AGREEMENT TO UPGRADE PtP MICROWAVE LINK AT ARCHER WATER TANK
BETWEEN MOTOROLA SOLUTIONS, and
LARAMIE COUNTY, WYOMING

THIS AGREEMENT is made and entered into by and between Laramie County,
Wyoming, P.O. Box 608, Cheyenne, Wyoming 82003-0608, (ACOUNTY@) and Motorola
Solutions, 7237 Church Ranch Blvd., Westminster, CO 80021 (ACONTRACTORG@). The parties
agree as follows:

I. PURPOSE

The purpose of this Agreement is for the COUNTY to contract for an upgrade to the existing
PtP Microwave link between from the CONTRACTOR as specified in the CONTRACTOR’S
budgetary proposal attached hereto as Attachment A and fully incorporated herein (hereinafter
“Agreement”’).

II. TERM

This Agreement shall commence on the date last executed by the duly authorized
representatives of the parties to this Agreement and shall remain in full force and effect until
completely performed.

II1. RESPONSIBILITIES OF COUNTY

COUNTY shall pay CONTRACTOR for services upon receipt of the CONTRACTOR’s
invoice to the COUNTY as detailed in Attachment A. The total amount paid to the
CONTRACTOR shall not exceed $104,112.00, unless negotiated by both parties in writing. No
payment shall be made before the last signature is affixed to this Agreement. Payments shall be in
accordance with Wyo. Stat. ' 16-6-602 (as amended).

IV. RESPONSIBILITIES OF CONTRACTOR

A. CONTRACTOR shall provide and complete the services described in Attachment
A, attached hereto and fully incorporated herein.

. B. CONTRACTOR agrees to retain all required records for three (3) years after the
County makes final payment and all other matters relating to the Agreement are concluded.
CONTRACTOR agrees to permit access by the COUNTY or any of its duly authorized
representatives to any books, documents, papers and records of the CONTRACTOR which are
directly pertinent to this specific Agreement for purposes including but not limited to audit,
examination, excerpts, and transcriptions. It is agreed that finished or unfinished documents, data
or reports, prepared by CONTRACTOR under this contract shall be considered the property of the
COUNTY and upon completion of the services to be performed, or upon termination of this
Agreement for cause, or for -the convenience of the COUNTY, will be turned over to the
COUNTY.



V. GENERAL PROVISIONS

A. Independent Contractor: The services to be performed by CONTRACTOR are
those of an independent contractor and not as an employee of COUNTY. CONTRACTOR is not
eligible for Laramie County Employee benefits and will be treated as an independent contractor for
federal tax filing purposes. CONTRACTOR assumes responsibility for its personnel who provide
services pursuant to this contract and will make all deductions required of employers by state, federal
and local laws and shall maintain liability insurance for each of them. CONTRACTOR is free to
perform the same or similar services for others.

B. Preference-Wyoming Labor Should the subject of this agreement constitute the
construction, reconstruction, improvement, enlargement, alteration, or repair, of any public works
project or improvement, by signature below CONTRACTOR acknowledges the requirement for
the use of Wyoming labor pursuant to W.S.§16-6-203 as amended, except in circumstances as
provided by law including, but not limited to W.S.§16-6-201 et seq.

C. Acceptance Not Waiver: COUNTY approval of the reports, and work or materials
furnished hereunder shall not in any way relieve CONTRACTOR of responsibility for the
technical accuracy of the work. COUNTY approval or acceptance of, or payment for, any of the
services shall not be construed to operate as a waiver of any rights under this Agreement or of any
cause of action arising out of the performance of this Agreement.

D. Termination: This Agreement may be terminated (a) by either party at any time
for failure of the other party to comply with the terms and conditions of this agreement; (b) by
either party, with thirty (30) days' prior written notice to the other party; or (c) upon mutual written
agreement by both parties.

E. Entire Agreement: This Agreement (6 pages) and Attachment A (44 pages)
represent the entire and integrated agreement and understanding between the parties and
supersedes all prior negotiations, statements, representations and agreements, whether written or
oral.

F. Assignment: Neither this Agreement, nor any rights or obligations hereunder
shall be assigned or delegated by a party without the prior written consent of the other party.

G. Modification: This Agreement shall be modified only by a written agreement,
duly executed by all parties hereto.

H. Invalidity: Ifany provision of this Agreement is held invalid or unenforceable by
any court of competent jurisdiction, or if the COUNTY is advised of any such actual or potential
invalidity or unenforceability, such holding or advice shall not invalidate or render unenforceable
any other provision hereof. It is the express intent of the parties that the provisions of this
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Agreement are fully severable.

L Applicable Law and Venue: The parties mutually understand and agree this
Agreement shall be governed by and interpreted pursuant to the laws of the State of Wyoming. If
any dispute arises between the parties from or concerning this Agreement or the subject matter
hereof, any suit or proceeding at law or in equity shall be brought in the District Court of the State
of Wyoming, First Judicial District, sitting at Cheyenne, Wyoming. The foregoing provisions of
this paragraph are agreed by the parties to be a material inducement to CONTRACTOR and to
COUNTY in executing this Agreement. This provision is not intended, nor shall it be construed
to waive COUNTY =s governmental immunity as provided in this Agreement.

J. Contingencies: CONTRACTOR certifies and warrants no gratuities, kickbacks or
contingency fees were paid in connection with this Agreement, nor were any fees, commissions,
gifts or other considerations made contingent upon the award of this Agreement.

K. Discrimination: All parties agree they will not discriminate against any person who
performs work under the terms and conditions of this Agreement because of race, color, gender,
creed, handicapping condition, or national origin.

L. ADA Compliance: All parties agree they will not discriminate against a qualified
individual with disability, pursuant to a law as set forth in the Americans with Disabilities Act,
P.L. 101-336,42 U.S.C. ' 12101, et seq., and/or any properly promulgated rules and regulations
relating thereto.

M.  Govermmental/Sovereign Immunity: COUNTY does not waive its
Governmental/Sovereign Immunity, as provided by any applicable law including W.S. ' 1-39-101
et seq., by entering into this Agreement. Further, COUNTY fully retains all immunities and
defenses provided by law with regard to any action, whether in tort, contract or any other theory of
law, based on this Agreement.

N. Indemnification: To the fullest extent permitted by law, CONTRACTOR agrees to
indemnify and hold harmless COUNTY, its elected and appointed officials, employees, and
volunteers from any and all liability for injuries, damages, claims, penalties, actions, demands or
expenses arising from or in connection with work performed by or on behalf of CONTRACTOR
for COUNTY except to the extent liability is caused by the sole negligence or willful misconduct
of COUNTY or its employees. CONTRACTOR shall carry liability insurance sufficient to cover
its obligations under this provision and provide COUNTY with proof of such insurance.

0. Third Parties: The parties do not intend to create in any other individual or
entity the status of third-party beneficiary, and this Agreement shall not be construed so as to
create such status. The rights, duties and obligations contained in this Agreement shall operate
only between the parties to the Agreement and shall inure solely to the benefit of the parties to this
Agreement.

P. Conflict of Interest: COUNTY and CONTRACTOR affirm, to their knowledge, no
3



CONTRACTOR employee has any personal beneficial interest whatsoever in the agreement
described herein. No staff member of CONTRACTOR, compensated either partially or wholly
with funds from this Agreement, shall engage in any conduct or activity which would constitute a
conflict of interest relative to this Agreement.

Q. Force Majeure: Neither party shall be liable to perform under this Agreement if
such failure arises out of causes beyond control, and without the fault or the negligence of said
party. Such causes may include, but are not restricted to, Act of God or the public enemy, fires,
floods, epidemics, quarantine restrictions, freight embargoes, and unusually severe weather. In
every case, however, a failure to perform must be beyond the control and without the fault or the
negligence of said party.

R.  Limitation on Payment: COUNTY=s payment obligation is conditioned upon the
availability of funds which are appropriated or allocated for the payment of this obligation. If
funds are not allocated and available for the continuance of the services and equipment provided
by CONTRACTOR, the Agreement may be terminated by COUNTY at the end of the period for
which funds are available. COUNTY shall notify CONTRACTOR at the earliest possible time of
the services which will or may be affected by a shortage of funds. At the earliest possible time
means at least thirty (30) days before the shortage will affect payment of claims if COUNTY
knows of the shortage at least thirty (30) days in advance. No penalty shall accrue to COUNTY in
the event this provision is exercised, and COUNTY shall not be obligated or liable for any future
payments due or for any damages as a result of termination under this provision. This provision
shall not be interpreted or construed to permit COUNTY to terminate this Agreement in order to
acquire similar services from another party.

3, Notices: All notices required and permitted under this Agreement shall be deemed
to have been given, if and when deposited in the U.S. Mail, properly stamped and addressed to the
party for whom intended at such parties' address listed herein, or when personally delivered
personally to such party. A party may change its address for notice hereunder by giving written
notice to the other party.

T.  Compliance with Laws: CONTRACTOR shall comply with all applicable laws,
regulations and ordinances, whether Federal, State or Local.

U. Controlling Authority: To this extent this agreement is inconsistent with the
CONTRACTOR’s proposal or its referenced documents, this agreement controls.

VI. MODIFICATIONS TO ATTACHMENT A

A. Section 6.3 INVOICING AND PAYMENT shall be modified in third sentence as
follows: Except for a payment that is due on the Effective Date, Customer will make payments to
Motorola within thirty—(38) forty-five (45) after the date of each invoice.

B. Section 12.2 NEGOTIATION shall be stricken and have no force and effect.




C. Section 12.3 MEDIATION shall be stricken and have no force and effect.

D. Section 12.4 LITIGATION. VENUE and JURISDICTION shall be modified in the
first sentence as follows: H-a-Dispute-remains-unresolved-forsbety-(60)-daysafterreceiptof-the
Notice—ofMediationse Either Party may then submit the Dispute to a court of competent
jurisdiction in the state in which the System is installed.

E. Section 12.5 CONFIDENTIALITY shall be stricken and have no force and effect.

F. Section 14.2 GENERAL INDEMNITY BY CUSTOMER shall be stricken and
have no force and effect.

@ Section 17.1 TAXES shall be modified in the second sentence as follows: If
Motorola is required to pay any of these taxes, Motorola will send an invoice to Customer and

Customer will pay to Motorola the amount of the taxes (including any interest and penalties)
within thirty-(30) forty-five (45) days after the date of the invoice.

Remainder of this page intentionally left blank



AGREEMENT TO UPGRADE PtP MICROWAVE LINK AT ARCHER WATER TANK
BETWEEN MOTOROLA SOLUTIONS, and
LARAMIE COUNTY, WYOMING

Signature Page

LARAMIE COUNTY, WYOMING

By: Date
Chairman, Laramie County Commissioners

ATTEST:

By: Date

Laramie County Clerk

CONTRACTOR:

&4/ Tom Henderson
By: : Area Sales Manager Date 12/19/2022

This Agreement is effective the date of the last signature affixed to this page.

REVIEWED AND APPROVED AS TO FORM ONLY:

|/ 0 |
By: i\/‘/C' L(M}% /\ Date |2 20022
Laramie County Attorney’s Office
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MICROWAVE EQUIPMENT UPGRADE NOVEMBER 7, 2022

The design, technical, pricing, and other information (“Information”) furnished with this submission is proprietary and/or trade secret information of
Motorola Solutions, Inc. {(*Motorola Solutions™) and is submitted with the restriction that it is to be used for evaluation purposes only. To the fullest
axtent allowed by applicable law, the [nformation is not o be disclosed publicly or in any manner to anyone other than those required to evaluate the
Information without the express wrillen permission of Molorola Solutions.

MOTOROLA, MOTO, MOTOROLA SOLUTIONS, and the Stylized M Logo are trademarks or registered trademarks of Motorola Trademark Holdings,
LLC and are used under license. All other trademarks are the property of their respective owners. € 2022 Motorola Solutions. Inc. All rights reserved.



Approved by Laramie
County Information
Technology

0 MOTOROLA SOLUTIONS

November 7, 2022

Amber Young

Laramie County Combined Communications Center
415 W. 18" Street

Cheyenne, WY 82001

Subject: Microwave Equipment Upgrade

Ms. Young

Motorola Solutions, Inc. ("Motorola") is pleased to provide the attached proposal for

replacement of the Microwave Equipment at Archer/85 South for the Laramie County Combined

Communications Center. This equipment will replace and upgrade the outdated, end of life
equipment currently in these locations.

Our proposal includes design, and installation of the required equipment and software for this
application.

This proposal is subject to the terms and conditions of the enclosed Communications System
and Services Agreement (“CSSA"), together with its Attachments. This proposal shall remain
valid for a period of 90 days from the date of this cover letter. Laramie County may accept the
proposal by delivering to Motorola the CSSA signed by an authorized signatory. Alternatively,
Motorola will be pleased to address any concerns you may have regarding the proposal. Any
questions can be directed to Kevin Parker, Senior Account Executive, at (303) 859-0029.

We thank you for the opportunity to furnish the Laramie County Combined Communications
Center with "best in class" solutions and we hope to strengthen our relationship through the
implementation of this project. Our goal is to provide you with the best products and services
available in the communications industry.

Sincerely,
Motorola Solutions, Inc.

Tom Henderson
Area Sales Manager
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Laramie Counly Comtined Communications Cenler
November 7. 2022

SECTION 1

SYSTEM DESCRIPTION

1.1 OVERVIEW

Motorola Solutions has developed this proposal to support a hardware upgrade for the
existing Cambium PTP 810 microwave link between the Archer water tower site and the 85
South tower site. This will involve the replacement of the majority of the existing microwave
hardware at the Archer and 85 South sites with new Cambium PTP820G microwave
equipment. The proposed hardware upgrade will replace the existing link’s PTP810
modems, split mount RF units, CNT-400 coax cable, and the flexible waveguide between
the existing microwave dishes and split mount RF units. The existing 6 ft microwave dishes
featured at Archer and 85 South will, however, remain in place and continue to support the
new PTP820G equipment. In order to support Laramie County's current needs the new
PTP820G link will feature TDM support with an included 16xDS1 (T1) interface as well as an
Ethernet interface as Laramie County migrates towards utilizing Ethernet transport. The
PTP820G Ethernet link will be licensed to support up to 100Mbps of throughput capacity.

The new MW equipment will continue to utilize the existing microwave path and dishes at
each site. The following path profile shows the predicted microwave link:

o
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0 1 2 3 4 5 6 7 8 9 10
Path length {10.79 mi)
85 South Frequency (MHz) = 6800.0 Archer Water Tank
Latitude 410117.70N K=1.33 Latitude 410859.10N
Longitude 104 47 07.40W %F1 = 100.00 Longitude 104 4001.60W
Azimuth 34.89° Azimuth 214.96°
Elevation 6277 ft ASL Elevation 86019 ft ASL
Antenna CL 120.0 ft AGL Antenna CL 75.0 ft AGL

Figure 1-1: Path Profile

1.14.1  Design Details

The proposed Cambium MW PTP820 upgrade will be using the existing dishes in place
(Cambium HP8-6 ft.). The total length of this microwave path is 10.79mi with an effective

Microwave Equipment Upgrade Use or disclosure of this propesal is subject
lo lhe reslriclions on the cover page
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Laramie County Combingd Communications Cenler
November 7, 2022

Faded Margin of 39.63dB giving a 89.9999% annual availability. Up to 100Mbps of Ethernet
throughput is included as part of the capacity activation key.

The proposed design matching the existing configuration utilizing a split-mount configuration
where the outdoor unit (ODU) is installed outside to the back of MW dish and the Indoor Unit
(IDU) is rack-mounted within the shelter.

This quote does not include any DC power equipment or any back-up power equipment.
The Archer site has an AC-powered shelter with a UPS that is assumed will be used for this
proposed PTP820G microwave equipment. The 85 South site is a WyoLink-owned site
featuring an Eltek DC power plant which is assumed to be in good condition and will be
used for the proposed equipment.

Motorola is also providing a complement of technical services to support the public safety
microwave link including:

FCC Frequency Coordination and Licensing
Factory system integration

Installation of radio and antenna systems
Factory Acceptance Testing

11.2  Proposed Equipment

The following provides a summary of the equipment and licensing associated with this
proposal:

Two (2) PTP820G Indoor Modem units

Two (2) PTP820G RFU-Cs

Two (2) Activation Keys for 100Mbps Capacity

Two (2) REMEC Interface Antenna Adaptor

Two (2) 75-meter coax cables

Grounding kits, hoist grips, surge protectors, and connectors
Standard MW spares, including:

- One (1) PTP820G Modem with Ethernet +16 E1/T1 Support
—~ One (1) PTP 820 RFU-C, 6767.5-6832.5 MHz

—~ One (1) PTP 820 RFU-C, 6607.5-6672.5 MHz

— One (1) PTP 820 16T1 cable, 3M

— One (1) PTP 820 1/2.5GE Port Act Key

~ One (1) PTP 820 100Mbps Act Key

— One (1) LPU End Kit PTP 820

-~ One (1) AC-DC Power Converter

1.2 ASSUMPTIONS

Motorola has made several design assumptions in preparing this proposal, which are noted
below. Motorola will need to verify all assumptions or seek alternate solutions in the case of
inaccurate assumptions.

e The two site locations will have sufficient rack and tower space available for the system
described as required/specified by Motorola's R56 Guidelines for Communications Sites.

Microwave Equipment Upgrade Use or disclosure of this proposal is subject
lo lhe restriclions on the Cover page
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Laramie Counly Combined Communications Cenler
November 7, 2022

e All existing sites or equipment locations will have adequate electrical power in the proper
phase, voltage, and site grounding to support the requirements of the system described.

e All locations have sufficient power distribution systems and available circuits for the
proposed equipment. The customer shall be responsible for any required alterations or
additions.

e |tis assumed that the existing microwave dishes are in good working condition and will
be reused for the PTP820G equipment.

¢ Itis assumed that the mounting heights of the dishes will remain the same (120ft at 85
South site and 75ft at the Archer Water Tank).

& CAMBIUM PTP820G PRODUCT DESCRIPTION

PTP 820G is a compact unit that fits in a single rack unit, with a passive cooling system that
eliminates the need for fans. A PTP 820G system consists of a PTP 820G indoor unit (IDU)
and one or two radio frequency units (RFUs). A coaxial cable connects the IDU to each
RFU, transmits traffic and management data between the IDU and the RFU, and provides -
48V DC power to the RFU.

1.3.1  Indoor Frequency Unit (IDU)

A PTP 820G IDU contains six Ethernet interfaces, one or two radio interfaces depending on
the hardware configuration, and optionally a 16 x DS1 interface.

The IDU includes two FE management interfaces, a DB9 dry contact external alarms
interface, an RJ-45 synchronization interface, and an RJ-45 terminal console interface for
connection to a local craft terminal. PTP 820G receives an external supply of -48V, with a
dual-feed for power redundancy.

The following shows the front panel of the IDU:
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16 x DSIIE:I Exterrul / 2x Du.ﬂ Modv Power 48V DC
(optional)  Alarms 2xFE GB Electrical or tor2 Rad io
(089} Managomant Interfaces
(RJ-45) Cascading 2xGE (TNC)
(RJ45) Electrical
TOM syne Terminal (RJ-43) 2xGE
In/Out (RJ-45) irtariate Optical (SFP)
(RJ-45)

Figure 1-2: IDU Front Panel

The front panel of the PTP 820G IDU also contains four electrical and two optical GE
Ethernet traffic interfaces:

e 2 x GE dual mode electrical or cascading interfaces (RJ-45) — GbE1/CS1, GbE2/CS2

Microwave Equipment Upgrade Use or disclosure of this proposal is subject
lo the reslriclions on the cover page
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Laramie Counly Combined Communications Cenler
November 7, 2022

e 2 x GE electrical interfaces (RJ-45) -GbE3, GbE4
e 2 x GE optical interfaces (SFP) — SFP5, SFP6

GbE1 and GbE2 can be configured as normal GbE traffic interfaces or as cascading
interfaces. When operating in cascading mode, these interfaces can handle hybrid Ethernet
and Native TDM traffic, enabling operators to create links among multiple PTP 820G units in
a node for multi-carrier and multi-directional applications.

1.3.2  Radio Frequency Unit (RFU)

Radio Frequency Units (RFUs) were designed with sturdiness,
power, simplicity, and compatibility in mind. These advanced
systems provide high-power transmission for short and long
distances and can be assembled and installed quickly and easily.

RFUs deliver high capacity over 3.5-60 MHz channels with
configurable modulation schemes. RFUs provide a range of
modulations from QPSK to 2048 QAM.

The RFUs support low to high capacities for traditional voice,
mission critical, and emerging Ethernet services, with any mix of
interfaces, pure Ethernet, pure TDM, or hybrid Ethernet and TDM
interfaces.

High spectral efficiency can be ensured with XPIC, using the same bandwidth for double the
capacity, via a single carrier, with vertical and horizontal polarizations. The following RFUs
can be installed in a split-mount configuration:

e RFU-C (6-38 GHz) - Proposed
e RFU-A (6, 11 GHz)

The IDU and RFU-C are connected by a coaxial cable CNT-400 (100 m/300 ft) or
equivalent, CNT-600 (300 m/1000 ft) or equivalent, with an N-type connector (male) on the
RFU-C and a TNC connector on the IDU.

PTP RFU-C is a fully software configurable, state-of-the-art RFU that supports a broad
range of interfaces and capacities from 10 Mbps up to 500 Mbps. RFU-C operates in the
frequency range of 6-38 GHz. RFU-C supports low to high capacities for traditional voice
and Ethernet services, as well as PDH/SDH/SONET or hybrid Ethernet and TDM interfaces.

With RFU-C, traffic capacity throughput and spectral efficiency are optimized with the
desired channel bandwidth. For maximum user choice flexibility, channel bandwidths from 7-
56 MHz can be selected together with a range of modulations. RFU-C provides a range of
modulations from QPSK to 2048 QAM.

1.4 ETHERNET SERVICES ON PTP820G

PTP 820G features a service-oriented Ethernet switching fabric. PTP 820G contains four
electrical and two optical 1 GbE Ethernet interfaces, for a total of six Ethernet interfaces
available for traffic. PTP 820G also includes two FE interfaces for management.

Microwave Equipment Upgrade Use or disclosure of this proposal is subject
lo lhe reslrictions on the cover page.
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Laramie Counly Combinad Communications Cenler
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PTP 820G's service-oriented Ethernet paradigm enables operators to configure VLAN
definition and translation, CoS, security, and network resiliency on a service, service-point,
and interface level.

PTP 820G provides personalized and granular QoS that enables operators to customize
traffic management parameters per customer, application, service type, or in any other way
that reflects the operator's business and network requirements.

15  TDM SERVICES ON PTP820G

PTP 820G provides integrated support for transportation of TDM (DS1/E1) services with
optional integrated DS1/E1 interfaces. Two types of TDM services are supported using the
same hardware:

¢ Native TDM trails
TDM Pseudowire services (enabling interoperability with third party packet/PW
equipment)

In addition, PTP 820G offers hybrid Ethernet and TDM services.

Hybrid services can utilize either Native TDM or pseudowire.

1.6  PTP820G EXTERNAL ALARMS

PTP 820G includes a DB9 dry contact external alarms interface. The external alarms
interface supports five input alarms. For each alarm input, the user can configure the
following:

1. Alarm administration (On or Off)
2. Alarm text
3. Alarm severity

Alarm severity can be configured to:

Indeterminate
Critical

Major

Minor
Warning

O e O N

Microwave Equipment Upgrade Use or disclosure of this proposal is subject
le the reslriclions on the cover page
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SECTION 2

Laramie County Combined Communications Cenlar
November 7, 2022

EQUIPMENT LIST

Table 2-1: Project Equipment List

QTY } NOMENCLATUR DESCRIPTION
E !

Cambium PTP820G Upg for Archer to 85 South Link

2 DS01010419001 CABLE GROUNDING KITS FOR 1/4 INCH AND 3/8 INCH
CABLE

2 | DS07009304001 HOISTING GRIP FOR CNT-400 CABLE

2 | DS30010194001 50 OHM BRAIDED COAXIAL CABLE - 75 METER

2 DSCO00082M0O02A | PTP 820G, SINGLE MODEM, ETH + 16 E1/T1

1 DSCO60082R107A |PTP 820 RFU-C,6HGHZ, TR160A,CH7W12,HI.6767.5-
6832.5MHZ

1 DSCOB0082R108A |PTP 820 RFU-C,6HGHZ, TR160A,CH7W12,LO.6607.5-
6672.5MHZ

2  |DSNOOOOS1LOOBA |TNC MALE RIGHT ANGLE FOR CNT-400 BRAIDED CABLE

2 DSNOOQO82ZL025A [PTP 820 16T1 CABLE MDR68-RJ45 3M,LA,CROSS

2 |DSNO00082L042A |PTP 820 ACT.KEY - GE PORT, PER ADDITIONAL PORT

2 |DSNO000B2L121A |PTP 820 RFU-C POLE MOUNT KIT

2 |DSNO00082L123A |PTP 820 ACT.KEY - CAPACITY 100M

2 DSNOB0082L003A [PTP 820 RFU-C ADPT 6GHZ REMOTE MOUNT ADAPTOR -
UDR70

2 DSNOB0082L157A |PTP 820 FLEXIBLE TWIST WR137,PDR70, 35.0
INCH,CPR137G,6-8 GHZ

4  |DSN0B0O082L158A |PTP 820 FLX-HNGR-6GHZ

2 DSWB3616A COAXIAL CABLE INSTALLATION ASSEMBLY KITS (W/O
SURGE ARRESTOR)

2 DSWB3657A LPU END KIT PTP800 (1 KIT REQUIRED PER COAXIAL
CABLE)

4 DSWB3618A MAINS LEAD- US 3PIN TO C5 {PTPB00 AC-DC PSU)

4 DSWB3622A AC-DC POWER SUPPLY CONVERTOR (NO LEAD CABLE
INCLUDED}
Spare Equipment

1 DSCO00082MO02A | PTP 820G, SINGLE MODEM, ETH + 16 E1/T1

1 DSCO060082R107A |PTP 820 RFU-C.6HGHZ, TR160A.CH7W12,HI.6767.5-
6832.5MHZ

1 DSCOB0082R108A |PTP 820 RFU-C,6HGHZ, TR180A,CHTW12,L0,6607.5-
6672.5MHZ

1 DSNO00082L025A |PTP 820 16T1 CABLE MDR68-RJ45 3M.LA,CROSS

1 DSNO00082L042A |PTP 820 ACT.KEY - GE PORT, PER ADDITIONAL PORT

1 DSNO00082L123A |PTP 820 ACT.KEY - CAPACITY 100M

Microwave Equipmenl Upgrade Use or disclosure of this proposal is subject

le the restriclions on the cover page
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Laramie Counly Combingd Communications Cenler
November 7. 2022

QTY | NOMENCLATUR DESCRIPTION
| E
1 DSWB3657A LPU END KIT PTP800 (1 KIT REQUIRED PER COAXIAL
CABLE)
1 DSWB3622A AC-DC POWER SUPPLY CONVERTOR (NO LEAD CABLE
INCLUDED)

Microwave Equipmenl Upgrade

m Mnlarnla Solutions Confidential Restninied

Use or disclosure of this proposal is subject
lo he restriclions on the cover page.
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Laramia Counly Combinsd Communications Center
November 7, 2022

SECTION 3

STATEMENT OF WORK

Motorola Solutions will install and configure the proposed equipment. The following table
describes the tasks involved with installation and configuration.

Table 3-1: Project Tasks and responsibilities

Motorola Solutions Customer

Project Kickoff

: Introduce team, review roles, and decision authority. X X
E Present project scope and objectives. X
Review SOW responsibilities and project schedule. X X
- Schedule Design Review. " X T X -

|

Deliverable: Completed project kickoff and scheduled Design Review. ;

|
| Review the Customer’s operational requirements. X

Present the system design and operational
|_requirements for the solution.
i Present installation plan.

resentprei

Present preliminary cutover plan and methods to
| document final culover process.
Present configuration and details of sites required by
system design.
Validate that Customer sites can accommodate X X
proposed equipment.
Provide approvals required to add equipment to X
proposed existing sites.

X
X
X
X

X

Review safety, security, and site access procedures. X

Present equipment layout plans and system design
drawings.

Provide heat load and power requirements for new
equipment,

Provide information on existing system interfaces. X

Assume liability and responsibility for proving all
information necessary for complete installation.
Assume responsibility for issues outside of Motorola
Solutions' control.

| Review and update design documents, including

| System Description, Statement of Work, Project

Microwave Equipment Upgrade Use or disclosure of this proposal is subject
lo the restrictions en the cover page
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Laramie County Combined Communications Cenler
November 7, 2022

Tasks ’Motorola Solutions Customer |

| Schedule, and Acceptance Test Plan, based on ' 3

. Design Review agreements. .

| Execute Change Order in accordance with all ;

| material changes to the Contract resulting from the X ‘

| Design Review.

| Deliverable: Finalized design documentation based upon “frozen” design, along with any
w_ relevant Change Order documentation.

Frequency Coordination/Path Survey

| FCC License Preparation X
} Prepare FCC Form 601 ' X
| Conduct physical path survey X

‘ Deliverable: Proper MW frequencies licenses, Physical Path survey completed.

Site Planning

| Provide necessary buildings, equipment shelters, and |

_lowers for inslallation of system equipment. |

| Provide the R56 requirements for space, power,

| grounding, HVAC, and connectivily requirements at | X
| each site.

Provide adequate electrical power in proper phase - f X
and voltage at sites. '
Confirm that there is adequate utility service to
support the new equipment and ancillary equipment.
Modify towers or other structures, to ensure that they ;
are capable of supporting proposed and future - ; X
antenna loads, if necessary

Ensure that each site meets the R56 standards for :

space, grounding, power, HVAC, and connectivity s X
requirements.

| Ensure that required rack space is available for

| installation of the new equipment.

Deliverable; Information and permitting requirements completed at each site.

General Facility Improvements

Provide adequate HVAC, grounding, lighting, cable
routing, and surge protection based upon Motorola
Solutions’ Standards and Guidelines for
Communication Sites (R56)

Ensure the resolution of environmental and i
hazardous material issues at each site including, but '
not limited to, asbestos, structural integrity (tower,

rooftop, water tank, efc.), and other building risks.

| Ensure that electrical service will accommodate

| installation of system equipment, including isolation

| transformers, circuit breakers, surge protectors, and

cabling.

Microwave Equipment Upgrade Use or disclosure of this proposal 1s subject
to the reslrictions en the cover page
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Laramie Counly Combunad Communications Cenler
Novembar 7, 2022

Tasks Motorola Solutions Customer |

| Provide abstruction-free area for the cable run ! |

between the demarcation point and system l i X ,
' equipment. - , ?

Provide structure penetrations (wall or roof) for ; ;

transmission equipment {e.g. antennas, microwave I X i

radios, etc.).

Supply interior building cable trays, raceways, X

conduits, and wire supports.

Pay for usage costs of power and generator fueling, |
both during the construction and installation effort, : ! X
candonanongoingbasis.
Transport remeved site equipment te a location i
- designated by Customer and within Customer's ; | X
jurisdiction. : j

Equipment Order and Manufacturing

Create equipment order and reconcile to contract. X
Manufacture Motorola Soluticns-provided equipment | X
necessary for system based on equipment order. ' ‘
Procure non-Motorola Sclutions eguipment X 1

necessary for the system.

Deliverable: Equipment procured and ready for shipment.

Equipment Shipment and Storage \

Provide secure location for solution equipment. : \ X
Pack and ship solution equipment to the identified, or | X |

site locations. | |

Receive solution equipment. ' ; X
Inventory solution equipment. X

Deliverable: Solution eguipment received and ready for installation i

General Installation i

1
Deliver solution equipment to installation location. : X

Coordinate receipt of and inventory solution
equipment with designated contact. I
Install all proposed fixed equipment as outlined in the |
System Description based upon the agreed-upon
floer plans, connecting audio, contral, and radio
transmission cables to connect equipment lo the
power panels or receptacles, and audio/control line
connection points. Installation performed in ‘ .
| accordance with R56 standards and state/local | f
|_codes. i |

Microwave Equipment Upgrade Use or disclosure of this proposal is subjeact
le the reslrictions on the cover page

ﬂ.) Motarnla Solutions Conficlential Rastricted Statement of Wark 3.3



Laramie Counly Combined Communications Cenler
November 7, 2022

Tasks Motorola Solutions Customer

Provide system interconnections that are not

specifically outlined in the system design, including

dedicated phone circuits, microwave links, or other

types of connectivity.

Install and terminate all network cables between site

routers and network demarcation points, including X
__microwave, leased lines, and Ethernet.

Ensure that Type 1 and Type 2 AC suppression is
_ installed lo prolect installed equipment.

Connect installed equipment to the provided ground
 system.

Label equipment, racks, and cables. X

Perform preliminary audit of installed equipmentl to

ensure compliance with requirements and R56 X
. standards.

Note any required changes to the installation for
_inclusion in the “as-built” system documentation.

Remove, transport, and dispose of ald equipment. X

Deliverable: Equipment installed.

Solution Optimization

Verify that all equipment is operating properly and
that all electrical and signal levels are set accurately.
Verify that all audio and data levels are at factory
. sellings.
Verify communication interfaces between devices for
. proper operation.
Ensure that functionality meets manufacturers'
specifications and complies with the final
configuration established during design review or
system staging.

Deliverable; Completion of System Optimization.

Functional Acceptance Testing

Verify the operational functionality and features of the
solution supplied by Motorola Solutions, as X
contracted.

Witness the functional testing. X

Document all issues that arise during the acceptance
tests.

If any major task for the system as contractually
described fails during the Customer acceptance
testing or beneficial use, repeat that particular task X
after Motorola Solutions determines that corrective
action has been taken.

Resolve any minor task failures before Final System
Acceplance.

Document the results of the acceptance tests and
present for review,

Microwave Equipmenl Upgrade Use or disclosure of this proposal 1s subject
ta lhe restrichons on the cover page
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Laramie Counly Combined Communications Cenler
November 7, 2022

Tasks !Motorola Solutions Customer

Review and approve final acceptance test results. j ‘ X

Deliverable: Completion of functional testing and approval by Customer.

Cutover

Finalize Cutover Plan. ‘ X X

Conduct cutover meeting with relevant personnel to |
address both how to mitigate technical and 1
communication problem impacts to the users during
cutover and during the general operation of the 3
system. \ W_

Notify the personnel affected by the cutaver af the i X
date and time planned far cutover. g

Provide ongoing communication with users regarding [ X X
the project and schedule. i
Cut over users and ensure that user radios are
operating on system.

Resolve punchlist items, documented during the
Acceptance Testing phase, in order to meet all the
criteria for final system acceptance. : ‘
Assist Motorola Solutions with resolution of identified | i
punchlist items by providing support, such as access |
to the sites, equipment and system, and approval of
the resolved punchlist items.

Deliverable: Migration to new system completed, and punchlist items resolved.

Transition to Warranty

H H 1
|

Review the items necessary for transitioning the

equipment.

project to warranty support and service. X , f
Provide a Customer Support Plan detailing the ‘ [
warranty support associated with the cantract g X i

|

Deliverable: Service information delivered and approved by Customer I

Finalize Documentation and System Acceptance

Provide manufacturer's installation material, part list

and other related material to Customer upon project ! X 5
complelion. ‘ | é ]

Provide an electronic as-built system manual on CD | ’

or other Customer preferred electronic media. The | !

documentation will include the following: | !

= Site Equipment Rack Configurations. [ l

= Antenna Network Drawings for RF Sites {where g X j

applicable). i i

- Functional Acceptance Test Plan Test Sheets and | 1

Results. ! 5

= Equipment Inventory List. ' ;

| = Technical Service Manuals (where applicable).

Microwave Equipment Upgrade Use or disclosure of this proposal is subject

le lhe restrictions on the cover page.
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Laramie Counly Combined Communications Cenler
November 7, 2022

Tasks Motorola Solutions Customer

Drawings will be delivered in Adobe PDF format. f %

Receive and approve documentation. i X

Execute Final Project Acceptance. \ X X

Deliverable: All required documents are provided and approved. Final Project Acceptance.

Microwave Equipmenl Upgrade Use or disclosure of this proposal is subjeact
Lo the restrictions on the cover page
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Laramie County Combingd Communications Cenler
November 7, 2022

SECTION 4

PROJECT SCHEDULE

A project schedule is included and provided on the page that follows.

Microwave Equipment Upgrade Use or disclosure of this propesal is subject
lo the restriclions on the cover page.
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ID Task Name Duration

1 Contract 7 14 daijsm -
2 | Contract Design Review 2 days
3 MW Frequency Coordination 10 days :
4 Physical Path Survey 3 days
5 Order Processing 1 day
6 | Manufacturing 35 days | Project Duration is expected to be approximately 145 days from
 lstseld 12 days | contract signing.
8 | Receive and Inventory 4 days :
9 Installation 15 days

10 Audit and Acceptance Testing 3 days
11 Finalize _ Final Documentation 5 days

12 Final Acceptance_Transition to 1 day

_ service e S

Task [ Inactive Summary ‘ © External Tasks
5plit dvnnoeenn - Manual Task bsssssmsmmnd  External Milestane

Project: Archer - 85 South MW Milestone & Duration-only .  Deadline 2

Preliminary Schedule Summary =1 Manual Summary Rollup meess———  Progress

Date: Mon 11/7/22 Project Summary e Manual Summary === Manual Progress
Inactive Task Start-only L
Inactive Milestone Finish-only J

Page 1



Laramie Counly Comtrned Communications Center
November 7, 2022

SECTION 5

PRICING SUMMARY

Please see the pricing summary included below.

Table 5-1: Equipment and Services Summary

Description Price (%)

Equipment $38,580

Implementation Services $65.532

TOTAL SYSTEM $104,112
Microwave Equipment Upgrade Use or disclosure of this proposal is subject

lo lhe restriclions on the cover page.
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Laranue County Combined Communications Cenler
November 7, 2022

SECTION 6

CONTRACTUAL
DOCUMENTATION

Contractual documentation is included and is provided on the pages that follow.

Microwave Equipment Upgrade Use or disclosure of this propesal is subject
lo the restriclions on the cover page.
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Communications System and Services Agreement

Motorola Solutions. Inc. (“Motorola”) and Laramie County Combined Communications Center (WY)
("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 “Party” and collectively as the “Parties.” For good and valuable consideration, the Parlies agree as
follows:

Section 1 ATTACHMENTS

1.1, EXHIBITS. The Exhibits listed below are exhibils related to the System sale and
implementation. These Exhibits are incorporated into and made a part of this Agreement.
ExhibitA  “Motorola Software License Agreement”
Exhibit B “Payment”
Exhibit C  Technical and Implementation Documents

C-1 *System Description” dated __ 12/14/22 .

C-2 *Pricing Summary & Equipment List" dated 12{14/22

C-3 “Implementation Statement of Work™ dated 12/14/22

Cc4 “Acceptance Test Plan® or “ATP" dated 12114/22

C-5 “Performance Schedule” dated 12/14/22
ExhibitD “System Acceptance Certificate”

12 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 containing terms specific to such service. Such
Addenda will be labeled with the name of the service being purchased. A

1.3 ORDER OF PRECEDENCE. In interpreting this Agreement and resolving any ambiguities: 1) the
main body of this Agreement takes precedence over the exhibits (unless otherwise specified in an exhibit),
and any inconsistency between Exhibits A through D wiil be resolved in their listed order, and 2) The
applicable service Addendum will take precedence over the main body of the Agreement and the Exhibis.

Section 2 DEFINITIONS

Capitalized terms used in this Agreement have the following meanings:

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

“Addendum (Addenda)” is 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 therein.

“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 personnel with
access o the Adminisirative User Credentials may be referred to as the Administrative User.

“Beneficial Use” means when Customer first uses the System or a Subsystem for operational purposes
(excluding 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 clearly designated, labeled or marked as confidential or its equivalent or (ii) obtained by examination,
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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 disclosed orally must be identified as confidential at the time of disclosure and confirmed
by the discloser by submitting a written document to the recipient within thirty (30) days after such
disclosure. The written document must contain a summary of the Confidential Information disclosed with
enough specificity for identification purpose and must be labeled or marked as confidential or its equivalent.

“Contract Price™” means the price for the System and implementation Services, excluding applicable sales
or simllar 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.

“Deliverables” means all written information (such as reports, specifications, designs, plans, drawings,
analytics, Solution Data, or other 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
Deliverables, if any, are more fully described in the Statement of Work.

“Derivative Proprietary Materials” means derivatives of the Proprietary Materials that Motorcla may from
time to time, including 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 Motorcia
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 government entity, strikes, other labor disturbances,
supplier performance, hurricanes, earthquakes, fires, floods, epidemics, embargoes, war, riots, or any other
similar cause.

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

“Non-Motorola Software” means software that a party other than Motorola or its affiliated companies
owns.

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

“Proprietary Materials” means certain software tools and/or other technical materials, including, but not
limited to, data, modules, components, designs, utilities, subsets, objects, program listings, maodels,
methodologies, 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
corractions, bug fixes, enhancements, updates or modifications to or derivative works from the Software
whether made by Motorola or another party.

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

“Software” (i) means proprietary software in object code format, and adaptations, translations, de-
compilations, disassemblies, emulations, or derivalive works of such soflware; (ii) means any modifications,
enhancements, new versions and new releases of the software provided by Motorola; and (iii) may contain
one or more items of software owned by a third party supplier. The term "Software" does nol 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).

“Software Support Policy” ("SwSP") means the policy set forth at
https:/iwww.motorolasolutions.com/content/dam/msi/secure/services/software_policy.pdf describing the
specific technical support that will be provided to Customers under the Warranty Period and during any
paid maintenance support period for Motorola Software. This policy may be modified from time to time at
Matorola’s discretion.

“Solution” means the combination of the System(s) and Services provided by Molorola 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 manipulated 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 Solution and Services.

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

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

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

“System” means the Equipment, including incidental hardware and materials, Software, and 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 or in relation to Equipment or the performance
of Services under this Agreement.

“Warranty Period” for System Hardware, Software, or services related to system implementation means
one (1) year from the date of System Acceptance or Beneficial Use, whichever occurs first. Unless
otherwise stated in the applicable Addendum, Warranty Period for other Services means ninety (90) days
from performance of the Service.

Section 3 SCOPE OF AGREEMENT AND TERM

3.1. SCOPE OF WORK. Motorola will provide, install and test the System(s), and perform its other
contraclual responsibilities lo provide the Solution, all in accordance with this Agreement. Customer will
perform its contractual responsibilities in accordance with this Agreement.

3.2 CHANGE ORDERS. Either Party may request changes within the general scope of this
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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 adjustment of the Contract Price or applicable
subscription fees, Performance Schedule, or both, and will reflect the adjustment in a change order or
Addendum. Neither Party is obligated to perform requested changes unless both Parties 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 available. 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 invoice date. Motorola will
send Customer an invoice as the additional Equipment is shipped or Software is licensed. Alternatively,
Customer may register with and place orders through 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
hitps://businessonline.motorolasolutions.com and the MOL telephone number is (800) 814-0601.

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
agrees to abide by all of the terms and restrictions of the Software License Agreement.

3.6. NON-MOTOROLA SOFTWARE. Any Non-Motorola Software is licensed to Customer in
accordance with the standard license, terms, and restrictions of the copyright owner on the Effective Date
unless the copyright owner has granted to Motorola the right to sublicense the Non-Motorola Software
pursuant to the Software License Agreement, in which case it applies and the copyright owner will have all
of Licensor's rights and protections under the Software License Agreement. Motorola makes no
representations or warranties of any kind regarding Non-Motorola Software. Non-Motorola Software may
include Open Source 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 Specifications 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 delivers the
option exercise notice. Examples of provisions that may need to be negotiated are: specific lists of
deliverables, statements of work, acceptance test plans, delivery and implementation schedules, payment
terms, maintenance and support provisions, additions to or modifications of the Software License
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Agreement, hosting terms, and modifications to the acceptance and warranty provisions.
Section 4 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 purposes 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. Copies of the SwSP can be found at
https://www.motorolasolutions.com/content/dam/msi/secure/services/software_policy.pdf and will be sent
by mail, email or fax to Customer upon written request. Maintenance Services and 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
Period; 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 govern the provision of such Services.

To obtain any such additional Services, Customer will issue a purchase order referring to this Agreement
and the separate proposal document. Omission of reference to this Agreement in Customer's purchase
order will not affect the applicability of this Agreement. Motorola's proposal may include a cover page
entitled “"Service Agreement” or “Installation Agreement”, as applicable, and other 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 additional
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
furnished to Customer in providing Services under this Agreement or Molorola data viewed, accessed, will
remain Motorola's property, will be deemed proprietary, Confidential Information. This Confidential
Information will be pramptly 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 will be and remain the
sole property of Motorola. Customer will safeguard all such property while it is in Customer's custody or
control, be liable 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 without restriction. Upon termination of the contract for any reason,
Customer shall return to Motorola all equipment delivered to Customer,

46. 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, solicit 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
subcontractors who are responsible for rendering Services under this Agreement. If this provision is found
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to be overly broad under applicable law, it will be modified as necessary to conform to applicable law.

47. CUSTOMER OBLIGATIONS. If the applicable Statement of Work or Addendum contains
assumptions that affect the Services or Deliverables, Customer will verify that they are accurate and
complete. Any information that Customer provides to Molorola concerning the Services or Deliverables will
be accurate and complete in all material respects. Customer will make timely decisions and obtain any
required management approvals that are reasonably necessary for Molorola {o 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 obligations 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 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 policies.

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 Matorola and
Motorola retains all right, title and interest in and to the Proprietary Materials and Derivative 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.

Section 5 PERFORMANCE SCHEDULE

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

Section 6 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 received from Motorola and any changes in
scope will be subject to the change order process as described in this Agreement. At the time of execution
of this Agreement, the Customer will provide all necessary reference information to include on invoices for
payment in accordance with this Agreement.

6.2, CONTRACT PRICE. The Contract Price in U.S. dollars is $__104,112.00 .
applicable, a pricing summary is included 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.
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6.3.  INVOICING AND PAYMENT. Motorola will submit invoices to Customer according to the Payment
schedule in Exhibit B. Invoices will be mailed or emailed to Customer pursuant to Section 6.5, Invoicing
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 freight 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.

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

Name: Laramie County Combined Communications Center-Amber Young-Director

Address: 415 W. 18th St. Cheyenne, Wyoming 82001

Phone: 307-637-4330

E-INVOICE. To receive invoices via email:
Customer Account Number:

Customer Accounts Payable Email;
Customer CC(optional) Email:

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

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

Address:

Phone:

Customer may change this information by giving written notice to Motorola.
Section 7 SITES AND SITE CONDITIONS

7.1.  ACCESS TO SITES. In addition to its responsibilities described elsewhere in this Agreement,
Customer will provide a designated project manager; all necessary construction and buiiding permits,
zoning variances, licenses, and. any other approvals that are necessary to develop or use the sites and
mounting locations; and access to the worksites or vehicles identified in the Technical and implementation
Documents as reasonably requested by Motorola so that it may perform its duties in accordance with the
Performance Schedule and Statement of Work. If the Statement of Work so indicates, Motorola may assist
Customer in the local building 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 unless the
Statement of Work states to the contrary, Customer will ensure that these work sites have adequate:
physical space; air conditioning ‘and other environmental conditions; adequate and appropriate electrical
power outlets, distribution, equipment and connections; and adequate telephone or other communication
lines (including modem access and adequate interfacing networking capabilities), all for the installation, use
and maintenance of the System. Before installing the Equipment or Software at a work site, Motorola may
inspect the work site and advise Customer of any apparent deficiencies or non-conformities with the
requirements of this Section. This Agreement is predicated upon normal soil conditions as defined by the
version of E.lLA. standard RS-222 in effect on the Effective Date.
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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 environmental or latent
conditions at any site differ from those indicated in the Technical and Implementation Documents, the
Parties will promptly investigate the conditions and will select replacement sites or adjust the installation
plans and specifications as necessary. [f change in sites or adjustment to the installation plans and
specifications causes a change in the cost or time to perform, the Parties will equitably amend the Contract
Price, Performance Schedule, or both, by a change order.

Section 8 TRAINING

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 fraining program less than thirty (30)
days before its scheduled start date, Motorola may recover these additional costs.

Section 9 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 occur only in accerdance 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 memorialize 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 accur upon the
successful completion of the Acceptance Tests for the Subsystem or phase, and the Parties will promptly
execute an acceptance cenrlificate for the Subsystem or phase. If Customer believes the System has failed
the completed Acceptance Tests, Customer will provide to Motorola a written notice that includes the
specific details of the failure. If Customer does not provide to Motorcla a failure notice within thirty (30)
days after completion of the Acceptance Tests, System Acceptance will be deemed to have occurred as of
the completion of the Acceptance Tests. Minor omissions or variances in the System that do nol 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 ability to perform its implementation
and testing responsibilities 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 deficiencies that occur during unauthorized Beneficial Use. Upon commencement
of Beneficial Use, Customer assumes responsibility for the use and operation of the System.

94. FINAL PROJECT ACCEPTANCE. Final Project Acceptance will occur after System Accepiance
when all deliverables and other work have been completed. When Final Project Acceptance occurs, the
parties 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 all material respects. Upon System Acceptance or Beneficial Use, whichever occurs
first, this System functionality representation is fulfilled. Motorola is not responsible for System performance
deficiencies that are caused by ancillary equipment not furnished by Motorola which is attached to or used
in connection with the System or for reasons or parties beyond Motorola’s control, such as natural causes;
the construction of a building that adversely affects the microwave path reliability or radio frequency (RF)
coverage; the addition of frequencies at System sites that cause RF interference or intermodulation; or
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Customer changes to load usage or configuration outside the Specifications.

10.2. EQUIPMENT WARRANTY. During the Warranty Period, Motorola warrants that the Equipment
under normal use and service will be free from material defects in materials and workmanship. If System
Acceptance is delayed beyond six (6) months after shipment of the Equipment by events or causes 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 accordance
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 conflict between the
Software Warranty and Software Support Policy, the Software Support Policy governs.

10.4. EXCLUSIONS TO EQUIPMENT AND SOFTWARE WARRANTIES. These warranties do not apply
to: (i) defects or damage resuiting 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 failure to comply with all applicable industry and OSHA standards; (ii) breakage
of or damage {0 antennas unless caused directly by defects in material or workmanship; (iii) Equipment that
has had the serial number removed or made illegible; (iv) batteries (because they carry their own separate
limited warranty) or consumables; (v) freight costs to ship Equipment to the repair depot; (vi) scratches or
other cosmetic damage to Equipment surfaces that does not affect the operation of the Equipment; and
(vii) 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 workmanlike 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 concerning those recommendations, and Customer
alone accepts responsibility for choosing whether and how to implement the recommendations and the
results to be realized from implementing them.

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 receipt of this notice, Motorola will investigate the
warranty claim. If this Investigation confirms a valid Equipment or Software warranty claim, Motorola will
(atits option and at no additional charge to Customer) repair the defective Equipment or Motorola Software,
replace it with the same or equivalent product, or refund the price of the defective Equipment or Motorola
Software. These actions will be the full extent of Motorola’s liability for the warranty claim. In the event of
a valid 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 invoice Customer for responding
to the claim on a time and materials basis using Motorola's then current labor rates. Repaired or replaced
product is warranted for the balance of the original applicable warranty periocd. 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 governmental 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
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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 liable for its non-performance or delayed performance if
caused by a Force Majeure. A Party that becomes aware of a Force Majeure thal will significanlly delay
performance will notify the other Party promptly (but in no event later than fifteen days) after it discovers
the Force Majeure. If a Force Majeure occurs, the Parties will execute a change order to extend the
Performance Schedule 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 Perfarmance Schedule, it will make the promised payments according to the
Payment schedule as if no delay occurred; and the Parties will execute a change order to extend the
Performance Schedule and, if requested, compensate Motorola for all reasonable charges incurred
because of the delay. Delay charges may include costs incurred by Motorola or its subcontractors for
additional freight, warehousing and handling of Equipment; extension of the warranties; travel; suspending
and re-mobilizing the work; additional engineering, project management, and standby time calculated at
then current rates; and preparing and implementing an aiternative 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 in which the System is installed.

12.2. NEGOTIATION. Either Party may initiate the Dispute resclution procedures by sending a notice of
Dispute (“Notice of Dispute”). The Parties will attempt to resolve the Dispute promptly through good faith
negotiations including 1) timely escalation of the Dispute to executives who have authority to settle the
Dispute and who are at a higher level of management than the persons with direct responsibility for the
matter and 2) direct communication between the executives. 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 will choose an independent mediator within thirty (30) days of a notice
to mediate from either Party (“Notice of Mediation"). Neither Party may unreasonably withhold consent to
the selection of a mediator. If the Parties are unable to agree upon a mediator, either Party may request
that American Arbitration Association nominate a mediator. Each Party will bear its own costs of mediation,
but the Parties will share the cost of the mediator equally. Each Party will participate in the mediation in
good faith and will be represented at the mediation by a business executive with authority to seitle the
Dispute.

124, LITIGATION, VENUE and JURISDICTION. If a Dispute remains unresolved for sixty (60) days
after receipt of the Notice of Mediation, either Party may then submit the Dispute to a court of competent
jurisdiction in the state in which the System is installed. Each Party irrevocably agrees to submit to the
exclusive jurisdiction of the courts in such state over any claim or matter arising under or in connection with
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, waiver or estoppel to affect adversely the rights of either
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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
failure) and may assert a default claim by giving the non-performing Party a written and detailed notice of
default. Except for a default by Customer for failing to pay any amount when due under this Agreement
which must be cured immediately, the defauiting Party will have thirty (30) days after receipt of the notice
of default to either cure the default or, if the default is not curable within thirty (30) days, provide a written
cure plan. The defaulting Party will begin implementing the cure plan immediately after receipt of notice by
the other Party that it approves the plan. If Customer is the defaulting Party, Motorola may stop work on
the project until it approves the Customer's cure plan.

13.2. FAILURE TO CURE. If a defaulting Party fails to cure the default as provided above in Section
13.1, unless otherwise agreed in writing, the non-defaulting Party may terminate any unfulfilled portion of
this Agreement. In the event of termination for default, the defaulting Party will promptly return to the non-
defaulting Party any of its Confidential Information. If Customer is the non-defaulting Party, terminates this
Agreement as permitted by this Section, and completes the System through a third Party, Customer may
as its exclusive remedy recover from Motorcla reasonable 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 Matorola with detailed invoices substantiating the charges. In
the event Customer elects to terminate this Agreement for any reason other than default, Customer shall
pay Motorola for the conforming Equipment and/or Software delivered and all services performed.

Section 14 INDEMNIFICATION

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

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

14.3. PATENT AND COPYRIGHT INFRINGEMENT.

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

14.3.2 If an Infringement Claim accurs. or in Motorola's opinion is likely to occur, Matorela may at its option
and expense: (a) procure for Customer lhe right lo continue using lhe Motorola Product: (b) replace or
mcedify the Motorola Product so that it becomes non-infringing while providing functionally equivalent
performance; or (c) accepl lhe relurn of the Molorola Producl ard grant Cuslomer & credil for the Molorola
Product, less a reasonable charge for depreciation. The depreciation amount will be calculated based upor
generally accepted accounting standards.

14.3.3 Molorola will have no duty to defend or indemnily for any Infringement Claim that is based upon: (a)
the combination of the Motorola Product with any software, apparatus or coevice not furnished by Motorola:
(b) the use of ancillary equipment or software not furnished by Motorola and that is attached to or used in
conneclion with the Motorola Product; (¢} Motorola Product designed or manufaclured in accordance with
Customer’s designs, specifications. guidelines or instructions. if the alleged infringement would not have
occurred without such designs, specifications, guidelines or instructions: (d) a modification of the Molorola
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 failure by
Customer 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 abligation to Customer extenc
in any way to royalties payable on a per use basis or the Customer's revenues. or any royalty basis other
than a reasonable royalty based upon revenue derived by Motorola from Customer from sales or license of
the infringing Motorola Product.

1£.3.4. This Section 14 provides Customer’s sole and exclusive remedies and Motorola's entire liabihty ir
the event of an Infringement Claim. Customer has no right to recaver and Motorola has no obligation to
provide any other or further remedies, whether under another provision of this Agreemaent or any olher legal
theory or principle. in connectior with an Infringement Claim. In addition, the rights and remedies provided
in this Seclion 14 are subject to and limited by the restrictions set forth in Section 15.

Section 15 LIMITATION OF LIABILITY

Except for personal injury or death, Motorola’s total liability. whether for breach of contract. warranty,
negligence, strict liability in tort, indemnification, or otherwise. will be limited to the dircct damages
recoverable under law, but not to exceed the price of the Equipment, Software, or implementation and other
one-lime Services with respect to which losses or damages are claimed. With respect 1o all subscription
or other ongoing Services and unless as otherwise provided under the applicabie Addenda. Motoroia’s total
liability will be limiled o the direct damages recoverable under law, bul nol to exceed the price of tweive
(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
liability provision survives the expiration or termination of the Agreement and applies notwithstanding any
contrary pravision. No action for contract breach or otherwise relating to the transactions contemplated by
this Agreement may be brought more than one {1) year aftor the accrual of the causc of action, excep: for
money due upon an open account.

Section 16  CONFIDENTIALITY AND PROPRIETARY RIGHTS

16.1. CONFIDENTIAL INFORMATION.
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16.1.1. Each party is a disclosing parly (“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 expiration or termination of this Agreement,
Recipient will (i) not disclose Confidential Information to any third party; (ii) restrict disclosure of Confidential
Information to only those employees (including, but not limited to, employees of any wholly owned
subsidiary, a parent company, any other wholly owned subsidiaries of the same parent company), agents
or consultants who must be directly invalved with the Confidential Information for the purpose and who are
bound by confidentiality terms substantially similar to those in this Agreement; (iii) not copy, reproduce,
reverse engineer, decompile, or disassemble any Confidential Information; (iv) use the same degree of
care as for its own information of like importance, but at least use reasonable care, in safeguarding against
disclosure of Confidential Information; (v) promptly notify Discloser upon discovery of any unauthorized use
or disclosure of the Confidential Information and take reasonable steps to regain possession of the
Confidential Information and prevent further unauthorized actions or other breach of this Agreement; and
(vi) only use the Confidential Information as needed to fulfill this Agreement.

16.1.2. Recipient is not obligated to maintain as confidential, Confidential Information that Recipient can
demonstrate by documentation (i) is now available or becomes available to the public without breach of this
agreement; (i) is explicitly approved for release by written authorization of Discloser; (jii) 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 Recipient 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 copied or
reproduced without the express written permission of the Discloser, except for copies that are absolutely
necessary in order to fulfill this Agreement. Within ten (10) days of receipt of Disclaser's wrilten request,
Recipient will return all Confidential Information to Discloser along with all copies and portions thereof, or
certify in writing that all such Confidential Information has been destroyed. However, Recipient may retain
one (1) archival copy of the Confidential Information that it may use only in case of a dispute concerning
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 it discloses pursuant to this
Agreement.

16.2. PRESERVATION OF MOTOROLA'S PROPRIETARY RIGHTS. Motorola, the third party
manufacturer of any Equipment, and the copyright owner of any Non-Motorola Software own and retain all
of their respective Proprietary Rights in the Equipment and Software, and nothing in this Agreement is
intended to restrict their Proprietary Rights. All intellectual property developed, originated, or prepared by
Motorola in connection with providing to Customer the Equipment, Software, or related services remain
vested exclusively in Motorola, and this Agreement does not grant to Customer any shared development
rights of intellectual property. Except as explicitly provided in the Software License Agreement, 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 derivalive 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 abligations 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, title and interest in System Data created
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solely by it or its agents (hereafter, “Customer Data”), and grants to Motorola the right to use, host, cache.
store, reproduce, copy, maedify, combine, analyze, create derivatives from. communicate, transmit, publish,
display, and distribute such Customer Data.

16.4.2 Motorola owns all right, titic and interest in data resulting 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
conflidenlial, will nol create any confidentiality obligation for Motorola. Molorola will be (ree to use.
reproduce, license or otherwise distribute and exploit 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 either the novelty or ariginality of any idea. The parties further agree that all fixes, madifications
and improvements made to Motorola products or services conceived of or made by Motorola that are based.
either in whole or in part, on the Feedback are the exclusive property of Motorola and all right, ttle and
interest in and to such fixes, modifications or improvements to the Motorola product or service will vest
solely in Motorola.

Section 17 GENERAL

17.1. TAXES. The Contract Price does notinclude any excise, sales. lease. use, property, or other laxes.
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 invoice 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 invaice. Customer will be solely responsible for reporting the Equipment for personal property tax
purposes, and Motorola will be solely responsible for reporting taxes on its income or nat worth.

17.2. ASSIGNABILITY AND SUBCONTRACTING. Except as provided herein, neither Party may assign
this Agreement or any of its rights or obligations hereunder without the prior written consent of the other
Party, which consent will not be unreasonably withheld. Any attempted assignment. delegation, or transfer
without the necessary consent will be void. Notwithstanding the foregoing, Motorola may assign this
Agreement to any of its affiliates or its right to receive payment without the prior consent of Customer. In
addition, in the event Motorola separates one or more of its businesses (each a “Separated Business”),
whether by way of a sale, establishment of a joint venture, spin-off or otherwise (each a “Separation Event"),
Motorola may, without the prior written consent of the other Party and at no additional cost to Motorola,
assign this Agreement such that it will continue to benefit the Separated Business and its affiliates {and
Matorola and its affiliates, to the extent applicable) foliowing 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 waiver of the right or power. For a waiver of a right or power to be effective. it must be in a writing
signed by the waiving Party. An effective waiver of a right or power will not be construed as either a future
or continuing waiver of that same right or power, or the waiver of any other right or power.

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 Agreament 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 their personnel will not be considered to be employees or agents
of the other Party. Nothingin this Agreement will be interpreted as granting either Party the right or authority
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to make commitments of any kind for the other. This Agreement will not constitute, create, or be interpreted
as a joint venture, partnership or formal business erganization of any kind.

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

17.7. NOTICES. Noticas required under this Agreement to be given by one Party to the other must be
in writing and either personally delivered or sent to the address provided by the other Party by certified mail,
retum receipt requested and postage prepaid (or by a recognized courier service, such as Federal Express,
UPS, or DHL), or by facsimile with correct answerback received, and will be effective upon receipt.

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, neither Motorola nor any of its employees is an agent or representative of Customer in FCC
or other matters.

179 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 Sclution
may change. Changes to existing Services or the Solution required to achieve regulatory compliance may
be available for an additional fee. Any required changes may also impact the price for Services.

17.10. AUTHORITY TO EXECUTE AGREEMENT. Each Party represents that it has obtained all
necessary approvals, consents and authorizations to enter into this Agreement and to perform its duties
under this Agreement; the person executing this Agreement on its behalf has the authority to do so; upon
execution and delivery of this Agreement by the Parties, it is a valid and binding contract, 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 governing 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 is responsible for protecting Administrative User Credentials from disclosure
and maintaining Credential validity by, among other things, updating passwords when required. Customer
may be asked to provide valid Administrative User Credentials when in contact with Motorola System
support 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 occurring as a result of changes
made using the Administrative User Credentials may impact Motorola's ability 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 failure to maintain Administrative User Credentials,
Motorola will be entitled to bill Customer and Customer will pay Motorola on a time and materials basis for
resolving the issue.
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17.12. SURVIVAL OF TERMS. The following provisions will survive the expiration or termination of this
Agreement for any reason: Section 3.5 (Motorola Scoftware); Section 3.6 (Non-Motorola Software); if any
payment obligations exist, Sections 6.2 and 6.3 (Contract Price and Invoicing and Payment); Subsection
10.8 (Disclaimer of Implied Warranties), Section 12 (Disputes); Section 15 (Limitation of Liability); and
Section 16 (Confidentiality and Proprietary Rights); and all of the General provisions in Section 17.

17.13. ENTIRE AGREEMENT. This Agreement, including all Exhibits, constitutes the entire agreement of
the Parties regarding the subject matter of the Agreement and supersedes all previous agreements,
proposals, and understandings, whether written or oral, relating to this subject matter. This Agreement may
be executed in multiple counterparts, and shall have the same legal force and effect as if the Parties had
executed it as a single document. The Parties may sign in writing, or by electronic signature, including by
email. An electronic signature, or a facsimile copy or computer image, 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 ariginal signed copy of this document. This Agreement may be
amended or modified only by a written instrument signed by authorized representatives of both Parties.
The preprinted terms and conditions found on any Customer purchase 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 Parlies hereby enter into this Agreement as of the Effective Date.

Mcotorola Solutions, Inc. Customer
—7 = .
By: (_:;;’LA_/';/_—__ By: Amber L. Cfowung
Name: Tom Henderson Name: Amber L. Young
Title:  Area Sales Manager Title:  Director
12012122
Date: 12/14/2022 Date:
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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 (“Licensee”).

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

12 “Documentation” means product and software documentation that specifies technical and
performance features and capabillities, and the user, operation and tralning manuals for the Software
(including 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.

14 “Open Source Software 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 Vulnerability” means a flaw or weakness in system security procedures, design,
implementation, or internal controls that could be exercised (accidentally triggered or intentionally exploited)
and result in a security breach such that data is compromised, manipulated or stolen or the system
damaged.

17 “Software” (i) means proprietary software in object code format, and adaptations, translalions, de-
compilations, disassemblies, emulations, or derivative works of such software; (ii) means any modifications,
enhancements, new versions and new releases of the software provided by Motorcla; and (lil) 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.

Section 2 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 license 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 the Primary
Agreement) embodied in the Software 1o use the Software, in object code form, and the Documentation
solely in connection with Licensee’s use of the Designated Products. This Agreement does not grant any
rights to source code.
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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 arc 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 Soltware Licenses governing
Licensee's use of the Open Source Software, the terms and conditions of the license grant of the applicable
Open Source Sofltware Licenses will lake 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 is provided under this Agreement: and (ii) identify the Open Source Software (or
specify where that license may be found).

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 allow or enable any third party to: (i} reverse engineer, disassemble,
peel components, decompile, reprogram or otherwise reduce the Software or any portion to a human
perceptible form or otherwise attempt to recreate the source code; (ii) modify. adapt. create derivative works
of. or merge the Software; (iii) 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 aclion that would cause the Software or Documentalion to be placed in the public domain; (iv)
remove, or in any way alter or obscure, any copyright notice or other notice of Motorala’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 authorized by this
Agreement; or (vi) use, or permit the use of, the Software in a manner that would result in the preduction of
a copy of the Software 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 copies 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 (ii) copy onto or transfer Software installed 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, if Licensee provides written notice to Motorola of the
temporary transfer and identifies the davice on which the Software is transferred. Temporary transfer of
the Software to another device must be discantinued 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.

4.4 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. Molorola or an
independent third party (“*Auditor”) may inspect Licensee's premises, books and records, upon reasonable
prior notice to Licensee, during Licensee’'s normal busingss hours and subject to Licensee's facility and
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security regulations. Motorola 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 Licensee’s compliance with the terms of this Agreement.

Section § 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 not 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 (including any corrections, bug fixes, enhancements, updates, maodifications,
adaptations, translations, de-compilations, disassemblies, emulations to or derivative works from the
Software or Documentation, whether made by Motorola or another party, or any improvements that result
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 LIMITED WARRANTY; DISCLAIMER OF WARRANTY

6.1. Unless otherwise stated in the Primary Agreement, the commencement date and the term of the
Software warranty will be a period of ninety (30) days from Motorola's shipment of the Software (the
"Warranty Period"). If Licensee is not in breach of any of its obligations under this Agreement, Motorola
warrants that the unmadified 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 oparation 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 Designated Products will be uninterrupted, error-
free, completely free of Security Vuinerabilities, or that the Software or the Designated Products will meet
Licensee’'s particular requirements. Motorola makes no representations or warranties 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 Motorola’s sole obligation to Licensee and Licensee's exclusive remedy under this warranty is to
use reasonable efforts to remedy any material Software defect covered by this warranty. These efforts will
involve either replacing the media or attempting to correct significant, demonstrable program 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 which will accomplish the same cbjective, or terminate
the license and refund the Licensee’s paid license fee.

6.3. Warranty claims are described in the Primary Agreement.

6.4. The express warranties set forth in this Section 6 are in lieu of, and Motorola disclaims, any and all
other warranties (express or implied, oral or written) with respect to the Software or Documentation,
including. without limitation, any and all implied warranties of condition, title, non-infringement,
merchantability, 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
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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 preducts 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 radio products and the related Documentation;
provided that Licensee transfers all copies of the Software and Documentation to the transferee, and
Licensee and the fransferee 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 is
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 copies of the Software have been removed or deleted from the Designated Products and
that all copies of the Software and Documentation have been returned to Motorola or destroyed by Licensee
and are no longer in use by Licensee.

8.3 Licensee acknowledges that Motorola made a considerable 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 available remedies at law or in equity (including immediate injunctive relief and repossession of all
non-embedded Software and associated Documentation unless Licensee is a Federal agency of the United
States Government).

Section 9 Commerclal Computer Software

9.1 This Section 9 only applies 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 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 §62.227-19, 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: (i) only as commercial items, and (ii) 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
Government 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 (ii) Licensee has first obtained from the transferee (if applicable) and ultimate 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 available any Motorola software to any third party nor permit
any party to do so.

Section 10 CONFIDENTIALITY

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
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concerning Confidential Information apply.

Section 11 LIMITATION OF LIABILITY

The Limitation of Liability 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
associated with the Software.

13.2. COMPLIANCE WITH LAWS. Licensee acknowledges that the Software 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 persan 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 achieve 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.

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 internal substantive laws of the State to which the Software is shipped
if Licensee is a sovereign government entity, or the internal substantive laws of the State of lllinois if
Licensee is not a sovereign government entity. 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 version of this Act, or a substantially similar law (collectively “"UCITA") hecomes 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
governing law will be that in effect prior to the applicability of UCITA.

13.6. THIRD PARTY BENEFICIARIES. This Agreement is entered into sclely 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 beneficiary 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 beneficiary
of this Agreement.
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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 othar exhibit as it applies o any other subject matter.

13.9. SECURITY. Motorola uses reasonable means in the design and writing of its own Software and
the acquisition of third party Software to limit Security Vulnerabilities. While no software can be guaranteed
to be free from Security Vulnerabilities, if a Security Vulnerability is discovered, Motorola wiil take the steps
set forth in Section 6 of this Agreement.
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Exhibit B

PAYMENT

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

System Purchase (excluding Subscribers, if applicable)
1. 50% of the Contract Price due upon contract execution (due upon effective date);

2. 50% of the Contract Price due upon Final Project Acceptance;

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

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

For Lifecycle Support Plan and Subscription Based Services:

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

The chart below outiines the hourly labor rates for Motorola System Integration resources to be used. The slaffing
requirements shall be multiplied by the appropriate rate per resource in the table below. The hourly labor rates are fully
burdened. The hourly rates per resource type and level are listed in Table 1.

Resource Types
Project System System Project
Levels | Management Engineering Technologist | Administration
4 $ 290.00 $  300.00 S 280.00 § 200.00
3 $ 240.00 $ 250.00 $ 240.00 $ 180.00
2 S 22000 S 22000 S 220.00 S 170.00
1 S 190.00 S 21000 S 210.00 S 160.00

Table 1 - Hourly Rates

These rates apply to ordinary days and times (Monday to Friday during the hours 8am to 5pm). Additional
surcharges may apply to work done outside these timeframes. The minimum charge for any resource will be 4 hours.
Travel expenses are not included in these rates and may be charged separately. The qualifications of each type and
level of resource are defined in the lables found at
https://www.motorolasolutions.com/content/dam/msi/secure/services/labor-rates-exhibit-160408.pdf. All
Motorola System Integration personnel assigned to this project will be classified according these levels. Project
Administrative roles are varied and their specific duties and qualifications will be determined by the complexity and
requirements of each project.
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EXHIBIT D

System Acceptance Certificate

Customer Name: Laramie County Combined Communications Center

Project Name: __ '35 Upgrade

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: Motorola Representative:
Signature: _dméer L. (foung Signature:

Print Name: Amber L Yotihg Print Name:

Title: _Director Title:

Date: 12112722 Date:

FINAL PROJECT ACCEPTANCE:
Motorola has provided and Customer has received all deliverables, and Motorola has performed all other
work required for Final Project Acceptance.

Customer Representative: Motorola Representative:
Signature: Signature.

Print Name: Print Name:

Title: Title:

Date: Date:
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