10
1
12
13
14
15
16
17
18

19

BILL NO.: 16-0913 ORDINANCE NO.: 16- E [ E\ ’2

INTRODUCED BY: COUNCIL MEMBER (s) RuiJx

AN ORDINANCE TO UTILIZE THE MOTOROLA CONTRACT 10-
23172/CR WITH MOTOROLA  SOLUTIONS, INC. FOR THE
COMMUNICATIONS SYSTEM AGREEMENT UNDER THE MOTOROLA -
JEFFERSON COUNTY P25 RADIO SYSTEM WITH JEFFERSON COUNTY
9-1—1. DISPATCH FOR THE DEPARTMENT OF THE SHERIFF AND TO
AUTHORIZE THE EXECUTION OF A PURCHASE.

WHEREAS, Jefferson County, Missouri, (hereafter, the “County”) received
issuance of a Communications System Agreement under the Motorola — Jefferson County
P25 Radio System with Motorola Solutions, Inc., Motorola Contract 10-23172/CR with
Jefferson County 9-1-1 Dispatch for the purchase of equipment, software and related
services; and

WHEREAS, the Department of the Sheriff request to utilize the Communications
System Agreement under the Motorola — Jefferson County P25 Radio System with
Motorola Solutions, Inc., Motorola Contract 10-23172/CR with Jefferson County 9-1-1
Dispatch; and

WHEREAS, the Department of the Sheriff request to purchase dual band radios
and other equipment that is available from Jefferson County 9-1-1 Dispatch and the
Communications System Agreement under the Motorola — Jefferson County P25 Radio

System with Motorola Solutions, Inc., Motorola Contract 10-23172/CR; and
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WHEREAS, after reviewing the Communications System Agreement under the
Motorola - Jefferson County P25 Radio System with Motorola Solutions, Inc., Motorola
Contract 10-23172/CR with Jefferson County 9-1-1 Dispatch set forth above, the County
has determined that certain bids and proposals represent the lowest and best bid for the
respective items or services and met the bid or proposal specifications issued by the
Motorola - Jefferson County P25 Radio System with Motorola Solutions, Inc.; and

WHEREAS, the Jefferson County, Missouri, Council finds it is in the best interests
of the County to utilize the Communications System Agreement under the Motorola —
Jefferson County P25 Radio System with Motorola Solutions, Inc., Motorola Contract 10-
23172/CR with Jefferson County 9-1-1 Dispatch for the purchase of dual band radios and
other equipment for a term from 09-12-16 to 09-11-17 upon approval by the County
Council and County Executive for the total amount up to $60,000.00 for the purchase of
the dual band radios and other equipment, subject to budgetary limitations.

NOW, THEREFORE, BE IT ENACTED BY THE JEFFERSON COUNTY,
MISSOURI, COUNCIL, AS FOLLOWS:

Section 1. The County awards the following bids and proposals which are
incorporated by this reference as if fully set out herein, to all the vendors bidding for each
respective item or service as follows:

BID NAME
Jefferson County P25 Radio System
TERM

09-12-16 to 09-11-17
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AMOUNT
For the amount up to $60,000.00 for the dual band radios and other equipment
subject to budgetary limitations
AWARDED BIDDER
Jefferson County 9-1-1 Dispatch Contract with
Motorola Solutions, Inc., Motorola Contract 10-23172/CR

Section 2. The Jefferson County, Missouri, Council hereby authorizes the
County Executive to execute any agreements or contracts necessary to effectuate the award
of the bid awards set forth in this Ordinance. The County Executive is further authorized
to take any and all actions necessary to carry out the intent of this Ordinance.

Section 3. Copies of all Invitations for Bid, Requests for Proposals, responses
thereto, and any contracts or agreements shall be maintained by the office of the County
Clerk consistent with the rules and procedures for the maintenance and retention of records
as promulgated by the Secretary of State.

Section 4. This Ordinance shall be in full force and effect from and after its
date of approval. If any part of this Ordinance is invalid for any reason, such invalidity

shall not affect the remainder of this Ordinance.
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THIS BILL BEING DULY INTRODUCED, THE MEMBERS OF THE
JEFFERSON COUNTY, MISSOURI, COUNCIL VOTED AS FOLLOWS:

Council Member District 1, Don Bickowski lj}é

Council Member District 2, Renee Reuter !%g A
Council Member District 3, Robert Boyer \ {!Qg;
Council Member District 4, George Engelbach  YAlsend-

Council Member District 5, Oscar J. (Jim) Kasten Riosent

Council Member District 6, Cliff Lane L ?F N
Council Member District 7, Jim Terry ( é @

THE ABOVE BILL ON THIS pﬁ‘” DAY OF < P\ember‘ ,2016:

‘/PASSED FAILED

Renee Reuter, County Council Chair

M 0. W/’

Administrative Assistant
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THIS BILL WAS v APPROVED BY THE JEFFERSON COUNTY
EXECUTIVE AND ENACTED AS AN ORDINANCE OF JEFFERSON COUNTY,
MISSOURIL, THIS _|2M DAY OF s¢fpmnggz , 2016.

THIS BILL WAS VETOED AND RETURNED TO THE
JEFFERSON COUNTY, MISSOURI, COUNCIL WITH WRITTEN OBJECTIONS
BY THE JEFFERSON COUNTY EXECUTIVE, THIS DAY OF

, 2016.

enackit 8. 0Ja k2

Kenneth B. Waller, Jefferson County, Missouri, Executive

ATTEST:

."

‘ A LI b .“—.i'h_' » Ay
Wes Wagner, County ClegRy

BY: R

Reading Date: 09-12-2016
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EXHIBIT

9 MOTOROLA SOLUTIONS

Blll-To

Jefferson County MO Sheriff's Department

400 15t Street
Hilisboro, MO 63050

Attention
Name: Lt. Col. Melnberg
Phonea : £35-797-5000

Contract Number: 24435 - JEFFERSON COUNTY 911 SOARD

Freight *erms: FOB Destination
Payment terms: Net 30 Due

Quots Date 8/13/15
Effactive to: 9/12/15

Cuicke #081215_ms00034_r2

Ultimate Destination

Jafferson County MO Sherlff's Department

400 15t Street
Hillshoro, MO 63050

Sales Contact:

Name:Christy Johnson

Emall: christy.

Fhane: 314-562-2367

d _ PreAceeptance]  Pre Acceptance]
Quantlty {Model Number Description List price; Contract Discount| Contract Price Discount] Price)  Extended §
1 JHO7TGDSPWI N__[APX7O0C DiGITAL PORTABLE RADIO 53,209.00 20%%| 52,567.20 23.5%)
1 |oanoses ADD: 7/800MHZ PRIMARY BANG 50.00] 20%] $0.00 23.5%
1__ |oaoosys ARD; VHF SECONDARY BAND $0.00| Bm_ $0.00] 23.5%
1 |oapos7? ADD: LARGE COLOR DISPLAY AND FULL XEYPAD $500.00) 2% $400.00) 23.5%] $305.001 $306.00}
1 |oanos7e ADD: ENABLE RUAL BAND OPERATION muboa.au_ 20%| $800.C0) 235% $61.2.00/ $512.00]
1 |ases ADC: ASTRO DIGITAL CAl CPERATION $515.00] 20%] 5412,00) B.m&— 315.18] 5315.18]
1 |uss ADC; SMARTZONE OPERATION $1,500.00 20| $1,200.00} 23.5%) 918.00 $918.00]
1 [oset ADD: P25 9600 BAUD TRUNKING $300.00) 20%) $246.00) 23.5% 183.60) $183.60)]
1 |ospieas ADD: ADVANCED SYSTEM KEY - HARGWARE KEY $5.00] 20%] $4.00 23.5%! $3.05 $3.05}
1 |oaos100 ENH:STD Y APPLIES-NO SFS. 4o.0a] 20%| $0.00) 23.5%) $0.00 50,09
APY7000 IMPRES REM, NOISE CANC. EMERGENCY
7 |Pmnacsza BUTTON 3.5MM JACK iP5 $107.00} 20%| $85.50 23.5%} $458.39 $65.48|  $458.39)
7 |MNTN70zEA BATTSMP STD IPG7 LIICN 29000 31007 BLK $142.00} 20%| $113.60 23.5%] $608.33 $86.90 608,33
6 _ [PMLNS324 LEATHER CASE 2.75 SWL 8L 2500MAH $65.00] 20% $52.00 23.5%} S238.68 539.78 $238.63]
26 [HgducHIPw? N JAPX 1000 7/800 MHZ MODEL 3 PORTABLE $1,600.001 20%| $1.280,00[ umﬂ“ 397920  $254%9.70 $o79.20] $25,459.20
26 QADA0SE ENH: $25 TRUNKING $1.070.00 20%] $856.00 23.5% $esa.n4]  $12.025.84) $650.54| $17,025.84
_nsaum& [ADD: ADVANCED SYSTEM KEY - HARDWARE KEY 85.00]
EL 20%) $4.00 3.5% 33.06 $79.56 $3.06] 579.56)
% [ [ALT: 174- WAVE 77800 STUBBY $24.00 .M:M $19.20] I35% §14.69] $381.89 u®_ 538189
26 |oAns100 ENH:5TD WARRANTY APPLIES-NO SFS $0.00) 20%| $0.00} 23.5% 50.00] $0.00 50,00} $0.00]
I
I
12 NNTNA122 BATT IMP STD LI ION 1900M 20007 $102,00| 20%] $81.60] 23.5%) 56242 m..sm.oM_ 462,47 $745.09!
14 WPLNA2328, 110 VAC S6/60 HZ US IMPRES SUC $63.00) 20%] $5040) 23.5%] 438,561 $539.78)] $38.56 $535.78)
z  [wrazise (CHARGER, IMPRES MUC W/DISPLAY - US/NA PLUG $650.00)
209 $520.00 23.5% $397.80) $795.50| $397.80]  $vo5.e0)
26 |PMLNEDESA [APX GNE-KNOB, SWIVEL LEATHER CARRY CASE 560.00
203 $48.00] 23.5% $36.72) $954.72) $36.72] 495472
$51,592.821 Total| 551,592.82

THIS QUOTE IS BASED ON THE FOLLOWING:

1This quetation is pravided to you for infarmaticn purposes only and ks eot Intended to be an offer or a binding proposal.

If you wish to purchase the quated products, Motorola Softtlans, Inc. (“Motorola™} will be pleased to previde you with aur standard terms
and conditlans of sale fwhich will Include the capitalized provisions below), er altermatively, recelve your purchase order which will be

acknowledged.

Thank you for your consideration of Metorsla praducts,
2 Ouotes are exclusive of all instalfation and programming charges {unless expressly stated) and =)l applicable taxas,
3 Purchaser will Ge responsible for shipping costs, which will b2 added ta the Involce.
4 Prices quated are valid for thirty{30] days from the data of this quote,

5 Unless otherwise stated, payment will be due within thirty days after invoice. Involdng will acour concustently with shipping.
MOTOROLA DISCLAIMS ALL OTHER WARRANTIES WITH RESPECT TO THE ORDERED PACODVICTS, EXPRESS OR
TMPLIEE INCLUDING THE IMPUED WARRANTIES OF MERCHANTASILITY AND FITNESS FOR A PARTICULAR PURPDSE.
MOTOROLA'S TOTAL LIABILITY ARISING FROM THE ORDERED PRODUCTS WILL BE LIMITED 1O THE PURCHASE
PRICE OF THE PRODUCTS WITH RESPECT TO WHICH LOSSES OR DAMAGES ARE CLAIMED. IN NG EVENT WILL
MOTOROLA BE LIABLE FOR INCIDENTAL OR CONSEQUENTIAL DAMAGES,



Communications System Agreement

Motorola Solutions, tnc. (“Motorola”) and Jefferson County 911 Dispatch (“Customer”) enter into this
“Agreement,” pursuant to which Customer will purchase and Motorola will sell the System, as described
below. Motorola and Customer may be referred to individually as a *Party” and collectively as the
“Parties.” For good and valuable consideration, the Parties agree as follows:

Section 1 EXHIBITS

The exhibits listed below are incorporated into and made a part of this Agreement. In interpreting this
Agreement and resolving any ambiguities, the main body of this Agreement takes precedence over the
exhibits and any inconsistency between Exhibits A through E wilt be resolved in their listed order.

Exhibit A Motorola “Software License Agreement’
Exhihit B “Payment Schedule”
Exhibit C “Technical and Implementation Documents”
C-1 "System Descripfion” dated September 28, 2011
C-2  “Statement of Work” dated September 28, 2011
C-3 Maintenance Service Staternent(s) of Work dated September 28, 2011
C-4  “Assumptions to Requirements’ Document dated September 28, 2011
C-5 Project Schedule date September 28, 2011
C-6 Motorola Price Form Date September 28, 2011
C-7  Clarification Questions and Pricing Form dated April 12, 2011
C-8  Clarification Questions and Pricing Form dated April 20, 2011
Exhibit D Motorola's proposal dated March 23, 2011 as amended September 28, 2011
Exhibit E “System Acceptance Certificate”
Exhibit F Jefferson County Request for Proposal dated February 1, 2010

Section 2 DEFINITIONS
Capitalized terms used in this Agreement have the following meanings:
2.1, "Acceptance Tests” means those tests described in the Acceptance Test Plan,

2.2 *Administrative User Credentials” means an account that has total access over the operating
system, files, end user accounts and passwords at either the System tevel or box level. Customer's
personnel with access to the Administrative User Credentials may be referred to as the Administrative

User,

- 2.3 “Beneficial Use" means when Customer first uses the System or a Subsystem for operational
purposes (excluding training or testing).

24, *Confidential Information” means any information that is disclosed in written, graphic, verbal, or
machine-recognizable form, and is marked, designated, or identified at the time of disclosure as being
confidential or its equivalent; or if the information is in verbal form, it is identified as confidential at the time
of disclosure and is confirmed in writing within thirty (30) days of the disclosure. Confidential Information
does not include any information that /s or becomes publicly known through no wrongful act of the
receiving Party; is already known to the receiving Party without restriction when it is disclosed; is or
becomas, rightfully and without breach of this Agresment, in the receiving Party's possession without any
obligation restricting disclosure; is independently developed by the receiving Party without breach of this
Agreement; or is explicitly approved for release by writtan authorization of the disclosing Party.

2.5 “Contract Price" means the price for the Systern, excluding applicable sales or similar taxes and
freight charges.
2.6 “Effective Date" means that date upon which the last Party executes this Agreement.

Motorofa — Jefferson County P25 Radio System
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2.7. “Equipment’ means the equipment that Customer purchases from Motorola under this

Agresment. Equipment that is part of the System is described in the Equipment List,

2.8 "Force Majeure” means an event, circumstance, or act of a third party that is beyond a Party's
reasonable control (e.g., an act of God, an act of the public enemy, an act of a government entity, strikes
or other labor disturbances, hurricanes, earthquakes, fires, floods, epidemics, embargoes, war, and riots).

2.8 “Infringement Claim” means a third party claim alleging that the Equipment manufactured by
Motorola or the Motorola Software directly infringes a United States patent or copyright.

2.10. “Motorola Software" means Software that Motorola or its affiliated company owns.
2.11.  "Non-Motorola Software" means Software that another party owns.

2.12. “Open Source Software” (also called "freeware” or "shareware”) means software with either freety
obtainable source cods, license for modification, or permission for free distribution.

2.13. "Proprietary Rights” means the patents, patent applications, inventions, copyrights, trade secrets,
trademarks, trade names, mask works, know-how, and other intellectual property rights in and to the
Equipment and Software, including those created or produced by Motorola under this Agreement and any
corrections, bug fixes, enhancements, updates or modifications to or derivative works from the Software

whether made by Motorola or another party.

2.14, ‘"Software” means the Motorola Software and Non-Motorola Software, in object cade format that
is furnished with the System or Equipment.

2.15. “Specifications’ means the functionality and performance requirements that are described in the
Technical and Implementation Documents.

2.16. “Subsystem” means a major part of the System that performs specific functions or operations.
Subsystems are described in the Technical and Implementation Documents.

217. “System’ means the Equipment, Software, and incidental hardware and materials that are
combined fogether into an integrated system; the System is described in the Technical and

Implementation Documents,

218, ‘“System Acceptance” means the Acceptance Tests have been successfully completed In
accordance with the Acceptance Test Plan, a written document which shall be mutually agreed upon by
the Parties as part of the project design phase.

2.19. *Warranty Period" means one (1) year from the date of System Acceptance or Beneficial Use,
whichever occurs first.

Section 3 SCOPE OF AGREEMENT AND TERM

3.1, SCOPE OF WORK. Motorola will provide, install and test the System, and perform its other
contractual respansibilities, all in accordance with this Agreement. Customer will perform its contractual
responsibilities in accordance with this Agreement.

3.2, CHANGE ORDERS. Either Party may request changes within the general scope of thig
Agreement. If a requested change causes an increase or decrease in the cost or fime required to
perform this Agreement, the Parties will agree to an equitable adjustment of the Contract Price,
Performance Schedule, or both, and will reflect the adjustment in a change order. Neither Party is
obligated to perform requested oral changes unless both Parties execute a written change order.

Motorola — Jefferson County P25 Radio System 2
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3.3. TERM. Uniess terminated in accordance with other provisions of this Agreement or extended by
mutual agreement of the Parties, the term of this Agreement begins on the Effective Date and continues
until the date of Final Project Acceptance or expiration of the Warranty Period, whichever occurs last.

34.  ADDITIONAL EQUIPMENT OR SOFTWARE. For the term of the contract, Customer may order
additional Equipment or Software if it is then available. Each order must refer to this Agreement and must
specify the pricing and delivery terms. Notwithstanding any additional or contrary terms in the order, the
applicable provisions of this Agreement (except for pricing, delivery, passage of title and risk of loss to
Equipment, warranty commencement, and payment terms) will govern the purchase and sale of the
additional Equipment or Software. Title and risk of loss to additional Equipment will pass at shipment,
warranty will commence upon delivery, and payment is due within twenty (20} days after the invoice date.
Motorola will send Customer an invoice as the additional Equipment is shipped or Software is licensed.
Alternatively, Customer may register with and place orders through Motorcla Online (*MOL"), and this
Agreement will be the “Underlying Agreement” for those MOL transactions rather than the MOL On-Line
Terms and Conditions of Sale. MOL registration and other information may be found at
http://www. motorola.com/businessandgovernment/ and the MOL telephona number is {800) 814-0601.

35. MAINTENANCE SERVICE. During the Warranty Period, in addition to warranty services,
Motorola will provide maintenance services for the Equipment and support for the Moterola Software
pursuant to the Statement of Work set forth in Exhibit C-3. Those services and support are inctuded in
the Contract Price. If Customer wishes to purchase additional maintenance and support services for the
Equipment during the Warranty Period, or any maintenance and support services for the Equipment
either during the Warranty Period or after the Warranty Period, the description of and pricing for the
services will be set forth in a separate document. If Customer wishes to purchase extended support for
the Motorola Software after the Warranty Period, it may do so by ordering software subscription services.
Unless otherwise agreed by the parties in writing, the terms and conditions applicable to those
maintenance, support or software subscription services will be Motorola's standard Service Terms and
Conditions, together with the appropriate statements of work.

3.6. MOTOROLA SOFTWARE. Any Motorola Software, including subsequent releases, is licensed to
Customer solely in accordance with the Software License Agreement. Customer hereby accepts and
agrees to-abide by all of the terms and restrictions of the Software License Agreement.

3.7. NON-MOTOROLA SOFTWARE. Any Non-Motorola Software is licensed to Customer in
accordance with the standard license, terms, and restrictions of the copyright owner on the Effective Date
unless the copyright owner has granted to Motorola the right to sublicense the Non-Motorola Software
pursuant to the Software License Agreement, in which case it applies and the copyright owner will have
all of Licensor's rights and protections under the Software License Agreement. Moterola makes no
representations or warranties of any kind regarding Non-Motorola Software. Non-Motorola Software may
include Open Source Software. All Open Source Software is licensed to Customer in accordance with,
and Customer agrees to abide by, the provisions of the standard license of the copyright owner and not
the Software License Agreement. Upon request by Customer, Motorola will use commercially reasonable
efforts to determine whether any Open Source Software will be provided under this Agreement; and if so,
identify the Open Source Software and provide to Customer a copy of the applicable standard license (or
specify where that license may be found); and provide to Customer a copy of the Open Source Software
source code if it is publicly available without charge (although a distribution fee or a charge for related
services may be applicable).

3.8 SUBSTITUTIONS. At no additional cost to Customer, Motorola may substitute any Equipment,
Software, or services to be provided by Moforola, if the substitute meets or exceeds the Specifications
and is of equivalent or better quality to the Customer. Any substitution will be reflected in a change order.

3.9. OPTIONAL EQUIPMENT OR SOFTWARE. This paragraph applies only if a “Priced Options”
exhibit is shown in Section 1, or if the parties amend this Agreement to add a Priced Options exhibit.
During the term of the option as stated in the Priced Options exhibit (or if no term is stated, then for the
contract term), Customer has the right and option to purchase the equipment, software, and related
services that are described in the Priced Options exhibit. Customer may exercise this option by giving

Motorola — Jefferson County P25 Radio System 3
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written notice to Seller which must designate what equipment, software, and related services Customer is
selecting (including quantities, if applicable). To the extent they apply, the terms and conditions of this
Agreement will govern the transaction; however, the parties acknowledge that certain provisions must be
agreed upon, and they agree to negotiate those in good faith promptly after Customer delivers the option
exercise notice. Examples of provisions that may need to be negotiated are: specific lists of deliverables,
statements of work, acceptance test plans, delivery and implementation schedules, payment terms,
maintenance and support provisions, additions fo or modifications of the Software License Agreement,
hosting terms, and modifications to the acceptance and warranty provisions.

Section 4 PERFORMANCE SCHEDULE

The Parties will perform their respective responsibilities in accordance with the Performance Schedule.
By executing this Agreement, Customer authorizes Motorola to proceed with contract performance.

Section 5 CONTRACT PRICE, PAYMENT AND INVOICING

5.1. CONTRACT PRICE. The Contract Price in U.S. doliars is Thirty One Million, Four Hundred
Nineteen Thousand Five Hundred Seventeen ($31,419,517.00). If applicable, a pricing summary is
included with the Payment Schedule. Motorola has priced the services, Software, and Equipment as an
integrated system. A reduction in Software or Equipment quantities, or services, may affect the overall
Contract Price, including discounts if applicable.

5.2, INVOICING AND PAYMENT. Motorola will submit invoices to Customer according to the
Payment Schedule. Except for a payment that is due on the Effective Date, Customer will make
payments to Motorola within twenty (20) days after the date of each invoice. Customer will make
payments when due in the form of a wire transfer, check, or cashier's check from a U.8. financial
institution. Qverdue invoices will bear simple interest at the maximum allowable rate. For reference, the
Federal Tax Identification Number for Motorola Solutions, Inc. is 36-1115800.

5.3.  FREIGHT, TITLE, AND RISK OF LOSS. Motorola will pre-pay and add all freight charges to the
invoices. Title to the Equipment will pass to Customer upon shipment. Title to Sofiware will not pass io
Customer at any time. Risk of loss will pass to Customer upon delivery of the Equipment to the
Customer, Motorola will pack and ship alt Equipment in accordance with good commercial practices.

54.  INVOICING AND SHIPPING ADDRESSES. Invoices will be sent to the Customer at the following
address 5475 Buckeye Valley Rd. House Springs Mo. 63051

The address which is the ultimate destination where the Equipment will be delivered to Customer is:
_5475 Buckeye Valley Rd. House Springs Mo. 63051

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

Customar may change this information by giving written notice to Motorola.
5.5 LIQUIDATED DAMAGES.

Motorola understands and agrees that if Contractor fails to complete the Work in accordance with the
Agreement, the County may suffer substantial losses and damages. Motorola agrees that it shall be
liable for all such losses and damages, subject to the limits set forth in the Agreement. The Parties
acknowledge and agree that because of the unique nature of the project, the Performance Schedule is

Motorola — Jefferson County P25 Radio System
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critical. Motorola acknowledges and agrees that payment of the Liquidated Damages set forth below is
intended to compensate the County solely for Motorola's failure to meet the specified requirements listed
in the Agreement. The County agrees that Motorola's payment of Liquidated Damages in connection with
such failure to meet contract requirements shall be County's sole remedy with regard to the losses and
damages related to such failure. However, payment of Liquidated Damages for such losses and
damages shall not excuse Motorola from liability for other losses and damages not related to the faiiure to
meet requirements for which Liquidated Damages shall have been paid.

Unless failure to achieve the identified milestones is due to no fault of Motorola, if Motorola fails to

achieve the following milestones, Motorola agrees to pay the County Liquidated Damages in the following
amounts. However, Motorola's obligation for payment of Liquidated Damages shall be capped at an i
aggregate amount equal to one percent (1%) of the Fixed Network Equipment portion of the total Contract j

Price.

A} Unless agreed to otherwise by the Parties in writing, any delay solely attributable to Motorola in
achieving the System cutover by the date set forth for such milestone in the Project Schedule shall
result in Motorola being liable to the County for Liquidated Damages calculated as follows:

+  Weekly rate of 0.05% of the Fixed Network Equipment portion of the total Contract Price prorated
on a seven (7) day calendar week.

¢ The Parties agree that Motorola's total obligation for payment under this Liquidated Damages
trigger shall not exceed Fifty Thousand Dolars ($50,000).

B) Unless agreed to otherwise by the Parties in writing, any delay solely attributable to Motorola in
achieving Final Acceptance by the date set forth for such milestone in the Project Schedule shall
result in Motorola being liable to the County for Liquidated Damages calculated as follows:

o Weekly rate of 0.02% of the Contract Price prorated on a seven (7) day calendar week.

C) Upon a claim by County for Liquidated Damages under Subsection A above, the Parties shall amend i
the Project Schedule to adjust the schedule with respect to Final Acceptance based on the term of i
the delay for which Liguidated Damages are claimed under Subsection A. County shall not be
entitled fo make a claim for Liquidated Damages under Subsection B if such claim is based on a
delay for which Liquidated Damages were paid or payable by Motorola under Subsection A.

56 BONDS. County hereby walves the bond requirement set forth in County’s Request for Proposal
- Exhibit F, Section 5.3.

Section 6 SITES AND SITE CONDITIONS

6.1. ACCESS TO SITES. In addition to its responsibiiities described elsewhere in this Agreement,
Customer will provide 2 designated project manager; all necessary construction and building permits,
zoning variances, licenses, and any other approvals that are necessary to develop or use the sites and
mounting locations; and access to the work sites or vehicles identified in the Technical and
Implementation Documents as reasonably requested by Motorola so that it may perform its duties in
accordance with the Performance Schedule and Statement of Work. If the Statement of Work so
indicates, Motorola will assist Customer in the local building permit process.

6.2. SITE CONDITIONS. Custamer will ensure that all work sites it provides will be safe, secure, and
in compliance with all applicable industry and OSHA standards. To the extent applicable and unless the
Statement of Work states to the contrary, Customer will ensure that these work sites have adequate:
physical space; air conditioning and other environmental conditions; adequate and appropriate electrical
power outlets, distribution, equipment and connections; and adequate telephone or other communication
lines {including modem access and adequate Interfacing networking capabilities), all for the installation,
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use and maintenance of the System. Before installing the Equipment or Software at a work site, Motorota
may inspect the work site and advise Customer of any apparent deficiencies or non-conformities with the
requirements of this Section. This Agreement is predicated upon normal soil conditions as defined by the
version of E.L.A. standard RS-222 |n effect on the Effective Date.

B8.3.  SITEISSUES. If a Party determines that the sites identified in the Technical and implementation
Documents are no longer available or desired, or if subsurface, structural, adverse environmental or
latent conditions at any site differ from those indicated in the Technical and Implementation Documents,
the Parties will promptly investigate the conditions and will select replacement sites or adjust the
installation plans and specifications as necessary. If change in sites or adjustment to the installation
plans and specifications causes a change in the cost or time to perform, the Parties will equitably amend
the Contract Price, Performance Schedule, or both, by a change order.

Section 7 TRAINING

Any training to be provided by Motorola to Customer wili be described in the Statement of Work.
Customer will notify Motorola immediately if a date change for a scheduled training program is required.
If Motorola incurs additional costs because Customer reschedules a training program less than thirly (30)
days before its scheduled start date, Motorola may recover these additional costs.

Section 8 SYSTEM ACCEPTANCE

8.1. COMMENCEMENT OF ACCEPTANCE TESTING. Motorola will provide to Customer at least ten
{10) days notice before the Acceptance Tests commence. System testing will occur only in accordance
with the Acceptance Test Plan.

8.2. SYSTEM ACCEPTANCE. System Acceptance will occur upon successful completion of the
Acceptance Tests. Upon System Acceptance, the Parties will memorialize this event by promptly
executing a System Acceptance Certificate. [f the Acceptance Test Plan includes separate tests for
individual Subsystems or phases of the System, acceptance of the individual Subsystem or phase will
occur upon the successful completion of the Acceptance Tests for the Subsystem or phase, and the
Parties will promptly execute an acceptance certificate for the Subsystem or phase. If Customer believes
the 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 oceurred as of the completion of the Acceptance Tests. Minor omissions or variances in the System
that do not materially impair the operation of the Systern as a whole will not postpone System Acceptance
or Subsystem acceptance, but will be corrected according to a mutually agreed schedule.

8.3. BENEFICIAL USE. Customer acknowledges that Motorola’s abitity to perform its implementation
and testing responsibilites may be impeded if Customer begins using the System before System
Acceptance. Therefore, Customer will not commence Beneficial Use before System Acceptance. If,
during implementation or testing, a disaster is declared within the County by an authorized County
representative or by a state or federal agency, and the System is in usable condition, County may request
that Motorola authorize single-event use of the System. Authorization shall not be unreasonably
withheld. Such single-event use shall be upon terms agreeable to County and Motorola, shall terminate
upon the expiration of the immediate need for use of the System (but no later than thirty (30) days after
the single-event use begins), and shall not act as System Acceptance. Testing and Training shall not
constitute Beneficial Use.

8.4 FINAL PROJECT ACCEPTANCE. Final Project Acceptance will occur after System Acceptance
when all deliverables and other work have been completed. When Final Project Acceptance occurs, the
parties will promptly memarialize this final event by so indicating on the System Acceptance Certificate.

Section 9 REPRESENTATIONS AND WARRANTIES
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9.1.  SYSTEM FUNCTIONALITY. Motorola represents that the System will perform in accordance
with the Specifications in all material respects. Upon System Acceptance or Beneficial Use, whichever
occurs first, this System functionality representation is fulfiled. Motorola is not responsible for System
performance deficiencies that are caused by ancillary equipment not furnished by Motorola which is
attached to or used in connection with the System or for reasons or parties beyond Motorola's control,
such as natural causes; the construction of a building that adversely affects the microwave path reliability
or radio frequency (RF) coverage; the addition of frequencies at System sites that cause RF interference
or intermodulation; or Customer changes to load usage or configuration outside the Specifications.

9.2, EQUIPMENT WARRANTY. During the Warranty Period, Motorola warrants that the Equipment
under normal use and service will be free from material defects in materials and workmanship. If System
Acceptance is delayed beyond six (6) months after shipment of the Equipment by events or causes within
Customer's scle control, this warranty expires eighteen (18) months after the shipment of the Equipment,
unless otherwise agreed to by the parties.

9.3, MOTOROLA SOFTWARE WARRANTY. Uniess otherwise stated in the Software License
Agreement, during the Warranty Period, Motorola warrants the Motorola Software in accordance with the
terms of the Software License Agreement and the provisions of this Section 9 that are applicable to the
Motorola Software. If System Acceptance is delayed beyond six (6) months after shipment of the
Motarola Software by events or causes within Customer’s sole control, this warranty expires eighteen (18)
months after the shipment of the Motorola Software, unless othenwise agreed to by the parties. TO THE
EXTENT, IF ANY, THAT THERE IS A SEPARATE LICENSE AGREEMENT PACKAGED WITH, OR
PROVIDED ELECTRONICALLY WITH, A PARTICULAR PRODUCT THAT BECOMES EFFECTIVE ON
AN ACT OF ACCEPTANCE BY THE END USER, THEN THAT AGREEMENT SUPERCEDES THIS
SOFTWARE LICENSE AGREEMENT AS TO THE END USER OF EACH SUCH PRODUCT.

9.4, EXCLUSIONS TO EQUIPMENT AND MOTOROLA SOFTWARE WARRANTIES., These
warranties do not apply to: (i) defects or damage resulting from: use of the Equipment or Motorola
Software in other than its normal, custormary, and authorized manner; accident, liquids, neglect, or acts of
God; testing, maintenance, disassembly, repair, installation, alteration, modification, or adjustment not
provided or authorized in writing by Motorola; Customer’s failure to comply with all applicable industry and
OSHA standards; (ii} breakage of or damage to antennas unless caused directly by defects in material or
workmanship; (iil) Equipment that has had the serial number removed or made illegible; (iv) batteries
(because they carry their own separate limited warranty) or consumables; (v) freight costs to ship
Equipment to the repair depot; (vi) scratches or other cosmetic damage to Equipment surfaces that does
not affect the operation of the Equipment; and (vil} normal or customary wear and tear,

8.5. WARRANTY CLAIMS. To assert a warranty claim, Customer must notify Motorola in writing of
the claim before the expiration of the Warranty Period. Upon receipt of this notice, Motorola will
investigate the warranty claim. If this investigation confirms a valid warranty claim, Motorola will (at its
option and at no additional charge to Customer) repair the defective Equipment or Motorola Software,
replace it with the same or equivalent product, or refund the price of the defective Equipment or Motorola
Software. That action will be the full extent of Motorola’s liability for the warranty claim. If this
investigation indicates the warranty claim is not valid, then Motorola may invoice Customer for responding
to the claim on a time and materials basis using Motorola's then current labor rates. Repaired or replaced
product is warranted for the balance of the original applicable warranty period. All replaced products or
parts will become the property of Motorola.

8.6. ORIGINAL END USER 1S COVERED. These express limited warranties are extended by
Motorola to the original user purchasing the System, and any agencies identified in the RFP in Exhibit F
as authorized purchasers and end users for commercial, industrial, or governmental use only, and are not
assignable or transferable. '

9.7. DISCLAIMER OF OTHER WARRANTIES. THESE WARRANTIES ARE THE COMPLETE
WARRANTIES FOR THE EQUIPMENT AND MOTOROLA SOFTWARE PROVIDED UNDER THIS
AGREEMENT AND ARE GIVEN IN LIEU OF ALL OTHER WARRANTIES. MOTOROLA DISCLAIMS
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ALL OTHER WARRANTIES OR CONDITIONS, EXPRESS OR IMPLIED, INCLUDING THE IMPLIED
WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE.

Section 10 DELAYS

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

10.2. PERFORMANCE SCHEDULE DELAYS CAUSED BY CUSTOMER. If Customer (including its
other contractors) delays the Performance Schedule, it will make the promised payments according to the
Payment Schedule as if no delay occurred; and the Parties will execute a change order to extend the
Performance Schedule and, If requested, compensate Motorola for all reasonable charges incurred
because of the delay. Delay charges may include costs incurred by Motorola or its subcontractors for
additional freight, warehousing and handling of Equipment; extension of the warranties; travel;
suspending and re-mobilizing the work; additional engineering, project management, and standby time
calculated at then current rates; and preparing and implementing an alternative implementation plan.

Section 11 DISPUTES

The Parties will use the following procedure to address any dispute arising under this Agreement (a
“Dispute”).

11.1. GOVERNING LAW. The contract will be governed by and construed in accordance with the laws
of the State of Missouri, including but not fimited to the Missouri Open Records Law.

11.2. In cases of disputes as to whether or not an item or service quoted or delivered met the
specifications, The parties will attempt to resolve the dispute promptly through good faith negatiations
including: 1) timely escalation of the dispute to executives who have authority to settle the dispute and
who are at a higher level of management than the persons with direct responsibility for the matter; and 2)
direct communication between the executives. The Board may request and evaluate a recommendation
in writing from Motorola and the Board's Project manager or other objective sources. If a dispute remains
unresolved for sixty (60) days after a notice of dispute is issued in writing by one Party to the other, either
Party may then submit the dispute to a court of competent jurisdiction in the state in which the system is
installed. Each party irrevocably agrees to submit to the exclusive jurisdiction of the courts in such state
over any claim or matter arising under or in connection with the contract.

Section 12 DEFAULT AND TERMINATION

121  DEFAULT BY A PARTY. |If either Party fails to perform a material obligation under this
Agreement, the other Parly may consider the non-performing Party fo be in default (unless a Force
Majeure causes the failure) and may assert a default claim by giving the non-performing Party a written
and detailed notice of default. Except for a default by Customer for failing to pay any amount when due
under this Agreement which must be cured immediately, the defaulting Party will have thirty (30) days
after receipt of the notice of default to either cure the default or, if the default is not curable within thirty
{30) days, provide a written cure pfan. The defaulling Party will begin implementing the cure plan
immediately after receipt of notice by the other Party that it approves the plan. If Customer is the
defaulting Party, Motorola may stop work on the project until it approves the Customer's cure plan.

12.2. FAILURE TO CURE. If a defaulting Party fails o cure the default as provided above in Section
12.1, unless otherwise agreed in writing, the non-defaulting Party may terminate any unfulfilled portion of
this Agreement. In the event of termination for default, the defaulting Party will promptly return to the non-
defaulting Party any of its Confidential Information. If Customer is the non-defaulting Party, terminates
this Agreement as permitted by this Section, and completes the System through a third Party, Customer
may as its exclusive remedy recover from Motorola reasonable casts incurred to complete the System to
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a capability not exceeding that specified in this Agreement less the unpaid portion of the Contract Price.
Customer will mitigate damages and provide Matorola with detailed invoices substantiating the charges.

Section 13 INDEMNIFICATION

13.1. GENERAL INDEMNITY BY MOTOROLA. Motarola will indemnify and hold Customer harmless
from any and ali liability, expense, judgment, suit, cause of action, or demand for personal injury, death,
or direct damage to tangible property which may accrue against Customer to the extent it is caused by
the negligence of Motorola, its subcontractors, or their employees or agents, while performing their duties
under this Agresment, if Customer gives Motorola prompt, written notice of any the claim or suit.
Customer will cooperate with Motorola in its defense or settlement of the ciaim or suit. This section sets
forth the full extent of Motorola's general indemnification of Customer from liabilities that are in any way
related to Motorola's performance under this Agreement.

13.2. GENERAL INDEMNITY BY CUSTOMER. Customer will indemnify and hold Motorola harmiess
from any and ail liability, expense, judgment, suit, cause of action, or demand for persenal injury, death,
or direct damage to tangible property which may accrue against Motorola to the extent it is caused by the
negligence of Customer, its other contractors, or their employees or agents, while performing their duties
under this Agreement, if Motorola gives Customer prompt, written notice of any the claim or suit.
Motorola wili cooperate with Customer in its defense or settlement of the claim or suit. This section sets
forth the full extent of Customer's general indemnification of Motorola from liabilities that are in any way
related to Customer's performance under this Agreement.

13.3.  PATENT AND COPYRIGHT INFRINGEMENT,

13.3.1. Motorola will defend at its expense any suit brought against Customer to the extent it is based on
a third-party claim alleging that the Equipment manufactured by Motarola or the Motorola Software
(“Motorola Product”) directly infringes a United States patent or copyright (‘Infringement Claim™).
Motorola’s duties to defend and indemnify are conditioned upon: Customer promptly notifying Motorola in
writing of the Infringement Claim; -Motorola having sole control of the defense of the suit and all
negotiations for its settlement or compromise; and Customer providing to Motorola cooperation and, if
requested by Motorola, reasonable assistance in the defense of the Infringement Claim. In addition to
Motorola's obligation to defend, and subject to the same conditions, 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 seftlement of an Infringement Claim.

13.3.2. If an Infringement Claim occurs, or in Motorola's opinion is fikely to occur, Motorola may at its
option and expense: (a) procure for Customer the right to continue using the Motorola Product; (b)
replace or modify the Motorcla Product so that it becames non-infringing while providing functionally
equivalent performance; or (c) accept the return of the Motorola Product and grant Customer a credit for
the Motorola Product, less a reasonable charge for depreciation. The depreciation amount will be
calculated based upon generally accepted accounting standards.

13.3.3. Motorola will have no duty to defend or indemnify for any Infringement Claim that is based upon:
(a) the combination of the Motorola Product with any software, apparatus or device not furnished by
Motorola; (b) the use of ancillary equipment or software not furnished by Motorola and that is attached to
or used in connection with the Motorola Product, (¢} Motorola Product designed or manufactured In
accordance with Customer's designs, specifications, guidelines or instructions, if the alleged infringement
would not have occurred without such designs, specifications, guidelines or instructions; (d) a
modification of the Matorola Product by a party other than Motorola; {e) use of the Motorola Product in a
manner for which the Motorola Product was not designed or that is inconsistent with the terms of this
Agreement; or () the failure by Customer to install an enhahcement release to the Motorola Software that
is intended to correct the claimed infringement.  In no event will Motorola’s liability resulting from its
indemnity obligation to Customer extend in any way to royalties payable on a per use basis or the
Customer's revenues, or any royaity basis other than a reasonable royalty based upon revenue derived
by Motorola from Customer from sales or license of the infringing Motorola Product.
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13.3.4, This Section 13 provides Customer's sole and exclusive remedies and Motorola’s entire liability in
the event of an Infringement Claim. Customer has no right to recover and Motorola has no obligation to
provide any other or further remedies, whether under another provision of this Agreement or any other
legal theory or principle, in connection with an Infringement Claim. In addition, the rights and remedies
provided in this Section 13 are subject to and limited by the restrictions set forth in Section 14.

Section 14 LIMITATION OF LIABILITY

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

Section 15 CONFIDENTIALITY AND PROPRIETARY RIGHTS

18.1. CONFIDENTIAL INFORMATION. During the term of this Agreement, the parties may provide
each other with Confidential Information. Each Party will: maintain the confidentiality of the other Parly's
Confidential Information and not disclose it to any third party, except as authorized by the disclosing Party
in writing or as required by a court of competent jurisdiction; restrict disclosure of the Confidential
information to its employees who have a "need to know" and not copy or reproduce the Confidential
Information; take necessary and appropriate precautions to guard the confidentiality of the Confidential
Information, including informing its employees who handle the Confidential Information that it is
confidential and is not to be disclosed to others, but these precautions will be at least the same degree of
care that the receiving Party applies to its own confidential information and will not be iess than
reasonable care; and use the Confidential Information only in furtherance of the performance of this
Agreement. Confidential Information is and will at all times remain the property of the disclosing Party,
and no grant of any proprietary rights in the Confidential Information is given or intended, inciuding any
express or implied license, other than the limited right of the recipient to use the Confidentiat Information
in the manner and to the extent permitted by this Agreement.

15.2. PRESERVATION OF MOTOROLA'S PROPRIETARY RIGHTS. Motorola, the third party
manufacturer of any Equipment, and the copyright owner of any Non-Motorola Software own and retain
all of their respective Proprietary Rights in the Equipment and Software, and nothing in this Agreement is
intended to restrict their Proprietary Rights. All intellectual property developed, originated, or prepared by
Motorola in connection with providing to Customer the Equipment, Software, or related services remain
vested exclusively in Motorola, and this Agreement does not grant to Customer any shared development
rights of intellectual property. Except as explicitly provided in the Software License Agreement, Matorola
does not grant fo Customer, either directly or by implication, estoppel, or otherwise, any right, title or
interest in Motorola’s Proprietary Rights. Customer will not medify, disassemble, peel components,
decompile, otherwise reverse engineer or attempt to reverse engineer, derive source code or create
derivative works from, adapt, translate, merge with other software, reproduce, distribute, sublicense, sell
or export the Software, or permit or encourage any third party to do so. The preceding sentence does not
apply to Open Source Software which is governed by the standard license of the copyright owner.

Section 16 GENERAL

16.1. TAXES. The Contract Price does not include any excise, sales, lease, use, property, or other
taxes, assessments or duties, all of which will be paid by Customer except as exempt by law. If Motorola
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is required to pay any of these taxes, Motorola will send an invoice to Customer and Customer will pay to
Motorola the amount of the taxes (including any interest and penalties) within twenty (20) days after the
date of the invoice. Customer will be solely responsible for reporting the Equipment for personal property
tax purposes, and Motorola will be solely responsible for reporting taxes on its income or net worth.

16.2. ASSIGNABILITY AND SUBCONTRACTING. Except as provided herein, neither Party may
assign this Agreement or any of its rights or obligations hereunder without the prior written consent of the
other Party, which consent will not be unreasonably withheld. Any attempted assignment, delegation, or
transfer without the necessary consent will be void. Notwithstanding the foregoing, Motorola may assign
this Agreement to any of its affiliates or its right to receive payment without the prior consent of Customer.
In addition, in the event Motorola separates one or more of its businesses (each a "Separated Business”),
whether by way of a sale, establishment of a joint venture, spin-off or otherwise (each a “Separation
Event”), Motorola may, without the prior written consent of the other Party and at no additional cost to
Motorola, assign this Agreement such that it will continue to benefit the Separated Business and its
affiliates (and Motorola and its affiliates, to the extent applicable) following the Separation Event
Motorola may subcontract any of the work, but subcontracting will not relieve Motorola of its duties under

this Agreement.

16.3  WAIVER. Failure or delay by either Party to exercise a right or power under this Agreement will
not be a waiver of the right or power. For a waiver of a right or power to be effective, it must be in a
writing signed by the waiving Party. An effective waiver of a right or power will not be construed as either
a future or continuing waiver of that same right or power, or the waiver of any other right or power.

16.4. SEVERABILITY. If a court of competent jurisdiction renders any part of this Agreement invalid or
unenforceable, that part will be severed and the remainder of this Agreement will continue in full force and
effect.

16.5. INDEPENDENT CONTRACTORS. Each Party will perform its duties under this Agreement as an
independent contractor. The Parties and their persannel 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, creats, or
be interpreted as a joint venture, partnership or formal business organization of any kind.

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

16.7. ENTIRE AGREEMENT. This Agreement, including all Exhibits, constitutes the entire agresment
of the Parties regarding the subject matter of the Agreement and supersedes all previous agreements,
proposals, and understandings, whether written or oral, relating to this subject matter. This Agreement
may be executed in multiple counterparts, each of which shall be an original and ail of which shall
constitute one and the same instrument. A facsimile copy or computer image, such as a PDF or tiff
image, or a signature shall be treated as and shall have the same effsct as an original signature. In
addition, a true and correct facsimile copy or computer image of this Agreement shall be treated as and
shall have the same effect as an original signed copy of this document. This Agreement may be
amended or maodified 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 madification of this Agreement, even if a representative of
each Party signs that document.

16.8. NOTICES. Notices required under this Agreement to be given by one Parly to the other must be
in writing and either personally delivered or sent to the address shown below by certified mail, return
receipt reguested and postage prepaid (or by a recognized caurier service, such as Federal Express,
UPS, or DHL), or by facsimile with correct answerback received, and will be effective upeon receipt:
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Motorola Solutions, inc. Customer

Attn: Commercial Counsel Attn: __Travis Williams_
1301 E. Algonguin Rd., SH5 _5475 Buckeye Valley Rd
Schaumburg, IL 60186 _House Springs , Mo 63051
fax; 847-578-0721 fax:__636-942-3605_

16.9. COMPLIANCE WITH APPLICABLE LAWS. Each Party will comply with all applicable federal,
state, and local laws, regulations and rules concerning the performance of this Agreement or use of the
Systern, Customer will obtain and comply with all Federal Communications Commission {(‘FCC”) licenses
and authorizations required for the installation, operation and use of the System before the scheduled
installation of the Equipment. Although Motorola might assist Customer in the preparation of its FCC
license applications, neither Motorola nor any of its employees is an agent or represeniative of Customer

in FCC or other matters.

16.10. AUTHORITY TO EXECUTE AGREEMENT. Each Parly represents that it has obtained all
necessary approvals, consents and authorizations to enter into this Agreement and to perform its duties
under this Agreement; the person executing this Agreement on its behalf has the authority to do so; upon
execution and delivery of this Agreement by the Parties, it is a valid and binding confract, enforceable in
accordance with its terms; and the execution, delivery, and performance of this Agreement does not
violate any bylaw, charter, reguiation, law or any other governing authority of the Party.

16.11. ADMINISTRATOR LEVEL ACCOUNT ACCESS. Motorola will provide Customer with
Administrative User Cradentials. Customer agrees to only grant Administrative User Credentials to those
personnel with the training or experience to correctly use the access. Customer is responsible for
protecting Administrative User Credentials from disclosure and maintaining Credential validity by, among
other things, updating passwords when required. Customer may be asked to provide valid Administrative
User Credentials when in contact with Motorola System support. Customer understands that changes
made as the Administrative User can significantly impact the performance of the System. Customer
agrees that it will be solely responsible for any negative impact on the System or its users by any such
changes. System issues occuiring as a result of changes made by an Administrative User may impact
Motorola's ability to perform its obligations under the Agreement or its Maintenance and Support
Agreement. In such cases, a revision to the appropriate provisions of the Agreement, including the
Statement of Work, may be necessary. To the extent Motorola provides assistance to correct any issues
caused by or arising out of the use of or failure to maintain Administrative User Credentials, Motoroia will
be entitled to bill Customer and Custemer will pay Motorola on a time and materials basis for resolving the

issue.

16.12. SURVIVAL OF TERMS. The following provisions will survive the expiration or termination of this
Agreement for any reason; Section 3.6 (Motorcla Software); Section 3.7 (Non-Motorola Software); if any
payment obligations exist, Sections 5.1 and 5.2 (Contract Price and Invoicing and Payment); Subsection
9.7 (Disclaimer of Implied Warranties); Section 11 (Disputes); Section 14 (Limitation of Liability); and
Section 15 (Confidentiality and Proprietary Rights); and all of the General provisions in Section 16.

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

Motorola § lution . Customer

By: _ il M. Vs r ZX \‘vawp

Namne: Stxr—H“ gckce:g:, _ Name: E'D \ie "

Title: _M2St V;c_e_, _Pf‘s:s: do.nat Title: Cw B et b¥ an
Date: ?/019:// / 7 Date: G“_'ﬂq" A
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