject of any bankruptcy, reorganization, liquidation, dissolution, or similar proceeding; (v) Peregrine’s
provision of the Service to Customer or any User is prohibited by applicable law; or (vi) any Customer Data submitted,
posted, or otherwise transmitted by or on behalf of Customer or an User through the Service may infringe or
otherwise violate any third party’s intellectual property or other rights; (b) any vendor of Peregrine has suspended
or terminated Peregrine’s access to or use of any Third Party Products required to enable Customer to access the
Service; or (c) if Customer fails to pay any undisputed fees when due (any such suspension described in subclauses
(a), (b), or (c), a “Service Suspension”). Peregrine shall use commercially reasonable efforts to provide written notice
of any Service Suspension to Customer and to provide updates regarding resumption of access to the Service
following any Service Suspension. Peregrine shall use commercially reasonable efforts to resume providing access
to the Service as soon as reasonably possible after the event giving rise to the Service Suspension is cured. Peregrine
will have no liability for any damage, liabilities, losses (including any loss of data or profits), or any other
consequences that Customer or any User may incur as a result of a Service Suspension. Customer shall not be
obligated to pay annual service fees on the schedule stated in this Agreement during periods of temporary
suspension. Annual service fees shall be due when Service resumes. Customer shall not be obligated to pay, and
Peregrine shall reimburse a pro-rata share of the annual service fee (based on number of days of suspension out of
365 days in the year) for any Service Suspension caused by Subclause (a)(i), (a)(iv), (a)(v), (b) that exceeds 14 days.

2.8. Third Party Products. Peregrine may from time to time make Third Party Products available to Customer or
Peregrine may allow for certain Third Party Products to be integrated with the Service. For purposes of this
Agreement, such Third Party Products are subject to their own terms and conditions. Peregrine is not responsible
for the operation of any Third Party Products and makes no representations or warranties of any kind with respect
to Third Party Products or their respective providers. If Customer does not agree to abide by the applicable terms
for any such Third Party Products, then Customer should not install or use such Third Party Products. By authorizing
Peregrine to transmit Customer Data from Third Party Products into the Service, Customer represents and warrants
to Peregrine that it has all right, power, and authority to provide such authorization.

2.9. Open Source Components. Certain aspects of the Service, such as the Client-Side Software, may contain or
be distributed with open source software code or libraries (“Open Source Components”). Peregrine will provide a
list of Open Source Components for a particular version of any distributed portion of the Service, such as the Client-
Side Software, on Customer’s request. To the extent required by the license applicable to such Open Source
Components: (a) Peregrine will use reasonable efforts to deliver to Customer any notices or other materials (such as
source code); and (b) the terms of such licenses will apply to such Open Source Components in lieu of the terms of
this Agreement. To the extent the terms of such licenses prohibit any of the restrictions in this Agreement with
respect to any particular Open Source Component, such restrictions will not apply to such Open Source Component.
To the extent the terms of such licenses require Peregrine to make an offer to provide source code or related
information in connection with the Open Source Component, such offer is hereby made. For purposes of clarity,
Open Source Components are Third Party Products.

3. Customer Responsibilities.

3.1. Generally. Customer is responsible for all activities that occur under User accounts. Customer also shall: (a)
ensure it has all rights necessary for Peregrine to integrate the Customer Data with the Service; (b) have sole
responsibility for the accuracy, quality, integrity, legality, reliability, and appropriateness of all Customer Data; (c)
prevent unauthorized access to, or use of, the Service, and notify Peregrine immediately of any unauthorized access
or use; (d)_ensure each User has its own unique account on the Service and that Users do not share their account
credentials with one another or any third party; and (e) comply with all applicable laws in using the Service. Customer
agrees to provide its Users with the applications necessary to run the Service as set forth in the Documentation.

3.2 Use Restrictions. Customer shall not use the Service for any purposes beyond the scope of access granted
under this Agreement. Without limiting the generality of the foregoing, Customer shall not, and shall ensure Users
do not: (a) license, sublicense, sell, resell, rent, lease, transfer, assign, distribute, time share or otherwise
commercially exploit or make the Service available to any third party; (b) send spam or otherwise duplicative or
unsolicited messages via the Service; (c) send or store material that Customer knows is infringing or unlawful
material; (d) send or store material that Customer knows is containing software viruses, worms, Trojan horses or
other harmful computer code, files, scripts, agents or programs; (e) knowingly interfere with or disrupt the integrity
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or performance of the Service or the data contained therein; (f) attempt to gain unauthorized access to the Service
or its related systems or networks; (g) copy, modify, or create derivative works based upon the Service or any
component thereof; (h) reverse engineer, disassemble, decompile, decode, adapt, or otherwise attempt to derive
or gain access to any software component of the Service or any component thereof; (i) knowingly use the Service in
any manner or for any purpose that infringes, misappropriates, or otherwise violates any intellectual property or
other right of any third party or that violates any applicable law; (j) access or use the Service for purposes of
competitive analysis of Peregrine or the Service, the development, provision, or use of a competing service or
product, or any other purpose that is to Peregrine’s detriment or commercial disadvantage; or (k) input, upload,
transmit, or otherwise provide to or through the Service any information or materials, including Customer Data, that
are unlawful in any way.

3.3. CJIS Requirements. Customer certifies that it and its Users will comply with the following CJIS requirements:
(a) Customer agrees to use training, policy and procedures to ensure Users use proper handling, processing, storing
and communication protocols for Customer Data and any Third Party Data; (b) Customer agrees to protect the
Service and any Third Party Data by monitoring and auditing staff user activity to ensure that it is only within the
purview of system application development, system maintenance and the support roles assigned; (c) Customer will
only provide access to the Service and any Third Party Data through Customer-managed role-based access and
applied sharing rules configured by Customer; (d) Customer agrees to create and retain activity transaction logs to
enable auditing by Peregrine staff, CJIS and any Third Party Data owners; (e) Customer agrees to perform
independent employment background screening for its staff at Customer’s own expense; and (f) Customer agrees
to reinforce staff policies for creating User accounts with only one Customer domain email address for each User,
with exceptions only as granted in writing by Peregrine.

3.4. Operation Restrictions. Under certain circumstances, it may be dangerous to operate a moving vehicle
while attempting to operate a laptop, mobile device or other touch screen and any of their applications. Customer
agrees that the Users will be instructed to only utilize the interface for the Service at times when it is safe to do so.
Peregrine is not liable for any accident caused by a result of distraction such as from viewing the screen while
operating a moving vehicle.

3.5. Customer Logo. Peregrine may use Customer’s name and logo in Peregrine’s lists of customers provided
that such use will comply with any standard trademark guidelines or Customer’s policy regarding use of name and
logo provided by Customer to Peregrine.

3.6. Feedback. If Customer or any of its employees or contractors sends or transmits any communications or
materials to Peregrine by mail, email, telephone, or otherwise, suggesting or recommending changes to the Service,
including without limitation, new features or functionality relating thereto, or any comments, questions,
suggestions, or the like (“Feedback”), Peregrine is free to use such Feedback irrespective of any other obligation or
limitation between the parties governing such Feedback.

4. Fees & Payment.

4.1. Fees. Customer shall pay the fees for the Service as specified in the Order Form and in any SOWs. All fees
are non-refundable except to the extent otherwise expressly set forth in this Agreement.

4.2, Payment Terms. Except as set forth on the Order Form, Customer shall pay all fees within thirty (30) days
of Peregrine issuing an invoice.

4.3. Taxes. Peregrine’s fees do not include any local, state, federal or foreign taxes, levies or duties of any nature
(“Taxes”). Customer is responsible for paying all Taxes, excluding only taxes based on Peregrine’s income. If
Peregrine has the legal obligation to pay or collect Taxes for which Customer is responsible under this section, the
appropriate amount shall be invoiced to and paid by Customer unless Customer provides Peregrine with a valid tax
exemption certificate authorized by the appropriate taxing authority.

5. Proprietary Rights. The “Peregrine Technology “means (a) the Peregrine name, the Peregrine logo, and
other trademarks and service marks; (b) audio and visual information, documents, software and other works of
authorship, including training materials; (c) other technology included in the Service, including Client-Side Software,
graphical user interfaces, workflows, products, processes, algorithms, know-how and other trade secrets,
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techniques, designs, inventions and other tangible or intangible technical material or information provided by
Peregrine under this Agreement; and (d) the work product or other results of Professional Services. Peregrine owns
and shall retain all rights in the Peregrine Technology. Other than as expressly set forth in Section 2.1 above, no
license or other rights in or to the Peregrine Technology or related intellectual property rights are granted to
Customer or Users, and all such licenses and rights are hereby expressly reserved to Peregrine. For clarity, “Peregrine
Technology” does not include Customer Data.

6. Data Access, Sharing and Security.

6.1. Customer Data. Peregrine may access, reproduce, and use Customer Data to provide the Service, including
to provide Technical Support, Onboarding and Training Services and any Professional Services. Customer agrees that
Peregrine may generate technical logs, data and insights about Customer’s usage of the Service (e.g., frequency of
logins) (“Peregrine Insights”) and may use the Customer Data in aggregated and anonymized form that does not
individually identify any person or entity, including Customer or its Users (“Aggregated Data”) for Peregrine’s
internal business purposes and to operate and improve Peregrine’s proprietary software and services, and that
Peregrine shall own the Peregrine Insights and the Aggregated Data. Peregrine shall destroy Peregrine Insights and
Aggregated Data on termination or expiration of this Agreement. Peregrine may choose to terminate the provision
of any Customer Data via the Service if the provision of such data may be harmful to the Service, as determined by
Peregrine in its reasonable discretion, after reimbursing to Customer a pro rata share of the annual fee based on
number of says remaining in the year. Customer may terminate the Agreement if Peregrine terminates the provision
of any Customer Data via the Service.

6.2. CJIS Security Policy. Peregrine has implemented procedures to allow for adherence to and during the
Agreement Term shall adhere to the CJIS Security Policy in providing the Service and storing and granting access to
Customer Data. The hosting facility for the Service uses and shall use throughout the Term of the Agreement access
control technologies that meet or exceed CJIS requirements. In addition, Peregrine has installed and configured, and
shall maintain throughout the Term of the Agreement, solid network intrusion prevention appliances for adherence
to the CJIS Security Policy. Peregrine shall timely notify Customer of any actual, suspected, or alleged use, disclosure,
or acquisition of Customer Data by an unauthorized actor. In the event of such an unauthorized disclosure, Peregrine
shall promptly reimburse Customer for any costs associated with Customer investigating, addressing, and
responding to an incident due to a failure of Peregrine to keep Customer Data secure. Peregrine shall preform
information security audits to ensure compliance with the CJIS Security Policy, and certify the results to Customer
annually prior to the month and day of the Effective Date.

6.3. Third Party Data. Any Third Party Data that Peregrine may provide via the Service is governed by the third
party owner’s retention policy. Peregrine does not provide any warranties with respect to any Third Party Data and
Peregrine may choose to terminate the provision of any Third Party Data via the Service if Peregrine’s applicable
rights to such Third Party Data terminate or the provision of such data may be harmful to the Service, as determined
by Peregrine in its reasonable discretion.

6.4. Processing of Personal Information. Peregrine’s rights and obligations with respect to Personal information
it collects directly from individuals are set forth in Peregrine’s Privacy Policy <https://peregrine.io/privacy-policy/>.
Personal Information included within Customer Data and processed by Peregrine on behalf of Customer is governed
by this Agreement.

6.5. Sensitive Information; Marking Requirements. To the extent Customer provides Customer Data that
Customer considers to be sensitive, proprietary, restricted, or otherwise requiring sensitive treatment (“Sensitive
Information”), Customer is solely responsible for providing appropriate markings to designate the applicable
Customer Data as Sensitive Information. Customer shall provide Peregrine with documentation and/or instructions
in writing with sufficient detail for Peregrine to identify and distinguish content that is Sensitive Information within
other provided Customer Data. Customer shall (a) mark Sensitive Information on its face, (b) make the appropriate
designations for Sensitive Information in document metadata, (c) provide Peregrine with a table or other list of
Sensitive Information that contains sufficient detail to identify the Sensitive Information; or (d) identify Sensitive
Information to Peregrine in some other mutually agreed upon method. Peregrine shall not be responsible for failure
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to designate Sensitive Information with specific access control status based on Customer failure to provide sufficient
information to identify Sensitive Information.

7. Confidentiality.

7.1. Definition of Confidential Information. The term “Confidential Information” means all confidential and
proprietary information of a party (“Disclosing Party”) disclosed to the other party (“Receiving Party”), whether
orally or in writing, that is designated as confidential or that reasonably should be understood to be confidential
given the nature of the information and the circumstances of disclosure, including Customer Data, any Third Party
Data, the Service, the Documentation, the Peregrine Technology, business and marketing plans, technology and
technical information, product designs, and business processes.

7.2. Confidentiality. The Receiving Party shall not disclose or use any Confidential Information of the Disclosing
Party except to perform its obligations or exercise its rights under this Agreement, except with the Disclosing Party’s
prior written permission on a case-by-case basis. Each party agrees to protect the confidentiality of the Confidential
Information of the other party in the same manner that it protects the confidentiality of its own proprietary and
confidential information of like kind, but in no event with less than reasonable care. If the Receiving Party is
compelled by law or a government authority to disclose Confidential Information of the Disclosing Party, it shall
provide the Disclosing Party with prior notice of such compelled disclosure (to the extent practicable and legally
permitted) and reasonable assistance, at Disclosing Party’s cost, if the Disclosing Party wishes to contest the
disclosure.

7.3. Exceptions. The parties’ obligations in Section 7.2 shall not apply to any information that: (a) is or becomes
publicly available without breach of any obligation owed to the Disclosing Party; (b) was known to the Receiving
Party prior to its disclosure by the Disclosing Party without breach of any obligation owed to the Disclosing Party; (c)
was independently developed by the Receiving Party without breach of any obligation owed to the Disclosing Party;
or (d) is received from a third party without breach of any obligation owed to the Disclosing Party.

7.4. Public Records Acts. Peregrine acknowledges that Customer is a public entity and may be governed by
applicable laws, rules, or regulations relating to public records (each a “Public Records Act”). Nothing in this Section
7 shall prevent Customer from disclosing Confidential Information for purposes of complying with an applicable
Public Records Act to the extent legally required.

7.5. Remedies. If the Receiving Party discloses or uses (or threatens to disclose or use) any Confidential
Information of the Disclosing Party in breach of this Section 7, the Disclosing Party shall have the right, in addition
to any other remedies available to it, to seek injunctive relief to enjoin such acts, it being specifically acknowledged
by the parties that such unauthorized disclosure or use may cause irreparable harm to the Disclosing Party for which
any other available remedies are inadequate.

8. Warranties & Disclaimers.

8.1. Warranties. Each party represents and warrants that it has the legal power and authority to enter into this
Agreement. Peregrine represents and warrants that (i) it will provide the Service in a professional manner consistent
with the standards observed by a competent practitioner of the profession in which Peregrine is engaged, and (ii)
the Service will perform in accordance with and otherwise substantially conform to its associated documentation.

8.2. Disclaimer. EXCEPT AS EXPRESSLY PROVIDED IN SECTION 8.1, PEREGRINE MAKES NO WARRANTY OF ANY
KIND, WHETHER EXPRESS, IMPLIED, STATUTORY, OR OTHERWISE WITH RESPECT TO THE SERVICE, THE PEREGRINE
TECHNOLOGY, ANY THIRD PARTY DATA AND ANY OTHER PRODUCTS OR SERVICES PROVIDED UNDER THIS
AGREEMENT. PEREGRINE HEREBY SPECIFICALLY DISCLAIMS ALL IMPLIED WARRANTIES, INCLUDING ANY WARRANTY
OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, TITLE OR NON-INFRINGEMENT, TO THE MAXIMUM
EXTENT PERMITTED BY APPLICABLE LAW.

9. Indemnification.

9.1. Indemnification by Peregrine. Peregrine shall at its expense defend, hold harmless, and indemnify
Customer and its officers, directors, officials, agents, volunteers and employees (“Customer Indemnified Parties”)
from and against any and all liability, loss, damage, claims, expenses, and costs fines or penalties (including without
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limitation, attorney’s fees and other costs of litigation), of every nature arising out of or in connection with
Peregrine’s provision of or Customer’s use of the Service or Professional Services hereunder, (including, without
limitation, claims alleging that provision or use of the Service infringes any intellectual property rights of a third
party, and claims alleging theft, loss, or misuse of data, or release of Personal Information), or Peregrine’s failure to
comply with any of its obligations contained in the Agreement (each a “Customer Claim”). Customer shall (a)
promptly give written notice of the Customer Claim to Peregrine; (b) give Peregrine sole control of the defense and
settlement of the Customer Claim (provided that Peregrine may not agree to any settlement that imposes any
liability or obligation on Customer, or waives any Customer right, without Customer’s prior written consent, such
consent not to be unreasonably withheld, conditioned, or delayed); and (c) provide to Peregrine, at Peregrine’s cost,
all reasonable assistance in the defense and settlement of the Customer Claim. Peregrine shall have no obligation
under this Section 9.1 for loss or damage which was caused by the sole negligence of willful misconduct of Customer
in, or authorizing, (i) Customer’s use of the Service other than as contemplated by this Agreement, (ii) any
modifications to the Service made by any entity other than Peregrine (where the liability would not have arisen but
for such modification), (iii) any combination of the Service with services or technologies not provided by Peregrine
(where the liability would not have arisen but for such combination), or (iv) Customer’s use of the Service or portion
thereof after Peregrine has terminated this Agreement or such portion of the Service in accordance with this Section
9.1. If in Peregrine’s opinion a Customer Claim is likely to be made, or if an existing Customer Claim may cause
Peregrine liability, Peregrine may in its discretion (x) obtain a license to enable Customer to continue to use
potentially infringing portion of the Service, (y) modify the Service to avoid a potential infringement, or (z) if the
foregoing cannot be achieved after using reasonable commercial efforts, terminate the Agreement or the license to
infringing portions of the Service and refund the amount of any pre-paid fees applicable to the portion of the
terminated Services to be provided after the termination date. Peregrine’s duty to defend applies immediately,
whether or not liability is established. An allegation or determination that persons other than Peregrine are
responsible for the Customer Claim does not relieve Peregrine from its separate and distinct obligation to defend as
stated herein. Acceptance by Customer of insurance certificates and endorsements required under this Agreement
does not relieve Peregrine from liability under this indemnification and hold harmless clause. The obligations of
Peregrine under this Section 9.1 will not be limited by the provisions of any workers’ compensation act or similar
act. Peregrine expressly waives its statutory immunity under such statutes or laws as to Customer, its officers,
officials, agents, employees, and volunteers. Peregrine shall provide Customer all reasonable assistance and
cooperation with any pending litigation, or with any investigation in connection with a security breach, including
compliance with third-party legal hold notices, preservation notices, and discovery requests.

9.2.
10. Limitation of Liability.

10.1. Exclusion of Consequential and Related Damages. EXCEPT FOR A PARTY’S BREACH OF SECTION 7, A
PARTY’S INDEMNIFICATION AND DEFENSE OBLIGATIONS, OR A PARTY’S GROSS NEGLIGENCE, FRAUD, OR WILLFUL
MISCONDUCT, IN NO EVENT SHALL EITHER PARTY HAVE ANY LIABILITY TO THE OTHER PARTY FOR ANY LOST PROFITS,
LOSS OF USE, COSTS OF PROCUREMENT OF SUBSTITUTE GOODS OR SERVICES, OR FOR ANY INDIRECT, SPECIAL,
INCIDENTAL, MULTIPLE, EXEMPLARY, PUNITIVE, OR CONSEQUENTIAL DAMAGES HOWEVER CAUSED AND, WHETHER
IN CONTRACT, TORT OR UNDER ANY OTHER THEORY OF LIABILITY, WHETHER OR NOT THE PARTY HAS BEEN ADVISED
OF THE POSSIBILITY OF SUCH DAMAGE.

11. Term & Termination.

11.1. Term of Agreement. This Agreement commences on the Effective Date and continues for the duration of
the term set forth on the Order Form (“Term”), unless earlier terminated in accordance with the Order Form or
Section 11.2

11.2. Termination for Cause. A party may terminate this Agreement for cause upon thirty (30) days written notice
of a material breach to the other party if such breach remains uncured at the expiration of such period. Termination
shall not relieve Customer of the obligation to pay any fees accrued or payable to Peregrine prior to the effective
date of termination.
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11.3. Data. Upon expiration or termination of this Agreement, Peregrine shall have no obligation to maintain or
provide any Customer Data or Third Party Data. Unless legally prohibited, Peregrine shall delete all Customer Data
in its systems or otherwise in its possession or under its control. Notwithstanding the foregoing or any other
provision of this Agreement, Peregrine may use in perpetuity any Aggregated Data.

11.4. Survival. The following provisions shall survive termination or expiration of this Agreement: Sections 4, 5,
6.1,6.3,7,8,9,10,11.3,11.4, and 12.

12. General Provisions.
12.1.  Insurance. Peregrine shall maintain the insurance coverages described on Appendix A: Insurance.

12.2.  Relationship of the Parties. This Agreement does not create a partnership, franchise, joint venture, agency,
fiduciary or employment relationship between the parties. There are no third-party beneficiaries to this Agreement.
At all times during the term of this Agreement, Peregrine shall be an independent contractor and shall not be an
employee of Customer. Except as Customer may specify in writing, Peregrine shall have no authority, express or
implied, to act on behalf of Customer in any capacity whatsoever as an agent. Peregrine shall have no authority,
express or implied, pursuant to this Agreement to bind Customer to any obligation whatsoever. Customer shall have
no obligation whatsoever to pay or withhold any taxes or benefits on behalf of Peregrine. Should any court,
arbitrator, or administrative authority, including but not limited to the California Public Employees Retirement
System (PERS), the Internal Revenue Service or the State Employment Development Division, determine that
Peregrine, or any of its employees, agents, or subcontractors, is an employee for any purpose, then Peregrine agrees
to a reduction in fees payable under this Agreement, or to promptly remint to Customer any fees due by Customer
as a result of such determination, so that Customer’s total expenses under this Agreement are not greater than they
would have been had the determination not been made.

12.3.  Peregrine’s Books and Records. To the extent required by applicable laws, rules, or regulations, Peregrine
shall maintain any and all records or documents evidencing or relating to charges for services or expenditures and
disbursements charged to the Customer under this Agreement for a minimum of 3 years, or for any longer period
required by law, from the date of final payment to Peregrine to this Agreement. All such records shall be maintained
in accordance with generally accepted standards and shall be made available for inspection, audit, and/or copying
during regular business hours, upon written request of the Customer.

12.4. Force Majeure. Neither party shall be liable by reason of any failure or delay in performance of its
obligations under this Agreement (except for the payment of money) on account of events beyond the reasonable
control of such party, which may include Internet denial-of-service attacks, strikes, shortages, riots, insurrection,
fires, flood, storm, explosions, acts of God, war, terrorism, governmental action, and earthquakes, (each, a “Force
Majeure Event”). Upon the occurrence of a Force Majeure Event, the non-performing party will be excused from
any further performance of its obligations affected by the Force Majeure Event for so long as the event continues
and such party continues to use commercially reasonable efforts to resume performance.

12.5. Federal Government. Any use, copy or disclosure of the Service by the U.S. Government is subject to
restrictions as set forth in this Agreement and as provided by DFARS 227.7202-1(a) and 227.7202-3(a)(1995), DFARS
252.227-7013(c)(1)(ii)(October 1998), FAR 12.212(a)(1995), FAR 52.227-19, or FAR 52.227(ALT Ill), as applicable.

12.6. Additional Government Terms. Peregrine acknowledges that Customer may be a public entity and,
accordingly, certain additional laws, rules, and regulations may take precedence over the terms and conditions of
this Agreement (the “Additional Government Terms”). The Additional Government Terms, if any, are attached
hereto as Appendix B, and will govern to the extent of any conflict with any other term of this Agreement.

12.7.  Notices. All notices under this Agreement shall be in writing and shall be deemed to have been given upon:
(a) personal delivery; (b) the second business day after mailing; (c) the second business day after sending by
confirmed facsimile; or (d) after confirmed receipt of an email. Notices to Peregrine shall be addressed to the
attention of Nick Noone, CEQ, Peregrine Technologies, nick@peregrine.io, with a copy to ben@peregrine.io. Notices
to Customer are to be addressed to the individual identified in the Order Form.
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12.8. Waiver; Cumulative Remedies Severability. No failure or delay by either party in exercising any right under
this Agreement shall constitute a waiver of that right. Other than as expressly stated herein, the remedies provided
herein are in addition to, and not exclusive of, any other remedies of a party at law or in equity. If any provision of
this Agreement is held by a court of competent jurisdiction to be contrary to law, the provision shall be modified by
the court and interpreted so as best to accomplish the objectives of the original provision to the fullest extent
permitted by law, and the remaining provisions of this Agreement shall remain in effect.

12.9.  Assignment. Neither party may assign any of its rights or obligations hereunder, whether by operation of
law or otherwise, without the prior express written consent of the other party. Notwithstanding the foregoing,
Peregrine may assign this Agreement, together with all rights and obligations hereunder, without consent of
Customer, in connection with a merger, acquisition, corporate reorganization, or sale of all or substantially all of its
stock or assets that relate to this Agreement. Any attempt by a party to assign its rights or obligations under this
Agreement in breach of this section shall be void and of no effect. Subject to the foregoing, this Agreement shall
bind and inure to the benefit of the parties, their respective successors and permitted assigns.

12.10. Governing Law. This Agreement shall be governed by the laws of California. The state courts located in San
Francisco County, CA or in the United States District Court for the Northern District of California shall have exclusive
jurisdiction to adjudicate any dispute arising out of or relating to this Agreement. Each party hereby consents to the
exclusive jurisdiction of such courts provided that nothing in this Section 12.10 prohibits either party from seeking
or obtaining in any jurisdiction injunctive or similar relief in connection with the enforcement of this Agreement.

12.11. Construction. The division of this Agreement into Sections and the insertion of captions and headings are
for convenience of reference only and will not affect the construction or interpretation of this Agreement. The terms
“this Agreement,” “hereof,” “hereunder” and any similar expressions refer to this Agreement and not to any
particular Section or other portion hereof. The parties hereto agree that any rule of construction to the effect that
ambiguities are to be resolved against the drafting party will not be applied in the construction or interpretation of
this Agreement. As used in this Agreement, the words “include” and “including,” and variations thereof, will be
deemed to be followed by the words “without limitation” and “discretion” means sole discretion

12.12. Entire Agreement. This Agreement constitutes the entire agreement between the parties, and supersedes
all prior and contemporaneous agreements, proposals or representations, written or oral, concerning its subject
matter. No modification, amendment, or waiver of any provision of this Agreement shall be effective unless in
writing and signed by the party against whom the modification, amendment or waiver is to be asserted.
Notwithstanding any language to the contrary therein, no terms or conditions stated in a Customer purchase order
or in any other Customer order documentation (excluding the Order Form) shall be incorporated into or form any
part of this Agreement, and all such terms or conditions are hereby rejected and shall be null and void.
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Appendix A: Insurance

Peregrine, at its own cost and expense, shall procure the types and amounts of insurance specified herein and
maintain that insurance throughout the term of the Agreement. The cost of such insurance shall be included in the
Peregrine’s bid or proposal. Peregrine shall be fully responsible for the acts and omissions of its subcontractors or
other agents.

Workers’ Compensation. Peregrine shall, at its sole cost and expense, maintain Statutory Workers’” Compensation
Insurance and Employer’s Liability Insurance for any and all persons employed directly or indirectly by Peregrine in
the amount required by applicable law. The requirement to maintain Statutory Workers’ Compensation and
Employer’s Liability Insurance may be waived by the Customer upon written verification that Peregrine is a sole
proprietor and does not have any employees and will not have any employees during the term of this Agreement.

Commercial General and Automobile Liability Insurance

General requirements. Peregrine, at its own cost and expense, shall maintain commercial general and automobile
liability insurance for the term of this Agreement in an amount not less than $1,000,000 per occurrence and
$2,000,000 aggregate, combined single limit coverage for risks associated with the work contemplated by this
Agreement.

Minimum scope of coverage. Commercial general coverage shall be at least as broad as Insurance Services Office
Commercial General Liability occurrence form CG 0001 (most recent edition) covering comprehensive General
Liability on an “occurrence” basis. Automobile coverage shall be at least as broad as Insurance Services Office
Automobile Liability form CA 0001 (most recent edition) covering any auto (Code 1), or if Peregrine has no owned
autos, hired (code 8) and non-owned autos (Code 9). No endorsement shall be attached limiting the coverage.

Additional requirements. Each of the following shall be included in the insurance coverage or added as a certified
endorsement to the policy:

a. The Commercial General and Automobile Liability Insurance shall cover on an occurrence basis.

b. Customer, its officers, officials, employees, agents, and volunteers shall be covered as additional insureds
for liability arising out of work or operations on behalf of the Peregrine, including materials, parts, or equipment
furnished in connection with such work or operations; or automobiles owned, leased, hired, or borrowed by the
Peregrine. Coverage can be provided in the form of an endorsement to the Peregrine’s insurance at least as broad
as CG 20 10 11 85, or both CG 20 10 10 01 and CG 2037 10 01.

C. For any claims related to this Agreement or the work hereunder, the Peregrine’s insurance covered shall be
primary insurance as respects the Customer, its officers, officials, employees, agents, and volunteers. Any insurance
or self-insurance maintained by the Customer, its officers, officials, employees, agents or volunteers shall be excess
of the Peregrine’s insurance and non-contributing.

d. The policy shall cover inter-insured suits and include a “separation of Insureds” or “severability” clause
which treats each insured separately.

e. Peregrine agrees to give at least 30 days prior written notice to Customer before coverage is canceled or
modified as to scope or amount.

Technology Professional Liability Errors and Omissions Insurance.

General requirements. Peregrine, at its own cost and expense, shall maintain for the period covered by this
Agreement technology professional liability errors and omissions insurance appropriate to Peregrine’s profession
and work under this Agreement for professionals performing work pursuant to this Agreement in an amount not
less than $2,000,000 per occurrence or claim covering the Peregrine’s errors and omissions. Coverage shall be
sufficiently broad to respond to the duties and obligations as is undertaken by the Peregrine in this Agreement and
shall include, but not be limited to, claims involving security breach, system failure, data recovery, business
interruption, cyber extortion, social engineering, infringement of intellectual property, including but not limited to
infringement of copyright, trademark, trade dress, invasion of privacy violations, information theft, damage to or
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destruction of electronic information, release of private information, and alteration of electronic information. The
policy shall provide coverage for breach response costs, regulatory fines and penalties as well as credit monitoring
expenses. Customer, its officers, officials, employees, agents, and volunteers shall be covered as additional insureds
for liability arising out of work or operations on behalf of the Peregrine.

The Policy shall include, or be endorsed to include, property damage liability coverage for damage to, alteration of,
loss of, or destruction of electronic data and/or information “property” of Customer in the care, custody, or control
of Peregrine. If not covered under Peregrine’s liability policy, such “property” coverage of Customer may be
endorsed onto Peregrine’s Cyber Liability Policy as covered property.

Claims-made limitations. The following provisions shall apply if the professional liability coverage is written on a
claims-made form:

a. The retroactive date of the policy must be shown and must be before the date of the Agreement.

b. Insurance must be maintained and evidence of insurance must be provided for at least five (5) years after
completion of the Agreement or the work.

c. If coverage is canceled or not renewed and it is not replaced with another claims-made policy form with a
retroactive date that precedes the date of this Agreement, Peregrine must purchase an extended period coverage
for a minimum of five (5) years after completion of work under this Agreement.

d. A copy of the claim reporting requirements must be submitted to the Customer for review prior to the
commencement of any work under this Agreement.

Cyber Liability Insurance.

Peregrine, at its own cost and expense, shall maintain for the period covered by this Agreement, Cyber Liability
Insurance, with limits not less than $2,000,000 per occurrence or claim, $2,000,000 aggregate. Coverage shall be
sufficiently broad to respond to the duties and obligations as is undertaken by Peregrine in this Agreement and shall
include, but not be limited to, claims involving security breach, system failure, data recovery, business interruption,
cyber extortion, social engineering, infringement of intellectual property, including but not limited to infringement
of copyright, trademark, trade dress, invasion of privacy violations, information theft, damage to or destruction of
electronic information, release of private information, and alteration of electronic information. The policy shall
provide coverage for breach response costs, regulatory fines and penalties as well as credit monitoring expenses.
Customer, its officers, officials, employees, agents, and volunteers shall be covered as additional insureds for liability
arising out of work or operations on behalf of the Peregrine.

All Policies Requirements.

Submittal Requirements. Peregrine shall submit the following to Customer prior to beginning services:

Certificate of Liability Insurance in the amounts specified in this Agreement; and

Additional Insured Endorsement as required for the General Commercial, Automobile Liability, Technology
Professional Liability Errors and Omissions, and Cyber Liability Polices.

Acceptability of Insurers. All insurance required by this Agreement is to be placed with insurers with a Bests' rating
of no less than A:VII.

Deductibles and Self-Insured Retentions. Insurance obtained by the Peregrine shall have a self-insured retention or
deductible of ho more than $100,000.

Wasting Policies. No policy required herein shall include a “wasting” policy limit (i.e. limit that is eroded by the cost
of defense).

Waiver of Subrogation. Peregrine hereby agrees to waive subrogation which any insurer or contractor may require
from Peregrine by virtue of the payment of any loss. Peregrine agrees to obtain any endorsements that may be
necessary to effect this waiver of subrogation, but this provision applies regardless of whether or not the Customer
has received a waiver of subrogation endorsement from the insurer.
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The Workers’ Compensation policy shall be endorsed with a waiver of subrogation in favor of the Customer for all
work performed by the Peregrine, its employees, agents, and subcontractors.

Subcontractors. Peregrine shall include all subcontractors as insureds under its policies or shall furnish separate
certificates and endorsements for each subcontractor. All coverages for subcontractors shall be subject to all of the
requirements stated herein, and Peregrine shall ensure that Customer, its officers, officials, employees, agents, and
volunteers are covered as additional insured on all coverages.

Excess Insurance. If Peregrine maintains higher insurance limits than the minimums specified herein, Customer shall
be entitled to coverage for the higher limits maintained by the Peregrine.

Remedies. In addition to any other remedies Customer may have if Peregrine fails to provide or maintain any
insurance policies or policy endorsements to the extent and within the time herein required, Customer may, at its
sole option, order Peregrine to stop work under this Agreement and withhold any payment that becomes due to
Peregrine hereunder until Peregrine demonstrates compliance with the requirements hereof, or terminate this
Agreement.

Appendix B: Provisions for California Public Entities

Compliance with Applicable California Laws. Peregrine shall, to the extent required by the California Labor Code,
pay not less than the latest prevailing wage rates as determined by the California Department of Industrial Relations.

California Public Records Act. Peregrine acknowledges that Customer is a public entity governed by the California
Public Records Act and that nothing in this Agreement shall prevent Customer from disclosing Confidential
Information for purposes of complying with the California Public Records Act.

PERS Indemnification by Peregrine. In the event that Peregrine or any employee, agent, or subcontractor of
Peregrine providing services under this Agreement is determined by a court of competent jurisdiction or the
California Public Employees Retirement System (“PERS”) to be eligible for enrollment in PERS as an employee of
Customer, at Peregrine shall indemnify, defend, and hold harmless Customer for the payment of any employee
and/or employer contributions for PERS benefits on behalf of Peregrine or its employees, agents, or subcontractors,
as well as for the payment of any penalties and interest on such contributions, which would otherwise be the
responsibility of Customer.

Political Reform Act Conflicts. Peregrine may serve other clients, but none whose activities within the corporate
limits of Customer or whose business, regardless of location, would place Peregrine in a “conflict of interest,” as that
term is defined in the Political Reform Act, codified at California Government Code Section 81000 et seq. No officer
or employee of Customer shall have any financial interest in this Agreement that would violate California
Government Code Sections 1090 et seq.

California State Auditor Requirements. Pursuant to Government Code Section 8546.7, the Agreement may be
subject to the examination and audit of the State Auditor for a period of 3 years after final payment under the
Agreement.

1842730.2
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EXHIBIT C

Axon Enterprise, Inc.

Q-637387-45610.811DB
17800 N 85th St.
Scottsdale, Arizona 85255 Issued: 11/14/2024
United States
VAT: 86-0741227 ) Quote Expiration: 11/29/2024

International: +1.800.978.2737 Estimated Contract Start Date: 02/15/2025
Account Number: 108366
Payment Terms:

Delivery Method:

SHIP TO BILL TO SALES REPRESENTATIVE PRIMARY CONTACT

Maring Police Dept. - CA Marina Police Dept. - CA

ﬂ;ﬂ?g lorest Ave PO Box 5624 Daniel Birt Steven Russo

ca gzrmel By The Sea . Phone: - Phoné: (831f) 901-4052

mail: dbirt@axon.com mail: srusso@cityofmarina.or

3%9:3'3534 3389:1'5624 Fax: Fax: (8y31) 751-909?
Email:

Quote Summary Discount Summary

Program Length 60 Months Average Savings Per Year $9,160.40

TOTAL COST $160,083.00

ESTIMATED TOTAL W/ TAX $172,480.66 TOTAL SAVINGS $45,802.00
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Payment Summary

Date Subtotal Tax Total
Jan 2025 $32,016.60 $2,479.53 $34,496.13
Jan 2026 $32,016.60 $2,479.53 $34,496.13
Jan 2027 $32,016.60 $2,479.53 $34,496.13
Jan 2028 $32,016.60 $2,479.53 $34,496.13
Jan 2029 $32,016.60 $2,479.54 $34,496.14
Total $160,083.00 $12,397.66 $172,480.66
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Quote Unbundled Price: $205,885.00
Quote List Price: $173,104.00
Quote Subtotal: $160,083.00
Pricing
All deliverables are detailed in Delivery Schedules section lower in proposal
Item Description Qty Term Unbundled  List Price Net Price Subtotal Tax Total
Program
00010 BUNDLE - TASER 10 CERTIFICATION 35 60 $96.85 $81.24 $76.23 $160,083.00 $12,397.66 $172,480.66
A la Carte Services
101208 éﬁ?é\lsTASER 10-2 DAY INSTRUCTOR COURSE - INSIDE $2,500.00 $0.00 $0.00 $0.00 $0.00
Total $160,083.00 $12,397.66 $172,480.66
Delivery Schedule
Hardware
Bundle Item Description QTY Shipping Location Estimated Delivery Date
BUNDLE - TASER 10 CERTIFICATION 100390 AXON TASER 10 - HANDLE - YELLOW CLASS 3R 35 2 01/15/2025
BUNDLE - TASER 10 CERTIFICATION 100390 AXON TASER 10 - HANDLE - YELLOW CLASS 3R 1 2 01/15/2025
BUNDLE - TASER 10 CERTIFICATION 100393 AXON TASER 10 - MAGAZINE - LIVE DUTY BLACK 1 1 01/15/2025
BUNDLE - TASER 10 CERTIFICATION 100393 AXON TASER 10 - MAGAZINE - LIVE DUTY BLACK 35 1 01/15/2025
BUNDLE - TASER 10 CERTIFICATION 100394 AXON TASER 10 - MAGAZINE - HALT TRAINING BLUE 4 1 01/15/2025
BUNDLE - TASER 10 CERTIFICATION 100395 AXON TASER 10 - MAGAZINE - LIVE TRAINING PURPLE 3 1 01/15/2025
BUNDLE - TASER 10 CERTIFICATION 100396 AXON TASER 10 - MAGAZINE - INERT RED 30 1 01/15/2025
BUNDLE - TASER 10 CERTIFICATION 100399 AXON TASER 10 - CARTRIDGE - LIVE 700 1 01/15/2025
BUNDLE - TASER 10 CERTIFICATION 100400 AXON TASER 10 - CARTRIDGE - HALT 210 1 01/15/2025
BUNDLE - TASER 10 CERTIFICATION 100401 AXON TASER 10 - CARTRIDGE - INERT 300 1 01/15/2025
BUNDLE - TASER 10 CERTIFICATION 100611 AXON TASER 10 - SAFARILAND HOLSTER - RH 35 1 01/15/2025
BUNDLE - TASER 10 CERTIFICATION 100623 AXON TASER - TRAINING - ENHANCED HALT SUIT V2 1 1 01/15/2025
BUNDLE - TASER 10 CERTIFICATION 20018 AXON TASER - BATTERY PACK - TACTICAL 6 1 01/15/2025
BUNDLE - TASER 10 CERTIFICATION 20018 AXON TASER - BATTERY PACK - TACTICAL 1 1 01/15/2025
BUNDLE - TASER 10 CERTIFICATION 20018 AXON TASER - BATTERY PACK - TACTICAL 35 1 01/15/2025
BUNDLE - TASER 10 CERTIFICATION 70033 AXON - DOCK WALL MOUNT - BRACKET ASSY 1 1 01/15/2025
BUNDLE - TASER 10 CERTIFICATION 71019 AXON BODY - DOCK POWERCORD - NORTH AMERICA 1 1 01/15/2025
BUNDLE - TASER 10 CERTIFICATION 74200 AXON TASER - DOCK - SIX BAY PLUS CORE 1 1 01/15/2025
BUNDLE - TASER 10 CERTIFICATION 80087 A apoeR « TARGET - CONDUCTIVE PROFESSIONAL 1 1 01/15/2025
BUNDLE - TASER 10 CERTIFICATION 80090 AON TASER - TARGET FRAME - PROFESSIONAL 27.5INXT5 1 1 01/15/2025
BUNDLE - TASER 10 CERTIFICATION 100399 AXON TASER 10 - CARTRIDGE - LIVE 110 1 01/15/2026
BUNDLE - TASER 10 CERTIFICATION 100400 AXON TASER 10 - CARTRIDGE - HALT 280 1 01/15/2026
BUNDLE - TASER 10 CERTIFICATION 100399 AXON TASER 10 - CARTRIDGE - LIVE 100 1 01/15/2027
BUNDLE - TASER 10 CERTIFICATION 100400 AXON TASER 10 - CARTRIDGE - HALT 280 1 01/15/2027
BUNDLE - TASER 10 CERTIFICATION 100399 AXON TASER 10 - CARTRIDGE - LIVE 110 1 01/15/2028
BUNDLE - TASER 10 CERTIFICATION 100400 AXON TASER 10 - CARTRIDGE - HALT 280 1 01/15/2028
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Hardware

Bundle

BUNDLE - TASER 10 CERTIFICATION
BUNDLE - TASER 10 CERTIFICATION

Software

Bundle

BUNDLE - TASER 10 CERTIFICATION
BUNDLE - TASER 10 CERTIFICATION
BUNDLE - TASER 10 CERTIFICATION

Services

Bundle

BUNDLE - TASER 10 CERTIFICATION
BUNDLE - TASER 10 CERTIFICATION
Ala Carte

Warranties

Bundle

BUNDLE - TASER 10 CERTIFICATION
BUNDLE - TASER 10 CERTIFICATION
BUNDLE - TASER 10 CERTIFICATION
BUNDLE - TASER 10 CERTIFICATION
BUNDLE - TASER 10 CERTIFICATION
BUNDLE - TASER 10 CERTIFICATION

Page 4

Item
100399
100400

Item
101180
20248
20248

ltem

100751
101193
101208

Item
100704
100704
80374
80374
80374
80396

Description QTY
AXON TASER 10 - CARTRIDGE - LIVE 100
AXON TASER 10 - CARTRIDGE - HALT 280
Description QTyY
AXON TASER - DATA SCIENCE PROGRAM 35
AXON TASER - EVIDENCE.COM LICENSE 1
AXON TASER - EVIDENCE.COM LICENSE 35
Description

AXON TASER 10 - REPLACEMENT ACCESS PROGRAM - DUTY CARTRIDGE
AXON TASER - ON DEMAND CERTIFICATION
AXON TASER 10 - 2 DAY INSTRUCTOR COURSE - INSIDE SALES

Description QTY
AXON TASER 10 - EXT WARRANTY - HANDLE 1
AXON TASER 10 - EXT WARRANTY - HANDLE 35
AXON TASER - EXT WARRANTY - BATTERY PACK T7/T10 6
AXON TASER - EXT WARRANTY - BATTERY PACK T7/T10 35
AXON TASER - EXT WARRANTY - BATTERY PACK T7/T10 1
AXON TASER - EXT WARRANTY - DOCK SIX BAY T7/T10 1

EXHIBIT C

Shipping Location Estimated Delivery Date
1 01/15/2029
1 01/15/2029
Estimated Start Date Estimated End Date
02/15/2025 02/14/2030
02/15/2025 02/14/2030
02/15/2025 02/14/2030
QTY
35
1
1
Estimated Start Date Estimated End Date
01/15/2026 02/14/2030
01/15/2026 02/14/2030
01/15/2026 02/14/12030
01/15/2026 02/14/2030
01/15/2026 02/14/2030
01/15/2026 02/14/12030
Q-637387-45610.811DB



EXHIBIT C
Shipping Locations

Location Number Street City State Zip Country
1 211 Hillcrest Ave Marina CA 93933-3534 USA
2 211 Hillcrest Ave Marina CA 93933-3534 USA

Payment Details

Jan 2025

Invoice Plan Item Description Qty Subtotal Tax Total
Year 1 C00010 BUNDLE - TASER 10 CERTIFICATION 35 $32,016.60 $2,479.53 $34,496.13
Total $32,016.60 $2,479.53 $34,496.13
Jan 2026

Invoice Plan Item Description Qty Subtotal Tax Total
Year 2 €00010 BUNDLE - TASER 10 CERTIFICATION 35 $32,016.60 $2,479.53 $34,496.13
Invoice Upon Fulfillment 101208 AXON TASER 10 - 2 DAY INSTRUCTOR COURSE - INSIDE SALES 1 $0.00 $0.00 $0.00
Total $32,016.60 $2,479.53 $34,496.13
Jan 2027

Invoice Plan Item Description Qty Subtotal Tax Total
Year 3 C00010 BUNDLE - TASER 10 CERTIFICATION 35 $32,016.60 $2,479.53 $34,496.13
Total $32,016.60 $2,479.53 $34,496.13
Jan 2028

Invoice Plan Item Description Qty Subtotal Tax Total
Year 4 C00010 BUNDLE - TASER 10 CERTIFICATION 35 $32,016.60 $2,479.53 $34,496.13
Total $32,016.60 $2,479.53 $34,496.13
Jan 2029

Invoice Plan Item Description Qty Subtotal Tax Total
Year 5 C00010 BUNDLE - TASER 10 CERTIFICATION 35 $32,016.60 $2,479.54 $34,496.14
Total $32,016.60 $2,479.54 $34,496.14
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EXHIBIT C

Tax is estimated based on rates applicable at date of quote and subject to change at time of invoicing. If a tax exemption certificate should be applied, please submit
prior to invoicing.

Standard Terms and Conditions

Axon Enterprise Inc. Sales Terms and Conditions

Axon Master Services and Purchasing Agreement:

This Quote is limited to and conditional upon your acceptance of the provisions set forth herein and Axon’s Master Services and Purchasing Agreement
(posted at https://www.axon.com/sales-terms-and-conditions), as well as the attached Statement of Work (SOW) for Axon Fleet and/or Axon Interview
Room purchase, if applicable. In the event you and Axon have entered into a prior agreement to govern all future purchases, that agreement shall govern to
the extent it includes the products and services being purchased and does not conflict with the Axon Customer Experience Improvement Program Appendix
as described below.

ACEIP:

The Axon Customer Experience Improvement Program Appendix, which includes the sharing of de-identified segments of Agency Content with Axon to
develop new products and improve your product experience (posted at www.axon.com/legal/sales-terms-and-conditions), is incorporated herein by
reference. By signing below, you agree to the terms of the Axon Customer Experience Improvement Program.

Acceptance of Terms:
Any purchase order issued in response to this Quote is subject solely to the above referenced terms and conditions. By signing below, you represent that you

are lawfully able to enter into contracts. If you are signing on behalf of an entity (including but not limited to the company, municipality, or government agency
for whom you work), you represent to Axon that you have legal authority to bind that entity. If you do not have this authority, please do not sign this Quote.
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EXHIBIT C

Signature Date Signed

11/14/2024
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November 12,2024 Item No. 109(2)

Honorable Mayor and Members City Council Meeting
of the Marina City Council of November 19, 2024

CITY COUNCIL TO CONSIDER ADOPTING RESOLUTION NO. 2024-,
TO APPROVE AGREEMENTS WITH: d) MOTOROLA FOR
INTEGRATED SUITE OF ADVANCED SURVEILLANCE AND
OPERATIONAL TECHNOLOGIES; (2) PERGRINE INTEGRATION FOR
DATA CONNECTIVITY FOR SEAMLESS EVIDENCE SHARING,
REPORTING AND OPERATIONAL EFFICIENCY; AND (3) AXON TASER
FOR UPGRADES TO SECURE ADVANCED TASER FUNCTIONALITY
WITHIN AN INTEGRATED DATA ECOSYSTEM; WAIVE THE
COMPETITIVE BIDDING PROCESS PURSUANT TO SECTION 3.16.040
OF THE MUNICIPAL CODE; AUTHORIZE THE FINANCE DIRECTOR
TO MAKE NECESSARY ACCOUNTING AND BUDGETARY ENTRIES;
AND AUTHORIZE THE CITY MANAGER TO NEGOTIATE AND
EXECUTE THE AGREEMENTS SUBJECT TO REVIEW AND APPROVAL
BY THE CITY ATTORNEY

RECOMMENDATION
It is recommended that the City Council adopt Resolution No. 2024- :

1)

2)

3)
4)

Approving the following:

a) A 5S-year agreement with Motorola for an integrated suite of advanced surveillance and
operational technologies for a total contract price of $369,580.81 (EXHIBIT A), subject
to annual budgetary appropriations;

b) A S5-year agreement with Peregrine Integration, ensuring critical data connectivity for
seamless evidence sharing, reporting, and operational efficiency for a total contract price
of $217,500 (EXHIBIT B), subject to annual budgetary appropriations; and

c) An agreement with Axon Taser for upgrades as a one-time expense, securing advanced
Taser functionality within an integrated data ecosystem for a cost of $172,480.66
(EXHIBIT C);

Waiving competitive bid process pursuant to Section 3.16.040, finding that competitive

bidding would be unavailing, would not produce an advantage and would not be in the public

interest due to: (a) the specialized integration between Motorola, Peregrine, and Axon systems;

(b) recognition that Peregrine and Axon Taser are sole source providers due to their unique

capabilities; and (c) competitive pricing for Motorola systems secured through Sourcewell’s

cooperative purchasing agreement, which reflects a lower cost than bids available through the
clearinghouse;

Authorizing the Finance Director to make necessary accounting and budgetary entries; and

Authorizing the City Manager to execute the agreements subject to review and approval by the

City Attorney.

BACKGROUND

The Marina Police Department faces operational challenges due to outdated and siloed equipment,
including unsupported body cameras, obsolete Tasers, and the absence of in-car cameras. Existing
systems like MARK 43 RMS, CAD Dispatching, and Flock ALPR operate independently,
causing inefficiencies in data sharing, reporting, and real-time decision-making.



This proposal addresses these deficiencies by integrating Motorola technologies, including M500
and V700 cameras, Flock ALPR, MARK 43 RMS, CAD Dispatching and Axon Tasers,
connected through Peregrine’s advanced data-sharing platform. This cohesive system will
enhance interoperability, allowing seamless communication between components and improving
the accuracy and efficiency of critical reports, such as the Annual Police Department Crime Report.

These upgrades are essential to improving officer safety, operational efficiency, and public
accountability while ensuring the department’s infrastructure is prepared to meet current and future
policing needs. The unified platform will enable data-driven decision-making and support a more
effective approach to community safety.

ANALYSIS
1. Objectives of the Integrated Upgrades

e Enhanced Officer Safety: Al-driven analytics and seamless connectivity provide real-
time situational awareness.

e Increased Transparency and Accountability: High-quality, synchronized evidence
captured across all devices.

o Streamlined Evidence Management: Unified access to data through Peregrine reduces
manual workloads and ensures synchronized record-keeping across departments.

e Comprehensive Incident Documentation: By integrating Motorola’s M500 in-car
system, V700 body cameras, and Flock ALPR systems with Peregrine, the department
achieves multi-angle documentation and live data sharing, critical for efficient response
and thorough post-incident analysis.

2. Essential Technologies and Peregrine Integration

The success of Marina PD’s surveillance and operational systems hinges on the interdependency
of Motorola’s M500 and V700 systems, Flock ALPRs, Axon Tasers, and the Peregrine
Platform:

e Motorola M500 System (In-Car Cameras): The M500 captures high-definition,
evidence-grade video inside and outside patrol vehicles, offering both Al-driven threat
detection and live monitoring. This video system is directly integrated into the Peregrine
Platform, allowing secure, real-time data uploads accessible across devices and platforms.

e Motorola V700 Body Cameras: Synchronized with the M500, the V700 captures officer
encounters from multiple perspectives. Through Peregrine, these cameras enable incident
documentation that can be shared and reviewed alongside in-car footage, providing
cohesive incident narratives and uninterrupted data continuity.

e Flock ALPR Systems: Designed to identify and track flagged vehicles, Flock ALPR
integrates with Peregrine to instantly link license plate data with other incident records,
effectively alerting officers to potential threats in real time and enhancing situational
awareness.

o Axon Taser Upgrades: Axon’s Tasers offer automated video activation upon use,
integrating crucial documentation into Peregrine’s evidence management ecosystem.
Peregrine is essential for docking and accessing Taser-generated footage, ensuring it
syncs with Motorola’s body and in-car camera systems and providing officers with
reliable, unified access to all incident data.

3. Cost and Vendor Analysis: A Cohesive Solution with Motorola and Peregrine

To deliver a robust, future-ready solution, the department evaluated Motorola, Axon, and
LensLock. Motorola’s offering, enhanced by Peregrine, stood out as the only solution capable of
fully integrating all necessary components into a cohesive ecosystem.



Vendor HCore Technologies HEvaluation

MS500 in-car cameras, V700 body||Best value; includes essential interdependent
Motorola ||cameras, Flock ALPR, Peregrine|integrations across all systems, meeting
Platform operational and reporting needs

High cost ($1,088,334.45 over five years) and

Body cameras, in-car cameras,

Axon lacks Peregrine’s critical data integration, limiting
Taser data . . .
cohesive functionality
. . Lower cost, lacks reliability and does not offer
Basic body and in-car cameras||. . .
LensLock interdependent integrations necessary for the

with data storage

department’s objectives

Why Motorola and Peregrine Provide a Superior Solution:

o Essential Interdependent Integration: Motorola’s M500 and V700 cameras, Flock
ALPR, and Axon Taser systems all depend on Peregrine’s seamless connectivity. Without
Peregrine, critical data-sharing and device integration would be compromised, resulting in
isolated data and incomplete incident documentation. Peregrine ensures all devices
communicate effectively, generating synchronized, reliable records that eliminate manual
gaps.

o Unified Evidence Access: By serving as a central repository, Peregrine enables officers
and command staff to instantly access and share synchronized evidence from Motorola’s
cameras and Axon Tasers. This connected framework ensures complete and accessible
evidence for reporting, investigations, and annual community crime reports.

e Scalability with Motorola: Motorola’s system is designed for long-term scalability,
allowing the department to add new devices, increase storage, or expand functionality as
policing needs evolve. Future upgrades and integrations with emerging technologies are
readily accommodated within Motorola’s ecosystem.

4. Financial Overview (Including Tax) and Budget Alignment

Component E'jgf | Year 24/25 Annual Cost ;I;Z;?I Ccl):sltve-
IMotorola Solutions (with tax)  [$73,916.16 1$73,916.16 1$369,580.81 |
Peregrine Integration (with tax) ||$43,500.00 1$43,500.00 1$217,500.00 |
Axon Taser Upgrades (One-Time i

with tax) $172,480.66 $172,480.66
Total Project Cost 15289,896.82 1$117,416.16  ]|$759,561.47 |

Budget Impact: This proposal remains within the allocated $760,000 City Capital Improvement
Fund budget (HSF 2323). The five-year cost for the Motorola contract of $369,580 is amortized
equally over the contract period for an annual cost of $73,916. The remaining four-year costs of
$295,665 will be transferred to the Vehicle and Equipment Replacement Fund to assist with
smoothing the replacement of the body-worn and vehicle cameras. The upfront purchase of Axon
Tasers secures budget predictability and avoids recurring financing fees, ensuring future-ready
integration.

5. The Role of Peregrine in System Connectivity and Annual Reporting:
Peregrine is the technological backbone enabling Marina PD’s integrated surveillance and
reporting framework:



e Seamless Data Connectivity Across All Platforms: Peregrine acts as a unified hub,
allowing Motorola M500 and V700 systems, Axon Tasers, and Flock ALPRs to connect
seamlessly. This integration is critical for collecting incident data, analyzing patterns, and
providing real-time situational awareness.

e Automated Annual Crime Reports: The ability to generate reliable, automated reports
from unified data is essential for public transparency and accountability. Without
Peregrine, the manual data aggregation needed to produce community crime reports
would be time-consuming and prone to errors, limiting the department’s responsiveness
to the community’s safety concerns.

o Future Scalability and Expansion: Peregrine’s architecture supports seamless scalability,
allowing for future integration of additional devices, storage, and analytical tools.
Motorola’s open-ended infrastructure ensures that as technology advances, Marina PD will
be able to integrate new tools without disrupting existing operations or facing compatibility
issues.

BENEFITS OF THE 5-YEAR PLAN

1. Essential System Connectivity: Peregrine unifies Motorola’s M500 and V700 cameras,
Axon Taser, and Flock ALPR into a single system, ensuring seamless data-sharing and
cohesive evidence management.

2. Predictable Costs and Continuous Upgrades: Motorola’s fixed 5-year pricing, inclusive
of technology refreshes, eliminates the risk of annual cost increases and ensures Marina
PD is equipped with the latest technology.

3. Enhanced Data Accessibility for Annual Reporting: Automated crime reports, based on
reliable, unified data, provide transparency and foster public trust.

Scalable Infrastructure: Motorola’s ecosystem is designed for growth, with future integration
capabilities that support additional devices, data points, and emerging technologies.

SUMMARY

Motorola’s comprehensive 5-year agreement, coupled with Peregrine’s essential data-sharing
platform, offers the only viable solution to meet the Marina Police Department’s interconnected
technology needs. This plan secures the department’s ability to produce accurate crime reports,
enhance community trust, and ensure operational readiness for future demands.

FISCAL IMPACT

There are sufficient funds in the Fiscal Year 2024-25 Capital Improvement Fund Budget
(HSF2323) to support this project. The remaining $295,665 that is associated with the Motorola
Agreement will be transferred to the Vehicle and Equipment Replacement Fund to assist with
funding future replacement costs for the body-worn and vehicle cameras. The upgrades will
modernize the department’s capabilities within the allocated budget, addressing urgent safety and
operational gaps and providing essential, interconnected systems to enhance public safety.

The upgrades will modernize the department’s capabilities within the allocated budget, addressing
urgent safety and operational gaps and providing essential, interconnected systems to enhance
public safety.

‘Funding Source HAmount ‘
Motorola Agreement 1369,580.81]
‘Peregrine Integration H$217,500.00‘

‘Axon Taser Upgrades (One-Time)H$172,480.66‘
Total 1$759,561.47]




CONCLUSION:
This request is submitted for City Council consideration and possible action.

Respectfully submitted,

Randy Hopkins
Chief of Police
City of Marina

REVIEWED/CONCUR:

Layne Long
City Manager
City of Marina





