yls

TP oL, 132022

Purchasing Division s Flie Sopy

Department of Administration State of West Virginia CORRECT ORDER NUMBER MUST APPEAR
Purchasing Division ON ALL PACKAGES, INVOICES, AND
2\ | 2019 Washington Street East Purchase Order SHIPPING PAPERS. QUESTIONS
| |Post Office Box 50130 CONCERNING THIS ORDER SHOULD BE
Charleston, WV 25305-0130 DIRECTED TO THE DEPARTMENT
Order Date: 06-10-2022 CONTACT.
Order Number: CPO 0622 0622 PRS2200000002 1 Procurement Folder: 1040945
Document Name: Astro P25 Two Way Communication Network SIRN Reason for Modification:
Document Description: Astro P25 Two Way Communication Network SIRN
Procurement Type: Central Sole Source
Buyer Name: David H Pauline
Telephone: 304-558-0067
Email: david.h_pauline@wv.gov
Shipping Method: Best Way Effective Start Date:
Free on Board: FOB Dest, Freight Prepaid Effective End Date:
VENDOR DEPARTMENT CONTACT
Vendor Customer Code: 000000178509 Requestor Name: Herbert Mickey Skeens
MOTOROLA SOLUTIONS INC Requestor Phone: (304) 558-2350
1301 E ALGONQUIN RD Requestor Email: herbert.m.skeens@wv.gov
SCHAUMBURG IL 60196
us
Vendor Contact Phone: 999-999-9999 Extension:
Discount Details:
Discount Allowed Discount Percentage Discount Days
#1 No 0.0000 0 FILE LOCA“ON E———
#2 Not Entered
#3 Not Entered
#4 Not Entered
INVOICE TO SHIP TO
PROTECTIVE SERVICES PROTECTIVE SERVICES
DIVISION OF BLDG 1, RM 152-A BLDG 1 RM 152-A
1900 KANAWHA BLVD E 1900 KANAWHA BLVD E
CHARLESTON WV 25305 CHARLESTON WV 25305
us us
( Vgt | Total Order Amount: $80,000.00 |

PURCHASING D(VISIOJN AUTHORIZATION ATI'ORNEY GENERAL APPROVAL AS TO FORM ENCUMBRANCE CERTIFIC,
SIGNED BY:" c& M
DATE: E . L [ 1 DA DATE: .
| UAd ] la Iy b~ Aa >
ELECTRONIC SIGNATURE ON FIL| ELECTRONIC SIGNATURE ON FILE ELECTRONIC SIGNATURE ON FILE
N
Date Printed: Jun 10, 2022 Order Number: CPO 0622 0622 PRSZZOOOOOOO Page: FORM ID: WV-PRC-CPO-002 2020/05



Extended Description:

The Vendor, Motorola Solutions, Inc., agrees to enter into this one-time contract with the Agency, West Virginia Protective Services Division, or Conventional Site
Gateway, Transport devices to connect in the WV SIRN system. System installation, Integration, and first year warranty services, per the documentation, terms,
conditions, specifications, and the vendor's pricing page dated May 2022 all incorporated herein by reference and made apart of hereof. See attached.

Line Commodity Code Quantity Unit Unit Price Total Price
1 43190000 1.00000 LS 35427.500000 35427.50
Service From Service To Manufacturer Model No

Commodity Line Description: GGM 8000 Gateway System Equipment

Extended Description:

See attached guote

Equipment cost is $39,172.00. Vendor offered a discount of $7,489.00. 50% of $7,489.00 ($3,744.50 ) taken from Equipment total.

Line Commodity Code Quantity Unit Unit Price Total Price
2 43190000 1.00000 LS 44572.500000 44572.50
Service From Service To Manufacturer Model No

Commodity Line Description: System Integration Services w/lnstallation & Warranty

Extended Description:
See attached quote

Services & Warranty cost is $48,317.00. Vendor offered a discount of $7,489.00. 50% of $7,489.00 ($3,744.50 ) has been taken from Services and Warranty total.

Date Printed:  Jun 10, 2022 Order Number: CPO 0622 0622 PRS2200000002 1

Page: 2 FORM ID: WV-PRC-CPO-002 2020/05




Document Phase

Document Description

Page

PRS2200000002

Draft

Astro P25 Two Way Communication
Network SIRN

ADDITIONAL TERMS AND CONDITIONS

See attached document(s) for additional Terms and Conditions




ORDER OF PRECEDENT AND MODIFICATION ADDENDUM

THIS ORDER OF PRECEDENT AND MODIFICATION ADDENDUM, (hereinafier “Addendum™) by and between
Motorola Solutions, Inc. (hereinafter “Motorola”) and the State of West Virginia Division of Public Services (hereinafter
“State of West Virginia"), (both referred to as “Parties™), is intended to modify certain terms and conditions submitted by the
Parties and to provide an order of precedent for all documents that comprise the contract resulting from the direct award

procurement

identified as CSSD 0622 PRS2200000001, Procurement Folder # 1040945 (the “Contract”).

NOW THEREFORE, the Parties hereto hereby agree as follows:

1. Order of Precedence; The Contract is comprised of the documents listed in this section. The terms and conditions
contained in the various documents shall be interpreted according to the priority given to the Contract document in
this section.

Contract Documents:

a.
b.
cl
d.
e

Order of Precedence and Modification Addendum (this document) — First Priority
WV-96 Agreement Addendum (Attached as Exhibit A) — Second Priority

General Terms and Conditions (Attached as Exhibit B)- Third Priority

Federal Procurement Standards Attached as Exhibit C) — Fourth Priority
Motorola Documents (Atisched as Exhibit D) Fifth Priority

2. Document Modifications: The documents included in this Contract referred to below are modified as shown below.
Any modification of the documents not included below, or modified through the established order of precedence

above, are expressly rejected.

WV-96

Assignment: The term entitled “13. ASSIGNMENT™ is modified by adding the following at the end of the
clause

Notwithstanding the foregoing, Vendor reserves the right to assign the contract as part of & merger, joint
venture, or sale of substantially all of its assets by providing the State with 30 day advance notice and an
opportunity to immediately void the contract should such en assignment be objectionable or violate state laws
orrules.

fi. Third Party Software: The term entitled *19. THIRD-PARTY SOFTWARE” is modified by removing it

in its entirety and replacing it with the following:

19: THIRD-PARTY SOFTWARE: Vendor hereby certifies thet this Contract will not require the State to
agree to third-party software terms. In the cvent that there are third-party terms, then Vendor agrees to
Indemnify and defend the State against all claims resulting from an assertion that such third party terms and
conditions are applicable and supersede the terms of the WV-96 State of West Virginia Addendum to

Vendor’s Standard Contractual Formis,

IN WITNESS WHEREOF, the Parties have entered into this Addendum as of the date of last signature below.

STATE OF WEST VIRGINIA MOTOROLA SO LUT]O/NS, INC.
/ /t i .
¥ L Lr f
By: _ //'Qh{ ;; J/Z:v—-— By: /v/ie{ Adgae A
/ /- ;(
Name: =<y é‘ 7T\ Name: _pdictast. LEONAAD
Its: ,j/r = 74 r Its: | T

Date: %ﬁz pd 6{ o2 Z— Date: /«/4-‘&’ zo, 20T
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STATE OF WEST VIRGINIA
ADDENDUM TO VENDOR'S STANDARD CONTRACTUAL FORMS

State Agency, Board, or Commission (the *State”): WY Dwvisien of Prdeckive Srolus
Vendor: Matavrole Solitiens, lac.

Contract/Lease Number (“Contract”): —_— .
Commodity/Service: Canventianl Sike Geletmany | transpe-d Devicas do Connect Yo SIRN

The State and the Vendor are enteging into the Contract identified above. The Vendor desires to incorporate one or more forms it created
into the Contrect. Vendor’s form(s), however, include(s) one or more contractual terms and conditions that the State cannot or will not
accept. In consideration for the State's incorporating Vendor's form(s) into the Contract, the Vendor eaters into this Addendum which
specifically eliminates or alters the legal enforceability of certain terms and conditions contained in Vendor's form(s). Therefore, on
the date shown below each signature line, the parties agree to the following contractual terms and conditions i this Addendwm are
dominste over any competing terms made a part of the Contract:

1

10.

Ll

ORDER OF PRECEDENCE: This Addendum modifies and supersedes anything contained on Vendor’s form(s) whether or nof
they are submitted before or after the signing of this Addendum. IN THE EVENT OF ANY CONFLICT BETWEEN VENDOR'S

PORM(S) AND THIS ADDENDUM, THIS ADDENDUM SHALL CONTROL.

PAYMENT - Payments for goods/services will be made in arrears only upon receipt of a proper invoice, detziling the
goods/services provided or receipt of the goods/services, whichever is lster. Notwithstanding the foregoing, payments for saftware
licenses, subscriptions, or maintenance may be paid annually in advance.

Any language imposing any interest or charges due to late payment is deleted.

FISCAL YEAR FUNDING — Performance of this Contract is contingent upon funds being appropriated by the WV Legislature
or otherwise being available for this Contract. In the event funds are not appropriated or otherwise available, the Contract becomes
of no effect and is oull and void after June 30 of the current fiscal year, If that occours, the State may notify the Vendor that an
alternative source of funding has been obtained and thereby avoid the automatic termination. Non-appropristion or non-funding
shall not be considered an event of defautt.

RIGHT TO TERMINATE — The State seserves the right o terminate this Contract upon thirty (30) days written notice to the
Vendor. Ifthis right is exercised, the State agrees to pay the Veador only for all undisputed services rendered or goods received
before the termination’s effective date. All provisions are deleted that seek to require the State to (1) compensate Veador, in whole
or in part, for lost profit, (2) pay & termination fee, or (3) pay liquidated damages if the Contract is terminated early.

Any language seeking to accelerste paymeats in the event of Contract termination, default, or non-funding is hereby delsted.

DISPUTES — Any language binding the Stete to any arbitration or to the decision of any arbitration board, commission, panel or
other entity is deleted; as is any requirement to waive a jury trial.
Any language requiring or permitting disputes under this Contract 1o be resolved in the courts of any state other than the State of

West Virginia is deleted. All legal actions for damages brought by Vendor against the State shall be brought in the West Virginia
Claims Commission. Other canses of action must be brought in the West Virginia court authorized by statute to exercise jurisdiction

over it,

Any language requiring the State to agree to, or be subject to, any form of equitable relief not authorized by the Constitution or laws
of State of West Virginia is deleted.

FEES OR COSTS: Any language obligating the State to pay costs of collection, court costs, or astorney’s fees, unless ordered by
a court of competent jurisdiction is deleted.

GOVERNING LAW — Any langusge requiring the application of the law of any state other than the State of West Virginia in
interpreting or enforcing the Contract is deleted. The Contract shall be governed by the laws of the State of West Virginia,

RISK SHIFTING ~ Any provision requiring the State to bear the costs of all or a majority of business/legal risks associated with
this Contract, to indemnify the Vendor, or hold the Vendor or a third party harmless for any act or omission is hereby delsted.

LIMITING LIABILITY - Any language limiting the Vendors liability for direct damages to person or property is deleted.

TAXES ~ Any provisions requiring the State to pay Federal, Stats or local taxes or file tax returns or reports on behalf of Vendor
are deleted. The State will, upon request, provide a tax exempt certificate to confirm its tex exempt status.

NO WAIVER — Any provision requiring the State to waive any rights, cialms or defenses is hereby deleted.
i{Page
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12. STATUTE OF LIMITATIONS — Any clauses limiting the time in which the State may bring suit against the Vendor or any other

13,

14,

15.
16.

17.

19.

20.

third party are deleted.

ASSIGNMENT — The Vendor agrees not to assign the Contract to any person or entity without the State’s prior written consent,
which will not be unrcasonably delayed or denied. The Stafe reserves the right to assign this Contract to another State agency,
board or commission upon thirty (30) dsys written notice to the Vendor. These restrictions do not apply to the payments made by
the State. Any assignment will not become effective and binding upan the State until the State is potified of the assignment, and
the State and Vendor execute a change order to the Contract,

RENEWAL — Any language that sccks to automatically renew, modify, or extend the Contrect beyond the initial term or
automatically continue the Confract pesiod from term to term is deleted. The Contract may be renswed or continued ounly upon
mutual written agreement of the Parties.

INSURANCE - Auy provision requiring the State to maintain any type of insurance for either its or the Vendor’s benefit is deleted.

RIGHT TO REPOSSESSION NOTICE — Any provision for repossession of equipment without notice is hereby deleted.
However, the State does recognize a right of repossession with notice.

DELIVERY — All deljveries under the Coniract will be FOB destination unless the Stata expressly and knowingly agrees otherwise.
Any contrary delivery torms are hereby deleted.

CONFIDENTIALITY - Any provisions regarding confidential treatment or non-disclosure of the terms and conditions of the
Contract are hereby deleted,  State contracts are public records imder the Weat Virginia Freedom of Information Act (“FOIA™) (W.
Va, Code §29B--1, et seq.) and public procurement laws. This Contract and other public records may be disclosed without notice
to the veador at the State’s sole discretion.

Any provisions regarding confidentiality or non-disclosure related to contract performance are only effective to the extent they are
consistent with FOIA and incorporated into the Contract through a separately approved and signed non-disclosure agreement.

THIRD-PARTY SOFTWARE — If this Contract contemnplates or requires the use of third-party software, the vendor represents
that none of the mandatory click-through, unsigned, or web-linked terms and conditions presented or required before using such
third-party software conflict with any teem of this Addendum or that is has the authority to modify such third-party software’s terms
and conditions to be subordinate to this Addendum. The Vendor shall indemnify and defend the State against all claims resulting
from an assertion that such third-party terms and conditions are not in accord with, or subardinate to, this Addendum.

AMENDMENTS - The parties agree that all amendments, modifications, alterations or changes to the Contract shall be by mustual
agreement, in writing, and signed by both parties. Any langusgr to the contrary is deleted.
Notwithstanding the foregoing, this Addendum can only be amended by (1) identifying the alterations to this form by using falics
to identify language being added and strilcethroush for language being deleted (do not use track-changes) and (2) having the Office
of the West Virginia Attomey General's authorized representative expressly agree to and knowingly approve those alterations.
State: %/r’.f,—/ %};P/I?/? Veador: Moot A JOLUTIOMS _ia¢.
By: _@— %W By: ‘A.Jzi—/
. / ' ;
PrinedName: A2 e e oy Fr et en Printed Name: M sdgy L Bomard
The: e For— Title: MssS1  VicE RESEaT
pate: ey o Lol Date: ﬂ-!’d;/ 20, 2022~
Z .
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EXHIBIT B



GENERAL TERMS AND CONDITIONS:

1. CONTRACTUAL AGREEMENT: Issuance of an Award Document signed by the
Purchasing Division Director, or his designee, and approved as to form by the Attorney
General’s office constitutes acceptance by the State of this Contract made by and between the
State of West Virginia and the Vendor. Vendor’s signature on its bid, or on the Contract if the
Contract is not the result of a bid solicitation, signifies Vendor’s agreement to be bound by and
accept the terms and conditions contained in this Contract.

2. DEFINITIONS: As used in this Solicitation/Contract, the following terms shall have the
meanings attributed to them below. Additional definitions may be found in the specifications
included with this Solicitation/Contract.

2.1. “Agency” or “Agencies” means the agency, board, commission, or other entity of the State
of West Virginia that is identified on the first page of the Solicitation or any other public entity
seeking to procure goods or services under this Contract.

2.2. “Bid” or “Proposal” means the vendors submitted response to this solicitation.

2.3. “Contract” means the binding agreement that is entered into between the State and the
Vendor to provide the goods or services requested in the Solicitation.

2.4. “Director” means the Director of the West Virginia Department of Administration,
Purchasing Division.

2.5. “Purchasing Division” means the West Virginia Department of Administration, Purchasing
Division.

2.6. “Award Document” means the document signed by the Agency and the Purchasing
Division, and approved as to form by the Attorney General, that identifies the Vendor as the
contract holder.

2.7. “Solicitation” means the official notice of an opportunity to supply the State with goods or
services that is published by the Purchasing Division.

2.8. “State” means the State of West Virginia and/or any of its agencies, commissions, boards,
etc. as context requires.

2.9. “Vendor” or “Vendors” means any entity submitting a bid in response to the
Solicitation, the entity that has been selected as the lowest responsible bidder, or the entity that
has been awarded the Contract as context requires.

Revised 04/01/2022



3. CONTRACT TERM; RENEWAL; EXTENSION: The term of this Contract shall be
determined in accordance with the category that has been identified as applicable to this
Contract below:

[] Term Contract

Initial Contract Term: The Initial Contract Term will be for a period of _

. The Initial Contract Term becomes effective on the effective start
date listed on the first page of this Contract and the Initial Contract Term ends on the effective end
date also shown on the first page of this Contract.

Renewal Term: This Contract may be renewed upon the mutual written consent of the Agency,
and the Vendor, with approval of the Purchasing Division and the Attorney General’s office
(Attorney General approval is as to form only). Any request for renewal should be delivered to the
Agency and then submitted to the Purchasing Division thirty (30) days prior to the expiration date
of the initial contract term or appropriate renewal term. A Contract renewal shall be in accordance
with the terms and conditions of the original contract. Unless otherwise specified below, renewal
of this Contract is limited to successive one (1) year periods or multiple
renewal periods of less than one year, provided that the multiple renewal periods do not exceed the
total number of months available in all renewal years combined. Automatic renewal of this
Contract is prohibited. Renewals must be approved by the Vendor, Agency, Purchasing Division
and Attorney General’s office (Attorney General approval is as to form only)

[] Alternate Renewal Term — This contract may be renewed for
successive  year periods or shorter periods provided that they do not exceed the
total number of months contained in all available renewals. Automatic renewal of this
Contract is prohibited. Renewals must be approved by the Vendor, Agency, Purchasing
Division and Attorney General’s office (Attorney General approval is as to form only)

Delivery Order Limitations: In the event that this contract permits delivery orders, a delivery
order may only be issued during the time this Contract is in effect. Any delivery order issued
within one year of the expiration of this Contract shall be effective for one year from the date the
delivery order is issued. No delivery order may be extended beyond one year after this Contract
has expired.

[] Fixed Period Contract: This Contract becomes effective upon Vendor’s receipt of the notice
to proceed and must be completed within days.

[] Fixed Period Contract with Renewals: This Contract becomes effective upon Vendor’s
receipt of the notice to proceed and part of the Contract more fully described in the attached
specifications must be completed within days. Upon completion of the
work covered by the preceding sentence, the vendor agrees that:

[]the contract will continue for years;

[_]the contract may be renewed for successive _ year
periods or shorter periods provided that they do not exceed the total number of months
contained in all available renewals. Automatic renewal of this Contract is prohibited.
Renewals must be approved by the Vendor, Agency, Purchasing Division and Attorney
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General’s Office (Attorney General approval is as to form only).

One-Time Purchase: The term of this Contract shall run from the issuance of the Award
Document until all of the goods contracted for have been delivered, but in no event will this
Contract extend for more than one fiscal year.

[] Other: Contract Term specified in

4. AUTHORITY TO PROCEED: Vendor is authorized to begin performance of this contract on
the date of encumbrance listed on the front page of the Award Document unless either the box for
“Fixed Period Contract” or “Fixed Period Contract with Renewals™ has been checked in Section 3
above. Ifeither “Fixed Period Contract” or “Fixed Period Contract with Renewals” has been checked,
Vendor must not begin work until it receives a separate notice to proceed from the State. The notice to
proceed will then be incorporated into the Contract via change order to memorialize the official date
that work commenced.

5. QUANTITIES: The quantities required under this Contract shall be determined in accordance
with the category that has been identified as applicable to this Contract below.

[] Open End Contract: Quantities listed in this Solicitation/Award Document are
approximations only, based on estimates supplied by the Agency. It is understood and agreed that
the Contract shall cover the quantities actually ordered for delivery during the term of the
Contract, whether more or less than the quantities shown.

[[] Service: The scope of the service to be provided will be more clearly defined in the
specifications included herewith.

[[] Combined Service and Goods: The scope of the service and deliverable goods to be
provided will be more clearly defined in the specifications included herewith.

One-Time Purchase: This Contract is for the purchase of a set quantity of goods that are
identified in the specifications included herewith. Once those items have been delivered, no
additional goods may be procured under this Contract without an appropriate change order
approved by the Vendor, Agency, Purchasing Division, and Attorney General’s office.

6. EMERGENCY PURCHASES: The Purchasing Division Director may authorize the Agency
to purchase goods or services in the open market that Vendor would otherwise provide under this
Contract if those goods or services are for immediate or expedited delivery in an emergency.
Emergencies shall include, but are not limited to, delays in transportation or an unanticipated
increase in the volume of work. An emergency purchase in the open market, approved by the
Purchasing Division Director, shall not constitute of breach of this Contract and shall not entitle
the Vendor to any form of compensation or damages. This provision does not excuse the State
from fulfilling its obligations under a One-Time Purchase contract.

7. REQUIRED DOCUMENTS: All of the items checked in this section must be provided to the
Purchasing Division by the Vendor as specified:
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[] BID BOND (Construction Only): Pursuant to the requirements contained in W. Va. Code §
5-22-1(c), All Vendors submitting a bid on a construction project shall furnish a valid bid bond
in the amount of five percent (5%) of the total amount of the bid protecting the State of West
Virginia. The bid bond must be submitted with the bid.

[[] PERFORMANCE BOND: The apparent successful Vendor shall provide a performance
bond in the amount of 100% of the contract. The performance bond must be received by the
Purchasing Division prior to Contract award.

[JLABOR/MATERIAL PAYMENT BOND: The apparent successful Vendor shall provide a
labor/material payment bond in the amount of 100% of the Contract value. The labor/material
payment bond must be delivered to the Purchasing Division prior to Contract award.

In licu of the Bid Bond, Performance Bond, and Labor/Material Payment Bond, the Vendor may
provide certified checks, cashier’s checks, or irrevocable letters of credit. Any certified check,
cashier’s check, or irrevocable letter of credit provided in lieu of a bond must be of the same
amount and delivered on the same schedule as the bond it replaces. A letter of credit submitted in
lieu of a performance and labor/material payment bond will only be allowed for projects under
$100,000. Personal or business checks are not acceptable. Notwithstanding the foregoing, West
Virginia Code § 5-22-1 (d) mandates that a vendor provide a performance and labor/material
payment bond for construction projects. Accordingly, substitutions for the performance and
labor/material payment bonds for construction projects is not permitted.

[[]MAINTENANCE BOND: The apparent successful Vendor shall provide a two (2) year
maintenance bond covering the roofing system. The maintenance bond must be issued and
delivered to the Purchasing Division prior to Contract award.

[] LICENSE(S) / CERTIFICATIONS / PERMITS: In addition to anything required under the
Section of the General Terms and Conditions entitled Licensing, the apparent successful Vendor
shall furnish proof of the following licenses, certifications, and/or permits upon request and in a
form acceptable to the State. The request may be prior to or after contract award at the State’s sole
discretion.

O

O

O

The apparent successful Vendor shall also furnish proof of any additional licenses or certifications
contained in the specifications regardless of whether or not that requirement is listed above.
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8. INSURANCE: The apparent successful Vendor shall furnish proof of the insurance identified
by a checkmark below and must include the State as an additional insured on each policy prior to
Contract award. The insurance coverages identified below must be maintained throughout the life
of this contract. Thirty (30) days prior to the expiration of the insurance policies, Vendor shall
provide the Agency with proof that the insurance mandated herein has been continued. Vendor
must also provide Agency with immediate notice of any changes in its insurance policies,
including but not limited to, policy cancelation, policy reduction, or change in insurers. The
apparent successful Vendor shall also furnish proof of any additional insurance requirements
contained in the specifications prior to Contract award regardless of whether that insurance

requirement is listed in this section.

Vendor must maintain:

[] Commercial General Liability Insurance in at least an amount of: ~per
occurrence.
[] Automobile Liability Insurance in at least an amount of: per occurrence.

[[] Professional/Malpractice/Errors and Omission Insurance in at least an amount of:
per occurrence. Notwithstanding the forgoing, Vendor’s are not required to

list the State as an additional insured for this type of policy.

] Commercial Crime and Third Party Fidelity Insurance in an amount of:
per occurrence.

[[] Cyber Liability Insurance in an amount of: per occurrence.

[] Builders Risk Insurance in an amount equal to 100% of the amount of the Contract.

[[]Pollution Insurance in an amount of: per occurrence.

[] Aircraft Liability in an amount of: _ per occurrence.

L

]
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Notwithstanding anything contained in this section to the contrary, the Director of the
Purchasing Division reserves the right to waive the requirement that the State be named as
an additional insured on one or more of the Vendor’s insurance policies if the Director finds
that doing so is in the State’s best interest.

9. WORKERS’ COMPENSATION INSURANCE: Vendor shall comply with laws
relating to workers compensation, shall maintain workers’ compensation insurance when
required, and shall furnish proof of workers’ compensation insurance upon request.

10. [Reserved]
11. LIQUIDATED DAMAGES: This clause shall in no way be considered exclusive and shall

not limit the State or Agency’s right to pursue any other available remedy. Vendor shall pay
liquidated damages in the amount specified below or as described in the specifications:

] - for

[] Liquidated Damages Contained in the Specifications.

[]Liquidated Damages Are Not Included in this Contract.

12. ACCEPTANCE: Vendor’s signature on its bid, or on the certification and signature page,
constitutes an offer to the State that cannot be unilaterally withdrawn, signifies that the product
or service proposed by vendor meets the mandatory requirements contained in the Solicitation
for that product or service, unless otherwise indicated, and signifies acceptance of the terms and
conditions contained in the Solicitation unless otherwise indicated.

13. PRICING: The pricing set forth herein is firm for the life of the Contract, unless specified
elsewhere within this Solicitation/Contract by the State. A Vendor’s inclusion of price
adjustment provisions in its bid, without an express authorization from the State in the
Solicitation to do so, may result in bid disqualification. Notwithstanding the foregoing,
Vendor must extend any publicly advertised sale price to the State and invoice at the lower of
the contract price or the publicly advertised sale price.

14. PAYMENT IN ARREARS: Payments for goods/services will be made in arrears only
upon receipt of a proper invoice, detailing the goods/services provided or receipt of the
goods/services, whichever is later. Notwithstanding the foregoing, payments for software
maintenance, licenses, or subscriptions may be paid annually in advance.

15. PAYMENT METHODS: Vendor must accept payment by electronic funds transfer and
P-Card. (The State of West Virginia’s Purchasing Card program, administered under contract
by a banking institution, processes payment for goods and services through state designated
credit cards.)
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16. TAXES: The Vendor shall pay any applicable sales, use, personal property or any other
taxes arising out of this Contract and the transactions contemplated thereby. The State of
West Virginia is exempt from federal and state taxes and will not pay or reimburse such taxes.

17. ADDITIONAL FEES: Vendor is not permitted to charge additional fees or assess
additional charges that were not either expressly provided for in the solicitation published by the
State of West Virginia, included in the Contract, or included in the unit price or lump sum bid
amount that Vendor is required by the solicitation to provide. Including such fees or charges as
notes to the solicitation may result in rejection of vendor’s bid. Requesting such fees or charges
be paid after the contract has been awarded may result in cancellation of the contract.

18. FUNDING: This Contract shall continue for the term stated herein, contingent upon funds
being appropriated by the Legislature or otherwise being made available. In the event funds are
not appropriated or otherwise made available, this Contract becomes void and of no effect
beginning on July 1 of the fiscal year for which funding has not been appropriated or otherwise
made available. If that occurs, the State may notify the Vendor that an alternative source of
funding has been obtained and thereby avoid the automatic termination. Non-appropriation or
non-funding shall not be considered an event of default.

19. CANCELLATION: The Purchasing Division Director reserves the right to cancel this
Contract immediately upon written notice to the vendor if the materials or workmanship supplied
do not conform to the specifications contained in the Contract. The Purchasing Division Director
may also cancel any purchase or Contract upon 30 days written notice to the Vendor in
accordance with West Virginia Code of State Rules § 148-1-5.2.b.

20. TIME: Time is of the essence regarding all matters of time and performance in this
Contract.

21. APPLICABLE LAW: This Contract is governed by and interpreted under West Virginia
law without giving effect to its choice of law principles. Any information provided in
specification manuals, or any other source, verbal or written, which contradicts or violates the
West Virginia Constitution, West Virginia Code, or West Virginia Code of State Rules is void
and of no effect.

22. COMPLIANCE WITH LAWS: Vendor shall comply with all applicable federal, state, and
local laws, regulations and ordinances. By submitting a bid, Vendor acknowledges that it has
reviewed, understands, and will comply with all applicable laws, regulations, and ordinances.

SUBCONTRACTOR COMPLIANCE: Vendor shall notify all subcontractors providing
commodities or services related to this Contract that as subcontractors, they too are
required to comply with all applicable laws, regulations, and ordinances. Notification
under this provision must occur prior to the performance of any work under the contract by

the subcontractor.

23. ARBITRATION: Any references made to arbitration contained in this Contract, Vendor’s
bid, or in any American Institute of Architects documents pertaining to this Contract are hereby
deleted, void, and of no effect.
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24, MODIFICATIONS: This writing is the parties’ final expression of intent. Notwithstanding
anything contained in this Contract to the contrary no modification of this Contract shall be
binding without mutual written consent of the Agency, and the Vendor, with approval of the
Purchasing Division and the Attorney General’s office (Attorney General approval is as to form
only). Any change to existing contracts that adds work or changes contract cost, and were not
included in the original contract, must be approved by the Purchasing Division and the Attorney
General’s Office (as to form) prior to the implementation of the change or commencement of
work affected by the change.

25. WAIVER: The failure of either party to insist upon a strict performance of any of the terms
or provision of this Contract, or to exercise any option, right, or remedy herein contained, shall
not be construed as a waiver or a relinquishment for the future of such term, provision, option,
right, or remedy, but the same shall continue in full force and effect. Any waiver must be
expressly stated in writing and signed by the waiving party.

26. SUBSEQUENT FORMS: The terms and conditions contained in this Contract shall
supersede any and all subsequent terms and conditions which may appear on any form documents
submitted by Vendor to the Agency or Purchasing Division such as price lists, order forms,
invoices, sales agreements, or maintenance agreements, and includes internet websites or other
electronic documents. Acceptance or use of Vendor’s forms does not constitute acceptance of the
terms and conditions contained thereon.

27. ASSIGNMENT: Neither this Contract nor any monies due, or to become due hereunder,
may be assigned by the Vendor without the express written consent of the Agency, the
Purchasing Division, the Attorney General’s office (as to form only), and any other government
agency or office that may be required to approve such assignments.

28. WARRANTY: The Vendor expressly warrants that the goods and/or services covered by
this Contract will: (a) conform to the specifications, drawings, samples, or other description
furnished or specified by the Agency; (b) be merchantable and fit for the purpose intended; and
(c) be free from defect in material and workmanship.

29. STATE EMPLOYEES: State employees are not permitted to utilize this Contract for
personal use and the Vendor is prohibited from permitting or facilitating the same.

30. PRIVACY, SECURITY, AND CONFIDENTIALITY: The Vendor agrees that it will not
disclose to anyone, directly or indirectly, any such personally identifiable information or other
confidential information gained from the Agency, unless the individual who is the subject of the
information consents to the disclosure in writing or the disclosure is made pursuant to the
Agency’s policies, procedures, and rules. Vendor further agrees to comply with the
Confidentiality Policies and Information Security Accountability Requirements, set forth in
http://www.state.wv.us/admin/purchase/privacy/default. html.
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31. YOUR SUBMISSION IS A PUBLIC DOCUMENT: Vendor’s entire response to the
Solicitation and the resulting Contract are public documents. As public documents, they will be
disclosed to the public following the bid/proposal opening or award of the contract, as required
by the competitive bidding laws of West Virginia Code §§ 5A-3-1 et seq., 5-22-1 et seq., and
5G-1-1 et seq. and the Freedom of Information Act West Virginia Code §§ 29B-1-1 et seq.

DO NOT SUBMIT MATERIAL YOU CONSIDER TO BE CONFIDENTIAL, A TRADE
SECRET, OR OTHERWISE NOT SUBJECT TO PUBLIC DISCLOSURE.

Submission of any bid, proposal, or other document to the Purchasing Division constitutes your
explicit consent to the subsequent public disclosure of the bid, proposal, or document. The
Purchasing Division will disclose any document labeled “confidential,” “proprietary,” “trade
secret,” “private,” or labeled with any other claim against public disclosure of the documents, to
include any “trade secrets” as defined by West Virginia Code § 47-22-1 et seq. All submissions
are subject to public disclosure without notice.

32. LICENSING: In accordance with West Virginia Code of State Rules § 148-1-6.1.¢,
Vendor must be licensed and in good standing in accordance with any and all state and local
laws and requirements by any state or local agency of West Virginia, including, but not limited
to, the West Virginia Secretary of State’s Office, the West Virginia Tax Department, West
Virginia Insurance Commission, or any other state agency or political subdivision. Obligations
related to political subdivisions may include, but are not limited to, business licensing, business
and occupation taxes, inspection compliance, permitting, etc. Upon request, the Vendor must
provide all necessary releases to obtain information to enable the Purchasing Division Director
or the Agency to verify that the Vendor is licensed and in good standing with the above
entities.

SUBCONTRACTOR COMPLIANCE: Vendor shall notify all subcontractors
providing commodities or services related to this Contract that as subcontractors, they
too are required to be licensed, in good standing, and up-to-date on all state and local
obligations as described in this section. Obligations related to political subdivisions may
include, but are not limited to, business licensing, business and occupation taxes,
inspection compliance, permitting, etc. Notification under this provision must occur
prior to the performance of any work under the contract by the subcontractor.

33. ANTITRUST: In submitting a bid to, signing a contract with, or accepting a Award
Document from any agency of the State of West Virginia, the Vendor agrees to convey, sell,
assign, or transfer to the State of West Virginia all rights, title, and interest in and to all causes of
action it may now or hereafter acquire under the antitrust laws of the United States and the State
of West Virginia for price fixing and/or unreasonable restraints of trade relating to the particular
commodities or services purchased or acquired by the State of West Virginia. Such assignment
shall be made and become effective at the time the purchasing agency tenders the initial payment
to Vendor.
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34. VENDOR CERTIFICATIONS: By signing its bid or entering into this Contract, Vendor
certifies (1) that its bid or offer was made without prior understanding, agreement, or connection
with any corporation, firm, limited liability company, partnership, person or entity submitting a
bid or offer for the same material, supplies, equipment or services; (2) that its bid or offer is in all
respects fair and without collusion or fraud; (3) that this Contract is accepted or entered into
without any prior understanding, agreement, or connection to any other entity that could be
considered a violation of law; and (4) that it has reviewed this Solicitation in its entirety;
understands the requirements, terms and conditions, and other information contained herein.

Vendor’s signature on its bid or offer also affirms that neither it nor its representatives have any
interest, nor shall acquire any interest, direct or indirect, which would compromise the
performance of its services hereunder. Any such interests shall be promptly presented in detail to
the Agency. The individual signing this bid or offer on behalf of Vendor certifies that he or she is
authorized by the Vendor to execute this bid or offer or any documents related thereto on
Vendor’s behalf; that he or she is authorized to bind the Vendor in a contractual relationship; and
that, to the best of his or her knowledge, the Vendor has properly registered with any State
agency that may require registration.

35. VENDOR RELATIONSHIP: The relationship of the Vendor to the State shall be that of an
independent contractor and no principal-agent relationship or employer-employee relationship is
contemplated or created by this Contract. The Vendor as an independent contractor is solely
liable for the acts and omissions of its employees and agents. Vendor shall be responsible for
selecting, supervising, and compensating any and all individuals employed pursuant to the terms
of this Solicitation and resulting contract. Neither the Vendor, nor any employees or
subcontractors of the Vendor, shall be deemed to be employees of the State for any purpose
whatsoever. Vendor shall be exclusively responsible for payment of employees and contractors
for all wages and salaries, taxes, withholding payments, penalties, fees, fringe benefits,
professional liability insurance premiums, contributions to insurance and pension, or other
deferred compensation plans, including but not limited to, Workers” Compensation and Social
Security obligations, licensing fees, etc. and the filing of all necessary documents, forms, and
returns pertinent to all of the foregoing.

Vendor shall hold harmless the State, and shall provide the State and Agency with a defense
against any and all claims including, but not limited to, the foregoing payments, withholdings,
contributions, taxes, Social Security taxes, and employer income tax returns.

36. INDEMNIFICATION: The Vendor agrees to indemnify, defend, and hold harmless the
State and the Agency, their officers, and employees from and against: (1) Any claims or losses
for services rendered by any subcontractor, person, or firm performing or supplying services,
materials, or supplics in connection with the performance of the Contract; (2) Any claims or
losses resulting to any person or entity injured or damaged by the Vendor, its officers,
employees, or subcontractors by the publication, translation, reproduction, delivery,
performance, use, or disposition of any data used under the Contract in a manner not authorized
by the Contract, or by Federal or State statutes or regulations; and (3) Any failure of the Vendor,
its officers, employees, or subcontractors to observe State and Federal laws including, but not
limited to, labor and wage and hour laws.
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37. NO DEBT CERTIFICATION: In accordance with West Virginia Code §§ 5A-3-10a and
5-22-1(1), the State is prohibited from awarding a contract to any bidder that owes a debt to the
State or a political subdivision of the State. By submitting a bid, or entering into a contract with
the State, Vendor is affirming that (1) for construction contracts, the Vendor is not in default on
any monetary obligation owed to the state or a political subdivision of the state, and (2) for all
other contracts, neither the Vendor nor any related party owe a debt as defined above, and
neither the Vendor nor any related party are in employer default as defined in the statute cited
above unless the debt or employer default is permitted under the statute.

38. CONFLICT OF INTEREST: Vendor, its officers or members or employees, shall not
presently have or acquire an interest, direct or indirect, which would conflict with or compromise
the performance of its obligations hereunder. Vendor shall periodically inquire of its officers,
members and employees to ensure that a conflict of interest does not arise. Any conflict of
interest discovered shall be promptly presented in detail to the Agency.

39. REPORTS: Vendor shall provide the Agency and/or the Purchasing Division with the
following reports identified by a checked box below:

[] Such reports as the Agency and/or the Purchasing Division may request. Requested reports
may include, but are not limited to, quantities purchased, agencies utilizing the contract, total
contract expenditures by agency, etc.

[[] Quarterly reports detailing the total quantity of purchases in units and dollars, along with a
listing of purchases by agency. Quarterly reports should be delivered to the Purchasing Division
via email at purchasing.division(@wv.gov.

40. BACKGROUND CHECK: In accordance with W. Va. Code § 15-2D-3, the State reserves
the right to prohibit a service provider’s employees from accessing sensitive or critical
information or to be present at the Capitol complex based upon results addressed from a criminal
background check. Service providers should contact the West Virginia Division of Protective
Services by phone at (304) 558-9911 for more information.

41. PREFERENCE FOR USE OF DOMESTIC STEEL PRODUCTS: Except when
authorized by the Director of the Purchasing Division pursuant to W. Va. Code § 5A-3-56,
no contractor may use or supply steel products for a State Contract Project other than those
steel products made in the United States. A contractor who uses steel products in violation of
this section may be subject to civil penalties pursuant to W. Va. Code § 5A-3-56. As used in
this section:

a. “State Contract Project” means any erection or construction of, or any addition to,
alteration of or other improvement to any building or structure, including, but not limited
to, roads or highways, or the installation of any heating or cooling or ventilating plants or
other equipment, or the supply of and materials for such projects, pursuant to a contract
with the State of West Virginia for which bids were solicited on or after June 6, 2001.

b. “Steel Products” means products rolled, formed, shaped, drawn, extruded, forged, cast,
fabricated or otherwise similarly processed, or processed by a combination of two or
more or such operations, from steel made by the open heath, basic oxygen, electric
furnace, Bessemer or other steel making process.
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c. The Purchasing Division Director may, in writing, authorize the use of foreign steel
products if:

1. The cost for each contract item used does not exceed one tenth of one percent
(.1%) of the total contract cost or two thousand five hundred dollars ($2,500.00),
whichever is greater. For the purposes of this section, the cost is the value of the
steel product as delivered to the project; or

2. The Director of the Purchasing Division determines that specified steel materials
are not produced in the United States in sufficient quantity or otherwise are not
reasonably available to meet contract requirements.

42. PREFERENCE FOR USE OF DOMESTIC ALUMINUM, GLASS, AND STEEL: In
Accordance with W. Va. Code § 5-19-1 et seq., and W. Va. CSR § 148-10-1 et seq., for every
contract or subcontract, subject to the limitations contained herein, for the construction,
reconstruction, alteration, repair, improvement or maintenance of public works or for the
purchase of any item of machinery or equipment to be used at sites of public works, only
domestic aluminum, glass or steel products shall be supplied unless the spending officer
determines, in writing, after the receipt of offers or bids, (1) that the cost of domestic
aluminum, glass or steel products is unreasonable or inconsistent with the public interest of the
State of West Virginia, (2) that domestic aluminum, glass or steel products are not produced in
sufficient quantities to meet the contract requirements, or (3) the available domestic aluminum,
glass, or steel do not meet the contract specifications. This provision only applies to public
works contracts awarded in an amount more than fifty thousand dollars (§50,000) or public
works contracts that require more than ten thousand pounds of steel products.

The cost of domestic aluminum, glass, or steel products may be unreasonable if the cost is more
than twenty percent (20%) of the bid or offered price for foreign made aluminum, glass, or steel
products. If the domestic aluminum, glass or steel products to be supplied or produced in a
“substantial labor surplus area”, as defined by the United States Department of Labor, the cost
of domestic aluminum, glass, or steel products may be unreasonable if the cost is more than
thirty percent (30%) of the bid or offered price for foreign made aluminum, glass, or steel
products. This preference shall be applied to an item of machinery or equipment, as indicated
above, when the item is a single unit of equipment or machinery manufactured primarily of
aluminum, glass or steel, is part of a public works contract and has the sole purpose or of being
a permanent part of a single public works project. This provision does not apply to equipment
or machinery purchased by a spending unit for use by that spending unit and not as part of a
single public works project.

All bids and offers including domestic aluminum, glass or steel products that exceed bid or offer
prices including foreign aluminum, glass or steel products after application of the preferences
provided in this provision may be reduced to a price equal to or lower than the lowest bid or
offer price for foreign aluminum, glass or steel products plus the applicable preference. If the
reduced bid or offer prices are made in writing and supersede the prior bid or offer prices, all
bids or offers, including the reduced bid or offer prices, will be reevaluated in accordance with
this rule.
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43. INTERESTED PARTY SUPPLEMENTAL DISCLOSURE: W. Va. Code § 6D-1-2
requires that for contracts with an actual or estimated value of at least $1 million, the Vendor
must submit to the Agency a disclosure of interested parties prior to beginning work under
this Contract. Additionally, the Vendor must submit a supplemental disclosure of interested
parties reflecting any new or differing interested parties to the contract, which were not
included in the original pre-work interested party disclosure, within 30 days following the
completion or termination of the contract. A copy of that form is included with this
solicitation or can be obtained from the WV Ethics Commission. This requirement does not
apply to publicly traded companies listed on a national or international stock exchange. A
more detailed definition of interested parties can be obtained from the form referenced

above.

44. PROHIBITION AGAINST USED OR REFURBISHED: Unless expressly
permitted in the solicitation published by the State, Vendor must provide new, unused
commodities, and is prohibited from supplying used or refurbished commodities, in fulfilling
its responsibilities under this Contract.

45. VOID CONTRACT CLAUSES — This Contract is subject to the provisions of West
Virginia Code § 5A-3-62, which automatically voids certain contract clauses that violate

State law.

46. ISRAEL BOYCOTT: Bidder understands and agrees that, pursuant to W. Va. Code §
5A-3-63, it is prohibited from engaging in a boycott of Israel during the term of this contract.
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Federal Procurement Standards

Federal Emergency Management Agency (FEMA) grant reciplents and subreciplents (also known as non-
Federal entities or NFEs) will often use contractors to help them carry.out work under thelr awards.
These contracts are a commercial transaction between the NFE and its contractor, and FEMA has no
contractual relationship with NFEs’ contractors. Although FEMA is not & party to the contract, if an NFE
Is using Federal funding to pay for the contract, the NFE must comply with Federal laws, including the
Federal Procurement Standards. The Federal Procurement Standards for NFEs are described in Title 2 of
the Code of Federal Regulations (C.F.R.), Part 200, sections 200.317-200.327. 2 C.F.R. § 200.327 states
that “the non-Federal entity’s contracts must contaln the applicable provisions described in Appendix )
to this part.” (Emphasis odded). As such, these Required Contract Provisions and Retommended
Contract Provisions are to be made part of any agreement between the State of West Virginia, through
the West Virginia Divislon of Protective Services, a State of West Virginia government agency, and the
Contractor. The State of West Virginla and Contractor may Individually be referved to as a “Party”
herein, or the “Parties” collectively.

For good and valuable consideration, the recelpt and sufficiency of which Is hereby acknowledged, the
Parties agree as follows:

REQUIRED CONTRACT PROVISIONS

1. Breach of Contract — All administrative, contractual, and other legal remedies avaflable by law,
Including sanctions and penalties, are avallable to the applicant In the event of a breach of
contract.

2. Termination for Cause and for Convenlence — Please see the Right to Terminate Clause contalned
in the State of West Virginia Form WV-96 Agreement Addendum and the Section 13 of the
Communication, Systems and Services Agreement ("CSSA").

3. Suspension and Debarment - This contract (s a covered transaction for purposes of 2 C.F.R. Part
180 and 2 CF.R. Part 3000. As such, the contractor is required to verify that none of the
contractor’s principals (defined at 2 CF.R. § 180.995) or its affiliates (defined at 2 CFR. §
180.905) are excluded (defined at 2 C.F.R. § 180.940) or disqualified {defined at 2 CFR. §
180.935).

The contractor must comply with 2 C.F.R, Part 180, subpart C and 2 C.F.R. Part 3000,
subpart C, and must include a requirement to comply with these regulations in any
lower tier covered transaction it enters into,

This certification fs a material representation of fact relied upon by the State of West
Virginta. If It is later determined that the contractor did not comply with 2 C.F.R. Part
1B0, subpart C and 2 C.F.R. Part 3000, subpart C, In addition to remedies available to
the State of West Virginia, the Federal Government may pursue avallable remedies,
including but not limited to suspension and/or debarment.

The bidder or proposer agrees to comply with the requirements of 2 C.F.R. Part 180,



subpart C and 2 C.F.R. Part 3000, subpart C while this offer is valld and throughout the
period of any contract that may arise from this offer. The bidder or proposer further
agrees to Include a provislon requiring such compliance in its lower tler covered

transactions.

. Prohibition on Contracting for Covered Telecommunications Equipment or Services —

A. Definitions, As used in this clause, the terms backheul; covered foreign country; covered
telecommunications equipment or services; interconnection arrangements; roaming;
substantial or essential component; and telecommunications equipment or services have
the meaning as defined in FEMA Pollcy 405-143-1, Prohtbitions on Expending FEMA Award
Funds for Covered Telecommunications Equipment or Services (Interim), as used in this

clause—

8. Prohibitions.

I. Section 889(b) of the lohn S. McCain National Defense Authorization Act for
Fiscal Year 2019, Pub. L. No. 115-232, and 2 C.F.R. § 200.216 prohibit the
head of an executive agency on or after Aug.13, 2020, from obligating or
expending grant, cooperative agreement, loan, ot loan guarantee funds on
certain telecommunications products or frem certain entities for national
security reasons.

. Unless an exception In paragraph (c) of this clause applies, the contractor and
its subcontractors may not use grant, cooperative agreement, loan, or loan
guarantee funds from the Federal Emergency Management Agency to:

a.

b.

C. Exceptions.

Procure or obtain any equipment, system, or service that uses covered
telecommunications equipment or services as a substantial or essential
component of any system, or as critical technology of any system;
Enter into, extend, or renew a contract to procure or cbtain any
equipment, system, or service that uses covered telecommunications
equipment or services as a substantial or essential component of any
system, or as critical technology of any system;

Enter Into, extend, or renew contracts with entities that use covered
telecommunications equipment or services as a substantial or essential
component of any system, or as critical technology as part of any
system; or :

Provide, as part of its performance of this contract, subcontract, or
other contractual instrument, any equipment, system, or service that
uses covered telecommunications equipment or services as a
substantial or essential component of any system, or as critlcal
technology as part of any system.

I. This dause does not prohibit contractors from providing—

A service that connects to the facililes of a third-party, such as
backhaul, roaming, or interconnection arrangements; or



b. Telecommunications equipment that cannot route or redirect user
data traffic or permit visibllity into eny user data or packets that
such equipment transmits or otherwise handles.
il Bynecessary implication and regulation, the prohibitions also do not apply to:
a. Covered telecommunications equipment or services that:
1. Arenot used as a substantial or essential component of any system; and
2. Are not used as critical technology of any system.
b. Other telecommunications equipment or services that are not
considered covered telecommunications equipment or services.

D. Reporting requirement.

i, inthe event the contractor (dentlfies covered telecommunications equipment
or services used as a substantial or essential component of any system, or as
critical technology as part of any system, during contract performance, or the
contractor Is notified of such by a subcontractor at any tier or by any other
source, the contractor shall report the Information in paragraph (D){li) of this
clause to the recipient or subreciplent, unless elsewhere In this contract are
established procedures for reporting the information.

Il. The Contractor shall report the following information pursuant to paragraph
(D)1} of this clause:

8. Within one business day fram the date of such Identification or
notification: The contract number; the order number(s), if applicable;
supplier name; suppiler unique entity identifier (if known); supplier
Commercial and Government Entity (CAGE) code (if known); brand;
model number (original equipment mamufacturer number,
manufacturer part number, or wholesaler number); item description;
and any readily available information about mitigation actions
undertaken or recommended.

b. Within 10 business days of submitting the information in paragraph
(D)}{ti)a) of this clause: Any further available information about
mitigation actions undertaken or recommended. in addition, the
contractor shall describe the efforts it undertook to prevent use or
submission of covered telecommunications equipment or services, and
any additional efforts that will be incorporated to prevent future use or
submission of covered telecommunications equipment or services.

E. Subcontracts.
The Contractor shail Insert the substance of this clause,
Including this paragraph (e), In all subcontracts and other
contractual Instruments.

. Domestic Preferences for Procurements - As appropriate, and to the extent consistent
with law, the contractor should, to the greatest extent practicable, provide a
preference for the purchase, acquisition, or use of goods, preducts, or materials
produced in the United States. This includes, but Is not limited to iron, aluminum,
steel, cement, and other manufactured products.



For purposes of this clause:

Produced In the United States means, for iron and steel products, that all
manufacturing processes, from the Initial melting stage through the
application of coatings, occurred in the United States.

Manufactured products mean items and construction materials composed in whole or
in part of non-ferrous metals such as aluminum; plastics and polymer-based products
such as polyvinyl chioride pipe; aggregates such ss concrete; glass, including optical
fiber; and lumber.

RECOMMENDED CONTRACT PROVISIONS

1

4.

Access to Records - The Contractor agrees to provide the State of West Virginia, the FEMA
Administrator, the Comptrofler General of the United States, or any of their suthorized
representatives access to books, documents, papers, and records of the Contractor which are
directly pertinent to this contract for the purposes of making audits, examinations, excerpts, and
transcriptions. The Contracter agrees to permit any of the foregoing parties to reproduce by any
means whatsoever or to copy excerpts and transcriptions as reasonably needed. The Contractor
agrees to provide the FEMA Administrator or his authorized representatives access to
construction or other work sites pertaining to the work being completed under the contract.
FEMA Administrator’s Inspection is limited to the verification of shipment to invoice quantities
and shipment receipts. After FEMA Administrator provides (30) thirty days' written notice, FEMA
Administrator may send a representative to a Contractor facllity during normal business hours
to conduct such limited review, or at FEMA Administrator’s request Contractor will provide
coples of the specific documents to FEMA Administrator’s location for its review. Contractor’s
books and records provided to FEMA Administrator pursuant to this provision shall not be used,
duplicated or disclosed to any other third party without the express written permission of
Contractor. In no circumstances will Contractor be required to create or maintain documents
not kept in the ordinary course of Contractor’s business operations, nor will Contractor be
required to disclose any information, including but not limited to product cost data, which it
considers confidential or proprietary to Contractor,

Contract Changes or Modifications - Any modification, amendment, addendum, change order or
constructive change which alters the method, price, or work schedule of the contract must
comply with paragraph 20 of the WV-96 and Sections, 3.2, 34 and 17.13 of the CSSA. :

DHS Seal, Logo, and Flags - The contractor shall not use the DHS seal(s), logos, crests, or
reproductions of flags or likenesses of DHS agency officlals without specific FEMA pre-approval.
The contractor shall include this provision in any subcontracts,

Compliance with Federal Law, Regulations, and Executive Orders and Acknowledgement of
Federal Funding — The contractor acknowledges that FEMA financlal assistance will be used to
fund all or a portion of the contract. The contractor will comply with all applicable Federal law,

regulations, executive arders, FEMA policies, procedures, and directives,



5. Ao Obligution by Federal Government - The Federal government is not a party to this contract
and Is not subject to any obligations or liabilities to the non-Federal entity, contractor, or any
other party pertaining to any matter resulting from the contract.

6. Program fraud ond False or Fraudulent Statements or Related Acts - The contractor
acknowledges that 31 US.C, Chap. 38 (Administrative Remedies for False Clalms and
Statements) applies to the contractor’s actions pertalning to this contract.

7. Affirnative Socloeconomic Steps - if subcontracts are to be let, the prime contractor is required

to take all necessary steps identified in 2 CF.R. § 200.321{b}{(1}-(5) to ensure that small and
minority businesses, women’s business enterprises, and labor surplus area firms are used when

possible.

IN WITNESS WHEREOF, the parties have caused this agreement to be executed by:

West Virginla Dj};bn of Protective Services Contr;h;/ : —/
By: c;/.-‘.-. g{-'fhw;w By: ’M@“‘ : '

a ",/
Name;, ST e /g;ﬁnwﬁ Name:_Michael Leonard

Berrc L
Tde: S /rirc A Tide: MSSSI Territory Vice President
ome:_ /oy LS Zoz 2 Date: May 4, 2022

fEnd of the Agreement
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02, May 2022

Mr. James Cuny
WV Div Prot Services, WV

Subject Motorola MCC 7500E Console Site

Dear Sir

Motorola Solutions, Inc. ("Motorola®) is pleased to have the opportunity to provide WV Div Prot Services
with quallty communications equipment and services.

To best meet the functional and operational spacifications for WV Div Prot Services, Motorola’s solution
includes a combination of hardware, and aofiware and installation services. WV Div Prot Services must
mmmmwvsmmmmmmccmsmmsmﬂm Spacificatly, this solution

¢ Conventional Site Gateway
o Transport devices to connecl in the WV SIRN system
s System instafiation, integration, and First year warranty Services.

This proposal consists of this cover letter, and the Communications Systems, and Services Agreement

* ('C8BA"), together with its Exhibits and atiachments. WV Div Prot Services may accept the proposal by
defivering to Motorola the CSSA signed by June 20th, 2022, Alternatively, Motorola will be pleased to
address any concerns may have regarding the proposal. Please direct any questions to your Motorola
Account Manager, Peter Marotta, at 304-860.

Motorola appreciates your interest in our company, products, and services. We look forward to
confinuing our relationship and Implementing this project with WV Div Prot Services.

Sincerely,
Motorola Solutions, Inc.

MCC 75008 Dispatch Console Proposal Usa or disclosure of this proposal Is subject
wbﬂaushﬂlunmﬂnmm
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SECTION 1

SYSTEM
DESCRIPTION

1.1 INTRODUCTION

At the request of the West Virginia Division of Protective Services, Motorola Solutions, inc. (MSI)
Is providing a proposal to reconfigure the existing Caplital Police Department’s dispatch center to
make in an independent dispatch site. The proposal includes the necessary equipment. MS! will
also leverage some of the existing site equipment as outlined below -

New Equipment proposed —

Qty 1 GGM Slte Site Router/ CCGW

Qty 1 Conventional Site Controller (CSC)

Qty 2 - SAR - A MPLS routers for fiber connectivity/ Future ready for Ethemet migration.
Existing equipment to be resued —

Qty 2 MCC 7500E Consoles

Qty 1 AUX1/0

Qty 1 Site LAN Switches

Existing conventional resources/ Consolettes

The newly configured capital police dispatch site will connect to West Virginia Statewide
Interoperable Radio Network (SIRN) Master site and leverage existing Microwave connectivity in
place.

1.2 EQUIPMENT

GCP 8000 Conventional Site Confroller

The GCP 8000 Conventional Site Controller
supports site conventional operation where a
Conventional Channel Gateway (CCGW) is located
at a dispatch console site. If the link between the
console site and the master site is lost, the GCP
8000 enables dispatchers {o communicate over
conventional resources. GCP 8000

Use or disclosure of this proposal is sublect MCC 7500E Dispatch Console Proposal
to the restrictions on the cover page.
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Enhanced Conventional Channel Gateway Equipment

An Enhanoed Conventional Channel Gateway (ECCGWs) provides the interface for analog and
ASTRO 25 conventionat channels to the ASTRO 25 radio system infrastructure. The ECCGW

can support combinations of analog, MDC 1200, ACIM Link, digital, and mixed mode channels
simultansously. An ECCGW can also be used In combination as a console sfte router or an RF
site router, provided the WAN [ink is not redundant.

 Analog Configuration — The ECCGW provides two sels of ports that are used with anelog
channels. One set is called the Analog Ports and contains the analog inputs and outputs for
the channeis along with a COR/ Coded/ Clear input and a PTT Relay output. The other set
Is called the Supplementa! /O Ports and conteins analog logging recorder cutputs and
various inputs that can be used with the analog channel.

o V.24 Configuration — The ECCGW provides V.24 poris for connections to ASTRO 25
conventional channels. The V. 24 ports on the ECCGW connect to the V.24 ports on the
mem.mvmmammmwmmmmmm {0
co

e Mixed-Mode Configuration — The ECCGW supports mixed-mode channels that ere shared
between digltal redio users and analog radio users. When elther the dispaich position ora
radlo user generates a digital call, the V.24 port provides the digital voice path to and from
the radio system. Mixad-mode operation does not use an [P link for digital audio routing, For
analog radio calls, the 2- or 4-wire ports provide the analog voice path while the V.24 ports
provide contro! and signafing information for the channel.

¢ [P Conventional Gateway — ECCGWSs can support up to 18 G Series-based ASTRO 25
conventional channeis through the radio system’s IP network. The IP interface usas the
same Ethamet cable that the ECCGW usas for everything else. The 16 IP-connected
channels are in addition to any analog or V.24 channels that may also be connecled to the

e Conventional Site Controllers — The conventional site controller allows dispatchers to
continue to access and control local conventional channels if connectivity to the raxio
system's Zone controlier is lost. This mode of operation s cften called fallback oparation or
site conventional operation. While in fallback operation, the dispatch positions continue to
support the vast majorfly of their capabliiies and featires. Only ons conventional site
controller is required per console site or conventional subsystem, This single conventional
site controller can support the full set of dispatch postiions, Archiving Interface Servers, and
CCGWs in a console site or conventional subsystem.

Use
MCC 7600 Dispatch Consolo Propasal "W"“mw
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13 SOLUTION DIAGRAM
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Anclliary Site Equipment
{Rack-Mount)
GEM 800G Gateway/ CEEW. 05 | '@ | % |eo| 67 |G (57 |60 |1] ] 4
" GonventionaliSite Contmolier 12 | 14 | 16 14 16 | 54 | 54
i _ 005 | || g te0| Y [1e0| TS5 s
SAR-A 095 | | % (14| 13 [ %1 13|14 a5 | a5 1
T2 24 78
ANCILLARY TOTAL e 2 AT 5
UPS size (adds 20% for Utility r24 276 29 L ad
Fluctuations) F2 .78 4
25% Percentage for Future 310 345 * 3B LE
Expansion y I it 3 76 |
1.5 ASSUMPTIONS

There is enough rack space/power/HVAC etc.

Existing site equipment is in working conditions.
No fogging solution or logging solution interface Is provided.
The customer will provide a fiber pair between the rooftop and the dispatch equipment room.
The customer will provide conventional resources in the dispatch equipment room to

connect to CCGW.,

MCC 7500E Dispatch Console Proposal

@ Motorola Solutions Confidentis! Restricted

Use or disclosure of s proposal Is subject
to the rastrictions on the cover page.
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STATEMENT OF WORK

Motorola Solutions is proposing to Division of Protective Services the installation and
configuration of the equipment as outiined in the system description.

The document delineatas the gensral responsibiliiies between Motorola Solutions and WV
Division of Protective Services as agreed to by coniract.

Motorola Solutions Responsibliiities

Motorola Solutions’ gensral responsibiiities include the following:

Perform the installation of the Motorola Solutions-supplied equipment described ebove.
Schedule the implementation in agresment with Division of Protetive Services.

Coondinate the activities of afj Motorola Solutions subcontractors under this confracl.
Administer safe work procedures for installetion.

Provide Division of Protective Services with the appropriate system interconnect specifications.

Division of Protective S8ervices Responsibilities

Division of Protective Services will assume responsibifity for the instaflation and performance of

all other equipment and work necessery for completion of this project that is not provided by
Motorola Solutions. General responsibliities for Division of Protective Services Include the

following:

¢ Provide all bulldings, equipment shelters, and towers required for system installation.

Ensure communications sites meet space, grounding, power, and connectivity requirements for the

instafiation of all equipment. .

Obtaln &l licensing, site access, or permitting required for project implementation.

Obtaln frequencies for project if required.

Provide required systam interconnections.

Division of Protective Services will provide a dedicated delivery point, such as a warehouse, for

receipt, inventory, and storage of equipment prior to delivery to the site(s).

« Coordinate the activities of all Division of Protective Services vendors or other contractors.
Assumptions
wmmmmmmmmmmmm«m

* Mmmmmuwwwmmmmmmmmm

as required/specified by R58.

° Aﬂeﬁsﬁmslbsweqdpmuﬂbmﬂomvﬂlhawa&mnta&cﬂealpmhﬂnpmpmmd
voitage, and site grounding to support the requirements of the system described
® Mywmmmammmmmmammmmm

muMdﬂsMbm ¥CC T500E Dispatch Consolo Proposal
the rastricions on the cover page.
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»  Approved local, State, or Federal permits as may be required for the instatlation and operation of
the proposed equipment are the responsibiiity of Division of Proteclive Sernvices.

¢ Any required system interconnactions not specifically outfined here will be provided by Division of
Protetive Services. These may include dedicated phona circults, microwave links, or cther types of

MCC 76002 Dispatch Consale Propossl Use or disclosure of this prapossi i subject
to the restrictions on the cover page.
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FIRST YEAR
WARRANTY SERVICES

3.1 SERVICE DESCRIPTION

The following services are included In a one-year warranty period. The warranty period will start at
beneficial use or upon final acceptance, whichever occurs first.

Remote Technical Support Service

Motorola Technical Support service provides an edditional layer of suppart through centralized,
telephone consultation for issues that require & high level of communications network expestise and
troubleshooting capabilities. Technical Support is delivered by the System Support Center (SSC). The
SSC is staffed with trained, skilled technologists specializing in the diagnosis and swift resolution of
network performance issues. These technologists have access to a solutions database as well as in-house
test 1abs and development engineers, Technical Support cases are continuously monitored against
stringent inbound call management and case management standards to epsure rapid and consistent issue
resolution. Technical Support service translates into measurable, customer-specific metrics for assured
network performance and system availability.

Network Security Monitoring
Motorola Solutions, Inc.’s (“Motorola™) Security Monitoring Services includes anti-malware monitoring
and suthentication log monitoring. There are also options for firewall monitoring, intrusion detection
system (IDS) monitoring, snd ASTRO system log monitoring.

Motorola’s ASTRO Security Monitoring is a complete solution that reduces the rigk that your network
availability will be impacted by a security threat. The solution includes 24x7x365 monitoring of the
radio network secutity elements by experienced, specialized security technologists with years of
experience working with ASTRO mission-critical networks. For highly complex or unusual security
events, our technologists have direct and immediate access to Motorola engineers for rapid resolution,

Security elements such as anti-virus, firewalls, and Intrusion Detection Systems (IDS) are a good first
step, but they are not enough to secure your network. Radio network operators must take additional steps
to reduce vulnerabilities to potential attack and protect critical radio network infrastructure. Motorola’s
ASTRO 25 Security Monitoring is a complete solution that reduces the risk of network availability
being impacted by a security threat. Specialized security analysts provide uninterrupted monitoring of
the radio network security elements utilizing advanced correlation and visnalization tools to detect,
characterize, and respond to events that are specifically appliceble to government and public safety radio
networks. Our security analysts have direct and immediate access to Motorola engineers for rapid
resolution. This level of service ensures the operational impact that security events tay cause to your
network are minimized or eliminated.

Uso ordisclosire of this proposal ks sulject MOC 7800E Dispaich Console Proposet
hQ:MBmmwm
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Security Update Services (SUS)

Commercial security software updates are often designed without RF systems in mind and could cause
inadvertent harm to your radio network, disrupting mission-critical communications and putting your
first responders and citizens at risk. Motorola Solutions, Inc. (Motorols)'s Security Update Service
(SUS) assures that commercial anti-virus definitions, operating system software patches, and Intrusion
Detection Sensor signature files are compatible with your ASTRO 25 network and do not interfere with
the latest security software updates in a dedicated test lab. We also provide continuous monitoring of
updates to provide you regular electronic updates upon completion of successful testing,

Remote Delivery of SUS (RSUS)

Motorola’s dedicated staff remotely installs the required security updates and operating system patches
onto your redio network. Vulnerabilities from third party sofiware are addressed as soon as the
validation of recommended patches is completed. Motorola will also provide reports outlining updates
made for your team’s review and awareness. Patch transfers are transparent to the end user. After the
patches are transferred, a report is sent out to inform our customers which machines they will need to
reboot the appropriate devices to enable the new patches and antivirus definitions,

MCC 7800E Dispatch Consols Proposal mcwuumw
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SECTION 4

EQUIPMENT LIST

4.1 EQUIPMENT LIST

Qty  Nomenclatiire Description UnitCost
WV SIRN MASTER SITE Licenses
Included with original Purchase of Dispatch Consoles
Master Site Access (with Conventional.gateway support 8 channels)
1 [SaM01SUMD205 GGM 8000 GATEWAY $5,250
1 |CAOD1616AA ADD: AC POWER 0
1 |CAD20BBAA ADD: HIGH DENSITY ENH CONV GATEWAY $6,000
Conventional Site Controller
1 |T17038 GCP 800D SITE CONTROLLER 3,000
1 |CADO718AA ADD: ASTRO SYSTEM RELEASE 7.18 0
1 |CADGD303AA ADD: QTY (1) SITE CONTROLLER $2,500
1 |CAD1136AA MCC 7500 CONVEN SITE OPER $6,500
1 [X153AW ADD: RACK MOUNT HARDWARE 450
Equipment Support
RACKMOUNT CENTER WEIGHT SHELF
4 |DSRMTS08 STANDARD, VENTED-BLACK 587
Network Transport Support (MPLS)
MOTOROLA 7705 SAR-A BUNDLE -
1 |DSMW3HE114738G |REDUNDANT +T1 $R,990
ROUTER,AC POWER CABLE, LOCKING, 6FT,
2 |DSMW3HE10040AA [NA $193
ROUTER,PSE CERTIFIED 100W HIGH
2 |DSMW3HEOB972AB |VOLTAGE POWER SUPPLY $525
2 |DSMW3HEOSD95AA | 7705 SAR-AJAX REAR ATTACHABLE TRAY $525
30 |DSMW3HE16254AA |NSP LICENCE POINT $42
4 |DSMW3HEODD28CA |SFP - GIGE LX - LC ROHS 6/6 DDM -40/85C $697

Use or disclosure of this proposal Is subject
1o the restriclions on the cover page.

4-10 Equipment list

MCC 7500E Dispatch Consols Froposal
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PRICING

Motorola is pleased to provide the following equipment and services for WV Div Prot Services

Equipment Total $39,172

System Integration Services:

* Includes PM, ST, Eng and Installation
Services $ 48,317

¢ Includes 1 Year Warranty and Services

D 0 4%

Motorola in honor of WV Div Prot Services Public
Safety Service provides this Additional Discount for $7.489
a signed confract received by Mar 20, 2022 ($7,489)

alr 30,000

MCC 7500E Dispalch Console Proposal Use or disclosure of this proposal is subject
to the restriclions on the cover page.

@ Molorola Solutions Confidential Restricted Pricing 5-11
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SECTION?

COMMUNICATIONS SYSTEM AND SERVICES AGREEMENT

Motorola Solutions, Inc. (*Motorola®) and WV Division of Protective Service (“Customer”) enter

into this "Agreement,” pursuant to which Customer will purchase and Motorola will sell the System

and Services, as described below. Motorola and Customer may be referred to individually as a

;almy' and collectively as the “Parties.” For good and valuable consideration, the Parties agree as
ows:

Sectionl ATTACHMENTS

1.1. EXHIBITS. The Exhibits listed below are exhibits related to the System sale and
Impleméntation. These Exhibits are incorporated into and made @ part of this Agreement,
Exhibit A “Motorola Software License Agreement”

Exhibit B “Payment”

Bxhibit C  Technical and Implementation Documents

C-1 “System Description” dated ___

C-2 “Pricing Summary & Equipment List” dated
C-3 “Implementation Statement of Work” dated
C-4 “Acceptance Test Plan” or “ATP” dated
C-5 “Performance Schedule” dated
Exhibit D “System Acceptance Certificate”

1.2. ADDENDUM (ADDENDA). Customer may elect to purchase professional or subscription
services in addition to the System and related services. Any such services will be governed by the
terms in the main body of the Agreement and an applicable Addendum contalning terms specific to
such service. Such Addenda will be labeled with the name of the service being purchased.

1.3 ORDER OF PRECEDENCE. In interpreting this Agreement and resolving any ambigulties: 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 D will be resclved in their listed
order, and 2) The applicable service Addendum will take precedence over the main body of the
Agreement and the Exhibits.,

Section2 DEFINITIONS

Capitafized terms used in this Agreement have the following meanings:

“Acceptance Tests” means those tests described in the Acceptance Test Plan.

“Addendum (Addenda)” |s the title of the document(s) containing a specific set of terms and
conditions applicable to a particular service or other offering beyond the Communication System
and System implementation services. The terms in the Addendum are applicable only to the
specific service or offering described thereln. .
“Administrative User Credentials” means an account that has total access over the operating
system, files, end user accounts and passwords at either the System level or box level. Customer's

MCC 7500E Dispatch Console Proposal Use or disclosure of this proposal is subject
to the restrictions on the eover page.
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personnel with access to the Administrative User Credentials may be referred to as the
Administrative User.

“Beneficlal Use” means when Customer first uses the System or a Subsystem for operational
purposes (exduding training or testing).

“Confidential Information” means all information consistent with the fulfiliment of this
Agreement that Is (i) disclosed under this Agreement In oral, written, graphic, machine
recognizable, and/or sample form, being dearly designated, labeled or marked as confidential or its
equivalent or (If) obtained by examination, testing or analysis of any hardware, software or any
component part thereof provided by discloser to recipient. The nature and existence of this
Agreement are considered Confidential Information. Confidential Information that Is discliosed orally
must be Identified as confidential at the time of disclosure and confirmed by the discloser by
submitting a written document to the reciplent within thirty (30) days after such disclosure. The
written document must contain a summary of the Confidential Information disclosed with enough
medvlltl;ity for identification purpose and must be labeled or marked as confidential or its

equivalent,

“Contract Price” means the price for the System and implementation Services, excluding
applicable sales or similar taxes and freight charges. Further, unless otherwise stated In Exhibit B,
*Payment” or the pricing pages of the proposal, recurring fees for maintenance, SUA, or
subscription services are not Included In the Contract Price.

“Dellverables” means all written information (such as reports, specifications, designs, plans,
drawings, analytics, Solution Data, or ather technical or business information) that Motorola
prepares for Customer in the performance of the Services and Is obligated to provide to Customer
under this Agreement. The Dellverables, If any, are more fully descsibed in the Statement of Work.

"Perivative Propsrietary Materials” means derivatives of the Proprietary Materials that Motorola
may from time to time, Induding during the course of providing the Services, develop and/or use
and/or to which Motorola provides Customer access.

“Effective Date™ means that date upon which the last Party executes this Agreement.

“Equipment” means the hardware components of the Solution that Customer purchases from
Motorola under this Agreement. Equipment that Is part of the System Is described in the
Equipment List.

“Feedback” means comments or information, In oral or written form, given to Motorola by
Customer in connection with or relating to Equipment or Services, during the term of this
Agreement.

“Force Majeure” means an event, circumstance, or act that Is beyond a Party’s reasonable
control, such as an act of God, an act of the public enemy, an act of a govemment entity, strikes,
other labor disturbances, supplier performance, hunicanes, earthquakes, fires, fioods, epidemics,
embargoes, war, riots, or any other similar cause.

“Motorcla Software” means software that Motorola or its affiliated companies owns.

“"Non-Motorola Software” means software that a party other than Motorola or Its affillated
companies owns,

Use or disciosure of this propasal fa sibject MCG 7500E Dispatch Console Proposal
bﬂ:mHGnmmmpm. '
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“Open Source Software” (aiso called “freeware” or “shareware”) means software with elther
freely obtainable source code, license for modification, or permission for free distribution.

“Propriatary Materials” means certain software tools and/or other technical materials, induding,
but not limited to, data, modules, components, designs, utllities, subsets, objects, program listings,
medels, methodologles, programs, systems, analysis frameworks, leading practices and
specifications which Motorola has developed prior to, or independently from, the provision of the
Services and/or which Motorola licenses from third parties.

“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
woris from the Software whether made by Motorola or another party.

“Services” means system implementation, maintenance, support, subscription, or other
professional services provided under this Agreement, which may be further described In the
applicable Addendum and/or SOW.

“Softwrare” (i) means proprietary software in object code format, and adaptations, translations,
de-compliations, disassemblles, emulations, or derivative works of such software; (Il) means any
modifications, enhancements, new versions and new releases of the software provided by
Motorola; and (iil) may contaln one or more items of software owned by a third party supplier, The
term “Software® does not include any third party software provided under separate license or third
party software not licensable under the terms of this Agreement,

“Software License Agreement” means the Motorola Software License Agreement (Exhibit A).

describing the speciic technical support that wil be provi ty
Perlod and during any paid maintenance support period for Motorola Software. This policy may be
medified from time to time at Motorola’s discretion.

"Solution” means the combination of the System(s) and Services provided by Motorola under this
Agreement.

“Solution Data” means Customer data that is transformed, altered, processed, aggregated,
correlated or operated on by Motorola, Its vendors or other data sources and data that has been
manlipulated or retrieved using Motorola know-how to produce value-added content to data
consumers, Including customers or citizens which Is made available to Customer with the Selution
and Services.

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

“SUA” or "SUA II" means Motorola’s Softiware Upgrade Agreement programt.

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

“System” means the Equipment, induding Incidental hardware and materials, Software, and

MGC 7600E Dispatch Console Proposal Use or disciosura of this propocal is subjoct
“hhthmuuﬂnmm
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design, installation and implementation services that are combined together into an integrated
system; the System(s) Is (are) described in the Technical and Implementation Documents,

“System Acceptance” means the Acceptance Tests have been successfully completed,
"System Data® means data created by, In connection with er in relation to Equipment or the
performance of Services under this Agreement.

“Warranty Perfod” for System Hardware, Software, or services related to system implementation
means one (1) year from the date of System Acceptance or Beneficial Use, whichever eccurs first,
Unless otherwise stated In the applicable Addendum, Warranty Perlod for other Services means
ninety (S0) days from performance of the Service.

Section3 SCOPE OF AGREEMENT AND TERM

3.1. SCOPE OF WORK. Motorola will provide, install and test the System(s), and perform its
other contractual responsibiiities to provide the Solution, all in accordence 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 this
Agreement. If a requested change causes an Increase or decrease In the cost or time required to
perform this Agreement, the Parties will agree to an equitable adfustment of the Contract Price or
applicable subscription fees, Performance Schedule, or both, and will reflect the adjustment In a
change order or Addendum. Nelither Party is obligated to perform requested changes unless both
Partles execute a written change order,

3.3. TERM. Unless 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,
or completion of the-Services, whichever occurs last. The term and the effective date of recurring:
Services will be set forth in the applicable Addendum,

3.4. ADDITIONAL EQUIPMENT OR SOFTWARE. For three (3) years after the expiration date of
the Agreement, Customer may order additional Equipment or Software, If it Is then avallable. Each
purchase order must refer to this Agreement, the expiration date of the Agreement, and must
specify the pricing and delivery terms. The Parties agree that, notwithstanding expiration of the
Agreement, 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, Additional or contrary terms in the
purchase order will be Inapplicable, unless signed by both parties. Title and risk of loss to additional
Equipment will pass at shipment, warranty will commence upon delivery, and payment Is due
within thirty (30) days after the involce date, Motorola will send Customer an Involce as the
additional Equipment is shipped or Software is licensed. Afternatively, Customer may register with
and place arders through Motorola 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

pssoniine. moto solutions.com and the MOL telephone number is (800) 814-0601.

ferars PUT1LY ] P as
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3.5. MOTOROLA SOFTWARE. Any Motorola Software, including subsequent releases, Is licensed
to Customer solely in accordance with the Software License Agreement. Customer hereby accepts
and egrees to abide by all of the terms and restrictions of the Software License Agreement.

3,6. NON-MOTOROLA SOFTWARE. Any Non-Motorola Software is llcensed to Customer in
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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 appiles and the
copyright owner will have all of Licensor’s rights and protections under the Software Licehse
Agreement. Motorola makes no representations or warranties of any kind regarding Non-Motoroia
Software. Non-Motorola SoRtware may include Open Scurce Software,

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

3.8. 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 one (1) year after the Effective Date), 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 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 dellvers 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 to or modifications of the Software License
Agreement, hosting terms, and modifications to the acceptance and warranty provisions,

Section4 SERVICES

4.1. If Customer desires and Motorola agrees to continue Services beyond the Term, Customer's
issuance and Motorola's acceptance of a purchase order for Services will serve as an automatic
extension of the Agreement for purpases of the continuing Services. Only the terms and conditions
applicable to the performance of Services will apply to the extended Agreement.

4.2, During the Warranty Period, in addition to warranty services, Motorola will provide
maintenance Services for the Equipment and support for the Motorola Software pursuant to the
applicable maintenance and support Statements of Work. Support for the Motorola Software will
be In accordance with Motorola's established Software Support Policy. Coples of the SwSP can be
found at hitps://www.motorolaselutions.cs pontent/as BECHIre/SE : Twanre |

and will be sent by mall, emall or fax to Customer upon written req Maintenance Services
support during the Warranty Period are Included In the Contract Price. Unless already included in
the Contract Price, if Customer wishes to purchase 1) additional maintenance or software support
services during the Warranty Perlod; or 2) continue or expand maintenance, software support,
installation, and/or SUA services after the Warranty Period, Motorola will provide the description of
and pricing for such services In a separate proposal document. Unless otherwise agreed by the
parties in writing, the terms and conditions In this Agreement applicable to maintenance, support,
installation, and/or SUA Services, will be included in the Maintenance and Support Addendum, SUA
Addendum, the applicable Statements of Work, and the proposal, (if applicable). These collective
terms will govemn the provislon of such Services.

To obtain any such additional Services, Customer will Issue a purchase oMea; referring to this
Agreement and the separate proposal document. Omission of reference to this Agreement in

TBO0E Dispatch Consclo Proposs! Use or disclosure of FT' subjoct
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Customer’s purchase order will not affect the applicabllity of this Agreement. Motorola‘s proposal -
may include a cover page entitied “Service Agreement” or “Installation Agreement”, as applicable,
and other attachments, These cover pages and other attachments are incorporated into this
Agreement by this reference .

4.3. PROFESSIONAL AND SUBSCRIPTION SERVICES. If Customer purchases professional or
subscription Services as part of the Solution, additional or different terms specific to such Service
will be included in the applicable Addendum and will apply to those Services. Customer may
purchase additiona! professional or subscription services by Issuing a purchase order referencing
this Agreement and Motorola’s proposal for such additional services.

4.4. Any Information in the form of specifications, drawings, reprints, technical information or
otherwise fumnished to Customer in providing Services under this Agreement or Motorola data
viewed, accessed, will remain Motorola’s property, will be deemed proprietary, Confidential
Information. This Confidential Information will be promptly returned at Motorola's request,

4.5. TOOLS. All tools, equipment, dies, gauges, models, drawings or other materials paid for or
furnished by Motorola for the purpose of providing Services under this Agreement wiil be and
remain the sole property of Motorola. Customer will safeguard all such property while it is in
Customer’s custody or control, be llable for any loss or damage to this property, and return it to
Motorola upon request. This property will be held by Customer for Motorola’s use without charge
and may be removed from Customer’s premises by Motorola at any time withodt restriction. Upon
termination of the contract for any reason, Customer shall return to Motorola all equipment
delivered to Customer.

4,6. COVENANT NOT TO EMPLOY.  During the term of this Agreement and continuing for a period
of two (2) years thereafter, Customer will not hire, engage on contract, solidt the employment of,
or recommend employment to any third party of any employee of Motorola or its subcontractors
without the prior written authorization of Motorola. This provision applies only to those employees
of Motorola or its subcontracters who are responsible for rendering Services under this Agreement.
If this provision Is found to be overly broad under applicable law, It will be modified as necessary to
conform to applicable law.

4,7. CUSTOMER OBLIGATIONS. If the applicable Statement of Work or Addendum contains
assumptions that affect the Services or Dellverables, Customer will verify that they are accurate
and complete. Any information that Customer provides to Motorola concerning the Services or
Deliverables will be accurate and complete In all material respects. Customer will make timely
decislons and cbtain any required management approvals that are reasonably necessary for
Motorola to perform the Services and its other duties under this Agreement. Unless the Statement
of Work states the contrary, Motorola may rely upon and is not required to evaluate, confirm,
reject, modify, or provide advice concerning any assumptions and Customer-provided Information,
decisions and approvals described in this paragraph.

4.8, ASSUMPTIONS. If any assumptions or conditions contained in this Agreement, applicable
Addenda or Statements of Work prove to be Incorrect or If Customer’s obfigations are not
performed, Motorola’s ability to perform under this Agreement may be Impacted and changes to
the Contract Price, subscription fees, project schedule, Deliverables, or other changes may be

necessary.

4.9. NON-PRECLUSION. If, as a result of the Services performed under this Agreement,
Motorola recommends that Customer purchase products or other services, nothing in this
Agreement precludes Motorola from participating in a future competitive bidding process or
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otherwise offering or selling the recommended products or other services to Customer. Customer
represents that this paragraph does not violate its procurement or other laws, regulations, or
polidies.

4.10. PROPRIETARY MATERIALS, Customer acknowledges that Motorola may use and/or provide
Customer with access to Proprietary Materials and Derivative Proprietary Materials. The Proprietary
Materials and the Derivative Proprietary Materials are the sole and exclusive property of Motorola
and Motorola retains all right, title and Interest in and to the Proprietary Materials and Derlvative
Proprietary Materials.

4.11. ADDITIONAL SERVICES. Any services performed by Motorola outside the scope of this
Agreement at the direction of Customer will be considered to be additional Services which are
subject to additional charges. Any agreement to perform additional Services will be reflected in a
written and executed change order, Addendum or amendment to this Agreement.

Section5 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.

Section6 CONTRACT PRICE, PAYMENT AND INVOICING

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

6.2, CONTRACT PRICE. The Contract Price in U.S. dollars is $ .80,000.00 . If
applicable, a pricing summary Is incdluded with the Payment schedule in Exhibit B. Motorola has
priced the Services, Software, and Equipment as an integrated System. A change In Software or
Equipment quantities, or Services, may affect the overall Contract Price, including discounts If
applicable. Fees for professional, SUA, and/or subscription services which are not included In the
Contract Price may be listed In Exhibit B, the pricing pages of the proposal, or the applicable
Addendum. g

6.3. INVOICING AND PAYMENT. Motorola will submit invoices to Customer according to the
Payment schedule in Exhibit B. Invoices will be malled or emailed to Customer pursuant to Section
6.5, Involcing and Shipping Addresses. Except for a payment that Is due on the Effective Date,
Customer will make payments to Motorola within thirty (30) days after the date of each Invoice.
Customer will make payments when due in the form of a wire transfer, check, or cashier’s check
from a U.S. financial institution., Overdue invoices will bear simple interest at the maximum
allowable rate, For reference, the Federal Tax Identification Number for Motorola Is 36-1115800.

6.4. FREIGHT, TITLE, AND RISK OF LOSS. Motorola will pre-pay and add all frelght charges to
the Invoices. Title and risk of loss to the Equipment will pass to Customer upon shipment. Title to
Software will not pass to Customer at any time. Motorola will pack and ship all Equipment in
accordance with good commercial practices.

MCGC 7500E Dispatoh Consolo Propasal Use or disclosure of this propose Is subjoet
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E-INVOICE. To recelve involees via emall:
Customer Account

The address which Is the ultimate d tion where the Equipment will be delivered to Customer
terme:_ Drmany Cupny | Gpitol fplics

Radress: (00 U WA BYBE Lo 10833 Haske ) U IS 205~

meEq)ulpmentwlllbedtlppedtoﬁteCusbmantﬂmbﬂoMngnﬁmﬁmtlfﬂtbmfcmaumls
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Address:

Customer may change this information by giving written notice to Motorola.
Sectfon7 SITES AND SITE CONDITIONS

7.1. ACCESS TO SITES. In addition to Its responsibliities described elsewhere In this Agreement,
Customer will provide a designated project maneger; all necessary construction and bullding
permits, zoning variances, ficenses, and any other approvals that are nscessary to develop or use
the sites and mounting focations; and access to the worksites or vehides identified in the Technical
mdhﬂmwmasmawm by Motorola so that it may perform its
duties in accandance with the Performance e and Statement of Work. Jf the Statement of
Work so Indicates, Motorola may assist Customer in the local bullding permit process.

7.2.  SITE CONDITIONS. Customer 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
unfess the Statement of Work states to the contrary, Customer will ensure that these work sites
have adequate: physical space; air conditioning and cther environmental conditions; adequate and

oithls is MCC 76008
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installing the Equipment or Software at a work site, Motorola may Inspect the work site and advise
Customer of any apparent deficiencles or non-conformities with the requirements of this Section.
This Agreement Is predicated upon normal soll conditions as defined by the version of E.LLA.
standard RS-222 In effect on the Effective Date.

7.3, SITE ISSUES. 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
envirenmental 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 sefect
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
g'earforrn, :;e Parties will equitably amend the Contract Price, Performance Schedule, or both, by a
nge arder.

Any training to be provided by Motorola to Customer will be described in the applicable 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 a:ess than thirty (30) days before its scheduled start date, Motorola may recover these
additional costs.

" Section9 SYSTEM ACCEPTANCE

9.1. COMMENCEMENT OF ACCEPTANCE TESTING. Motorola will provide to Customer at least ten
(10) days notice before the Acceptance Tests commence. System testing will oecur only In
accordance with the Acceptance Test Plan,

9.2, SYSTEM ACCEPTANCE. System Acceptance will occur upon successful completion of the
Acceptance Tests. Upon System Acceptance, the Parties will memonialize this event by promptly
executing a System Acceptance Certificate. If 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 belleves the System has falled the completed Acceptance Tests, Customer will provide to
Motorola a written notice that includes the specific detalls of the failure, If Customer does not
provide to Motorola a fallure notice within thirty (30) days after completion of the Acceptance
Tests, System Acceptance will be deemed to have occurred as of the completion of the Acceptance
Tests. Minor omissions or variances In the System that do not materially Impair the operation of
the System as a whole will not postpone System Acceptance or Subsystem acceptance, but will be
corrected according to a mutually agreed schedule,

9.3. BENEFICIAL USE. Customer acknowledges that Motorola’s abllity to perform its
implementation and testing responsibllities may be Impeded if Customer begins using the System
before System Acceptance. Therefore, Customer will not commence Beneficial Use before System
Acceptance without Motorola‘s prior written authorization, which will not be unreasonably withheld.
Motorola is not responsible for System performance deficiencles that occur during unauthorized
Beneficial Use. Upon commencement of Beneficial Use, Customer assumes responsibility for the
use and operation of the System.

9.4. 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,
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thc:t?ﬂ;rﬂes will promptly memorialize this final event by so Indicating on the System Acceptance
Certificate.

Section 10 REPRESENTATIONS AND WARRANTIES

10.1. SYSTEM FUNCTIONALITY. Motorola represents that the System will perform in
accordance with the Specifications in ail matesial respects. Upon System Acceptance or Beneficial
Use, whichever occurs first, this System functionality representation Is fulfilled. Motorola is not
responsible for System performance deficlencles that are caused by andllary equipment not
fumished 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 bullding that
adversely affects the microwave path reliabllity 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.

10.2. EQUIPMENT WARRANTY. During the Warranty Pericd, Motorola warrants that the
Equipment under normal use and service will be free from material defects in materlals and
workmanship. If System Acceptance Is delayed beyond six (6) months after shipment of the
Equipment by events or causes beyond Motorola’s control, this warranty expires eighteen (18)
months after the shipment of the Equipment.

10.3. SOFTWARE WARRANTY. Except as described in the SwSP and unless otherwise stated in
the Software License Agreement, during the Warranty Period, Motorola warrants the Software In
accondance with the warranty terms set forth In the Software License Agreement and the
provisions of this Section that are applicable to the Software. If System Acceptance is delayed
beyond six (6) months after shipment of the Motorola Software by events or causes beyond
Motorola’s control, this warranty expires eighteen (18) months after the shipment of the Motorola
Software. Nothing in this Warranty provision Is intended to conflict or modify the
Software Support Policy. In the event of an ambiguity or confilict between the Software
Warranty and Software Support Pollcy, the Software Support Policy governs.

10.4. EXCLUSIONS TO EQUIPMENT AND SOFTWARE WARRANTIES. These warranties do
not apply to: (I) defects or damage resulting from: use of the Equipment or Software in other than
its normal, customary, 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 fallure to comply with all applicable industry and
OSHA standards; (li) breakage of or damage to antennas unless caused directly by defects in
material or workmanship; (lil) Equipment that has had the serial number removed or made
Hiegible; (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.

10.5. SERVICE WARRANTY. During the Warranty Period, Motorola warrants that the Services will
be provided In a good and workmanilke manner and will conform in all material respects to the
applicable Statement of Work. Services will be free of defects in materials and workmanship for a

. period of ninety (90) days from the date the performance of the Services are completed, Customer
acknowledges that the Deliverables may contain recommendations, suggestions or advice from
Motorola to Customer (collectively, “recommendations”). Motorola makes no warranties

concemning those recommendations, and Customer alone accepts responsibility for cheosing
whether and how to Implement the recommendations and the results to be realized from
implementing them,
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10.6. WARRANTY CLAIMS. To assert a warranty claim, Customer must notify Motorola In writing
of the claim before the expiration of the Warranty Period. Upon recelpt of this notice, Motorola will
Investigate the warranty claim. If this investigation confirms a valid Equipment or Software
warranty claim, Motorola will (at its aption 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. These actions will be the full
extent of Motorola’s liability for the warvanty claim. In the event of a valld Services warranty
claim, Customer’s sole remedy Is to require Motorola to re-perform the non-conforming Service or
to refund, on a pro-rata basis, the fees paid for the non-conforming Service. If this investigation
indicates the warranty claim is not valid, then Motorola may involce 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.

10.7. ORIGINAL END USER IS COVERED. These express limited warranties are extended by
Motorola to the original user purchasing the System or Services for commercial, industrial, or
govemmental use only, and are not assignable or transferable.

10.8. 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 ALL
OTHER WARRANTIES OR CONDITIONS, EXPRESS OR IMPLIED, INCLUDING THE IMPLIED
WARRANTIES OF MERCHANTABILITY, NON-INFRINGEMENT, AND FITNESS FOR A PARTICULAR
PURPOSE.

Section 11 DELAYS

11,1, FORCE MAJEURE. Neither Party will be llable 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 natify the other Party promptly {but in no event later than
fiteen days) after It discovers the Force Majeure. If a Force Majeure occurs, the Partles will
execute a change order to extend the Performance Schedule or applicable Addenda for a time
period that Is reasonable under the circumstances.

11,2, 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 Motorofa for all reasonable
charges Incurred because of the delay. Delay charges may Inciude 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 altermative Implementation plan.

Section 12 DISPUTES

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

12.1. GOVERNING LAW. This Agreement will be governed by and construed In accordance with
the laws of the State of West Virginia.
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12,2, NEGOTIATION. Either Party may Initiate the Dispute resolution procedures by sending a
notice of Dispute (*Notice of Dispute”). The Parties will attempt to resolve the Dispute promptly
through good faith negetiations including 1) timely escalation of the Dispute to executives who
have authority to settie the Dispute and who are at a higher level of management than the persons
with direct responsibliity for the matter and 2) direct communication between the executives. If
the Dispute has not been resolved within ten (10) days from the Notice of Dispute, the Parties will
proceed to mediation.

12.3. MEDIATION. The Parties wiil choose an Independent mediator within thirty (30) days of a
notice to mediate from either Party ("Notice of Mediation”). Nelther Party may unreasonably
withhold consent to the selection of 8 mediator. If the Parties are unable to agree upon a
medlator, either Party may request that American Arbitration Assoclation nominate a mediator.
Each Party will bear its own costs of medlation, but the Parties will share the cost of the mediator
equelly. Each Party will participate in the mediation in good faith and wiil be represented at the
mediation by a business executive with authority to settie the Dispute.

12.4. LITIGATION, VENUE and JURISDICTION. If a Dispute remains unresecived for sixty (60)
days after recelpt of the Notice of Mediation, either Party may then submit the Dispute to a court of
competent jurisdiction In the state of West Virginia, Each Party Irmevocably agrees to submit to the
exclusive jurisdiction of the courts In such state over any claim or matter arising under or In
connection with this Agreement.

12.5. CONFIDENTIALITY. All communications pursuant to subsections 12,2 and 12.3 will be
treated as compromise and settlement negotiations for purposes of applicable rules of evidence
and any additional confidentiality protections provided by applicable law. The use of these Dispute
resolution procedures will not be construed under the doctrines of laches, walver or estoppel to
affect adversely the rights of either Party.

Section 13 DEFAULT AND TERMINATION

13.1. DEFAULT BY A PARTY. If either Party fails to perform a material obligation under this
Agreement, the other Party may consider the non-performing Party to be in default (unless a Force
Majeure causes the fallure) and may assert a default claim by giving the non-performing Party a
written and detalled 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, tha defaulting Party will
have thirty (30) days after recelpt of the notice of default to elther cure the default or, If the
default Is not curable within thirty (30) days, provide a written cure plan, The defaulting Party will
begin implementing the cure plan immediately after recelpt 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.

13.2. FAILURE TO CURE. If a defaulting Party falls to cure the default as provided above in
Section 13.1, unless otherwise agreed in writing, the non~defaulting Party may terminate any
unfuifiiled portion of this Agreement. In the event of termination for defauit, the defaulting Party
will promptly retumn to the non~defaulting Party any of its Confidentlal 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
reasongble costs incurred to complete the System to a capability not exceeding that specified in
this Agreement less the unpaid portion of the Contract Price. Customer will mitigate damages and
provide Motorola with detailed involces substantiating the charges. In the event Customer elects to
terminate this Agreement far any reason other than default, Customer shall pay Motorola for the
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conforming Equipment and/or Software delivered and all services performed.

Section 14 INDEMNIFICATION

14.1. GENERAL INDEMNITY 8Y Motorola. Motorola will Indemnify and hold Customer harmless
from any and all liabliity, expense, judgment, sult, 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 thelr employees or agents, while
performing thelr duties under this Agreement, if Customer gives Motorola prompt, written notice of
any claim or suit, Customer will cooperate with Motorola In its defense or settiement of the daim
or sult, 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.

14.2. RESERVED.
14.3. PATENT AND COPYRIGHT INFRINGEMENT.

14.3.1. Motorola wiill defend at its expense any sult brought against Customer to the extent it Is
based on a third-party claim alleging that the Equipment manufactured by Motorola or the Motorola
Software ("Motorola Product”) directly infringes a United States patent or copyright CInfringement
Claim”). Motorola‘s duties to defend and indemnify are conditioned upon: Customner promptly
notifying Motorofa in writing of the Infringement Claim; Motorola having sole contro! 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 Clalm. 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 settiement of an
Infringement Claim.

14.3.2 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 Motorola Product;
{b) replace or modify the Motorola Product so that it becomes non-infringing while providing
functionally equivalent performance; or (c) accept the retum 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 stendards.

14.3.3 Motoroia 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
fumnished by Motorola; (b) the use of anclllary equipment or software not furmnished by Motorola
and that (s attached to or used in connection with the Motorola Product; (c) Motorola Product
designed or manufactured In accordance with Customer’s designs, specifications, guldelines or
Instructions, If the alleged infringement would not have occurved without such designs,
specifications, guldelines or instructions; (d) a modification of the Motorola 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 (f) the fallure by
Custorher to install an enhancement 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 royaities payable on a per use basls or the Customer's
revenues, or any royalty basis other than a reasonable royaity based upon revenue derived by
Motorola from Customer from sales or {icense of the infringing Motorola Product.

14.34. This Section 14 provides Customer’'s sole and exclusive remedies and Motorola’s
Use or disciosure of
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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 remedles provided In this Section 14 are subject to
and limited by the restrictions set forth in Section 15.

Section 15 LIMITATION OF LIABILITY

Except for personal infury or death, Motorola's total liability, whether for breach of contract,
warranty, negligence, strict llabllity 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
implementation and other one-time Services with respect to which losses or damages are daimed.
With respect to all subscription or other ongoing Services and unless as otherwise provided under
the applicable Addenda, Motarola‘s total llabliity will be limited to the direct damages recoverable
under law, but not to exceed the price of twelve (12) months of Services preceding the incident
giving rise to the claim, ALTHOUGH THE PARTIES ACKNOWLEDGE THE POSSIBILITY OF SUCH
LOSSES OR DAMAGES, THEY AGREE THAT MOTOROLA WILL NOT BE LIABLE FOR ANY
COMMERCIAL LOSS, INCONVENIENCE, LOSS OF USE, LOSS TIME, DATA, GOODWILL, 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 liabllity provision survives the explration 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 16 CONFIDENTIALITY AND PROPRIETARY RIGHTS
16.1, CONFIDENTIAL INFORMATION.

16.1.1. Each party is a disclosing party (*Discloser”) and a receiving party ("Recipient”)
under this Agreement. All Deliverables will be deemed to be Motorola’s Confidential Information,
During the term of this Agreement and for a period of three (3) years from the explration or
. termination of this Agreement, Recipient will (i) not disclase Confidential Information to any third
party; (il) restrict disclosure of Confidential Information to only those employees (including, but not
limited to, employees of any wholly owned subsldiary, a parent company, any other wholly owned
subsidiaries of the same parent company), agents or consultants who must be directly involved
with the Confidential Information for the purpose and who are bound by confidentiality terms
substantially similar to those in this Agreement; (lll) not copy, reproduce, reverse englneer,
decomplle, or disassemble any Confidential Information; (lv) use the same degree of care as for its
own [nformation of like importance, but at least use reasonable care, in safeguarding against
disclosure of Confidential Information; (v) promptly notify Disdoser upon discovery of any
unauthorized use or discosure of the Confidential Information and take reasonable steps to regain
possession of the Confidential Information and prevent further unauthorized actions or other
breach of this Agreement; and (vi) only use the Confidentlial Information as needed to fulfill this

Agreement.

16.1.2. Reciplent is not cbligated to maintain as confldential, Confidential Information that
Reciplent can demonstrate by documentation (l) is now avallable or becomes available to the public
without breach of this agreement; (ii) is explicitly approved for release by written authorization of
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Discloser; (iil) is lawfully obtained from a third party or parties without a duty of confidentiality;
(Iv) is known to the Recipient prior to such disclosure; or (v) Is independently developed by
Reciplent without the use of any of Discloser’s Confidential Information or any breach of this
Agreement.

16.1.3. All Confidential Information remains the property of the Discloser and will not be
copled or reproduced without the express written permission of the Discloser, except for coples
that are absolutely necessary In order to fulfill this Agreement. Within ten (10) days of receipt of
Discloser’s written request, Reciplent will return all Confidential Information to Discloser along with
all coples and portions thereof, or certify in writing that all such Confidential Information has been
destroyed. However, Recipient may retain one (1) archival copy of the Confidential Information
that it may use only in case of a dispute concemning this Agreement. No license, express or implied,
In the Confidential Information is granted other than to use the Confidential Information In the
manner and to the extent authorized by this Agreement. The Discloser warrants that it is
authorized to disclose any Confidential Information [t discloses pursuant to this Agreement.

16.2, PRESERVATION OF MOTOROLA’S PROPRIETARY RIGHTS. Motorolza, the third party
manufacturer of any Equipment, and the copyright owner of any Non-Motorola Software own and
retaln 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 Motarola 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, Motorola does not grant to Customer, either directly
or by implication, estoppel, or otherwise, any right, title or Interest in Motorola’s Proprietary Rights.
Customer will not modify, 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,

16,3 VOLUNTARY DISCLOSURE. Except as required to fulfill its obligations under this Agreement,
Motorola will have no obligation to provide Customer with access to its Confidential Information
and/or proprietary information. Under no circumstances will Motorola be required to provide any
data related to cost and pricing.

164 DATA AND FEEDBACK.

16.4.1 To the extent permitted by law, Customer owns all right, titie and interest in System Data
created solely by it or its agents (hereafter, "Customer Data®), and grants to Motorola the right to
use, host, cache, store, reproduce, copy, modify, combine, analyze, create derivatives from,
communicate, transmit, publish, display, and distribute such Customer Data.

16.4.2 Motorola owns all right, title and interest In data resuiting from System Data that is or has
been transformed, altered, processed, aggregated, correlated or operated on (hereafter,
*Derivative Data”).

16.4.3 Any Feedback given by Customer is and will be entirely voluntary and, even if designated
as confidential, will not create any confidentiality obligation for Motorola. Motorola will be free to
use, reproduce, license or otherwise distribute and explolt the Feedback without any obligation to
Customer. Customer acknowledges that Motorola’s receipt of the Feedback does not imply or
create recognition by Motorola of elther the novelty or originality of any idea. The parties further
agree that all fixes, modifications and improvements made to Motorola products or services
concelved of or made by Matorola that are based, either in whole or In part, on the Feedback are
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the exclusive property of Motorola and all right, title and Interest in and to such fixes, modifications
or iImprovements to the Motorola product or service will vest solely in Motorola.

Section 17 GENERAL

17.1. 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 is required to pay any of these taxes, Motorola will send an Involce to Customer and
Customer will pay to Motorola the amount of the taxes (including any Interest and penalties) within
thirty (30) days after the date of the invoice. Customer will be solely responsible for reporting the
Equipment for personal property tax purposes, and Maotorola will be solely respansible for reporting
taxes on Its Income or net worth.

17.2. ASSIGNABILITY AND SUBCONTRACTING. Except as provided hereln, neither Party may
assign this Agreement or any of its rights or obllgations 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 affillates or its right to recelve
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 affillates (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.

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

other right or power.

17.4. 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.

17.5. INDEPENDENT CONTRACTORS. Each Party will perform its duties under this Agreement as
an Independent contractor. The Parties and thelr 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
consﬁtge, create, or be interpreted as a joint venture, partnership or formal business organization
of any kind. :

17.6. HEADINGS AND SECTION REFERENCES. The section headings In this Agreement are
inserted only 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
falrly Interpreted in accordance with its terms and conditions and not for or agalnst either Party.

17.7. 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 mall, retumn recelpt requested and postage prepald (or by a recognized courler
service, such as Federal Express, UPS, or DHL), or by facsimile with correct answerback recelved,
and will be effective upon receipt.
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17.8. 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 System, 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, nefther Motorola nor any of its employees Is an
agent or representative of Customer in FCC or other matters.

17.9 FUTURE REGULATORY REQUIREMENTS. The Parties acknowledge and agree that this Is an
evolving technological area and therefore, laws and regulations regarding Services and use of
Solution may change. Changes to existing Services or the Solution required to achieve regulatory
compliance may be avallable for an additional fee. Any required changes may aiso impact the price
for Services.

17.10. AUTHORITY TO EXECUTE AGREEMENT. Each Party represents that it has obtained all
necessary approvals, consents arid 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 s0; upon execution and delivery of this Agreement by the Parties, It Is a valid and binding
oontract, enforceable in accordance with its terms; and the execution, delivery, and performance of
this Agreement does not violate any bylaw, charter, regulation, law or any other govermning
authority of the Party.

17.11. ADMINISTRATOR LEVEL ACCOUNT ACCESS. If applicable to the type of System purchased
by Customer, Motorola will provide Customer with Administrative User Credentials, Customer
agrees to only grant access to the Administrative User Credentials to those personnel with the
training and experience to correctly use them. Customer [s responsible for protecting
Administrative User Credentials from disclosure and maintaining Credential valldity 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 personnel.
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 cccurring as a resuit of
changes made using the Administrative User Credentials may Impact Motorola’s abllity to perform
Services or other obligations under the 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 faliure
to maintain Administrative User Credentials, Motorola will be entitled to bill Customer and
Customer wiill pay Motorola on a time and materials basis for resolving the Issue.

17.12. SURVIVAL OF TERMS. The following provisions will survive the expiration or termination of
this Agreement for any reason: Section 3.5 (Motorola Software); Section 3.6 (Non-Motorola
Software); If any payment obligations exist, Sections 6.2 and 6.3 (Contract Price and Inveicing and
Payment); Subsection 10.8 (Disclaimer of Implled Warranties); Section 12 (Disputes); Section 15
(Limitation of Liablility); and Section 16 (Confidentiality and Proprietary Rights); and all of the
General provisions in Section 17.

17.13. ENTIRE AGREEMENT. This Agreement, Iincluding all Exhibits, the ADDENDUM TO
MOTOROLA'S STANDARD CONTRACTUAL FORMS, and the FEMA Contract Provisions, constitute the
entire agreement of the Partles 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 muitiple counterparts, and shall have the
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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, including by emall. An electronic signature, or a facsimile
copy or computer iImage, such as a PDF or tiff image, of a signature, shall be treated as and shall
have the same effect as an original signature. In addition, an electronic signature, 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
modified only by a written Instrument signed by authorized representatives of both Partles. The
preprinted terms and conditions found on any Customer purchase or purchase order,
acknowledgment or other form will not be considered an amendment or modification of this
Agreement, even If a representative of each Party signs that document.

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

Motor;lz;/lutl ns, Inc. WY Division of Protective Service
F§ L 7
By: i M i By: oo — e e G ——

- s
Name: //fP Syt o ey oy

Name: Michael Leonard

Title: MSSSI Territory Vice President Title: L/ Bc Lo

Date: May 4, 2022 Date: Yk L4 a Zg o2
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Exhibit A
MOTOROLA SOFTWARE LICENSE AGREEMENT

This Exhibit A Motorola Software License Agreement ("Agreement”) is between Motorola Solutions,
Inc., ("Motorola™), and WV Division of Protactive Service (“Licensee”).

For good and valuable consideration, the parties agree as follows:
Sectioni DEFINITIONS

1.1  “Designated Products” means products provided by Motorola to Licensee with which or for
which the Software and Documentation Is licensed for use.

1.2 “Documentation” means product and software documentation that specifies technical and
performance features and capabilities, and the user, operation and training manuals for the
Software (induding all physical or electronic media upon which such information is provided).

1.3  “Open Source Software” means software with either freely obtainable source code, license
for modification, or permission for free distribution.

1.4 “Open Source SofRtware License” means the terms or conditions under which the Open
Source Software Is licensed.

1.5 “Primary Agreement” means the agreement to which this exhibit is attached.

1.6 “Security Vuinerabliity” means a flaw or weakness in system security procedures, design,
implementation, or internal controls that could be exercised (accldentally triggered or intentionally
exploited) and resuit in a security breach such that data Is compromised, manipulated or stolen or
the system damaged,

1.7 “Software” (I) means proprietary software in object code format, and adaptations,
translations, de-compilations, disassemblies, emulations, or derivative works of such software; (i)
means any modifications, enhancements, new versions and new releases of the software provided
by Motorola; and (fil) may contain one or more items of software owned by a third party supplier.
The term "Software” does not Include any third party software provided under separate license or
third party software not licensable under the terms of this Agreement.

Section2 SCOPE

Motorola and Licensee enter Into this Agreement in connection with Motorola's delivery of certain
proprietary software or products containing embedded or pre-loaded proprietary software, or both.
This Agreement contains the terms and conditions of the {icense Motorola is providing to Licensee,
and Licensee's use of the proprietary software and affiliated documentation.

Section 3 GRANT OF LICENSE

3.1, Subject to the provisions of this Agreement and the payment of applicable license fees,
Motorola grants to Licensee a personal, limited, non-transferable (except as permitted in Section 7)
and non-exclusive license under Motorola’s copyrights and Confidential Information {(as defined in
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the Primary Agreement) embodied in the Software to use the Software, In object code form, and
the Documentation solefy in connection with Licensee's use of the Designated Products. This
Agreement does not grant any rights to source code,

3.2, If the Software licensed under this Agreement contains or Is derived from Open Source
Software, the terms and conditions governing the use of such Open Source Software are In the
Open Source Software Licenses of the copyright owner and not this Agreement. If there is a
conflict between the terms and conditions of this Agreement and the terms and conditions of the
Open Source Software Licenses goveming Licensee’s use of the Open Source Software, the terms
and conditions of the license grant of the applicable Open Source Software Licenses will take
precedence over the license grants In this Agreement. If requested by Licensee, Motorola will use
commercially reasonable efforts to: (i) determine whether any Open Source Software [s provided
unde;e mfl:ul'\g;aemmt; and (l) identify the Open Source Software (or specify where that license
may R

3.3 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 SUPERSEDES
THE SOFTWARE LICENSE AGREEMENT AS TO THE END USER OF EACH SUCH PRODUCT.

Section 4 LIMITATIONS ON USE

4.1, Licensee may use the Software only for Licensee’s internal business purposes and only in
accordance with the Documentation. Any other use of the Software Is strictly prohibited. Without
limiting the general nature of these restrictions, Licensee will not make the Software available for
use by third parties on a "time sharing,” “application service provider,” or "service bureau® basis or
for any other similar commercial rental or sharing arrangement,

4.2. Licensee will not, and will not aliow or enable any third party to: (i) reverse engineer,
disassemble, peel components, decomplle, reprogram or otherwise reduce the Software or any
portion to a human perceptible form or otherwise attempt to recreate the source cede; (li) maodify,
adapt, create derivative works of, or merge the Software; (Iil) copy, reproduce, distribute, lend, or
lease the Software or Documentation to any third party, grant any sublicense or other rights In the
Software or Documentation to any third party, or take any action that would cause the Software or
Documentation to be placed in the public domain; (iv) remove, or in any way alter or obscure, any
copyright notice or other notice of Motorola's proprietary rights; (v) provide, copy, transmit,
disclose, divulge or make the Software or Documentation available to, or permit the use of the
Software by any third party or on any machine except as expressly autherized by this Agreement;
or (Vi) use, or permit the use of, the Software in a manner that would result in the production of a
copy of the Scftware solely.by activating a machine containing the Software. Licensee may make
one copy of Software to be used solely for archival, back-up, or disaster recovery purposes;
provided that Licensee may not operate that copy of the Software at the same time as the original
Software Is being operated. Licensee may make as many coples of the Documentation as it may
reasonably require for the Internal use of the Software. :

4.3. Unless otherwise authorized by Motorola in writing, Licensee will not, and will not enable or
allow any third party to: (i) Install a licensed copy of the Software on more than one unit of a
Designated Product; or (If) copy onto or transfer Software [nstalled in one unit of a Designated
Product onto one other device. Licensee may temporarily transfer Software installed on a
Designated Product to another device If the Designated Product Is Inoperable or malfunctioning, Iif
Licensee provides written notice to Motorola of the temporary transfer and Identifies the device on
which the Software Is transferred. Temporary transfer of the Software to another device must be
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discontinued when the original Designated Product is returned to operation and the Software must
be removed from the other device. Licensee must provide prompt written notice to Motorola at the
time temporary transfer Is discontinued.

44  Licensee will maintain, during the term of this Agreement and for a period of two years
thereafter, accurate records relating to this license grant to verify compliance with this Agreement.
Motorola or an independent third party (“Auditor”) may Inspect Licensee’s premises, books and
records, upon reasongble prior notice to Licensee, during Licensee’s normal business hours and
subject to Licensee’s facility and security regulations. Motorcla Is responsible for the payment of
all expenses and costs of the Auditor. Any information obtained by Motorola and the Auditor will be
kept In strict confidence by Motorola and the Auditor and used solely for the purpose of verifying
Uicensee's compliance with the terms of this Agreement.

Section5 OWNERSHIP AND TITLE

Motorola, its licensors, and Its suppliers retain all of their proprietary rights in any form in and to
the Software and Documentation, including, but net limited to, all rights in patents, patent
applications, inventions, copyrights, trademarks, trade secrets, trade names, and other proprietary
rights in or relating to the Software and Documentation (induding any corvections, bug fixes,
enhancements, updates, modifications, adaptations, translations, de-compllations, disassembiles,
emulations to or derivative works from the Software or Decumentation, whether made by Motorola
or another party, or any improvements that resuit from Motorola’s processes or, provision of
Information services), No rights are granted to Licensee under this Agreement by implication,
estoppel or otherwise, except for those rights which are expressly granted to Licensee In this
Agreement. All intellectual property developed, originated, or prepared by Motorola In connection
with providing the Software, Designated Products, Documentation or related services, remains
vested exclusively In Motorola, and Licensee will not have any shared development or other
intellectual property rights.

Section 6 LEMITED WARRANTY; DISCLAIMER OF WARRANTY

6.1. Uniess otherwise stated In the Primary Agreement, the commencement date and the term
of the Software warranty will be a period of ninety (90) days from Motorola's shipment of the
Software (the "Warranty Pericd"). If Licensee is not in breach of any of its ebligations under this
Agreement, Motorola warrants that the unmodified Software, when used properly and in
accordance with the Documentation and this Agreement, will be free from a reproducible defect
that eliminates the functionality or successful operation of a feature critical to the primary
functionality or successful operation of the Software. Whether a defect occurs will be determined
by Motorola solely with reference to the Documentation. Motorola does not warrant that Licensee’s
use of the Software or the Deslgnated Products will be uninterrupted, error-free, completely free of
Security Vulnerabllities, or that the Software or the Designated Products will meet Licensee’s
particular requirements. Motorola makes no representations or warmranties with respect to any
third party software included In the Software. Notwithstanding, any warranty provided by a
copyright owner In Its standard license terms will flow through to Licensee for third party software
provided by Motorola.

6.2 WMotorola’s sole abligation to Licensee and Licensee’s exclusive remedy under this warranty
is to use reasonable efforts to remedy any material SoRRware defect covered by this warranty.
These efforts will Involve either replacing the media or attempting to correct significant,
demonstrable progrem or documentation errors or Security Vulnerabilities, If Motorola cannot
correct the defect within a reasonable time, then at Motorola’s option, Motorola will replace the
defective Software with functionally-equivalent Software, license to Licensee substitute Software
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rtvhlch wfglemmpllsh the same objective, or terminate the license and refund the Licensee's paid
cense fee,

6.3. Warranty claims are described in the Primary Agreement.

6.4. The express warranties set forth in this Section 6 are in lleu of, and Motorola disclaims, any
and all other warranties (express or implied, oral or written) with respect to the Software or
Documentation, induding, without limitation, any and all implied warranties of condition, title, non-
Infringement, merchantabllity, or fitness for a particular purpose or use by Licensee (whether or
not Motorola knows, has reason to know, has been advised, or is otherwise aware of any such
purpose or use), whether arising by law, by reason of custom or usage of trade, or by course of
dealing. In addition, Motorola disclaims any warranty to any person other than Licensee with
respect to the Software or Documentation.

Section 7 TRANSFERS

Licensee will not transfer the Software or Documentation to any third party without Motorola's prior
written consent. Motorola’s consent may be withheld at its discretion and may be conditioned upon
transferee paying all applicable license fees and agreeing to be bound by this Agreement., If the
Designated Products are Motorola's radio products and Licensee transfers ownership of the
Motorola radio products to a third party, Licensee may assign its right to use the Software (other
than CPS and Motorola's FLASHport® software) which Is embedded in or furnished for use with the
radlo products and the related Documentation; provided that Licensee transfers all coples of the
Software and Documentation to the transferee, and Licensee and the transferee sign a transfer
form to be provided by Motorola upon request, obligating the transferee to be bound by this
Agreement.

Section 8 TERM AND TERMINATION

8.1 Licensee's right to use the Software and Documentation will begin when the Primary .
Agreement s signed by both parties and will continue for the life of the Designated Products with
which or for which the Software and Documentation have been provided by Motorola, unless
Licensee breaches this Agreement, In which case this Agreement and Licensee's right to use the
Software and Documentation may be terminated immediately upon notice by Motorola,

8.2  Within thirty (30) days after termination of this Agreement, Licensee must certify in writing
to Motorola that all coples of the Software have been removed or deleted from the Designated
Products and that all copies of the Software and Documentation have been retumed to Motorola or

destroyed by Licensee and are no longer In use by Licensee.

8.3 Licensee acknowledges that Motorola made a considerabie investment of resources in the
development, marketing, and distribution of the Software and Documentation and that Licensee's
breach of this Agreement will result in Irreparable harm to Motorola for which monetary damages
would be inadequate. If Licensee breaches this Agreement, Motorola may terminate this
Agreement and be entitled to all avallable remedies at law or In equity (including immediate
injunctive relief and repossession of afl non-embedded Software and associated Documentation
unless Licensee Is a Federal agency of the United States Government).

Saection® Commerclal Computer Software

9.1 This Section 9 only applles to U.S. Government end users. The Software, Documentation and
updates are commercial items as that term Is defined at 48 C.F.R. Part 2,101, consisting of
*commercial computer software” and “computer software documentation” as such terms are
defined in 48 C.F.R. Part 252.227-7014(a)(1) and 48 C,F.R. Part 252.227-7014(a)(5), and used in

Uso or disclosure of this proposal s subject MCC 7500E Dispatch Consols Proposat
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48 C.F.R. Part 12.212 and 48 C.F.R, Part 227.7202, as applicable. Consistent with 48 C.F.R. Part
12.212, 48 C.F.R. Part 252,227-7015, 48 C.F.R. Part 227.7202-1 through 227.7202-4, 48 C.F.R,
Part 52.227-19, and other relevant sections of the Code of Federal Regulations, as applicable, the
Software, Documentation and Updates are distributed and licensed to U.S. Government end users:
(1) only as commercial items, and (il) with only those rights as are granted to all other end users
pursuant to the terms and conditions contained herein,

9.2 If Licensee is licensing Software for end use by the United States Government or a United
States Govemment agency, Licensee may transfer such Software license, but only if: (I) Licensee
transfers all copies of such Software and Documentation to such United States Government entity
or interim transferee, and (i) Licensee has first obtained from the transferee (if applicable) and
uitimate end user an enforceable end user license agreement containing restrictions substantially
Identical to the ones contained In this Agreement. Except as stated in the foregoing, Licensee and
any transferee(s) authorized by this subsection 9.2 may not otherwise use or transfer or make
avallable :;Iy Motorol:o so':tware to any third party nor permit any party to do so.

Section FIDENTIALITY

Licensee acknowledges that the Software and Documentation contain Motorola’s valuable
proprietary and Confidential Information and are Motorola‘s trade secrets, and that the provisions
in the Primary Agreement conceming Confidential Information apply.

Section 11 LIMITATION OF LIABILITY

The Limitation of Liabllity provision Is described in the Primary Agreement.

Section 12 NOTICES
Notices are described in the Primary Agreement.
Section 13 GENERAL

13.1. COPYRIGHT NOTICES. The existence of a copyright notice on the Software will not be
construed as an admission or presumption of publication of the Software or public disclosure of any

trade secrets assoclated with the Software.

13.2. COMPLIANCE WITH LAWS, Licensee acknowledges that the SoRRware Is subject to the laws
and regulations of the United States and Licensee will comply with all applicable laws and
regulations, including export laws and regulations of the United States. Licensee will not, without
the prior authorization of Motorola and the appropriate governmental authority of the United
States, In any form export or re-export, sell or resell, ship or reship, or divert, through direct or
indirect means, any item or technical data or direct or indirect products sold or otherwise furnished
to any person within any territory for which the United States Government or any of its agencies at
the time of the action, requires an export license or other governmental approval. Violation of this
provision Is a material breach of this Agreement.

13.3 FUTURE REGULATORY REQUIREMENTS. The Parties acknowledge and agree that this is an
evolving technological area and therefore, laws and regulations regarding Services and use of
Solution may change. Changes to existing Services or the Solution required to achleve regulatory
compliance may be available for an additional fee. Any required changes may also impact the price
for Services.

13.4, ASSIGNMENTS AND SUBCONTRACTING. Motorola may assign its rights or subcontract its
obligations under this Agreement, or encumber or sell its rights in any Software, without prior
notice to or consent of Licensee,

MCC TEOOE Dispaich Consolo Proposal Use or dizclosure of this proposal is sublset
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13.5. GOVERNING LAW. This Agreement is governed by the laws of the United States to the
extent that they apply and otherwise by the intemal substantive laws of the State of West Virginla.
The terms of the U.N. Convention on Contracts for the International Sale of Goods do not apply. In
the event that the Uniform Computer Information Transaction Act, any versien of this Act, or a
substantially similar law (collectively "UCITA™) becomes applicable to a party's performance under
this Agreement, UCITA does not govern any aspect of this Agreement or any license granted under
this Agreement, or any of the parties’ rights or obligations under this Agreement. The goveming
taw will be that in effect prior to the applicability of UCITA.

13.6. THIRD PARTY BENEFICIARIES. This Agreement Is entered into solely for the benefit of
Motorola and Licensee, No third party has the right to make any claim or assert any right under
this Agreement, and no third party is deemed a beneficlary of this Agreement. Notwithstanding
the foregoing, any licensor or supplier of third party software included In the Software will be a
direct and intended third party beneficlary of this Agreement.

13.7. SURVIVAL. Sections 4, 5, 6.4, 7, 8, 9, 10, 11 and 13 survive the termination of this
Agreement.

13.8. ORDER OF PRECEDENCE. In the event of Inconsistencies between this Exhibit and the
Primary Agreement, the parties agree that this Exhibit prevails, only with respect to the specific
subject matter of this Exhibit, and not the Primary Agreement or any other exhibit as it applies to
any other subject matter,

13.9. SECURITY. Motorola uses reasonable means In the deslign and writing of its own Software
and the acquisition of third party Software to IImit Security Vulnerabliities. While no software can
be guaranteed to be free from Security Vuinerabllities, if a Security Vulnerability Is discovered,
Motorola will take the steps set forth In Section 6 of this Agreement.

Use or disclosure of this praposal ks subject MCOC 7600E Dispatch Console Prposal
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OUR COMMITMENT

Motorola Solutions connects people through technology. Businesses and govemment agencies around the
world tumn to Motorola Solutions innovations when they want highly connectad teams that have the
information they need throughout thelr workdays end in the moments that matter most to them.

You can find Motorola Soiutions products and services in a wide range of workplaces. From the retail fioor
to the warehouse ficor, and from the small town police station to the most secure govemment offices, our
products suppost customers who make up the diverse global economy, We are proud that our products

support mobile transactions of all kinds, as well as the safely and security of citizens everywhere.

Our customers rely on us for the expertise, services and solutions we provide, trusting our years of invention
and innovation experience. By partnering with customaers and obsesving how our products can help in thelr
specific industries, we are able to enhance our customers’ experiance everyday.

Motorola Selutions—An Industry Leader

Motorola Solutions serves both enterprise and govemment customers with core markets in public safety
govemment agencies and commercial enterprises. Our leadership In these areas includes public safety
communications from infrastructure to applications and devices such as radios as well as

mobie computing devices for enterprises. We produce advanced data capture devices such as barcode
scanners and RFID (radio-frequency identification) products for business. We make professional end
commercial two-way radios for a variety of markets, and we also bring unficensed wireless broadband
capabliiiies and wireless local area networks — or WLAN - fo retall enterprises

Ploneering New Areas of Cognitive Research

As an Industry leader in govemnment and pubfic safely, we design and develop devices including radios and
the infrastructure that supports them. Our mission-tritical design philosophy led to our new High Veloclty
Human Factors investigation, an area of cognitive research that helps us develop products for first
responders by working with them in crisis situations to study thelr communication needs. We take what we
leam in the figld and bring it back to the lab to create products that will funcion under exireme conditions
and networks that will rellably support those products.

Our Focus: Our Customers

Working with our global channel partner community, Moforola Solutions reaches an extensive customer
base, from smell businesses to Fortune 500 companies. Our focus Is on developing integrated end-to-end
solutions that deliver a clear retum on investment, and our products empower individuals through seamiess

MCC 75008 Dispsich Conscla Proposal Use ordisciosure of this proposel Is
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PAYMENT TERMS

Exhibit B

Except for a payment that Is due on the Effective Date, Customer will make payments to Motorola
within thirty (30) days after the date of each involoe. Customer will make payments when due in
the form of a check, cashier’s check, or wire transfer drawn on a U.S. financlal Institution and in
accordance with the following milestones.

System Purchase (excluding Subscribers, If applicable)

1. Equipment will be involced upon shipment (Materials Price)
2, BServices will be involced upon Final Acceptance (Labor Price)

If Subscribers are purchased, 100% of the Subscriber Contract Price will be Involced
upon shipment (as shipped).

Motorola shall make partial shipments of equipment and will request payment upon shipment of
such equipment. In addition, Motorofa shail invoice for Instaliations complebed on a site-by-site
basls or when professional services are comp , when applicable. The value of the equipment
shipped/services performed will be determined by the value shipped/services performed as a
percentage of the total milestone value. Unless otherwise specified, contract discounts are based
upon all items proposed and overall system package. For Involcing purposes only, discounts will be
applied proportionately to the FNE and Subscriber equipment values to total contract price.
Overdue involces will bear simple interest at the maximum allowable rate by state law.

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

Use or disclosiure of this proposel Is subject MCC 7500E Dispatch Consola Proposal
to the restrictiona on the cover page.
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EXHIBIT D
System Acceptance Certificate

Project Nama:

This System Acceptance Certificate memorializes the occurrence of System Acceptance. Motorola
and Customer acknowledge that:

1. The Acceptance Tests set forth in the Acceptance Test Plan have been successfully completed.
2. The System is accepted.

Customer Representative;.
Signature: Signature:
Print Name: Print Name:
Title: Title:
Date: Date: ,
Consolo
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