R. 20757

EQUIPMENT LEASE-PURCHASE AGREEMENT

Lease Number; 25136

LESSEE: LESSOR:

Jackson County Motorola Solutions, Inc.
415 E, 12" Street 500 W. Monroe

Kansas City MO 64106 Chicago 1L 60661

Lessor agrees to lease to Lessee and Lessee agrees to lease from Lessor, the equipment and/or software described in
Schedule A attached hereto ("Equipment) in accordance with the following terms and conditions of this Equipment
Lease-Purchase Agreement ("Lease™).

1. TERM., This Lease will become effective upon the execution hereof by Lessor. The Term of this
Lease will commence on date specified in Schedule A attached heretoand unless terminated according to terms
hersof or the purchase option, provided in Section 18, is exercised this Lease will continue until the Expiration Date
set forth in Schedule B attached hereto ("Lease Term").

2. RENT. Lessee agrees to pay to Lessor or its assignee the Lenase Payments (herein so called),
including the interest portion , in the amounts specified in Schedule B. The Lease Payments will be payable without
notice or demand at the office of the Lessor (or such other place as Lessor or its assignes may from time to time
designate in writing), and will commence on the fitst Lease Payment Date as set forth in Schedule B and thereafter
on each of the Lease Payment Dates set forth in Schedule B, Any payments received later than ten {10} days from
the due date will bear interest at the highest lawful rate from the due date, Except as specifically provided in Section
5 hereof, the Lease Payments will be absolute and unconditional in all events and will not be subject to any set-off,
defense, couttterclaim, or recoupment for any reason whatsoever, Lessee reasonably believes that funds can be
obtained sufficient to make all Lease Payments during the Lease Term and hereby covenants that a- request for
appropriation for funds from which the Lease Payments may be made will be requested each fiscal period, including
making provisions for such payment to the extent necessary in each budget submitted for the purpose of obtaining
funding. It is Lessec's intent to make Lease Payment for the full Lease Term if funds are legally available therefor
and in that regard Lessee represents that the Equipment will be used for one or more authorized governmental or
proprietary functions essential to its proper, efficient and economic operation.

3. DELIVERY AND ACCEPTANCE.  Lessor will cause the Equipment to be delivered to Lessee at
the location specified in Schedule A ("Equipment Location"). Lessee will accept the Equipment as soon as it has
been delivered arid is operational. Lessee will evidence its acceptance of the Equipment either (a) by executing and
delivering to Lessor a Delivery and Acceptance Certificate in the form provided by Lessor; or (b) by executing and
delivering the form of acceptance provided for in the Contract (defined below).

Even if Lessee has not executed and delivered to Lessor a Delivery and Acceptance Certificate or other form of
acceptance acceptable to Lessor, if Lessor believes the Equipment has been delivered and is operational, Lessor may
require Lessee to notify Lessor in writing (within five (5) days of Lessee’s receipt of Lessor’s request) whether or
not Lessee deoms the Equipment (i) to have been delivered and (ji) to be operational, and hence be accepted by
Lessce. If Lessee fails to so respond in such five (5) day period, Lessee will be deemed to have accepted the
Equipment and be deemed to have acknowledged that the Equipment was delivered and is operational as if Lessee
had in fact executed and delivered to Lessor a Delivery and Acceptance Certificate or other form acceptable to
Lessor.

4. REPRESENTATIONS AND WARRANTIES, Lessor acknowledges that the Egnipment leased
hereunder is being manufactured and installed by Lessor pursuant to contract (the “Contract") covering the
Equipment. Lessee acknowledges that on or prior to the date of acceptance of the Equipment, Lessor intends to sell
and assign Lessor's right, title and interest in and to this Agreement and the Equipment to an assignee ("Assignee").
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LESSEE FURTHER ACKNOWLEDGES THAT EXCEPT AS EXPRESSLY SET FORTH IN THE CONTRACT. R
LESSOR MAKES NO EXPRESS OR IMPLIED WARRANTIES OF ANY NATURE OR KIND WHATSOEVER,
AND AS BETWEEN LESSEE AND THE ASSIGNEE, THE PROPERTY SHALL BE ACCEPTED BY LESSER
"AS IS" AND "WITH ALL FAULTS", LESSEE AGREES TO SETTLE ALL CLAIMS DIRECTLY WITH
LESSOR AND WILL NOT ASSERT OR SEEK TO ENFORCE ANY SUCH CLAIMS AGAINST THE
ASSIGNEE. NEITHER LESSOR NOR THE ASSIGNEE SHAIL BE LIABLE FOR ANY DIRECT, INDIRECT,
SPECIAL, INCIDENTAL, OR CONSEQUENTIAL DAMAGES OF ANY CHARACTER AS A RESULT OF THE
LEASE OF THE EQUIPMENT, INCLUDING WITHOUT LIMITATION, LOSS OF PROFITS, PROPERTY
DAMAGE OR LOST PRODUCTION WHETHER SUFFERED BY LESSEE OR ANY THIRD PARTY.

Lessor is not responsible for, and shall not be liable to Lessee for damages relating 1o loss of value of the
Ecquipment for any cause or situation (including, without limitation, governmental actions or regulations or actions
of other third parties).

5, NON-APPROPRIATION OF FUNDS.  Notwithstanding anything contained in this Lease to the
contraty, Lessee has the right to not appropriate funds to make Lease Payments required hereunder in any fiscal
period and in the event no funds are appropriated or in the event funds appropriated by Lessee's governing body or
otherwise available by any lawful means whatsoever in any fiscal period of Lessee for Lease Payments or other
amounts due under this Lease are insufficient therefor, this Lease shall terminate on the last day of the fiscal period
for which appropriations were received without penalty or expense to Lessee of any kind whatsoever, except as to
the portions of Lease Payments or other amounts herein agreed upon for which funds shall have been appropriated
and budgeted or are otherwise available. The Lessee will immediately notify the Lessor or its Assignee of such
occurrence. In the event of such termination, Lessee agrees to peaceably surrender possession of the Equipment to
Lessor or its Assighee on the date of such termination, packed for shipment in accordance with manufacturer
specifications and freight prepaid and insured to any location in the continental United States designated by Lessor,
Lessor will have all legal and equitable rights and remedies to take possession of the Equipment. Non-
appropriation of finds shall not constitute a default hereunder for purposes of Section 16.

6. LESSEE CERTIFICATION. Lessee represents, covenants and warrants that: (i) Lessec is a state or
a duly constituted political subdivision or agency of the state of the Equipment Location; (if) the interest portion of
the Lease Payments shall be excludable from Lessot's gross income pursuant to Section 103 of the Internal Revenue
Code of 1986, as it may be amended from time to time ( the "Code"); (iii) the exceution, delivery and performance
by the Lessee of this Lease have been duly authorized by all necessary action on the patt of the Lessee; (iv) this
Lease constitutes a legal, valid and binding obligation of the Lessee enforceable in accordance with its terms; (v)
Lessee will comply with the information reporting requirements of Section 149(e) of the Internal Revenue Code of
1986 (the "Code"), and such compliance shall include but not be limited to the execution of information statements
requested by Lessor; (vi) Lessee will not do or cause to be done any act which will cause, or by omission of any act
allow, the Lease to be an arbitrage bond within the meaning of Section 148(a) of the Code; (vii) Lessee will not do
or cause to be done any act which will cause, or by omission of any act allow, this Lease to be a private activity
bond within the meaning of Section 141(a) of the Code; (viii) Lesses will not do or cause to be done any act which
will cause, or by omission of any act allow, the interest portion of the Lease Payment to be or become includible in
gross income for Federal income taxation purposes under the Code; and (ix) Lessee will be the only entity to own,
use and operate the Equipment during the ease Term.

Lessee represents, covenants and warrants that: (i) it will do or cause to be done all things necessary to
preserve and keep the Lease in full force and effect, (if) it has complied with all laws relative to public bidding
where necessary, and (jif) it has sufficient appropriations or other funds available to pay all amounts due hereunder
for the current fiscal period.

If Lessee breaches the covenant contained in this Section, the interest component of Lease Payments may
become includible in gross income of the owner or owners thereof for federal income tax purposes, In such event,
notwithstanding anything to the contrary contained in Section 11 of this Agreement, Lessee agrees to pay promptly
after any such determination of taxability and on each Lease Payment date thereafter to Lessor an additional amount
determined by Lessor to compensate such owner or owners for the loss of such excludibility (including, without
limitation, compensation relating to interest expense, penalties or additions to tax), which determination shall be
conclusive (absent manifest error). Notwithstanding anything hetein to the contrary, any additional amount payable
by Lessee pursuant to this Section 6 shall be payable solely from Legally Available Funds.
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It is Lessor’s and Lessee’s intention that this Agresment not constitute a “true” lease for faderal income tax
purposes and, therefore, it is Lessor’s and Lessee’s intention that Lessee be considered the owner of the Equipment
for federal incotne tax purposes,

7. TITLE TO EQUIPMENT; SECURITY INTEREST,  Upon receipt of the Bquipment by Lessee,
title to the Equipment will vest in Lessee subject to any applicable license; provided, however, that (i) in the event of
termination of this Lease by Lessee pursuant to Section 5 hereof; (ii) upon the ocourrence of an Event of Default
hereunder, and as long as such Event of Default is continuing; or (iii) in the event that the purchase option has not
been exercised prior to the Expiration Date, title will immediately vest in Lessor or its Assignee, and Lessee shall
immediately discontinue use of the Equipment, remove the Equipment from Lessee’s computers and other electronic
devices and deliver the Equipment to Lessor or its Assignee. In order to secure all of its obligations hereunder,
Lessee hereby (i) grants to Lessor a first and prior security interest in any and all right, title and interest of Lessee in
the Equipment and in all additions, attachments, accessions, and substitutions thereto, and on any proceeds
therefrom; (if) agrees that this Lease may be filed as a financing statement evidencing such security interest; and (iif)
agrees to execute and deliver all financing statements, certificates of title and other instruments necessary or
appropriate to evidence such security inferest,

8. USE; REPAIRS, Lessee will use the Equipment in a careful manner for the use contemplated by the
manufacturer of the Equipment and shall comply with all laws, ordinances, insurance policies, the Contract, any
licensing ot other agreement, and regulations relating to, and will pay all costs, claims, damages, fees and charges
arising out of the possession, use or maintenance of the Equipment. Lessee, at its expense will keep the Equipment
in good repait and furnish and/or install all parts, mechanisms, updates, upgrades and devices required therefor,

9. ALTERATIONS. Lessee will not make any alterations, additions or improvements to the
Equipment without Lessor's prior written consent unless such alterations, additions or improvements may be readily
removed without damage to the Equipment,

10. LOCATION; INSPECTION, The Equipment will not be removed from, [or if the Equipment
consists of rolling stock, its permanent base will not be changed from] the Equipment Location without Lessor's
prior written consent which will not be unreasonably withheld. Lessor will be entitled to enter upon the Equipment
Laocation or elsewhere duting reasonable business hours to inspect the Equipment or observe its use and operation.

11, LYENS AND TAXES, Lessee shall keep the Equipment free and clear of all levies, liens and
encumbtances except those created under this Lease. Lessee shall pay, when due, all charges and taxes (local, state
and federal) which may now or hereafter be imposed upon the ownership, licensing, leasing, rental, sale, purchase,
possession or use of the Equipment, excluding however, all taxes on or measured by Lessor's income, If Lessee fails
to pay said charges and taxes when due, Lessor shall have the right, but shall not be obligated, to pay said charges

and taxes. If Lessor pays any charges or taxes, Lessee shall reimburse Lessor therefor within ten days of written
demand,

12. RISK OF LOSS: DAMAGE; DESTRUCTION, Lessee assumes all risk of loss or damage to
the Equipment from any cause whatsoever, and no such loss of or damage to the Equipment nor defect therein nor
unfitness or obsolescence thereof shall relieve Lessee of the obligation to make Lease Payments or to perform any
other obligation under this Lease. In the event of damage to any itemn of Equipment, Lessee will immediately place
the same in good repair with the proceeds of any insurance recovery applied to the cost of such repair. If Lessor
determines that any item of Equipment is lost, stolen, destroyed or damaged beyond repair (an “Event of Loss™) ,
Lessee at the option of Lessor will: either (a) replace the same with like equipment in good repair; or (b) on the next
Lease Payment date, pay Lessor the sum of : (i) all amounts then owed by Lessee to Lessor under this Lease,
including the Lease payment due on such date; and (i) an amount equal to all remaining Lease Payments to be paid
during the Lease Term as set forth in Schedule B,

In the event that Lessee is obligated to make such payment with respect to less than all of the Equipment,
Lessor will provide Lessee with the pro rata amount of the Lease Payment and the Balance Payment (as set forth in
Schedule B) to be made by Lessee with respect to that part of the Equipment which has suffered the Event of Loss.

13, INSURANCE, Lessee will, at its expense, maintain at all times during the Lease Term, fire and

extended coverage, public liability and property damage insurance with respect to the Equipment in such amounts,
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covering such risks, and with such insurers as shall be satisfactory to Lessor, or, with Lessot's prior written congent,
Lessee may self-insure against any or all such risks, All insurance covering loss of or damage to the Equipment
shall be carried in an amount no less than the amount of the then applicable Balance Payment with respect to such
Equipment. The initial amount of insurance required is set forth in Schedule B, Each insurance policy will name
Lessee as an insured and Lessor or it’s Assigns as an additional insured, and will contain a clause tequiring the
insurer to give Lessor at least thirty (30) days prior written notice of any alteration in the terms of such policy or the
cancellation thereof. The proceeds of any such policies will be payable to Lessee and Lessor or it’s Assigns as their
interests may appear, Upon acceptance of the Equipment and upon each insurance renewal date, Lessee will deliver
to Lessor a certificate evidencing such insurance. In the event that Lessee has been permitted to self-insure, Lessee
will furnish Lessor with a letter or certificate to such effect. In the event of any loss, damage, injury or accident
involving the Equipment, Lessee will promptly provide Lessor with written notice thereof and make available to
Lessor all information and documentation relating thereto,

14. INDEMNIFICATION, Lessee shall, to the extent permitted by law, indemnify Lessor against,
and hold Lessor harmless from, any and all claims, actions, proceedings, expenses, damages or liabilities, including
attorneys' fees and court costs, arising in connection with the Equipment, including, but not limited to, its selection,
purchase, delivery, licensing, possession, use, operation, rejection, or return and the recovery of claims under
insurance policies thereon,

15, ASSIGNMENT. Without Lessor's prior written consent, Lessee will not either (i) assign,
transfer, pledge, hypothecate, grant any security interest in or otherwise dispose of this Lease or the Equipment or
any interest in this Lease or the Equipment or; (if) sublet or lend the Equipment or permit it to be used by anyone
other than Lessce or Lessee's employees. Lessor may assign its rights, title and interest in and to this Lease, the
Equipment and any documents executed with respect to this Lease and/or grant or assign a security interest in this
Lease and the Equipment, in whole or in part. Any such assignees shall have all of the rights of Lessor under thig
Lease. Subject to the foregoing, this Lease inures to the benefit of and is binding upon the heirs, executors,
administrators, successors and assigns of the parties hersto,

Lessee covenants and agrees not to assert against the Assignee any claims or defenses by way of
abatement, setoff, counterclaim, recoupment or the like which Lessee may have against Lessor. No assignment or
reassignment of any Lessor's right, title or interest in this Lease or the Equipment shall be effective unless and until
Lessee shall have received a notice of assignment, disclosing the name and address of each such assignee; provided,
bowever, that if such assignment is made to a bank or trust company as paying or escrow agent for holders of
certificates of participation in the Lease, it shall thereafter be sufficient that a copy of the agency agreement shall
have been deposited with Lessee until Lessee shall have been advised that such agency agreement is no longer in
offect. During the Lease Term Lessee shall keep a complete and accurate record of all such assignments in form
necessary to comply with Section 149(a) of the Code, and the regulations, proposed or existing, from time to time
promulgated thercunder. No further action will be required by Lessor or by Lessee to evidence the assignment, but
Lessee will acknowledge such assignments in writing if so requested.

After notice of such assignment, Lessee shall name the Assignee as additional insured and loss payee in
any insurance policies obtained or in force. Any Assignee of Lessor may reassign this Lease and its interest in the
Equipment and the Lease Paymenis to any other person who, thereupon, shall be deemed to be Lesser's Assignee
hereunder,

16. EVENT OF DEFAULT. The term "Bvent of Default", as used herein, means the occurrence of any
one or more of the following events: (i) Lessee fails to make any Lease Payment (or any other payment) as it
becomes due in accordance with the torms of the Lease when funds have been appropriated sufficient for such
purpose, and any such failure continues for ten (10) days after the due date thereof; (if) Lessee fails to perform or
observe any other covenant, condition, or agteement to be performed or observed by it hereunder and such failure is
not cured within twenty (20) days after written notice thereof by Lessor; (iii) the discovery by Lessor that any
statement, representation, or warranty made by Lessee in this Lease or in writing delivered by Lessee pursuant
hereto or in connection herewith is false, misleading or erroneous in any material respect; (iv) proceedings under
any bankruptcy, insolvency, reorganization or similar legislation shall be instituted against or by Lessee, or a
receiver or similar officer shall be appointed for Lessee or any of its property, and such proceedings or appointments
shall not be vacated, or fully stayed, within twenty (20) days after the institution or occurrence thereof: or (v) an
attachment, levy or execation is threatened or levied upon or against the Equipment,
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17, REMEDIES. Upon the occurrence of an Event of Default, and as long as such Event of Default is
continuing, Lessor may, at its option, exercise any one or mote of the following remedies: (i) by written notice to
Lessee, declare all amounts then due under the Lease, and all remaining Lease Payments due during the fiscal period
in effect when the default occurs to be immediately due and payable, whereupon the same shall become immediately
due and payable; (ii) by written notice to Lessee, request Lessee to (and Lessee agrees that it will), at Tessoe's
expense, promptly discontinue use of the Equipment, remove the Equipment from all of Lessee’s computers and
electronic devices, return the Equipment to Lessor in the manner set forth in Section 5 hereof, or Lessor, at its
option, may enter upon the premises whete the Equipment is located and take immediate possession of and remove
the same; (iif) sell or lease the Equipment or sublease it for the account of Lessee, holding Lesses liable for all Lease
Payments and other amounts due prior to the effective date of such selling, leasing or subleasing and for the
difference between the purchase price, rental and other amounts paid by the purchaser, Lessee or sublessee pursuant
to such sale, lease or sublease and the amounts payable by Lessee hereunder; (iv) promptly return the Equipment to
Lessor in the manner set forth in Section 5 hereot; and (v) exercise any other right, remedy or priviloge which may
be available to it under applicable laws of the state of the Equipment Location or any other applicable law or
proceed by appropriate court action to enforce the terms of the Lease or to recover damages for the breach of this
Lease or to rescind this Lease as to any or all of the Equipment. In addition, Lessee will remain liable for all
covenants and indemnities under this Lease and for all legal fees and other costs and expenses, including court costs,
incurred by Lessor with respect to the enforcement of any of the remedies listed above or any other remedy available
to Lessor.

18. PURCHASE OPTION,  Upon thirty (30) days prior written notice from Lessee to Lessor, and
provided that no Event of Default has occurred and is continuing, ot no event, which with notice or lapse of time, or
both could become an Event of Default, then exists, Lessee will have the right to purchase the Equipment on the
Lease Payment dates set forth in Schedule B by paying to Lessor, on such date, the Lease Payment then due together
with the Balance Payment amount set forth opposite such date. Upon satisfaction by Lessee of such purchase
conditions, Lessor will transfer any and all of its right, title and interest in the Equipment to Lessee as is, without
warranty, express or implied, except that the Equipment is free and clear of any liens created by Lessor,

19. NOTICES. All notices to be given under this Lease shall be made in wiiting and mailed by certified
mail, return receipt requested, to the other party at its address set forth herein or at such address as the party may
provide in writing from time to time. Any such notice shall be deemed to have been received five days subsequent
to such mailing,

20. SECTION HEADINGS. All section headings contained herein are for the convenience of
reference only and are not intended to define or limit the scope of any provision of this Lease.

21, GOVERNING LAW, This Lease shall be construed in accordance with, and governed by the
laws of, the state of the Equipment Location,

22. DELIVERY OF RELATED DOCUMENTS. Lessee will execute or provide, as requested by
Lessor, such other documents and information as are reasonably necessary with respect to the transaction
contemplated by this Lease.

23, ENTIRE AGREEMENT; WAIVER. This Lease, together with Schedule A Equipment Lease-
Purchase Agreement, Schedule B, Evidence of Insurance, Statement of Essential Use/Source of Tunds, Certificate of
Incumbency, Certified Lessee Resolution (if any), Information Return for Tax-Exempt Governmental Qbligations
and the Delivery and Acceptance Certificate and other attachments hereto, and other documents or instruments
excecuted by Lessee and Lessor in connection herewith, constitutes the entire agreement between the parties with
respect to the Lease of the Equipment, and this Lease shall not be modified, amended, altered, or changed except
with the written consent of Lessee and Lessor. Any provision of the Lease found to be prohibited by law shall be
ineffective to the extent of such prohibition without invalidating the remainder of the Lease.

The waiver by Lessor of any breach by Lessee of any term, covenant or condition hereof shall not operate
as a waiver of any subsequent breach thereof.
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24. EXECUTION IN COUNTERPARTS. This ease may be executed in several counterparts, either
electronically or manually, all of which shall constitute but one and the same instrument. Lessor reserves the right to
request receipt of a manually-executed counterpart from Lessee. Lessor and Lessee agree that the only original
counterpart for purposcs of perfection by possession shall be the original counterpart manually executed by Lessor
and identified as “Original”, regardless of whether Lessee’s execution or delivery of said counterpart is done
manually or electronically.

IN WITNESS WHEREQF, the parties have executed this Agreement as of the &8‘\'.",‘ day of September,

2021.

LESSEE: LESSOR:

Jackson County MOTW%UT%& INC.

By:a%’ &@VW% By: . M

Title: Dfrice7or A Fitastee Title Tireasure /
CERTIFICATE OF INCUMBENCY

L__MARY JO SPINO, COUNTY CLERI hereby certify that I am the duly elected or

(Printed Name of Secretary/Clerk )
appointed and acting Secretary or Clerk of the Jacksaon County , an entity duly organized and existing under the
laws of the State of Missouri that I have custody of the records of such entity, and that, as of the date hereof, the
individual(s) executing this agreement is/are the duly elected or appointed officer(s) of such entity holding the
office(s) below his/her/their respective name(s). T further certify that (i) the signature(s) set forth above his/her/their
respective name(s) and title(s) is/are his/her/their true and authentic signature(s) and (i) such officer(s) have the
authority on behalf of such entity to enter into that certain Equipment Lease Purchase Agreement number25136,
between Jackson County and Motorola Solutions, Inc. If the initial insurance requirement on Schedule B exceeds
$1,000,000,attached as part of the Equipment Lease Purchase Agreement is a Certified Lessee Resolution adopted
by the governing body of the entity.

F;!P%TESS WHEREOF, | have executed this certificate and affixed the seal of Jackson County , hereto this

IN
A ay of Sr:ptenﬂ);:;Z"Oig@/’mAD
By: }/(-l/ SEAL

(Signature of § /Clerk)

OPINION OF COUNSEL

With respect to tha ain Equipment Lease-Purchase Agreement 25136 by and between Matorola
Solutions, Inc. and the Lessee, I am of the opinion that; (i) the Lessee is, within the meaning of Section 103 of the
Internal Revenue Code of 1986, a state or a fully constituted political subdivision or agency of the State of the
Equipment Location described in Schedule A hereto; (ii) the execution, delivery and performance by the Lessee of
the Lease have been duly authorized by all necessary action on the part of the Lessee, (IID) the Lease constitutes a
legal, valid and binding obligation of the Lessee enforceable in accordance with its terms; and (iv) Lessee has
sufficient monies available to make all payments required to be paid under the Lease during the current fiscal year of
the Lease, and such monies haye been properly budgeted and appropriated for this purpose in accordance with State

law. This opinion may be refed uyon by the Lessor azld ']%asﬁ.ec’of the Lessor’s rights under the Lease.
(1 '
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Revenue Certificate

Funds sufficient for this expenditure are subj
budget.

ect to appropriation in the 2022 annual

GA o, Lo

Date Director of Finance-&/Purchasing ——._



SCHEDULE A
EQUIPMENT LEASE-PURCHASE AGREEMENT

Schedule A 25136
Lease Number:

This Equipment Schedule is hereby attached to and made a part of that certain Equipment
Lease-Purchase Agreement Number 25136 ("Lease"), between Lessor and Lessee.

Lessor hereby leases to Lessee under and pursuant to the Lease, and Lessee hereby
accepts and leases from Lessor under and pursuant to the Lease, subject to and upon the terms
and conditions set forth in the Lease and upon the terms set forth below, the following items of
Equipment

QUANTITY DESCRIPTION (Manufacturer, Model, and Serial Nos.)

Refer to attached Equipment List.

Equipment Location:

Initial Term: 12 Months Commencement Date; 9/15/21
First Payment Due Date:  9/15/22

1 annual payments as outlined in the attached Schedule B, plus Sales/Use Tax of $0.00, payable
on the Lease Payment Dates set forth in Schedule B.
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Jackson County (ScheduleB) |

Compound Period:

Nominal AnnualRate: | leooss T

CASH FLOW DATA

S A Y SO

Event Date Amount Number Period End Date

=

Lease 9/15/2021 | $3,647,26100 | 1

Lease Payment | 9/15/2022 | $364726100| 1

N

AMORTIZATION SCHEDULE - Normal Amortization, 360 Day Year | |

Date | Lease Payment| " interest Principal Balance

Lease] 9/15/2021 ) $ 3,647,261.00

Ts -~ |'43,647,261.00 | $ ;

[N

9/15/2022

Grand Totals $3,647,261.00 | § - | 83,647,261.00

ORIGINAL ISSUE DISCOUNT:

Lessee acknowledges that the amount Fnanced by Lessor is $3,602,233.09 and that sucli amount is the issue price for this
Lease Payment Schedule for federal income tax purposes, The difference between the principal amount of this Lease
Payment Schedule and the issue price is original issue discount as defined in Section 1288 of the Code. The yield for this
Lease Payment Schedule for federal income tax purposes is 1.25%. Such issue price and yield will be stated in the applicable
Form 8038-G.

INITIAL INSURANCE REQUIREMENT: $3,647,261.00

Except as specifically provided in Section five of the Lease hercof, Lessee agrees to pay to Lessor or its
assignee the Lease Payments, including the interest portion, in the amounts and dates specified in the
above payment schedule,

CLEAN SHORT FORM SIMPLIFIED LEASE rev 7.28.16




September 14, 2021

Motorola Solutions, Inc.
500 W. Monroe
Chicago IL 60661

RE:  Self-Insurance for that certain Equipment Lease Purchase Agteement Number 25136 by
and between as Lessee and Motorola Solutions, Inc. as Lessor.

Equipment Description: See attached equipment list

Gentlemen;:

In consideration of your waiver of the requirement in the above captioned Lease to furnish you
with evidence of physical damage and liability insurance on the collateral, and as a further
inducement to you to allow the undersigned to self-insure, the undersigned agrees, as follows:

1.

To be fully and financially responsible for any and all partial or total loss of the
collateral;

To notify you in writing, immediately upon any loss of, or damage to, the
collateral;

To furnish you with estimates of the repair costs for any and all damage caused to,
or suffered by, the collateral,

To repair or replace said collateral, or so much thereof as may be destroyed or
damaged from any cause whatsoever within 45 days or as soon as possible
thereafter;

To furnish you with paid receipts evidencing the repair of any and all damage to
the collateral,

To provide you with any duly authorized and executed documentation that you
may require to perfect a valid first, prior and paramount lien in replacement
collateral;

In the event that said collateral cannot be repaired or restored to a condition or
value equivalent to its condition or valvue before the damage, or replaced by
comparable collateral, to immediately pay off the obligation, or such portion
thereof as may be attributable to the collateral destroyed or damaged beyond
repair;
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8. To provide annual accountant prepared financial statements, and in the event of a
material adverse change in the undersigned's financial condition, and upon your
written demand, to fumish you with insurance from an insurance company

acceptable to you in an amount not less than the then fajr market value of the
collateral,

9. In the event that the undersigned fails to furnish the insurance policy required
under paragraph 8, then, in such event, you may either declare the contract in
default, or, at your option, obtain insurance coverage protecting your interest in
the collateral and add the costs thereof to the then outstanding balance,

10.  To be fully and financially responsible for any loss, damage, injury or accident
involving or resulting from use of the Equipment..

11.  To provide Lessor with written notice of any claims for loss, damage, injury or
accident involving or resulting from use of the Equipment, and make available to
Lessor all information and documentation relating thereto.

12.  In the event that the undersigned furnishes, or you obtain, the insurance, then, in

such event, all of the terms, conditions and provisions of the lease, regarding
insurance coverage shall be applicable for the remainder of the term of the lease.

The undersigned further agrees that this letter agreement shall be binding upon, and enure to the

benefit of, itself and you and our respective heirs, successors, assigns, and legal and personal
representatives.

The undersigned has caused this letter agreement to be executed by its duly authorized
representative,

LESSEE:  Jackson County

By: e%g[
RoC/ S/ per

Tile: P peeri ol st
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STATEMENT OF ESSENTIAL USE/SOURCE OF FUNDS

To further understand the essential governmental use intended for the equipment together with
an understanding of the sources from which payments will be made, please address the following
questions by completing this form or by sending a separate letter:

L.

What is the specific use of the equipment?
Public Safety and Critical Infrastructure Radio Communications

Why is the equipment essential to the operation of Jackson County ?

To provide for continued operation of Jackson County's Public Safety Radio S ystem
Does the equipment replace existing equipment?
Yes. Radfo subscriber equipment and infrastructure netwotking equipment .

If s0, why is the replacement being made?
Equipment to be replaced is end-of-life, out of warranty, and no longer supported.

Is there ]a\\/ ﬁgeciﬁc cost justification for the new equipment?

If yes, please attach outline of justification.
What is the expected source of funds for the payments due under the Lease for
the current fiscal year and future fiscal years?

Current fiscal year, N/A
Future fiscal year, Jackson County, Missouri 2022 County Improvement Fund

CLEAN SHORT FORM SIMPLIFIED LEASE rev 7.28.16




EQUIPMENT LEASE PURCHASE AGREEMENT DELIVERY

AND ACCEPTANCE CERTIFICATE

The undersigned Lessee hereby acknowledges receipt of the Equipment described below (“Bquipment”) and Lessee
hereby accepts the Equipment after full inspection thereof as satisfactory for all purposes of lease Schedule A to the
Equipment Lease Purchase Agreetnent executed by Lessce and Lessor,

Equipment Lease Purchase Agreement No.: 25136

Lease Schedule ANo.: 25136

EQUIPMENT INFORMATION

QUANTITY

MODEL NUMBER

EQUIPMENT DESCRIPTION

Equipment referenced in lease Schedule A#
25136. See Schedule A for a detailed Equipment
List.

LESSEE:

Jackson County

By:

Date:

CLEAN SHORT FORM SIMPLIFIED LEASE rev 7.28.16




CERTIFIED LESSEE RESOLUTION

At a duly called ~gleetmg of the Governing Body of the Lessee (as deﬁned in the Lease) held on
September_ IO, 2021, the following resolution was introduced and adopted.
BE IT RESOLVED by the Goveming Board of Lessee as follows:

1, Determination of Need. The Governing Body of Lessee has determined that a true and
very real need exists for the acquisition of the Equipment or other personal property
described in the Lease between Jackson County (Lessee) and Motorola Solutions, Inc.
(Lessor).

2. Approval and Authorization, The Governing body of Lessee has determined that the
Lease, substantially in the form presented to this meeting, is in the best interests of the
Lessee for the acquisition of such Equipment or othet personal property, and the
Governing Board hereby approves the entering into of the Lease by the Lessee and
hereby designates and authorizes the following person(s) referenced in the Lease to
execute and deliver the Lease on Lessee’s behalf with such changes thereto as such
person deems appropriate, and any related documents, including any escrow agreement,
necessaty to the consummation of the transactions contemplated by the Lease.

3. Adoption of Resolution. The signatures in the Lease from the designated individuals for

the Governing Body of the Lessee evidence the adoption by the Governing Body of this
Resolution.

CLEAN SHORT FORM SIMPLIFIEDD LEASE rev 7.28.16




. » Jackson Cou
Jackson County Missouri oy
415 E.12th Street, 2nd
floor
Kansas City, Missouri

General Certification S4108

(816)881-3242

State of Missouri
County of Jackson

I, Mary Jo Spino, the duly appointed and qualified Clerk of the Legislature of Jackson County,
Missouri, do hereby certify that the foregoing is a true and correct copy of:

Resolution #20757

IN WITNESS WHEREOF, | have hereunto set my hand and affixed the official seal of Jackson
County, at my office in Kansas City, Missouri, this 22nd day of September, 2021.

9/22/2021

Ma@ Spino, County Clerk Date:

Jackson County Missouri Page 1 Printed on 9/22/2021



IN THE COUNTY LEGISLATURE OF JACKSON COUNTY, MISSOURI
A RESOLUTION authorizing the County Executive to execute a one-year Lease-
Purchase Agreement with Motorola Solutions, Inc., of Chicago, IL, for digital radio
equipment related to the Metropolitan Area Regional Radio System, at no cost to the
County for 2021, and an actual cost to the County for 2022 in the amount of
$3,647,261.00. '
RESOLUTION NO. 20757, September 13, 2021

INTRODUCED BY Charlie Frankfin, County Legislator

WHEREAS, by Ordinance 4471, dated November 5, 2012, the Legislature did award a
contract to Motorola Solutions, Inc., of Chicago, IL, for the furnishing of a narrow-band,
public radio system for use by the Sheriff's Office, Parks and Recreation Department,
Public Works Department, Emergency Management Office, and Department of

Corrections, to meet new Federal Communications Commission requirements; and,

WHEREAS, by Resolution 18276, dated October 14, 2013, the Legislature authorized
the execution of a User Agency Master Site Port Agreement necessary for the County
to join the Metropolitan Area Regional Radio System (MARRS), which was established

to further local government communications interoperability; and,

WHEREAS, the current MARRS system requires upgraded and replacement systems
and equipment to replace the current worn-out and outdated 800 MHz public radio
systems and equipment acquired pursuant to Ordinance 4471 in 2012 that has

exceeded its useful life; and,

WHEREAS, the County Administrator recommends a one-year, sole source lease-




purchase agreement with Motorola Solutions to provide the needed upgrades and
replacements that are compatible with existing equipment, allow the County to meet
various regional implementation timelines, and capture a large price discount with a 0%
interest payment option, and postpone payments until 2022, using 2022 budgeted

funds; and,

WHEREAS, the atftached Equipment Lease-Purchase Agreement with Motorola
Solutions is a sultable mechanism by which to implement the mutual understanding of

the parties; and,

WHEREAS, execution of this Lease-Purchase Agreement Is in the best interest of the

health, safety, and welfare of the citizens of Jackson County; now therefore,

BE IT RESOLVED by the County Legislature of Jackson County, Missouri, that the
Director of Finance and Purchasing be and hereby is authorized to execute the attached

Lease-Purchase Agreement with Motorola Solutions; and,

BE IT FURTHER RESOLVED that the Director of Finance and Purchasing be and
hereby is authorized to make all payments, including final payment on the lease, to the
extent that sufficient appropriations to the using spending agencies are available in the

then current Jackson County budget.




Effective Date: This Resolution shall be effective immediately upon its passage by a
majority of the Legislature.

APPROVED AS TO FORM:
Députy Codﬁty Counselor Sourty C gtinselor

Certificate of Passage

| hereby certify that the attached 1 solution, Resolution No. 20757 of §
t
13, 2021, was duly passed on W 20 , 20;) g? ’?r?er

Jackson County Legislature. The votes thereon were as follows:

Yeas ? Nays 0

Abstaining O Absent ¢
CZ/ 0 / 20 /C(&A‘&,,m
Date Mary Jo Spinz{jlelk of Legislature

Funds sufficient for this expenditure are subject to appropriation in the 2022 annual
budget.

77207 %/@

Date ief dmlnls ative Officer




o 8038=0G | Information Return for Tax-Exempt Governmental Bonds

» Under Internal Revenue Code section 149(e)

(Rev. September 2018) P See separate instructions. OMB No. 1545-0720
Department of the Treasury Caution: .If the issue price is under $1?0, 000, use Form BO?B—GC. .
|mema| Revenue Service » Go to www.irs.gov/F8038G for instructions and the latest information.
Reporting Authority If Amended Return, check here » []
Issuer's name 2 |ssuer's employer identification number (EIN)
Jackson County
8a Name of person (other than issuer) with whom the IRS may communicate about this return (see instructions) 3b Telephone number of other person shown on 3a
4 Number and street (or P.O. box If mail is not delivered to street address) Room/suite 5 Report number (For IRS Use Only)
415 E. 12th Street [3] |
6 City, town, or post office, state, and ZIP code 7 Date of issue
Kansas City MO 64106 9/15/21
8 Name of issue 9 CUSIP number
Equipment Lease-Purchase Agreement 25136
10a Name and title of officer or other employee of the issuer whom the IRS may call for more information (see 10b Telephone number of officer or other
instructions) employee shown on 10a

Elgdll  Type of Issue (enter the issue price). See the instructions and attach schedule.

11 Education. . . . . . . . L L oL o 11
12 Healthand hospital . . . . . . . . . . . . . . . . .., 12
18 Transportation . . . . . . . . . . L L L Lo oo 13
14  Public safety . . . e e e e e e e e e e e e e e e e e 14 3,602,233.09
156  Environment (|nclud|ng sewage bonds) S 15
16 Housing . . . . . . . L L oo e e 16
17 Utilitles . . . . .« . L L o oL o o o e e e 17
18  Other. Describe b 18
19a If bonds are TANs or RANs, check only box 19a . > []

b If bonds are BANs, check only box 19b . . > O
20 If bonds are in the form of a lease or installment sale, check box . . > 0O
Pa Description of Bonds. Complete for the entire issue for WhICh thls form is belng filed.

(a) Final maturity date (b) Issue price (c)gtiztee:!r;c:::g; 2h av(:r)a‘g/;\l::'agtti?ity (e) Yield
21 9/15/22 $ 3,602,233.09| $ 3,647,261.00 1 years 1.25 %
Pa Uses of Proceeds of Bond Issue (including underwriters’ discount)
22  Proceeds used for accrued interest . . . . TEEEE R EEEE 22
23  Issue price of entire issue (enter amount from line 21 column (b)) v owm B oeo@m @ % o s 23 | 3,602,233.09
24  Proceeds used for bond issuance costs (including underwriters' discount) 24
25  Proceeds used for credit enhancement . . . . . 25
26  Proceeds allocated to reasonably required reserve or replacement fund : 26
27  Proceeds used to refund prior tax-exempt bonds. Complete PartV. . . 27
28  Proceeds used to refund prior taxable bonds. Complete PartV . . . . 28
29 Total (add lines 24 through28) . . . . 5w & 29 | 3,602,233.09
Nonrefunding proceeds of the issue (subtraot Ilne 29 from Ilne 23 and enter amount here) . 30
Description of Refunded Bonds. Complete this part only for refunding bonds.

31 Enter the remaining weighted average maturity of the tax-exempt bonds to be refunded . > years
32  Enter the remaining weighted average maturity of the taxable bonds to be refunded > years
33  Enter the last date on which the refunded tax-exempt bonds will be called (MM/DD/YYYY) . >

34 Enter the date(s) the refunded bonds were issued & (MM/DD/YYYY)
For Paperwork Reduction Act Notice, see separate instructions. Cat. No. 637735 Form 8038-G (Rev. 9-2018)




Form 8028-G (Rav. 8-2018)
FClg@'ll Miscellaneous

35
36a

b
G

37

3Ba

39
40
41a

b

Page 2

Enter the amount of the state volume cap allocated to the issue under section 141(b)5) . . . . 35

Enter the amount of gross procesds invested or to be Invested in a guaranteed Investment contract
(GIC). Seanstructions . . . . . ., ., ., .. . .
Enter the final maturity date of the GIC I (MM/DD/YYYY)
Enter the name of the GIC provider »

Pooled financings: Enter the amount of the praceeds of this issue that are to be used to make loans
to other governmentalunits . . ., . i

362

If this issue is a loan made from the proceeds of another tax-exempt issue, check box » [ and enter the following information;

Enter the date of the master pool bond b (MM/DD/YYYY)
Enter the EIN of the issuer of the master pool bond p
Enter the name of the issuer of the master pool bond b

If the issuer has designated the Issue under section 265(b)@YB)()(IIN) (small issuer exception), check box
If the issuer has elected to pay a penalty in lieu of arbitrage rebate, check box . . . .

If the issuer has identifled a hedge, check here » [ and enter the followlng information:

Name of hedge provider b
Type of hedge
Term of hedge »
If the issuer has superintegrated the hedge, check box . . e e e e e e e e e

If the issuer has established written procedures to ensure that all nonqualified bonds of this Issue are remediat
according to the requirements under the Cods and Regulations (see Instructions), check box . ¢ - .

If the Issuer has established written procedures to monitor the requirements of section 148, check box .

If some portion of the proceeds was used to reimburse expenditures, check here» [ and enter the amount
ofreimbursement . . . . . , . . ., ... . . p
Enter the date the official Intent was adopted ¥ (MM/DD,

Yy

O
(W

YVvE Vv
oo O

Under penaltles of perjury, | declare that | have examined this retumn and accampanying schedules and statements, and to tha best of my knowledge

Sig nature | and bellef, they are trus, comact, and complete. | further declare that | consent to the IRS's disclosure of the Issuer's retum Information, as necessary to

and

Consent

process this return, to the person that | have authorized above.

’ Signature of lssuer's autherized rapresentative Date } Type or print name and title

Paid Print/Typa preparer's name w Data o D e
Preparer e~ é_ 9-/3—,éﬂrsemmp|oyad

Use Only [Emeneme » “Tockgon Chodpe MIscony FmisEN > 49608 575

Frmsaddess » P/ 5 & /!)? T bh%__&ld 64 (265 | Prone .
o Form 8038-G Rev. 9-2018)



R. 20757

Communications System and Services Agreement
(Lease)

Motorola Solutions, Inc. ("Motorola”) and ____ Jackson County, MC____ (“Customer”) enter into this
“‘Agresment,” 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 Parties agree as follows;

Section 1 ATTACHMENTS

1.1.  EXHIBITS. The Exhibits listed below are exhibits related to the System sale and
implementation. These Exhibits are incorporated into and made a part of this Agreement.
Exhibit A “Motorola Software License Agreement”
Exhibit B “Payment”
Exhibit C  Technical and Implementation Documents
C-1 “Systemn Description” dated _ 4-21-21__
C-2  “Pricing Summary & Equipment List’ dated __4-21-21_
C-3  “Implementation Statement of Work” dated __4-21-21
C-4  “Acceptance Test Plan" or "ATP" dated 4-21-21
C-5  ‘“Performance Schedule” dated ___4-21-21___
ExhibitD “System Acceptance Certificate”
Exhibit E  “Equipment Lease Purchase Agreement Delivery and Acceptance Certificate”

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

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

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 to the Administrative 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 fulfillment of this Agresment that is
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(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 (il) obtained by
examination, testing or analysis of any hardware, software or any component part thereof provided by
discloser to recipient. The nature and existence of this Agreement are considered Confidential
Information. Confidential Information that is 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
(80) 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 similar taxes and freight charges. Further, unless otherwise stated in Exhibit B, “Payment” or the
pricing pages of the proposal, recurting 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 Motorola may
from time to time, including during the course of providing the Services, develop andfor use and/or to
which Motorola provides Customer access,

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

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

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

‘Feedback” means comments or information, in oral or written form, given to Motorola by Customer 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, huricanes, 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 “freewars” or “shareware’) means software with either fresly
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, utilites, subsets, objects, program listings, models,
methodologles, programs, systems, analysis frameworks, leading practices and specifications which
Motorola has developed prior fo, 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,
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trademarks, trade names, mask works, know-how, and other intellectual property rights in and to the
Equipment and Software, Including those created or produced by Motorola under this Agreement and any
corrections, bug fixes, enhancements, updates or modifications to or derivative works from the Software
whether made by Motorola or another party.

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

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

“Software License Agreement” means the Motorola Software License Agresment {Exhibit A),

“Software Support Policy” ("SwsP”") means the policy sat  forth at
hitps.//www.motorolasolutions.com/content/dam/msi/secure/services/software policy.odf
describing the specific technical support that will be provided to Customers under the Warranty Period
and during any peid maintenance support period for Motorola Software. This policy may be modified from
time to time at Motorola's discretion.

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

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

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

“S8UA” 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 Taechnical and Implementation Documents.

“System” means the Equipment, including incldental hardware and materlals, Software, and design,
installation and implementation services that are combined together into an integrated system; the
System(s) Is (are) descrlbed 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 refation 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 Servica.

Section 3 SCOPE OF AGREEMENT AND TERM
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3.1, SCOPE OF WORK. Motorola will provide, install and test the System(s), and perform its other
contractual responsibilities to provide the Solution, all in accordance with this Agreement. Customer will
perform its contractual responsibilities in accordance with this Agreement,

32. CHANGE ORDERS. Either Party may request changes within the general scope of this
Agreement. If a requested change causes an increase or decrease in the cost or time required to
perform this Agreement, the Parties will agree to an equitable adjustment of the Contract Price or
applicable subscription fees, Performance Schedule, or both, and will reflect the adjustment in a change
order or Addendum. Nsither Party is obligated to perform requested changes unless both Parties
execute a written change order,

3.8.  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
untii 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,

34.  ADDITIONAL EQUIPMENT OR SOFTWARE. For three (3) years after the expiration date of the
Agreement, Customer may order additional Equipment or Software, if it is then avallable. Each purchase
order must refer to this Agreement, the expiration date of the Agreement, and must specify the pricing
and delivery terms. The Parties agree that, notwithstanding expiration of the Agreement, the applicable
provisions of this Agreement (except for pricing, delivery, passage of title and risk of loss to Equipment,
warranty commencement, and payment terms) will govern the purchase and sale of the additional
Equipment or Software. Additional or contrary terms in the purchase order will be inapplicable, unless
signed by both parties. Title and risk of loss to additional Equipment will pass at shipment, warranty will
commence upon delivery, and payment Is due within thirty (30) days after the 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 Agreesment will
be the “Underlying Agreement’ for those MOL transactions rather than the MOL On-Line Terms and
Conditions of Sale. MOL registration and other informaton may be found at

hitps://businessonline.motorolasolutions.com and the MOL telephone number is (800) 814-0601.

3.56.  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.

3.8, 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-Motarola 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 mests 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 Qptions exhibit.
During the term of the option as stated in the Priced Options exhibit {or if no tem 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
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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 falth promptly after Customer
dellvers the option exercise notice. Examples of provisions that may need to be negotiated are: specific
lists of deliverables, statements of work, acceptance test plans, delivery and implementation schedules,
payment terms, maintenance and support provisions, additions to or modifications of the Software
License Agreement, hosting terms, and modifications to the aceeptance 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 Pericd, 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. Suppart for the Motorola Software will be In accordance
with Moflorola's established Software Support Policy. Copies of the SwSP can be found at
hitps:/iwww.motorolasolutions.com/content/dam/msl/secure/services/software _policy.odf 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 Perlod, 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 refemring 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 fumished to Customer in providing Services under this Agreement or data viewed, accessed,
will remain Motorola's property, will be deemed proprietary, Confidential Information. This Confidential
Information will be promptly returned at Motorola's request.

4.5, TOOLS. All tools, equipment, dies, gauges, models, drawings or other materials paid for or
furnished by Motorola for the purpose of providing Services under this Agreement will be and remain the
sole property of Motorola. Customer will safeguard all such property whils 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.
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4.6. COVENANT NOT TO EMPLOY. During the term of this Agreement and continuing for a period of
two (2) years thereafter, Customer will not hire, engage on contract, 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 to be overly broad under applicable law, it will be modified as hecessary to conform to applicable
law,

4.7.  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 Motorola 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 Motorola to parform 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
assumptlons 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.

49.  NON-PRECLUSION. If, as a result of the Services performed under this Agreemsnt, 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 selfing 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 andfor provide
Customer with access to Proprietary Materials and Derivative Proprietary Materials, The Proprietary
Materials and the Derivative Proprietary Materials are the sole and exclusive property of Motorola and
Motorola retains all right, title and interest in and to the Proprietary Materials and Derivative Proprietary
Materials.

4.11.  ADDITIONAL SERVICES. Any services performed by Motorola outside the scope of this
Agreement at the diraction 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 Partles will perform their respective responsibilities in accordance with the Performance Schedule.
By executing this Agreement, Customer authorizes Motorola to proceed with 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 recelved from Motorola and any changes in
scope will be subject to the change order process as described in this Agreement. At the time of
execution of this Agreement, the Customer wil! 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 $3,647,261. The Contract Price will be
paid via the disbursement of the financing proceeds pursuant to the Equipment Lease-Purchase
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Agreement executed between the partles. If applicable, a pricing summary is included with the Payment
schedule. 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 and invoiced according to the pricing pages of the proposal, Exhibit B,
or the applicable Addendum. Invoices will be mailed or emalled to Customer pursuant to Section 6.4,
Invoicing and Shipping Addresses. For Customer's reference, the Federal Tax Identification Number for
Motorola Solutions, Inc. is 36-1115800,

6.3 FREIGHT, TITLE, AND RISK OF LOSS. Motorola will pay all freight charges. Unless otherwise
stated in the Equipment Lease-Purchase Agreement, title and risk of loss to the Equipment will pass to
Customer on receipt of equipment. Title to Software will not pass to Customer at any time, Motorola
will pack and ship all Equipment in accordance with good commercial practices.

6.4. INVOICING AND SHIPPING ADDRESSES. Invoices will be sent to the Customer at the following
address: Name: Jackson County Sheriff's Office
Address:_ 4001 NE Lakewood Ct, Lee's Summit, MO 84064
Phone: (816) 541-8017

E-INVOICE. To receive invoices via email:

Customer Account Number,___ 1012496776

Customer Accounts Payable Email:
- Gustomer CC(optional) Email:

The address which Is the ultimate destination where the Equipment will be delivered to Customer is:
Name:____Jackson County Sheriff's Office
Address:__ 4001 NE Lakewood Ct, Lee's Summit, MO 64064

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

known):

Name: Commenco

Address:____ 4901 Bristol Ave, Kansas City, MO 64129
Phone: (816) 753-2166

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

Section 7 SITES AND SITE CONDITIONS

7.1. ACCESS TO SITES. In addltion to its responslbilitles described elsewhere in this Agreement,
Customer will provide a designated project manager; all necessary construction and building permits,
zoning variances, licenses, and any other approvals that are necessary to develop or use the sites and
mounting locations; and access to the 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 condliions; adequate and appropriate electrical
power outlets, distribution, equipment and connections; and adequate telephone or other communication
lines (Including modem access and adequate interfacing networking capabiliities), 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
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requirements of this Section. This Agreement is predicated upon normal soil conditions as defined by the
version of E.L.A. standard RS8-222 in effect on the Effective Date.

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

Section 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 training 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 accordance
with the Acceptance Test Plan.

9.2. SYSTEM ACCEPTANCE. System Acceptance will oceur 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 wil
occur upon the successful completion of the Acceptance Tests for the Subsystem or phase, and the
Parties will promptly execute an acceptance certificate for the Subsystem or phase. If Customer believes
the System has failed the completed Acceptance Tests, Customer will provide to Motorola a written notice
that includes the specific details of the failure. If Customer does not provide to Motorola a failure notice
within thirty (30) days after completion of the Acceptance Tests, System Acceptance will be deemed to
have occurred as of the completion of the Acceptance Tests. Minor omissions or variances in the System
that do not materially impair the operation of the System as a whole will not postpone System Acceptance
or Subsystem acceptance, but will be corrected according to a mutually agreed schedule.

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

9.4.  FINAL PROJECT ACCEPTANCE. Final Project Acceptance will oceur after System Acceptance
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
(Exhibit D} and the Equipment Lease Purchase Agreement Delivery and Acceptance Certificate (Exhibit
E).

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 Beneficlal Use, whichever
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occurs first, this System functionality representation is fulfilled. Motorola is not responsible for System
performance deficiencies that are caused by andlllary 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 reliabllity
or radio frequency (RF) coverage; the addition of frequencies at System sites that cause RF interference
or intermodulation; or Customer changes to load usage or configuration outside the Specifications,

10.2.  EQUIPMENT WARRANTY. During the Warranty 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 (8) 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 resulting from: use of the Equipment or Software in other than Its normal,
customary, and authorized manner; accident, liquids, neglect, or acts of God; testing, maintenance,
disassembly, repair, installation, alteration, modification, or adjustment not provided or authorized in
writing by Motorola; Customer's failure to comply with all applicable industry and OSHA standards; (i)
breakage of or damage to antennas unless caused directly by defects in materlal or workmanship; (i)
Equipment that has had the serial number removed or made lllegible; (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 (at its option and at no additional charge to Customer) repair the defective Equipment
or Motorola Software, replace it with the same or equivalent product, or refund the price of the defective
Equipment or Motorola Software. 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-confarming Service or to refund, on a pro-rata basis, the feas 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
period. All replaced products or parts will become the property of Motorola.
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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
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 that will significantly delay
performance will notify the other Party promptly (but in no event later than fifteen days) after It discovers
the Force Majeure. If a Force Majeure occurs, the Parties will execute a change order to extend the
Performance Schedule or applicable Addenda for a time period that is reasonable under the
circumstances.

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

Section 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 initlate the Dispute resolution procedures by sending a notice
of Dispute (“Notice of Dispute’). The Parties will attempt to resolve the Dispute promptly through good
faith negoftiations 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
sattle 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
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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 arlsing 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 setement 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 Party.

Section 13 DEFAULT AND TERMINATION

13.1.  DEFAULT BY A PARTY. If sither 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 falling to pay any amount when due
under this Agreement which must be cured Immediately, the defaulting Party will have thirty (30) days
after recelpt 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 Motorola 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 Motorola 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/for Software delivered and all services performed.

Section 14 INDEMNIFICATION

14.1.  GENERAL INDEMNITY BY Motcrola. 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 acctue 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 Agreament.

14.2. GENERAL INDEMNITY BY CUSTOMER. To the extent permitted by law, 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 settlement of the claim or suit. This Section sets forth the full extent of Customer's general
indemnification of Motorola from liabilities that are in any way related to Customer's performance under
this Agreement. '

14.3.  PATENT AND COPYRIGHT INFRINGEMENT,
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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 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 occurs, or in Motorola's opinlon Is likely to occur, Motorola may at its
option and expense: (a) procure for Customer the right to continue using the Motorola Product; (b)
replace or modify the Motorola Product so that it becomes non-infringing while providing functionally
equivalent performance; or (c) accept the return of the Motorola Product and grant Customer a credit for
the Motorola Product, less a reasonable charge for depreciation. The depreciation amount will be
calculated based upon generally accepted accounting standards.

14.3.3 Motorola will have no duty to defend or indemnify for any Infringement Claim that is based upon:
(&) the combination of the Motorola Product with any software, apparatus or device not fumished by
Motorola; (b) the use of ancillary equipment or software not furnished by Motorola and that Is attached to
or used in connection with the Motorola Product; (c) Motorola Product designed or manufactured in
accordance with Customer's designs, specifications, guidelines or instructions, if the alleged infringement
would not have occurred without such designs, specifications, guidelines or instructions; (d) a
modification of the Motorola Product by a party other than Motorola; () 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 obligation to Customer extend in any way to royalties payable on a per use basis or the
Customer’s revenuss, or any royalty basis othar than a reasonable royalty based upon revenue derived
by.Motorola from Customer from sales or ficenses of the infringing Motorola Product.

14.3.4. This Section 14 provides Customer's sole and exclusive remedies and Motorola's entire liability in
the event of an Infringement Claim. Customer has no right to recover and Motorola has no abligation to
provide any other or further remedies, whether under another provision of this Agreement or any other
legal theary or principle, in connection with an Infringement Claim. In addition, the rights and remedies
provided in this Section 14 are subject to and limited by the restrictions set forth in Section 15.

Section 15 LIMITATION OF LIABILITY

Except for personal injury or death, Motorola's total liability, whether for breach of contract, warranty,
negligence, strict llability in tort, indemnification, or otherwise, will be limited to the direct damages
recoverable under law, but not to exceed the price of the Equipment, Software, or Implementation and
other one-time Services with respect to which losses or damages are claimed. With respect to all
subscription or other ongoing Services and unless as otherwise provided under the applicable Addenda,
Motorola's total liability will be limited to the direct damages recoverable under law, but not to exceed the
price of twelve (12) months of Services preceding the incident giving rise to the claim. ALTHOUGH THE
PARTIES ACKNOWLEDGE THE POSSIBILITY OF SUCH LOSSES OR DAMAGES, THEY AGREE
THAT MOTOROLA WILL NOT BE LIABLE FOR ANY COMMERCIAL LOSS, INCONVENIENCE, LOSS
OF USE, LOSS TIME, DATA, GOODWILL, REVENUES, PROFITS OR SAVINGS; OR OTHER
SPECIAL, INCIDENTAL, INDIRECT, OR CONSEQUENTIAL DAMAGES IN ANY WAY RELATED TO OR
ARISING FROM THIS AGREEMENT, THE SALE OR USE OF THE EQUIPMENT OR SOFTWARE, OR
THE PERFORMANCE OF SERVICES BY MOTOROLA PURSUANT TO THIS AGREEMENT. This
limitation of liability provision survives the expiration or termination of the Agreement and applies
notwithstanding any contrary provision. No action for contract breach or otherwise relating to the
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transactions contemplated by this Agreement may be brought more than one (1) year after the accrual of
the cause of action, except for money due upon an open account.

Section16  CONFIDENTIALITY AND PROPRIETARY RIGHTS
16.1. CONFIDENTIAL INFORMATION.

16.1.1. Each pary is a disclosing party (“Discloser’) and a receiving party (‘Recipient”) under this
Agreement. All Deliverables will be deemed to be Motorola’s Confidential Information. During the term of
this Agreement and for a period of three (3) years from the 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 involved with the Confidential Information for the purpose and
who are bound by confidentiality terms substantially similar to those in this Agresment; (i) not copy,
reproduce, reverse engineer, de-compile 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 Confidentlal 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 Agresment; 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; (iil) is lawfully
obtained from a third party or partles 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. Al 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 Discloser's written request,
Recipient will retum 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 Agresment, The
Discloser warrants that it is authorized to disclose any Confidential Information it discloses pursuant
to this Agreement.

16.1.4 All of Customer's obligations under this paragraph 16.1 are subject to the provisions of
the Missouri Open Records Act, chapter 610, RSMo,

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 derivative works from, adapt, translate, merge with other
software, reproducs, 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 capyright owner.

16.3  VOLUNTARY DISCLOSURE. Except as required to fulfill its obligations under this Agreement,
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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.

16.4  DATA AND FEEDBACK.

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

16.4.2 Motorola owns all right, title and interest in data 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
confidential, will not create any confldentiality obligation for Motorola. Motorola will be free 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
Motorofa of either the novelty or originality of any idea. The parties further agree that all fixes,
modifications and improvements made to Motorola products or services conceived of or made by
Motorola that are based, elther in whole or in part, on the Feedback are the exclusive property of
Motorola and all right, title 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 not include any excise, sales, leass, use, property, or other
taxes, assessments or duties, all of which will be paid by Customer except as exempt by law. If Motorola
is required to pay any of these taxes, Motorota 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 invoice. Customer will be solely responsible for reporting the Equipment for personal property
tax purposes, and Motorola will be solely responsible for reporting taxes on its Income or net worth.

172, ASSIGNABILITY AND SUBCONTRACTING. Except as provided hereln, 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 thls Agreement such that It will continue to benefit the Separated Business and its
offiliates (and Motorola and its affliates, to the extent applicable) following the Separation Event.
Motorola may subcontract any of the work, but subcontracting will not relieve Motorola of its duties under
this Agreement,

17.3.  WAIVER. Fallure 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.
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17.4.  SEVERABILITY. If a court of competent jurisdiction renders any part of this Agreement invalid or
unenforceable, that part will be seversd and the remainder of this Agreement will continug in full force and
effect.

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

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

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

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.

17.9  FUTURE REGULATORY REQUIREMENTS. The Parties acknowledge and agree that this is an
evolving technological area and therefore, laws and regulations regarding Services and use of Solution
may change. Changes to existing Services or the Solution required to achieve regulatory compliance
may be 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 petform its duties
under this Agreement; the person executing this Agreement on its behalf has the authority to do so; upen
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
correcly 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 fo provide valid Administrative User Credentials when in contact with
Motorola System support personnel. Customer understands that changes made as the Administrative
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User can significantly impact the performance of the System. Customer agrees that it will be solely
respansible for any negative impact on the System or its users by any such changes. System issues
oceurring as a result of changes made using the Administrative User Credentials may impact Motorola’s
abllity to perform Services or other obligations under the Agreement. In such cases, a revision to the
approprlate 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.

17.12. SURVIVAL OF TERMS. The following provisions will survive the expiration or termination of this
Agreement for any reason: Section 3.5 (Motorola Software); Section 3.6 (Non-Motorala Software); if any
payment obligations exist, Ssctions 6.2 and 6.3 (Contract Price and Invoicing and Payment); Subsection
10.8 (Disclalmer of Implied Warranties); Section 12 (Disputes); Section 15 (Limitation of Liability); and
Section 16 (Confidentiality and Propristary 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 lagal 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, o 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 ariginal signature. In
addition, an electronic signature, a true and correct facsimile copy ar compufer image of this Agreement
shall be treated as and shall have the same effect as an original signed copy of this document. This
Agreement may be amended or modified only by a writien 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 Parties hereby enter info this Agreement as of the Effective Date.

Motorola $olutions, Customer
By:(f‘m %b By: M/

Name: /\/’ bl _ﬁkﬂm Name/Zel) (Serfy aear
Tite: (ML 1/ Tite: _ ) Veeore o> FFnamesa,

Date: q / 9"7’( 2021 Date: 9 #3-A24)
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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 ___Jackson County, MO ("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 licensad for use.

1.2 “Documenrttation” means product and software documentation that specifies technical and
performance features and capabilities, and the user, operation and training 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.

1.4 “‘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.

1.7 “‘Software” (i) means proprietary software in object code format, and adaptations, translations, de-
compilations, disassemblies, emulations, or derivative works of such software; (i) means any
modifications, enhancements, new versions and new releases of the software provided by Motorola; and
(iity may contain one or mare 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 info this Agreement in connection with Motorola's dellvery 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, fimited, 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 to 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 contalns or is derived from Open Source Software,
the terms and conditions governing the use of such Open Source Software are in the Open Source
Software Licenses of the copyright owner and not this Agreement. If there Is a conflict between the terms
and conditions of this Agreement and the terms and conditions of the Open Source Software Licenses
governing Licensee’s use of the Open Source Software, the terms and conditions of the license grant of
the applicable Open Source Software Licenses will take precedence over the license grants in this
Agreement. If requested by Licensee, Motorola will use commerclally 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 Softwara 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 Docurnentatior:
to any third party, or take any action that would cause the Software or Documentation to be placed in the
public domain; (iv) remove, or in any way alter or obscure, any copyright notice or other notice of
Motorola's proprietary rights; (v) provide, copy, transmit, disclose, divulge or make the Software or
Documentation available to, or permit the use of the Software by any third party or on any machine
except as expressly authorized by this Agreement; or (vi) use, or permit the use of, the Software in a
manner that would result in the production of a copy of the 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 cne unit of a Desighated
Product; or (i) copy onto or transfer Software Installed in one unit of a Designated Product onto ane other
device. Licensee may temporarlly 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 device on which the Software is transferred. Temporary
transfer of the Software to another device must be discontinued when the original Designated Product is
returned to operation and the Software must be removed from the other device. Licensee must provide
prompt written notice to Motorola at the time temporary transfer is discontinued.

4.4 licensee will maintain, during the term of thls Agreement and for a period of two years thereafter,
accurate records relating to this license grant to verify compliance with this Agreement, Motorola or an
independent third party (*Auditor”) may inspect Licensee's premises, books and records, upon reasonable
prior notice to Licenses, during Licensee’s normal business 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, inciuding, but not limited to, all rights In patents, patent applications,
Inventions, copyrights, trademarks, trade secrets, frade names, and other proprietary rights in or relating
to the Software and Documentation (including any corrections, bug fixes, enhancements, updates,
modifications, 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 connaction 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

8.1.  Unless otherwise stated in the Primary Agreement, the commencement date and the term of the
Software warranty will be a period of ninety (90) days from Motorola's shipment of the Software (the
"Warranty Perlod"). If Licensee is not in breach of any of its obligations under this Agreement, Motorola
warrants that the unmodified Software, when used properly and in accordance with the Documentation

and this Agreement, will be free from a reproducible defect that eliminates the functionality or successful

operation of a feature critical to the primary functionality or successful operation of the Software. Whether
a defect occurs will be determined by Motorola solely with reference to the Documentation. Motorola
does not warrant that Licensee’s use of the Software or the Designated Products will be uninterrupted,
error-free, completely free of Security Vulnerabilities, 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.

8.2 Motorola’s sole obligation to Licensee and Licensee's exclusive remedy under this warranty is to
use reasonable efforts to remedy any materlal Software defect covered by this warranty. These efforts
will involve either replacing the media or attempting to correct significant, demonstrable program or
docurnentation errors or Security Vulnerabilities. If Motorola cannot correct the defect within a reascnable
time, then at Motorola’s option, Motorola will replaca the defective Software with functionally-equivalent
Software, license to Licensee substitute Software which will accomplish the same abjective, or terminate
the license and refund the Licensee's paid license fae.

6.3.  Warranty claims are described in the Primary Agreemant.

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 faw, 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.
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Section 7 TRANSFERS

Licensee will not transfer the Software or Documentation to any third party without Motorola's prior written
consent, Motorola’s consent may be withheld at its discretion and may be conditioned upon transferee
paying all applicable license fees and agreeing to be bound by this Agreement. If the Designated
Products are Motorola's radio products and Licensee transfers ownership of the Motorola radio products
to a third party, Licensee may assign lts right to use the Software (gther than CP$ and Motorola's
FLASHport® software) which Is embedded in or furnished for use with the radlo products and the related
Documentation; provided that Licensee transfers all coples of the Software and Documentation to the
transferee, and Licensee and the transferee sign a transfer form to be provided by Motorola upon
recuest, 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 signad by both parties and will continue for the ife 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 {erminated 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 Licenses 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 Commercial 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 262,227-7014{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 52.227-19, and other relevant
sections of the Code of Federal Regulations, as applicable, the Software, Documentation and Updates
are distributed and licensed to U.8. Government end users: (i} only as commercial items, and (i} with only
those rights as are granted fo all other end users pursuant to the terms and conditions contained hersin.

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
coples of such Software and Documentation fo such United States Government entity or interim
transferee, and (ii) Licensee has first obtained from the transferes (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.
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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 concerning Confidential (nformation 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 Agresment.

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 ali 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 ftem or
technical data or direct or indirect products sold or otherwise furnished to any person within any territory
for which the United States Government or any of its agencies at the time of the action, requires an export
license or other governmental approval. Violation of this provision is a material breach of this Agreement.

13.3 FUTURE REGULATORY REQUIREMENTS. The Parties acknowledge and agree that his 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.

13.6. 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 soverelgn 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" becomes
applicable to a parly'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 Agresment is entered into solely for the benefit of
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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,

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 Exhiblt prevails, only with respect to the specific subject
matter of this Exhibit, and not the Primary Agreement or any other exhiblt as it applies to 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 limjt Security Vulnerabilities. While no software can be
guaranteed to be free from Security Vulnerabilities, if a Security Vulnerability is discovered, Motorola will
take the steps set forth in Section 6 of this Agreement,
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Exhibit B
For the System purchase financed through Motorola, please refer to the payment schedule
included in the Equipment Lease-Purchase Agreement

If Customer has purchased additional Professional or Subscription services, payment will be In
accordance with the applicable Addenda.

For Lifecycle Support Plan and Subscription Based Services:
Motorola will invotce Customer annually in advance of each year of the plan, or as otherwise stated in the
applicable addenda.

The chart below outlines the hourly labor rates for Motorola System Integration resources to be used. The staffing
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 Projest
Lewvels | Management Engineering Technalogist | Administration
k] 5 28000 5 80000 5 28000 3 20000
3 5 24000 5 25000 5 24000 5 18000
2 $  220.00 5 22000 5 200 5 17000
1 5 150.00 S 21000 3 21000 8 16000

Talstn 1 « Hourly Hetes

These rates apply to ordinary days and times (Monday fo Friday during the hours 8am to Spm). Additional
surcharges may apply o work done outslde 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 ftables found at
hitps:/iwww.motorolasolutions.com/content/dam/msi/secure/services/labor-rates-exhibit-160408.pdi.. 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:

Project Name:

This System Acceptance Certificate memorializes the occurrence of System Acceptance. Motorola and
Custemer 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: Signature:

Print Name: Print Name:

Title: Titla:

Date; 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 Reprasentative:
Signature; Signhature:

Print Name: Print Name:

Title: Title:

Date: Date:
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Exhibit E
EQUIPMENT LEASE PURCHASE AGREEMENT DELIVERY

AND ACCEPTANCE CERTIFICATE

The undersigned Lessee hereby acknowledges receipt of the Equipment described below (“Equipment™) and Lessec
hereby accepts the Bquipment after full inspection thereof as satisfactory for all purposes of lease Schedule A to the
Equipment Lease Purchase Agreement executed by Lessee and Legsor.

Equipment Lease Purchase Agreement No.: 25136

Lease Schedule ANo.: 25136

EQUIPMENT INFORMATION

QUANTITY

MODEL NUMBER

EQUIPMENT DESCRIPTION

Equipment referenced in lease Schedule A#
25136. See Schedule A for a detailed Equipment
List,

LESSEE:

Jackson County

By:

Date:

CLEAN SHORT FORM SIMPLIFIED LEASE rev 7.28.16




MAINTENANCE, SUPPORT AND LIFECYCLE MANAGEMENT ADDENDUM

This Addendum to the Communications System and Services Agreement or other previously
executed Agreement currently in force, as applicable (“Primary Agreement”) provides additional
or different terms and conditions to govern the sale of Maintenance, Support and Lifecycle
Management services. The terms in this Addendum are integral to and incorporated into the
Primary Agreement signed by the Parties.

1. DEFINITIONS

All capitalized terms not otherwise defined herein shall have the same meaning as defined in
the Primary Adgreement.

"MUA" means Microwave Upgrade Agreement (MUA).

"NUA" means Network Upgrade Agreement (NUA),

“SUA" or “SUA II" means Motorola’s Software Upgrade Agreement program for Motorola's P25
radio system.

2, SCOPE

Motorola will provide Maintenance and Support Services and/or Lifecycle Management as
further described in the applicable Statement of Work, or attachment to Motorola’s proposal for
additional services.

3. TERMS AND CONDITIONS

The terms of the Primary Agreement combined with the terms of this Addendum will govern the
products and services offered pursuant to this Addendum. To the extent there is a conflict
between the terms and conditions of the Primary Agreement and the terms and conditions of
this Addendum, this Addendum takes precedence.

3.1 MAINTENANCE AND SUPPORT SERVICES

3.1.1 PURCHASE ORDER ACCEPTANCE. Purchase orders for additional, continued,
or expanded maintenance and software support, during the Warranty Period or after the
Warranty Period, become binding only when accepted in writing by Motorola.

3.1.2 START DATE. The “Start Date” for Maintenance and Support Services will be
indicated in the proposal or a cover page entitled “Service Agreement”.

3.1.3 TERMINATION. Written notice of intent to terminate must be provided thirty (30)

Maintenance, Support and Lifecycle Management Addendum to CSS8Av11.12.2020




days or more prior to the anniversary date. If Motorola provides Services after the termination
or expiration of this Addendum, the terms and conditions In effect at the time of termination or

expiration will apply to those Services and Customer agrees to pay for those services on a time
~ and materials basis at Motorola's then effective hourly rates.

3.1.4 EQUIPMENT DEFINITION. For maintenance and support services, Equipment
will be defined to mean the hardware specified in the applicable SOW or attachments to the
maintenance and support proposal.

3.1.5 ADDITIONAL HARDWARE. If Customer purchases additional hardware from
Motorola that becomes part of the System, the additional hardware may be added to this
Addendum and will be billed at the applicable rates after the warranty period for that additional
equipment expires. Such hardware will be included in the definition of Equipment.

3.1.8 MAINTENANCE. Equipment will be maintained at levels set forth in the
manufacturer's product manuals and routine procedures that are prescribed by Motorola will be
followed. Motorola parts or parts of equal quality will be used for Equipment maintenance.

3.1.7 EQUIPMENT CONDITION. All Equipment must be in good working order on the
Start Date or when additional equipment is added to the Addendum. Upon reasonable request
by Motorola, Customer will provide a complete serial and model number list of the Equipment.
Customer must promptly notify Motorola in writing when any Equipment is lost, damaged, stolen
or taken out of service. Customer's obligation to pay maintenance and support fees for this
Equipment will terminate at the end of the month in which Motorola receives the written notice.
If Equipment cannot, in Motorola’s reasonable opinion, be properly or economically maintained
for any reason, Motorola may modify the scope of Services related to that Equipment; remove
that Equipment from the Agreement; or increase the price to maintain that Equipment.

3.1.8 EQUIPMENT FAILURE. Customer must promptly notify Motorola of any
Equipment failure. Motorola will respond to Customer's notification in a manner consistent with
the level of Service purchased as indicated in this Addendum and applicable SOW.

3.1.9 INTRINSICALLY SAFE. Customer must specifically identify any Equipment that
is labeled intrinsically safe for use in hazardous environments.

3.1.11 EXCLUDED SERVICES.

a) Service excludes the repair or replacement of Equipment that has
become defective or damaged from use in other than the normal, customary,
intended, and authorized manner; use not in compliance with applicable industry
standards; excessive wear and tear; or accident, liquids, power surges, neglect, acts
of God or other force majeure events.

b} Unless specifically included In this Addendum, Service excludes items
that are consumed in the normal operation of the Equipment, such as batteries or
magnetic tapes.; upgrading or reprogramming Equipment; accessories, belt clips,
battery chargers, custom or special products, modified units, or software; and repair
or maintenance of any transmission line, antenna, microwave equipment, tower or
tower lighting, duplexer, combiner, or multicoupler. Motorola has no obligations for
any transmission medium, such as telephone lines, computer networks, the internet
or the worldwide web, or for Equipment malfunction caused by the transmission

Maintenance, Support and Lifecycle Management Addendum to CSSAv11,12,2020




medium.

3.1.12 TIME AND PLACE. Setrvice will be provided at the location specified in this
Addendum and/or the SOW. When Motorola performs maintenance, support, or installation at
Customer's location, Customer will provide Motorola, at no charge, a non-hazardous work
environment with adequate shelter, heat, light, and power and with full and free access to the
Equipment. Walvers of liability from Motorola or its subcontractors will not be imposed as a site
access requirement, Customer will provide all information pertaining to the hardware and
software elements of any system with which the Equipment is interfacing so that Motorola may
perform its Services. Unless otherwise stated in this Addendum or applicable SOW, the hours
of Service will be 8:30 a.m. to 4:30 p.m., local time, excluding weekends and holidays. Unless
otherwise stated in this Addendum or applicable SOW, the price for the Setvices exclude any
charges or expenses assoclated with helicopter or other unusual access requirements; If these
charges or expenses are reasonably incurred by Motorola in rendering the Services, Customer
agrees to reimburse Motorola for those charges and expenses.

3.1.13 CUSTOMER CONTACT. Customer will provide Motorola with designated points
of contact (list of names and phone numbers) that will be available twenty~four (24) hours per
day, seven (7) days per week, and an escalation procedure to enable Customer's personnel to
maintain contact, as needed, with Motorola,

3.2  LIFECYCLE MANAGEMENT SERVICES

3.21  The Software License Agreement included as Exhibit A to the Primary
Agreement applies to any Motorola Software provided as part of the Lifecycle Management
fransactions.

3.2.2 The term of this Addendum is 6 years. The Lifecycle Management Price

for the 6 years of services is $500,712, excluding applicable sales or use taxes but
including discounts as more fully set forth in the pricing pages. Because the Lifecycle
Management is a subscription service as more fully described in the applicable Lifecycle
Management Statement of Work, payment from Customer is due in advance and will not be In
accordance with any Payment Milestone Schedule.

3.2.3 The System upgrade will be schedulad during the subscription period and will be
performed when Motorola’s system upgrade operation resources are available. Because there
might be a significant time frame between when this Addendum is executed and when a System
upgrade transaction is performed, Motorola may substitute any of the promised Equipment or
Software so long as the substitute is equivalent or superior to the initially promised Equipment
or Software.

3.24 Acceptance of a Lifecycle Management transaction occurs when the Equipment
(if any) and Software are delivered and the Lifecycle Management services are fully performed:
there is no Acceptance Testing with a Lifecycle Management transaction.

3.2.56 The Warranty Perlod for any Equipment or Motorola Software provided under a
Lifecycle Management transaction will commence upon shipment and not on System
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Acceptance or Beneficial Use, and is for a period of ninety (90) days rather than one (1) year.
The ninety (90) day warranty for Lifecycle Management services is set forth in the Lifecycle
Management Statement of Work,

3.2.6 Inaddition to the description of the Lifecycle Management services and
exclusions provided in the Lifecycle Management Statement of Work, the following apply:

a) Upon reasonable request by Motorola, Customer will provide a complete
serial and model number list of the Equipment.

b) Lifecycle Management services exclude the repair or replacement of
Equipment that has become defective or damaged from use in other than the
normal, customary, intended, and authorized manner; use not in compliance
with applicable industry standards; excessive wear and tear; or accident,
liquids, power surges, neglect, acts of God or other force majeure events.

¢) Unless specifically included In this Addendum or the Lifecycle Management
Statement of Work, Lifecycle Management services exclude items that are
consumed in the normal operation of the Equipment; accessories; and repair
or maintenance of any transmission line, antenna, microwave equipment,
tower or tower lighting, duplexer, combiner, or multicoupler. Motorola has no
obligations for any transmission medium, such as telephone lines, computer
networks, the internet or the worldwide web, or for Equipment malfunction
caused by the transmission medium.

d) Customer will provide Motorola with designated points of contact (list of
names and phone humbers) that will be available during the performance of
the Lifecycle Management services.

3.2.7 The Lifecycle Management annualized price is based on the fulfillment of the two
year cycle. If Customer terminates this service during a two year cycle, except for Motorola's
default, then Customer will be required to pay for the balance of payments owed for the two
year cycle if a major system release has been implemented before the point of termination.

3.2.8 If Customer terminates this service and contractual commitment before the end
of the 6 year term, for any reason other than Motorola’s default, then the Customer will pay to
Motorola a termination fee equal to the discount applied to the last three years of service
payments related to the 6 year commitment.

4. PAYMENT

4.1 Unless alternative payment terms are stated in this Agreement, Motorola will invoice
Customer in advance for each payment period. All other charges will be billed monthly, and the
Customer must pay each invoice in U.S. dollars within thirty (30) days of the invoice date.
Customer will reimburse Motorola for all property taxes, sales and use taxes, excise taxes, and
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other taxes or assessments that are levied as a result of Services rendered under this
Agreement (except income, profit, and franchise taxes of Motorola) by any governmental entity.

4.2 INFLATION ADJUSTMENT. For multi-year agreements, at the end of the first year of the
Agreement and each year thereafter, a CPI percentage change calculation shall be petformed
using the U.8. Department of Labor, Consumer Price Index, all ltems, Unadjusted Urban Areas
(CPI-U). Should the annual inflation rate increase greater than 3% during the previous year,
Motorola shall have the right to increase all future maintenance prices by the CPl increase
amount exceeding 3%. All items, not seasonally adjusted shall be used as the measure of CPI
for this price adjustment. Measurement will take place once the annual average for the new year
has been posted by the Bureau of Labor Statistics. For purposes of illustration, if in year 5 the
CPl reported an increase of 8%, Motorola may increase the Year 6 price by 5% (8%-3% base).

5, ENTIRE AGREEMENT. This Addendum, any related attachments, and the Primary
Agreement, constitutes the entire agreement of the Parties regarding the subject matter of this
Addendum and supersedes all previous agreements, proposals, and understandings, whether
written or oral, relating to this subject matter. This Addendum may be amended or modified
only by a written instrument sighed 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
Addendum, even If a representative of each Party signs that document.

END
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