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STATE OF OKLAHOMA STATEWIDE CONTRACT WITH MOTOROLA
SOLUTIONS

This State of Oklahoma Statewide Contract (“Contract”) is entered into between the state of
Oklahoma by and through the Office of Management and Enterprise Services and Motorola Solutions
(“Supplier”) in connection with Oklahoma Statewide Contract No. 1053 and is effective as of the date of
last signature to this Contract. The term of this Contract is for one (1) year and there are four (4) one-year
options to renew the Contract which the parties may exercise via signed, written agreement.

Purpose

The parties agree the purpose of this Contract is for Public Safety Communications equipment.
Services in support of Motorola and associated equipment include maintenance, technical services,
managed services, and training. Managed services include management of Customer-owned equipment or
a defined set of services to the Customer. Technical Services provided include hardware, installation,
configuration, design, warranty, maintenance services, and repair.

Now, therefore, in consideration of the foregoing and the mutual promises set forth herein, the receipt and
sufficiency of which are hereby acknowledged the parties agree as follows:

1. The parties agree that Supplier has not yet begun performance of work under this Contract. Upon
full execution of this Contract, Supplier may begin work. Issuance of a purchase order is required
prior to payment to a Supplier.

2. The following Contract Documents are attached hereto and incorporated herein:

2.1. Solicitation # 09000000508, Attachment A;
2.2. State of Oklahoma General Terms, Attachment B;
2.3. Statewide Contract Terms, Attachment C;
2.4. State of Oklahoma Hosting Terms, Attachment D;
2.5. Portions of Bid: Motorola MCA, Attachment E;
i. Motorola SPA Template, Attach E, Ex-1;

ii. Motorola SSA Template, Attach E, Ex-2;

iii. Motorola MV A Template, Attach E, Ex-3;

iv. Motorola Verizon Addendum Template, Attach E, Ex-4;



v. Motorola LMA Template, Attach E, Ex-5;

vi. Motorola MSLMA Template, Attach E, Ex-6;
vii. Motorola EPSLA Template, Attach E, Ex-7; and
viii. Pricing, Attach E, Ex-8.

2.2.  Indemnification Provision, Attachment F.

Any reference to a Contract Document refers to such Contract Document as it may have been

amended. If and to the extent any provision is in multiple documents and addresses the same or
substantially the same subject matter but does not create an actual conflict, the more recent
provision is deemed to supersede earlier versions.

STATE OF OKLAHOMA Motorola Solutions
by and through the

OFFICE OF MANAGEMENT AND

ENTERPRISE SERVICES

By, e By: /\/\J‘Jﬂm

Name: D. Jerry Moore Name: _Neil Thomas

Title: Chief Information Officer Title: Regional Vice President

Date: Nov21,2022 Date:  11/18/2022




ATTACHMENT A
SOLICITATION NO. 0900000508

This Solicitation is a Contract Document and is a request for proposal in connection with the
Contract awarded by the Office of Management and Enterprise Services as more particularly
described below. Any defined term used herein but not defined herein shall have the meaning
ascribed in the General Terms or other Contract Document.

Purpose

This Contract is for Motorola branded solutions for Public Safety Communications equipment.
Services in support of Motorola and associated equipment include maintenance, technical
services, managed services, and training. Managed services include management of Customer-
owned equipment or a defined set of services to the Customer. Technical Services provided
include hardware, installation, configuration, design, warranty, maintenance services, and repair.

Oklahoma has over 100 executive agencies in 77 counties, over 500 municipal government
Affiliates and currently serves 546 separate K-12 school districts.

1. Contract Term and Renewal Options
The initial Contract term, which begins on the effective date of the Contract, is one year
and there are (4) one-year options to renew the Contract.



ATTACHMENT B

STATE OF OKLAHOMA GENERAL TERMS

This State of Oklahoma General Terms (“General Terms”) is a Contract Document in
connection with a Contract awarded by the Office of Management and Enterprise Services on
behalf of the State of Oklahoma.

In addition to other terms contained in an applicable Contract Document, Supplier and State
agree to the following General Terms:

1 Scope and Contract Renewal

1.1

1.2

1.3

1.4

Supplier may not add products or services to its offerings under the Contract
without the State’s prior written approval. Such request may require a
competitive bid of the additional products or services. If the need arises for
goods or services outside the scope of the Contract, Supplier shall contact the
State.

The Contract is limited to the State of Oklahoma. The State of Oklahoma and
Supplier may not deliver Products or Services under this Agreement to another
State until a Participating Addendum acceptable to the Participating State and
Supplier is executed. The State of Oklahoma General Terms, its Exhibits, and
applicable Addenda are applicable to any Order by a Participating State, except
to the extent altered, modified, supplemented or amended by a Participating
Addendum. “Participating Addendum” means a bilateral agreement executed
by Supplier and a Participating State specific language or other requirements,
e.g. ordering procedures specific to the Participating State, other terms and
conditions. “Participating State” means a state, the District of Columbia, or one
of the territories of the United States.

At no time during the performance of the Contract shall the Supplier have the
authority to obligate any Customer for payment for any products or services
(a) when a corresponding encumbering document is not signed or (b) over and
above an awarded Contract amount unless Customer has accepted delivery of
any products or services performed. Likewise, Supplier is not entitled to
compensation for a product or service provided by or on behalf of Supplier that
is neither requested nor accepted.

If applicable, prior to any Contract renewal, the State shall subjectively
consider the value of the Contract to the State, the Supplier’s performance
under the Contract, and shall review certain other factors, including but not
limited to the: a) terms and conditions of Contract Documents to determine
validity with current State and other applicable statutes and rules; b) current



1.5

1.6

pricing and discounts offered by Supplier; and c¢) current products, services and
support offered by Supplier. If the State determines changes to the Contract are
required as a condition precedent to renewal, the State and Supplier will
cooperate in good faith to evidence such required changes in an Addendum.
Further, any request for a price increase in connection with a renewal or
otherwise will be conditioned on the Supplier providing appropriate
documentation supporting the request.

The State may extend the Contract for ninety (90) days beyond a final renewal
term at the Contract compensation rate for the extended period. If the State
exercises such option to extend ninety (90) days, the State shall notify the
Supplier in writing prior to Contract end date. The State with the agreement from the
Supplier may choose to exercise subsequent ninety (90)day extensions at the Contract
pricing rate, to facilitate the finalization of related terms and conditions of a new award
or as needed for transition to a new Supplier.

Supplier understands that supplier registration expires annually and, pursuant
to OAC 260:115-3-3, Supplier shall maintain its supplier registration with the
State as a precondition to a renewal of the Contract.

Contract Effectiveness and Order of Priority

2.1

2.2

Unless specifically agreed in writing otherwise, the Contract is effective upon
the date last signed by the parties. Supplier shall not commence work, commit
funds, incur costs, or in any way act to obligate the State until the Contract is
effective.

Contract Documents shall be read to be consistent and complementary. Any
conflict among the Contract Documents shall be resolved by giving priority to
Contract Documents in the following order of precedence:

A. any Addendum;
B. Attachment A Solicitation NO. 0900000508 (Summary Page);

C. any Contract-specific terms contained in this negotiated Contract
Document including, without limitation, information technology terms
and termsspecific to a statewide Contract or a State agency Contract;

D. Motorola’s Master Customer Agreement (MCA);

E. any successful Bid as may be amended through negotiation and to the
extent the Bid does not otherwise conflict with the Solicitation or
applicable law;

F. any statement of work, work order, or other similar ordering document



2.3

24

as applicable; and

G. other mutually agreed Contract Documents.

If there is a conflict between the terms contained in this Contract Document or
in Contract-specific terms and an agreement provided by or on behalf of
Supplier including the Master Customer Agreement and any applicable
Addenda but not limited to linked or supplemental documents whichalter or
diminish the rights of Customer or the State, any inconsistency and conflicting
terms will be resolved by the listed order of Section 2.2. In no event will any
linked document alter oroverride such referenced terms except as specifically agreed
in an Addendum.

Any Contract Document shall be legibly written in ink or typed. All Contract
transactions, and any Contract Document related thereto, may be conducted by
electronic means pursuant to the Oklahoma Uniform Electronic Transactions
Act.

3 Modification of Contract Terms and Contract Documents

3.1

3.2

The Contract may only be modified, amended, or expanded by an Addendum.
Any change to the Contract, including the addition of work or materials, the
revision of payment terms, or the substitution of work or materials made
unilaterally by the Supplier, is a material breach of the Contract. Unless
otherwise specified by applicable law or rules, such changes, including without
limitation, any unauthorized written Contract modification, shall be void and
without effect and the Supplier shall not be entitled to any claim under the
Contract based on those changes. No oral statement of any person shall modify
or otherwise affect the terms, conditions, or specifications stated in the
Contract.

Any additional terms on an ordering document provided by Supplier are of no
effect and are void unless mutually executed. OMES bears no liability for
performance, payment or failure thereof by the Supplier or by a Customer other
than OMES in connection with an Acquisition.

4 Definitions

In addition to any defined terms set forth elsewhere in the Contract, the Oklahoma
Central Purchasing Act and the Oklahoma Administrative Code, Title 260, the parties
agree that, when used in the Contract, the following terms are defined as set forth

below and may be used in the singular or plural form:

4.1

Acquisition means items, products, materials, supplies, services and
equipment acquired by purchase, lease purchase, lease with option to purchase,



4.2

4.3

4.4

4.5

4.6

4.7

4.8

4.9

4.10

4.11

4.12

value provided or rental under the Contract.

Addendum means a mutually executed, written modification to a Contract
Document.

Amendment means a written change, addition, correction or revision to the
Solicitation.

Bid means an offer a Bidder submits in response to the Solicitation.

Bidder means an individual or business entity that submits a Bid in response
to the Solicitation.

Contract means the written, mutually agreed and binding legal relationship
resulting from the Contract Documents and an appropriate encumbering
document as may be amended from time to time, which evidences the final
agreement between the parties with respect to the subject matter of the
Contract.

Contract Document means this document; any master or enterprise agreement
terms entered into between the parties that are mutually agreed to be applicable
to the Contract; any Solicitation; any Contract-specific terms; any Supplier’s
Bid as may be negotiated; any statement of work, work order, or other similar
mutually executed ordering document; other mutually executed documents and
any Addendum.

Customer means the entity receiving goods or services contemplated by the
Contract.

Debarment means action taken by a debarring official under federal or state
law or regulations to exclude any business entity from inclusion on the Supplier
list; bidding; offering to bid; providing a quote; receiving an award of contract
with the State and may also result in cancellation of existing contracts with the
State.

Destination means delivered to the receiving dock or other point specified in
the applicable Contract Document.

Indemnified Parties means the State and Customer and/or its officers,
directors, agents, employees, representatives, contractors, assignees and
designees thereof.

Inspection means examining and testing an Acquisition (including, when
appropriate, raw materials, components, and intermediate assemblies) to
determine whether the Acquisition meets Contract requirements.



4.13

4.14

4.15

4.16

4.17

4.18

4.19

4.20

4.21

Moral Rights means any and all rights of paternity or integrity of the Work
Product and the right to object to any modification, translation or use of the
Work Product and any similar rights existing under the judicial or statutory law
of any country in the world or under any treaty, regardless of whether or not
such right is denominated or referred to as a moral right.

OAC means the Oklahoma Administrative Code.

OMES means the Office of Management and Enterprise Services.

Solicitation means the document inviting Bids for the Acquisition referenced
in the Contract and any amendments thereto.

State means the government of the state of Oklahoma, its employees and
authorized representatives, including without limitation any department,
agency, or other unit of the government of the state of Oklahoma.

Supplier means the Bidder with whom the State enters into the Contract
awarded pursuant to the Solicitation or the business entity or individual that is
a party to the Contract with the State.

Suspension means action taken by a suspending official under federal or state
law or regulations to suspend a Supplier from inclusion on the Supplier list; be
eligible to submit Bids to State agencies and be awarded a contract by a State
agency subject to the Central Purchasing Act.

Supplier Confidential Information means certain confidential and
proprietary information of Supplier that is clearly marked as confidential and
agreed by the State Purchasing Director or Customer, as applicable, but does
not include information excluded from confidentiality in provisions of the
Contract or the Oklahoma Open Records Act.

Work Product means any and all deliverables produced by Supplier under a
statement of work or similar Contract Document issued pursuant to this
Contract, including any and all tangible or intangible items or things that have
been or will be prepared, created, developed, invented or conceived at any time
following the Contract effective date including but not limited to any (i) works
of authorship (such as manuals, instructions, printed material, graphics,
artwork, images, illustrations, photographs, computer programs, computer
software, scripts, object code, source code or other programming code, HTML
code, flow charts, notes, outlines, lists, compilations, manuscripts, writings,
pictorial materials, schematics, formulae, processes, algorithms, data,
information, multimedia files, text web pages or web sites, other written or
machine readable expression of such works fixed in any tangible media, and
all other copyrightable works), (i1) trademarks, service marks, trade dress, trade



names, logos, or other indicia of source or origin, (ii1) ideas, designs, concepts,
personality rights, methods, processes, techniques, apparatuses, inventions,
formulas, discoveries, or improvements, including any patents, trade secrets
and know-how, (iv) domain names, (v) any copies, and similar or derivative
works to any of the foregoing, (vi) all documentation and materials related to
any of the foregoing, (vii) all other goods, services or deliverables to be
provided by or on behalf of Supplier under the Contract and (vii) all Intellectual
Property Rights in any of the foregoing, and which are or were created,
prepared, developed, invented or conceived for the use of benefit of Customerin
connection with this Contract or with funds appropriated by or for Customer or
Customer’s benefit (a) by any Supplier personnel or Customer personnel or

(b) any Customer personnel who then became personnel to Supplier or any of
its affiliates or subcontractors, where, although creation or reduction-to-
practice is completed while the person is affiliated with Supplier or its
personnel, any portion of same was created, invented or conceived by such
person while affiliated with Customer.

Pricing

5.1

5.2

5.3

5.4

Pursuant to 68 O.S. §§ 1352, 1356, and 1404, State agencies are exempt from
the assessment of State sales, use, and excise taxes. Further, State agencies and
political subdivisions of the State are exempt from Federal Excise Taxes
pursuant to Title 26 of the United States Code. Any taxes of any nature
whatsoever payable by the Supplier shall not be reimbursed.

Pursuant to 74 O.S. §85.40, all travel expenses of Supplier must be included in
the total Acquisition price.

The price of a product offered under the Contract shall include and Supplier
shall prepay all shipping, packaging, delivery and handling fees unless costs
are specifically specified in the proposal for goods and services under the
Contract. All product deliveries will be free on board Customer’s Destination.
No additional fees shall be charged by Supplier for standard shipping and
handling unless specifically identified in the proposal for goods and services
under Contract. If Customer requests expedited or special delivery, Customer
may be responsible for any charges for expedited or special delivery.

INFLATION REVIEW. 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 performed using the U.S. Department of Labor,
Consumer Price Index, “All Items,” Unadjusted Urban Areas (CPI-U).
Motorola shall have the right to increase all future lifecycle and
subscription—prices by the CPI increase up to 4% “All Items,” not
seasonally adjusted shall be used as the measure of CPI for this price
adjustment. The adjustment calculation will be based upon the CPI for



the most recent twelve (12) month increment beginning from the most
current month available as posted by the U.S. Department of Labor
(http://www.bls.gov) immediately preceding the new maintenance year.
For purposes of illustration, if in Year 5 the CPI reported an increase of
8%, Motorola may increase the Year 6 price by no more than 4%. Any
pricing change would be documented in a change order executed with the
Customer.

6 Ordering, Inspection, and Acceptance

6.1

6.2

Any product or service furnished under the Contract shall be ordered by
issuance of a valid purchase order or other appropriate payment mechanism,
including a pre-encumbrance, or by use of a valid Purchase Card. All orders
and transactions are governed by the terms and conditions of the Contract. Any
purchase order or other applicable payment mechanism dated prior to
termination or expiration of the Contract shall be performed unless mutually
agreed in writing otherwise.

Services will be performed in accordance with industry best practices and are
subject to acceptance by the Customer. Subject to the disclaimers and exclusion
set forth in Section 6 of the Master Customer Agreement (“MCA”) and applicable
product Addenda (Equipment Purchase and Software License Addendum (“EPSLA”),
Software Products Addendum (“SPA), Subscription Software Addendum (“SSA”),
Mobile Video Addendum (“MVA”), Transport Connectivity Addendum (“TCA”),
Maintenance, Support and Lifecycle Management Addendum (“MSLMA”), and
Cyber Security Services Addendum (“Cyber SSA”), Supplier warrants and represents
that a product or deliverable furnished by or through the Supplier shall individually,
and where specified by Supplier to perform as a system, be substantially uninterrupted
and error-free in operationand guaranteed against faulty material and workmanship for
a warranty periodof the greater of ninety (90) days from the date of Beneficial Use or
System acceptance . To assert a warranty claim, Customer must notify Motorola in
writing of the claim prior to the expiration of any warranty period set forth in this
contract document, MCA or the applicable Addendum or Ordering Document. A
claim of defect in a product or deliverable furnished by or through the Supplier shall
be investigated and Motorola will use commercially reasonable efforts to repair or
replace by Supplier any confirmed materially non-conforming Product or re-perform
any non-conforming Service, at its option at no additional cost or expense to the
Customer if such defect occurs during the warranty period.

Any product to be delivered pursuant to the Contract shall be subject to final
inspection and acceptance by the Customer at Destination. The Customer
assumes no responsibility for a product until accepted by the Customer. Title
and risk of loss or damage to a product shall be the responsibility of the
Supplier until accepted. The Supplier shall be responsible for filing,
processing, and collecting any and all damage claims accruing prior to



6.3

6.4

acceptance.

Pursuant to OAC 260:115-9-5, payment for an Acquisition does not constitute
final acceptance of the Acquisition. If subsequent inspection affirms that the
Acquisition does not meet or exceed the specifications of the order or that the
Acquisition has a latent defect, the Supplier shall be notified as soon as is
reasonably practicable. The Supplier shall retrieve and replace the Acquisition
at Supplier’s expense or, if unable to replace, shall issue a refund to Customer.
Refund under this section shall not be an exclusive remedy.

Supplier shall deliver products and services on or before the required date
specified in a Contract Document. Deviations, substitutions, or changes in a
product or service, including changesof personnel directly providing services,
shall not be made unless expressly authorized in writing by the Customer. Any
substitution of personnel directly providing services shall be a person of
comparable or greater skills, educationand experience for performing the
services as the person being replaced. Additionally, Supplier shall provide staff
sufficiently experienced and able to perform with respect to any transitional
services provided by Supplier in connection with termination or expiration of
the Contract.

Product warranty and return policies and terms provided under any Contract
Document will not be more restrictive or more costly than warranty and return
policies and terms for other similarly situated customers for a like product.

7 Invoices and Payment

71

Supplier shall be paid upon submission of a proper invoice(s) at the prices
stipulated in the Contract in accordance with 74 O.S. §85.44B which requires
that payment be made only after products have been provided and accepted or
services rendered and accepted.

The following terms additionally apply:

A. An invoice shall contain the purchase order number, description of
products or services provided and the dates of such provision.

B. Failure to provide a timely and proper invoice may result in delay of
processing the invoice for payment. Proper invoice is defined at OAC
260:10-1-2.

C. Payment of all fees under the Contract shall be due NET 45 days.
Payment and interest on late payments are governed by 62 O.S. §34.72.



Such interest is the sole and exclusive remedy for late payments by a
State agency and no other late fees are authorized to be assessed
pursuant to Oklahoma law.

D. The date from which an applicable early payment discount time is
calculated shall be from the receipt date of a proper invoice. There is
no obligation, however, to utilize an early payment discount.

E. If an overpayment or underpayment has been made to Supplier any
subsequent payments to Supplier under the Contract may be adjusted
to correct the account. A written explanation of the adjustment will be
issued to Supplier.

F. Supplier shall have no right of setoff.

G. Because funds are typically dedicated to a particular fiscal year, an
invoice will be paid only when timely submitted, which shall in no
instance be later than six (6) months after the end of the fiscal year in
which the goods are provided or services performed unless specified in
the payment terms or milestones agreed to in a specific purchase.

H. The Supplier shall accept payment by Purchase Card as allowed by
Oklahoma law.

Maintenance of Insurance, Payment of Taxes, and Workers’ Compensation

8.1

As a condition of this Contract, Supplier shall procure at its own expense, and
provide proof of, insurance coverage with the applicable liability limits set
forth below and any approved subcontractor of Supplier shall procure and provide
proof of the coverage commensurate with the duties the subcontractor perform under
the agreement between Contractor and Subcontractor. The required insurance shall be
underwritten by an insurance carrier with an A.M. Best rating of A- or better.

Such proof of coverage shall additionally be provided to the Customer if
services will be provided by any of Supplier’s employees, agents or
subcontractors at any Customer premises and/or employer vehicles will be
used in connection with performance of Supplier’s obligations under the
Contract. Supplier may not commence performance hereunder until such proof
has been provided. Additionally, Supplier shall ensure each insurance policy
includes a notice of cancellation and name the State and its agencies as
certificate holder and shall promptly provide proof to the State of any renewals,
to such insurance coverage. Supplier’s obligation to maintain insurance
coverage under the Contract is a continuing obligation until Supplier has no
further obligation under the Contract. Any combination of primary and excess
or umbrella insurance may be used to satisfy the limits of coverage for
Commercial General Liability, Auto Liabilityand Employers’ Liability. Unless



agreed between the parties and approved bythe State Purchasing Director, the
minimum acceptable insurance limits of liability are as follows:

A. Workers’ Compensation and Employer’s Liability Insurance in
accordance with and to the extent required by applicable law;

B. Commercial General Liability Insurance covering the risks of personal
injury, bodily injury (including death) and property damage, including
coverage for contractual liability, with a limit of liability of $5,000,000
per occurrence;

C. Automobile Liability Insurance with limits of liability of $5,000,000
combined single limit each accident;

D. Directors and Officers Insurance which shall include Employment
Practices Liability as well as Consultant’s Computer Errors and
Omissions Coverage, if information technology services are provided
under the Contract, with limits not less than $5,000,000 per occurrence;

E. Security and Privacy Liability insurance, including coverage for failure
to protect confidential information and failure of the security of
Supplier’s computer systems that results in unauthorized access to
Customer data with limits $5,000,000 per occurrence; and

F. Additional coverage required in writing in connection with a particular
Acquisition.

8.2 Supplier shall be entirely responsible during the existence of the Contract for
the liability and payment of taxes payable by or assessed to Supplier or its
employees, agents and subcontractors of whatever kind, in connection with the
Contract. Supplier further agrees to comply with all state and federal laws
applicable to any such persons, including laws regarding wages, taxes,
insurance, and Workers’ Compensation. Neither Customer nor the State shall
be liable to the Supplier, its employees, agents, or others for the payment of
taxes or the provision of unemployment insurance and/or Workers’
Compensation or any benefit available to a State or Customer employee.

8.3 RESERVED:

Compliance with Applicable Laws

9.1 As long as Supplier has an obligation under the terms of the Contract and in
connection with performance of its obligations, the Supplier represents its
present compliance, and shall have an ongoing obligation to comply, with
all applicable federal, State, and local laws, rules, regulations, ordinances,



and orders, as amended, including but not limited to the following:

A.

B.

Drug-Free Workplace Act of 1988 set forth at 41 U.S.C. §81.

Section 306 of the Clean Air Act, Section 508 of the Clean Water Act,
Executive Order 11738, and Environmental Protection Agency
Regulations which prohibit the use of facilities included on the EPA
List of Violating Facilities under nonexempt federal contracts, grants

or loans;

Prospective participant requirements set at 45 C.F.R. part 76 in
connection with Debarment, Suspension and other responsibility

matters;

1964 Civil Rights Act, Title IX of the Education Amendment of 1972,
Section 504 of the Rehabilitation Act of 1973, Americans with
Disabilities Act of 1990, and Executive Orders 11246 and 11375;

Anti-Lobbying Law set forth at 31 U.S.C. §1325 and as implemented
at 45 C.F.R. part 93;

Requirements of Internal Revenue Service Publication 1075 regarding use,
access and disclosure of Federal Tax Information (as defined therein);

If applicable,based on end-user’s requirements to obtain federal funds,
obtaining certified independent audits conducted in accordance with
Government Auditing Standards and Office of Management and Budget
Uniform Guidance, 2 CFR 200 Subpart F §200.500 et seq. with entity;

Requirements of the Oklahoma Taxpayer and Citizen Protection Act of
2007, 25 O.S. §1312 and applicable federal immigration laws and
regulations and be registered and participate in the Status Verification
System. The Status Verification System is defined at 25 O.S. §1312,
includes but is not limited to the free Employment Verification
Program (E-Verify) through the Department of Homeland Security,

and is available at www.dhs.gov/E-Verify;

Subject to applicability, Requirements of the Health Insurance Portability
and Accountability Act of 1996; Health Information Technology for
Economic and Clinical Health Act; Payment Card Industry Security
Standards; Criminal Justice Information System Security Policy and
SecurityAddendum; and Family Educational Rights and Privacy Act. If
applicable, Supplier agrees to personnel screening requirements in
accordance with CJIS Security Policy for employees accessing customer’s
facilities ; and

Be registered as a business entity licensed to do business in the State,
have obtained a sales tax permit, and be current on franchise tax

payments to the State, as applicable.


http://www.dhs.gov/E-Verify

9.2

9.3

9.4

9.5

9.6

9.7

The Supplier’s employees, agents and subcontractors shall adhere to applicable
Customer policies including, but not limited to acceptable use of Internet and
electronic mail, facility and data security, press releases, and public relations.
As applicable, the Supplier shall adhere to the State Information Security
Policy, Procedures, Guidelines set forth at
https://omes.ok.gov/sites/g/files/gmc316/f/InfoSecPPG_0.pdf. Supplier is
responsible for reviewing and relaying such policies covering the above to the
Supplier’s employees, agents and subcontractors.

At no additional cost to Customer, the Supplier shall maintain all applicable
licenses and permits required in association with its obligations under the
Contract.

In addition to compliance under subsection 9.1 above, Supplier shall have a
continuing obligation to comply with applicable Customer-specific mandatory
contract provisions required in connection with the receipt of federal funds orother
funding source. Notwithstanding any lack of funds appropriated by the applicable
state legislature, federal government or other appropriate government entity or
received from an intended third-party funding source, if a Customer has accepted
delivery of any products or services performed through the date of termination, the
Customer is obligated to pay for the products or services.

The Supplier is responsible to review and inform its employees, agents, and
subcontractors who provide a product or perform a service under the Contract
of the Supplier’s obligations under the Contract and Supplier certifies that its
employees and each such subcontractor shall comply with minimum
requirements and applicable provisions of the Contract. At the request of the
State, Supplier shall promptly provide adequate evidence that such persons are
its employees, agents or approved subcontractors and have been informed of
their obligations under the Contract.

As applicable, Supplier agrees to comply with the Governor’s Executive
Orders related to the use of any tobacco product, electronic cigarette or vaping
device on any and all properties owned, leased, or contracted for use by the
State, including but not limited to all buildings, land and vehicles owned,
leased, or contracted for use by agencies or instrumentalities of the State.

The execution, delivery and performance of the Contract and any ancillary
documents by Supplier will not, to the best of Supplier’s knowledge, violate,
conflict with, or result in a breach of any provision of, or constitute a default
(or an event which, with notice or lapse of time or both, would constitute a
default) under, or result in the termination of, any written contract or other
instrument between Supplier and any third party.


https://omes.ok.gov/sites/g/files/gmc316/f/InfoSecPPG_0.pdf

9.8 Supplier represents that it has the ability to pay its debts when due and it does
not anticipate the filing of a voluntary or involuntary bankruptcy petition or
appointment of a receiver, liquidator or trustee.

9.9  Supplier represents that, to the best of its knowledge, any litigation or claim or
any threat thereof involving Supplier has been disclosed in writing to the State
and Supplier is not aware of any other litigation, claim or threat thereof.

9.10 If services provided by Supplier include delivery of an electronic
communication, Supplier shall ensure such communication and any associated
support documents are compliant with Section 508 of the Federal
Rehabilitation Act and with State standards regarding accessibility. Should any
communication or associated support documents be non-compliant, Supplier
shall correct and re-deliver such communication immediately upon discovery or
notice, at no additional cost to the State. Additionally, as part ofcompliance
with accessibility requirements where documents are only provided in non-
electronic format, Supplier shall promptly provide such communication and
any associated support documents in an alternate format usable by individuals
with disabilities upon request and at no additional cost,which may originate
from an intended recipient or from the State.

10 Audits and Records Clause

10.1 As used in this clause and pursuant to 67 O.S. §203, “record” includes a
document, book, paper, photograph, microfilm, computer tape, disk, record,
sound recording, film recording, video record, accounting procedures and
practices, and other data, regardless of type and regardless of whether such
items are in written form, in the form of computer data, or in any other form.
Supplier agrees any pertinent federal or State agency or governing entity of a
Customer shall have the right to examine and audit, at no additional cost to a
Customer, all records relevant to the execution and performance of the
Contract except, unless otherwise agreed, costs of Supplier that comprise
pricing under the Contract.

10.2 To the extent permitted by law, The Supplier is required to retain records
relative to the Contract for the duration of the Contract and for a period of
seven (7) years following completion or termination of an Acquisition unless
otherwise indicated in the Contract terms. If a claim, audit, litigation or other
action involving such records is started before the end of the seven-year period,
the records are required to be maintained for two (2) years from the date that
all issues arisingout of the action are resolved, or until the end of the seven (7)
year retention period, whichever is later.

10.3  Pursuant to 74 O.S. §85.41, if professional services are provided hereunder, all
items of the Supplier that relate to the professional services are subject to



examination by the State agency, State Auditor and Inspector and the State
Purchasing Director.

11 Confidentiality

11.1

11.2

To the extent permitted by law, both parties shall maintain strict security of all
State and citizen data and records entrusted to it or to which the Supplier gains
access, in accordance withand subject to applicable federal and State laws, rules,
regulations, and policiesand shall use any such data and records only as
necessary for Supplier to perform its obligations under the Contract. Both
parties further agree to evidence such confidentiality obligation in a separate
writing if required undersuch applicable federal or State laws, rules and
regulations. Both parties warrant and represent that such information shall not
be sold, assigned, conveyed, provided, released, disseminated or otherwise
disclosed by either party, its employees, officers, directors, subsidiaries,
affiliates, agents, representatives, assigns, subcontractors, independent
contractors, successor orany other persons or entities without the other party’s
prior express written permission. Both parties shall instruct all such persons and
entities that the confidential information shall not be disclosed or used without the
other party’sprior express written approval except as necessary for the parties to
render services, perform under the Contract, or for State to comply with a proper
Open Records Request. Both parties further warrants that it has a tested and proven
system in effect designed to protect all confidential information.

Each party is a disclosing party (“Discloser”) and a receiving party
(“Recipient”) under this agreement. 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; (i1)
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 agreement; (iii) not 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 confidential information;
(v) Supplier shall promptly notify State upon discovery of any unauthorized
use or disclosure of State’s confidential information and take reasonable steps
to regain possession of the confidential information and prevent further
unauthorized actions or other breach of this agreement; and (vi) only use the
confidential information as needed to fulfill this agreement. However, State is
subject to Open Records laws and Supplier acknowledges information marked
Confidential Information will be disclosed to the extent permitted under the



1.1

1.2

11.3

11.4

relevant Open Records Act and in accordance with this section.

Supplier shall establish, maintain and enforce agreements with all such persons
and entities that have access to State and citizen data and records to fulfill
Supplier’s duties and obligations under the Contract and to specifically prohibit
any sale, assignment, conveyance, provision, release, dissemination orother
disclosure of any State or citizen data or records except as required by law or
allowed by written prior approval of the Customer.

Both parties shall immediately report to the either party any and all
unauthorized use, appropriation, sale, assignment, conveyance, provision,
release, access, acquisition, disclosure or other dissemination of any State or
citizen data or records of which it or its parent company, subsidiaries, affiliates,
employees, officers, directors, assignees, agents, representatives, independent
contractors,and subcontractors is aware or have knowledge or reasonable
should have knowledge. Both parties shall also promptly furnish to either party
full details of the unauthorized use, appropriation, sale, assignment,
conveyance, provision, release, access, acquisition, disclosure or other
dissemination, or attempt thereof, and use its best efforts to assist the either
party in investigatingor preventing the reoccurrence of such event in the future.
Both parties shall cooperate with the either party in connection with any
litigation and investigation deemed necessary by the the other party to
protect any State or citizendata and records and shall bear all costs associated
with the investigation, response and recovery in connection with any breach of
State or citizen data orrecords including but not limited to credit monitoring
services with a term of at least three (3) years, all notice-related costs and toll
free telephone call centerservices.

Supplier further agrees to promptly prevent a reoccurrence of any unauthorized
use, appropriation, sale, assignment, conveyance, provision, release, access,
acquisition, disclosure or other dissemination of State or citizen data and
records-

Supplier acknowledges that any improper use, appropriation, sale, assignment,
conveyance, provision, release, access, acquisition, disclosure or other
dissemination of any State data or records to others may cause immediate and
irreparable harm to the Customer and certain beneficiaries and may violate
state or federal laws and regulations. If the Supplier or its affiliates, parent
company, subsidiaries, employees, officers, directors, assignees, agents,
representatives, independent contractors, and subcontractors improperly use,
appropriate, sell, assign, convey, provide, release, access, acquire, disclose or
otherwise disseminate such confidential information to any person or entity in
violation of the Contract, the Customer will immediately be entitled to injunctive
relief and/or any other rights or remedies available under thisContract, at equity or
pursuant to applicable statutory, regulatory, and commonlaw without a cure period.
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11.5  The Supplier shall immediately forward to the State Purchasing Director, and
any other applicable person listed in the Notices section(s) of the Contract, any
request by a third party for data or records in the possession of the Supplier or
any subcontractor or to which the Supplier or subcontractor has access and
Supplier shall fully cooperate with all efforts to protect the security and
confidentiality of such data or records in response to a third party request.

11.6  Customer may be provided access to Supplier Confidential Information. State
agencies are subject to the Oklahoma Open Records Act and Supplier
acknowledges information marked confidential information will be disclosed
to the extent permitted under the Open Records Act and in accordance with
this section. Nothing herein is intended to waive the State Purchasing
Director’s authority under OAC 260:115-3-9 in connection with Bid
information requested to be held confidential by a Bidder. Notwithstanding the
foregoing, Supplier Confidential Information shall not include informationthat:
(1) is or becomes generally known or available by public disclosure,
commercial use or otherwise and is not in contravention of this Contract; (ii)
is known and has been reduced to tangible form by the receiving party before
the time of disclosure for the first time under this Contract and without other
obligations of confidentiality; (iii) is independently developed without the use
of any of Supplier Confidential Information; (iv) is lawfully obtained from a
third party (without any confidentiality obligation) who has the right to make
such disclosure or (v) résumé, pricing or marketing materials provided to the
State. In addition, the obligations in this section shall not apply to the extent
that the applicable law or regulation requires disclosure of Supplier
Confidential Information, provided that the Customer provides reasonable
written notice, pursuant to Contract notice provisions, to the Supplier so that
the Supplier may promptly seek a protective order or other appropriate remedy.

Conflict of Interest

In addition to any requirement of law or of a professional code of ethics or conduct,
the Supplier, its employees, agents and subcontractors are required to disclose any
outside activity or interest that conflicts or may conflict with the best interest of the
State. Prompt disclosure is required under this section if the activity or interest is
related, directly or indirectly, to any person or entity currently under contract with or
seeking to do business with the State, its employees or any other third-party individual
or entity awarded a contract with the State. Further, as long as the Supplier has an
obligation under the Contract, any plan, preparation or engagement in any such activity
or interest shall not occur without prior written approval of the State. Any conflict of
interest shall, at the sole discretion of the State, be grounds for partial or whole
termination of the Contract.

Assignment and Permitted Subcontractors



13.1

13.2

13.3

13.4

13.5

Supplier’s obligations under the Contract may not be assigned or transferred to
any other person or entity without at least thirty (30) days prior written notice
provided to the State. Assignment or transference requires consent of the State
which shall not be unreasonably withheld. Should Supplier assign its rights to
payment, in whole or in part, under the Contract, Supplier shall provide the
State and all affected Customers with written notice of the assignment. Such
written notice shall be delivered timely and contain details sufficient for
affected Customers to perform payment obligations without anydelay caused
by the assignment.

Notwithstanding the foregoing, The Contract may be assigned by Supplier to
any successor or corporation or other entity in connection with a merger,
consolidation, saleof all equity interests of the Supplier, or a sale of all or
substantially all of the assets of the Supplier, and Supplier may assign this
agreement in whole or in part, in connection with any merger, consolidation,
asset purchase, split-up, spin-off, divestiture, asset sale or similar transaction
involving the Motorola Solutions line or lines of business involved in the
performance of this agreement. In any such case, said corporation or other
entity shall by operation of law or expressly in writing assume all obligations
of the Supplier as fully as if it had been originally madea party to the Contract.
Supplier shall give the State and all affected Customersprior written notice of
said assignment. Any assignment or delegation in violation of this subsection
shall be void. This paragraph does not cover the transfer or assignment of
customer's interest as licensee of software. Any provisions related to the
transfer or assignment of customer's interest as licensee of software shall be
contained in the software license provisions of the Master Customer
Agreement and any applicable addenda.

If the Supplier is permitted to utilize subcontractors in support of the Contract,
the Supplier shall remain solely responsible for its obligations under the terms
of the Contract, for its actions and omissions and those of its agents, employees
and subcontractors and for payments to such persons or entities. The State
further reserves the right to revoke approval of a subcontractor or an employee thereof
in instances of poor performance, misconduct or for other similar reasons.
Notwithstanding the foregoing, Motorola Solutions reserves the right to utilize
subcontractors in performance of the contract, and Motorola Solutions’ prices
are predicated on the use of its choice subcontractors without advance notice
and approval of (Customer). In the event any additional or different
subcontractors are required or requested by (Customer), or in the event
(Customer) rejects the use of a particular subcontractor, such rejection must be
submitted in writing and be based on just and reasonable cause. Any resultant
change in contract price and/or schedule shall be mutually agreed upon.

All payments under the Contract shall be made directly to the Supplier, except
as provided in subsection A above regarding the Supplier’s assignment of



14

15

payment. No payment shall be made to the Supplier for performance by
unapproved or disapproved employees of the Supplier or a subcontractor.

13.6 Rights and obligations of the State or a Customer under the terms of this
Contract may be assigned or transferred, at no additional cost, to other
Customer entities.

Background Checks and Criminal History Investigations

Prior to the commencement of any services, background checks and criminal history
investigations of the Supplier’s employees and subcontractors who will be providing
services may be required and, if so, the required information shall be provided to the
State in a timely manner. Supplier’s access to facilities, data and information may be
withheld prior to completion of background verification acceptable to the State. The
costs of additional background checks beyond Supplier’s normal hiring practices shall
be the responsibility of the Customer unless such additional background checks are
required solely because Supplier will not provide results of its otherwise acceptable
normal background checks; in such an instance, Supplier shall pay for the additional
background checks. Supplier will coordinate with the State and its employees to
complete the necessary background checks and criminal history investigations. Should
any employee or subcontractor of the Supplier who will be providing servicesunder
the Contract not be acceptable as a result of the background check or criminal history
investigation, the Customer may require replacement of the employee or subcontractor
in question and, if no suitable replacement is made within a reasonabletime, terminate
the purchase order or other payment mechanism associated with the project or services.

Notwithstanding the foregoing, where legally permissible, Motorola Solutions, Inc.
("Motorola") conducts a criminal background investigation on all new employees that
checks whether the individual has a felony conviction in the last 7 years or a
misdemeanor conviction involving violence or the threat of violence in the last 7 years.
In instances where negative or incomplete information is obtained, the appropriate
management, in consultation with Human Resources and labor counsel, will conduct
an individualized assessment to determine whether the individual should be hired. For
this assessment, Motorola will consider the nature and gravity of the offense, the
amount of time elapsed since the offense and the nature of the job sought. If Motorola
is awarded the contract, Motorola agrees to discuss the need for background screening
of Motorola employees and to negotiate a contractual provision that is mutually
acceptable and compliant with applicable law. However, in no event can Motorola
agree to waive the rights of its employees, nor can Motorola provide the Customer
with any information protected by law, including but not limited to background check
data.

Patents and Copyrights

Without exception, a product or deliverable price shall include all royalties or costs
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owed by the Supplier to any third party arising from the use of a patent, intellectual
property, copyright or other property right held by such third party. Should any third
party threaten or make a claim that any portion of a product or service provided by
Supplier under the Contract infringes that party’s patent, intellectual property,
copyright or other property right, or in Motorola’s opinion is likely to occur, Motorola
may at its option and expense: (a) procure for Customer the right to continue using the
Infringing Product; (b) replace or modify the Infringing Product so that it becomes
non-infringing; or (c) grant Customer (i) a pro-rated refund of any amounts pre-paid
for the Infringing Product (if the Infringing Product is a software Product, i.e.,
Licensed Software or Subscription Software) or (ii) a credit for the Infringing Product,
less a reasonable charge for depreciation (if the Infringing Product is Equipment,
including Equipment with embedded software). Any remedy provided under this
section is not an exclusive remedy and is not intended to operate as a waiver of legal
or equitable remedies because of acceptance of relief provided by Supplier:
Notwithstanding the foregoing, in addition to the other damages disclaimed under this
Agreement, Motorola will have no duty to defend or indemnify Customer for any
Infringement Claim that arises from or is based upon: (a) Customer Data, Customer-
Provided Equipment, Non-Motorola Content, or third-party equipment, hardware,
software, data, or other third-party materials; (b) the combination of the Product or
Service with any products or materials not provided by Motorola;; (d) a modification
of the Product or Service by a party other than Motorola unless such modification was
done at the written direction of Motorola; (e) use of the Product or Service in a manner
for which the Product or Service was not designed or that is inconsistent with the terms
of this Agreement; or (f) the failure by Customer to use or install an update to the
Product or Service that is intended to correct the claimed infringement. In no event
will Motorola’s liability resulting from an Infringement Claim extend in any way to
any payments due on a royalty basis, other than a reasonable royalty based upon
revenue derived by Motorola from Customer from sales or license of the Infringing
Product. For clarity, the rights and remedies provided in this Section are subject to,
and limited by, the restrictions set forth in Attachment E.

Indemnification

161  RESERVED.

16.2 Limitation of Liability

A. DISCLAIMER OF CONSEQUENTIAL DAMAGES FOR STATE
AND CUSTOMER. With respect to any claim or cause of action
arising under or related tothe Contract, neither the State nor any
Customer shall be liable to Supplier for lost profits, lost sales or
business expenditures, investments, or commitments in connection
with any business, loss ofany goodwill, or for any other indirect,
incidental, punitive, special or consequential damages, even if advised




of the possibility of suchdamages, to the extent claim or cause of action
is not caused by State’s or Customer’s sole negligence, gross
negligence or willful misconduct while performing its duties under the
contract.

DISCLAIMER OF CONSEQUENTIAL DAMAGES FOR MOTOROLA.
EXCEPT FOR PERSONAL INJURY OR DEATH, MOTOROLA, ITS
AFFILIATES, AND ITS AND THEIR RESPECTIVE OFFICERS,
DIRECTORS, EMPLOYEES, SUBCONTRACTORS, AGENTS,
SUCCESSORS, AND ASSIGNS  (COLLECTIVELY, THE
“MOTOROLA PARTIES”) WILL NOT BE LIABLE IN CONNECTION
WITH THIS AGREEMENT (WHETHER UNDER MOTOROLA'S
INDEMNITY OBLIGATIONS, A CAUSE OF ACTION FOR BREACH
OF CONTRACT, UNDER TORT THEORY, OR OTHERWISE) FOR
ANY INDIRECT, INCIDENTAL, SPECIAL, EXEMPLARY, PUNITIVE,
OR CONSEQUENTIAL DAMAGES OR DAMAGES FOR LOST
PROFITS OR REVENUES, EVEN IF MOTOROLA HAS BEEN
ADVISED BY CUSTOMER OR ANY THIRD PARTY OF THE
POSSIBILITY OF SUCH DAMAGES OR LOSSES AND WHETHER
OR NOT SUCH DAMAGES OR LOSSES ARE FORESEEABLE.
Notwithstanding anything to the contrary in the Contract, no provision
shall limit damages arising from or related to property damage,
personal injury or death caused by Supplier or its employees, agents or
subcontractors or other acts for whichapplicable law does not allow
exemption from liability of Supplier or its employees, agents or
subcontractors.

DIRECT AND THIRD PARTY DAMAGES. EXCEPT FOR PERSONAL
INJURY OR DEATH, THE TOTAL AGGREGATE LIABILITY OF THE
MOTOROLA PARTIES, WHETHER BASED ON A CLAIM IN
CONTRACT OR IN TORT, LAW OR EQUITY, RELATING TO OR
ARISING OUT OF THE AGREEMENT WILL NOT EXCEED TWO
TIMES THE AMOUNT PAID OR TO BE PAID IN A TWELVE (12)
MONTH PERIOD FROM WHEN THE CLAIM FIRST AROSE.
NOTWITHSTANDING

ADDITIONAL EXCLUSIONS. NOTWITHSTANDING ANY OTHER
PROVISION OF THIS AGREEMENT, MOTOROLA WILL HAVE NO
LIABILITY FOR DAMAGES ARISING OUT OF (B) CUSTOMER-
PROVIDED EQUIPMENT, NON-MOTOROLA CONTENT, THE
SITES, OR THIRD-PARTY EQUIPMENT, HARDWARE, SOFTWARE,
DATA, OR OTHER THIRD-PARTY MATERIALS, OR THE
COMBINATION OF PRODUCTS AND SERVICES WITH ANY OF
THE FOREGOING; (D) MODIFICATION OF PRODUCTS OR
SERVICES BY ANY PERSON OTHER THAN MOTOROLA UNLESS
SUCH MODIFICATION WAS DONE AT THE WRITTEN DIRECTION




OF MOTOROLA; (E) RECOMMENDATIONS PROVIDED IN
CONNECTION WITH OR BY THE PRODUCTS AND SERVICES; (F)
DATA RECOVERY SERVICES OR DATABASE MODIFICATIONS;
OR (G) CUSTOMER’S OR ANY AUTHORIZED USER’S KNOWING
BREACH OF THIS AGREEMENT OR KNOWING MISUSE OF THE
PRODUCTS AND SERVICES.

1 3 The limitation of liability and disclaimers set forth in the Contract will
apply regardless of whether Customer has accepted a product or
service. The parties agree that Supplier has set its fees and entered into
the Contract in reliance on the disclaimers and limitations set forth
herein, that the same reflect an allocation of risk between the parties
and form an essential basis of the bargain between the parties. These
limitations shall apply notwithstanding any failure of essential purpose
of any limited remedy.

17 Termination for Funding Insufficiency

17.1

Notwithstanding anything to the contrary in any Contract Document, the State
may terminate the Contract in whole or in part if funds sufficient to pay
obligations under the Contract are not appropriated or received from an
intended third-party funding source. If a Customer has accepted delivery of
any products or services performed through the date of termination, the
Customer is obligated to pay for the products or services. In the event of such
insufficiency, Supplier will be provided at least thirty (30) calendar days’
written notice of termination. Any partial termination of the Contract under this
section shall notbe construed as a waiver of, and shall not affect, the rights and
obligations of any party regarding portions of the Contract that are not
terminated. The determination by the State of insufficient funding shall be
accepted by, and shall be final and binding on, the Supplier. If the Customer
exercises this right to terminate, Customer will be immediately liable to pay Motorola
for the portion of the Contract Price attributable to the Equipment, and/or Software
delivered, and all services performed, on or before the effective date of the
termination; Upon receipt of notice of a termination, Supplier shall immediately
comply with the notice terms and take all necessary steps to minimize the
incurrence of costs allocable to the work affected by the notice. If a purchase
order or other payment mechanism has been issued and a product or service
has been accepted as satisfactory prior to the effective date of termination, the
termination does not relieve an obligation to pay for the product or service but
there shall not be any liability for further payments ordinarily due under the
Contract or for any damages or other amounts caused by or associated with
such termination. Any amount paid to Supplier in the form of prepaid fees that
are unused when the Contractor certain obligations are terminated shall be
refunded.



17.2 The State's exercise of its right to terminate the Contract under this section
shall not be considered a default or breach under the Contract or relieve the
Supplier of any liability for claims arising under the Contract.
18 Termination for Cause
18.1  If either party fails to perform a material obligation under this agreement, the

18.2

18.3

other party may terminate the Contract if (i) it has provided the other party with
writtennotice of material breach and (ii) the other party fails to cure such
material breach within thirty (30) days of receipt of written notice. The
defaulting party will have thirty (30) days after receipt of the notice of default
to either (i) cure the default or (i1) if the default is not curable within thirty (30)
days, to provide a written cure plan, which must be agreed to in writing by the
non-defaulting party. 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 Solutions may stop work on
the project until it approves the customer’s cure plan. If there is more than one
Customer, material breach by a Customer does not give rise to a claim of
material breach as grounds for termination by Supplier of the Contract as a
whole. Either party may terminate the Contract in whole or in part if (i) it has
provided Supplier with written notice of material breach, and (ii) either party fails
to cure such material breach within thirty (30) days of receipt of written notice.
Any partial termination of the Contract under this section shall not be construed
as a waiver of, and shall not affect, the rights and obligations of any party
regarding portions of the Contract that are not terminated.

To the extent permitted by law, the State may terminate the Contract in whole
or in part immediately withouta thirty (30) day written notice to Supplier if (i)
Supplier fails to comply with confidentiality, privacy, security, environmental
or safety requirements applicable to Supplier’s performance or obligations
under the Contract; (ii) Supplier’s material breach is reasonably determined to
be an impediment to the function of the State and detrimental to the State or to
cause a condition precluding the thirty (30) day notice or (iii) when the State
determines that anadministrative error in connection with award of the Contract
occurred prior toContract performance.

Upon receipt of notice of a termination, Supplier shall immediately comply
with the notice terms and take all necessary steps to minimize the incurrence
of costs allocable to the work affected by the notice. If a purchase order or other
payment mechanism has been issued and a product or service has been accepted prior
to the effective date of termination, the termination does not relieve an obligation to
pay for the product or service butthere shall not be any liability for further payments
ordinarily due under the Contract or for any damages or other amounts caused by or
associated with such termination. Such termination is not an exclusive remedy but is
inaddition to any other rights and remedies provided for by law. Subject to State’s
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requirement of payment of all fees under the Contract shall being due NET 45 days,
if Customer has any outstanding payment obligations under this Agreement, Motorola
may accelerate and declare all such obligations of Customer immediately due and
payable by Customer. Customer has a duty to mitigate any damages under this
Agreement, including in the event of default by Motorola and Customer’s termination
of this Agreement. Any amount paid to Supplier in the form of prepaid fees that are
unused when the Contractor certain obligations are terminated shall be refunded.
Termination of the Contract under this section, in whole or in part, shall not relieve
the Supplier of liability for claims arising under the Contract.

The Supplier’s repeated failure to provide an acceptable product or service;
Supplier’s unilateral revision of linked or supplemental terms that have a
materially adverse impact on a Customer’s rights or obligations under the
Contract (except as required by a governmental authority); actual or anticipated
failure of Supplier to perform its obligations under the Contract; Supplier’s
inability to pay its debts when due; assignment for the benefit of Supplier’s
creditors; or voluntary or involuntary appointment of a receiver or filing of
bankruptcy of Supplier shall constitute a material breach of the Supplier’s
obligations, which may result in partial or whole termination of the Contract.
This subsection is not intended as an exhaustive list of material breach
conditions. Termination may also result from other instances of failure to
adhere to the Contract provisions and for other reasons provided for by
applicable law, rules or regulations; without limitation, OAC 260:115-9-9 is
an example.

19 Termination for Convenience

19.1

19.2

The State may terminate the Contract, in whole or in part, for convenience if it
is determined that termination is in the State’s best interest. In the event of a
termination for convenience, Supplier will be provided at least thirty (30) days’
written notice of termination. Any partial termination of the Contract shall not
be construed as a waiver of, and shall not affect, the rights and obligations of
any party regarding portions of the Contract that remain in effect.

Upon receipt of notice of such termination, Supplier shall immediately comply
with the notice terms and take all necessary steps to minimize the incurrence
of costs allocable to the work affected by the notice. If a purchase order or
other payment mechanism has been issued and a product or service has been
accepted or delivered prior to the effective date of termination, the termination
does not relieve an obligation to pay for the product or service but there shall
not be any liability for further payments ordinarily due under the Contract or for any
damages or other amounts caused by or associated with such termination. Such
termination shall not be an exclusive remedy but shallbe in addition to any other rights
and remedies provided for by law. Any amount paid to Supplier in the form of prepaid
fees that are unused when the Contract or certain obligations are terminated shall be
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refunded. Terminationof the Contract under this section, in whole or in part, shall not
relieve the Supplier of liability for claims arising under the Contract.

Suspension of Supplier

20.1

20.2

20.3

204

Supplier may be subject to Suspension without advance notice and may
additionally be suspended from activities under the Contract if Supplier fails
to comply with confidentiality, privacy, security, environmental or safety
requirements applicable to Supplier’s performance or obligations under the
Contract.

Upon receipt of a notice pursuant to this section, Supplier shall immediately
comply with the notice terms and take all necessary steps to minimize the
incurrence of costs allocable to the work affected by the notice. If a purchase
order or other payment mechanism has been issued and a product or service
has been accepted as satisfactory prior to receipt of notice by Supplier, the
Suspension does not relieve an obligation to pay for the product or service but
there shall not be any liability for further payments ordinarily due under the
Contract during a period of Suspension or suspended activity or for any
damages or other amounts caused by or associated with such Suspension or
suspended activity. A right exercised under this section shall not be an
exclusive remedy but shall be in addition to any other rights and remedies
provided for by law. Any amount paid to Supplier in the form of prepaid fees
attributable to a period of Suspension or suspended activity shall be refunded.

Such Suspension may be removed, or suspended activity may resume, at the
earlier of such time as a formal notice is issued that authorizes the resumption
of performance under the Contract or at such time as a purchase order or other
appropriate encumbrance document is issued. This subsection is not intended
to operate as an affirmative statement that such resumption will occur.

Supplier may terminate or suspend any Products or Services under an Ordering
Document in connection with this engagement and following the State
receiving thirty (30) days written notice from Supplier that it has determined:
(a) the related Product license has expired or has terminated for any reason; or
(b) Customer fails to make payment when due subject to the opportunity to
cure provision above.

Certification Regarding Debarment, Suspension, and Other Responsibility
Matters

The certification made by Supplier with respect to Debarment, Suspension, certain
indictments, convictions, civil judgments and terminated public contracts is a material

representation of fact upon which reliance was placed when entering into the Contract.
A determination that Supplier knowingly rendered an erroneous certification, in
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addition to other available remedies, may result in whole or partial termination of the
Contract for Supplier’s default. Additionally, Supplier shall promptly provide written
notice to the State Purchasing Director if the certification becomes erroneous due to
changed circumstances.

Certification Regarding State Employees Prohibition From Fulfilling Services

Pursuant to 74 O.S. § 85.42, the Supplier certifies that no person involved in any
manner in development of the Contract employed by the State shall be employed to
fulfill any services provided under the Contract.

Force Majeure

23.1

23.2

23.3

Either party shall be temporarily excused from performance to the extent
delayed as a result of unforeseen causes beyond its reasonable control
including fire or other similar casualty, act of God, supply chain interruptions,
strike or labor dispute, waror other violence, or any law, order or requirement of
any governmental agencyor authority provided the party experiencing the force
majeure event has prudently and promptly acted to take any and all steps within
the party’s control to ensure continued performance and to shorten duration of
the event. If a party’s performance of its obligations is materially hindered as
a result of a force majeure event, such party shall promptly notify the other
party of its best reasonable assessment of the nature and duration of the force
majeure event and steps it is taking, and plans to take, to mitigate the effects of
the forcemajeure event. The party shall use commercially reasonable best
efforts to continue performance to the extent possible during such event and
resume fullperformance as soon as reasonably practicable. If performance will
be significantly delayed the Parties will work in good faith to resolve the
interruption, if possible; a reasonable extension to any applicable performance
schedule may be executed by the parties via a signed writing.

Subject to the conditions set forth above, non-performance as a result of a force
majeure event shall not be deemed a default. However, a purchase order or
other payment mechanism may be terminated if Supplier cannot cause delivery
of a product or service in a timely manner to meet the business needs of
Customer. Supplier is not entitled to payment for products or services not
received and, therefore, amounts payable to Supplier during the force majeure
event shall be equitably adjusted downward.

Notwithstanding the foregoing or any other provision in the Contract, (i) the
following are not a force majeure event under the Contract: (a) shutdowns,
disruptions or malfunctions in Supplier’s system or any of Supplier’s
telecommunication or internet services other than as a result of general and
widespread internet or telecommunications failures that are not limited to
Supplier’s systems or (b) the delay or failure of Supplier or subcontractor
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personnel to perform any obligation of Supplier hereunder unless such delay
or failure to perform is itself by reason of a force majeure event and (ii) no force
majeure event modifies or excuses Supplier’s obligations related to confidentiality,
indemnification, data security or breach notification obligations set forth herein.

Security of Property and Personnel

In connection with Supplier’s performance under the Contract, Supplier may have
access to Customer personnel, premises, data, records, equipment and other property.
Supplier shall use commercially reasonable best efforts to preserve the safety and
security of such personnel, premises, data, records, equipment, and other property of
Customer. Supplier shall be responsible for damage to such property to the extent such
damage is caused by its employees or subcontractors and shall be responsible for loss
of Customer property in its possession, regardless of cause. If Supplier fails to comply
with Customer’s security requirements, Supplier is subject to immediate suspension
of work as well as termination of the associated purchase order or other payment
mechanism.

Notices

All notices, approvals or requests allowed or required by the terms of any Contract
Document shall be in writing, reference the Contract with specificity and deemed
delivered upon receipt or upon refusal of the intended party to accept receipt of the
notice. In addition to other notice requirements in the Contract and the designated
Supplier contact provided in a successful Bid, notices shall be sent to the State at the
physical address set forth below. Notice information may be updated in writing to the
other party as necessary. Notwithstanding any other provision of the Contract,
confidentiality, breach and termination-related notices shall not be delivered solely via
e-mail.

If sent to the State:

State Purchasing Director

5005 North Lincoln Boulevard, Suite 300
Oklahoma City, Oklahoma 73105

With a copy, which shall not constitute notice, to:
Purchasing Division Deputy General Counsel

5005 North Lincoln Boulevard, Suite 300
Oklahoma City, Oklahoma 73105

Miscellaneous

26.1 Choice of Law and Venue

Any claim, dispute, or litigation relating to the Contract Documents, in the singular or
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26.3

26.4

26.5

26.6

in the aggregate, shall be governed by the laws of the State withoutregard to application
of choice of law principles. Pursuant to 74 O.S. §85.14, where federal granted funds
are involved, applicable federal laws, rules and regulations shall govern to the extent
necessary to insure benefit of such federalfunds to the State. Venue for any action,
claim, dispute, or litigation relating in any way to the Contract Documents, shall be in
Oklahoma County, Oklahoma.

No Guarantee of Products or Services Required

The State shall not guarantee any minimum or maximum amount of Supplier
products or services required under the Contract.

Employment Relationship

The Contract does not create an employment relationship. Individuals
providing products or performing services pursuant to the Contract are not
employees of the State or Customer and, accordingly are not eligible for any
rights or benefits whatsoever accruing to such employees.

Transition Services

If transition services are needed at the time of Contract expiration or
termination, Supplier shall provide such services on a month-to-month basis,
at the contract rate or other mutually agreed rate. Supplier shall provide a
proposed transition plan, upon request, and cooperate with any successor
supplier and with establishing a mutually agreeable transition plan. Failure to
cooperate may be documented as poor performance of Supplier.

Publicity

The existence of the Contract or any Acquisition is in no way an endorsement
of Supplier, the products or services and shall not be so construed by Supplier
in any advertising or publicity materials. Supplier agrees to submit to the State
all advertising, sales, promotion, and other publicity matters relating to the
Contract wherein the name of the State or any Customer is mentioned or
language used from which, in the State’s judgment, an endorsement may be
inferred or implied. Supplier further agrees not to publish or use such
advertising, sales promotion, or publicity matter or release any informational
pamphlets, notices, press releases, research reports, or similar public notices
concerning the Contract or any Acquisition hereunder without obtaining the
prior written approval of the State.

Open Records Act

Supplier acknowledges that all State agencies and certain other Customers are
subject to the Oklahoma Open Records Act set forth at 51 O.S. §24A-1 et seq.
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26.8

26.9

Supplier also acknowledges that compliance with the Oklahoma Open Records
Act and all opinions of the Oklahoma Attorney General concerning the Act is
required.

Failure to Enforce

Failure by the State or a Customer at any time to enforce a provision of, or
exercise a right under, the Contract shall not be construed as a waiver of any
such provision. Such failure to enforce or exercise shall not affect the validity
of any Contract Document, or any part thereof, or the right of the State or a
Customer to enforce any provision of, or exercise any right under, the Contract
at any time in accordance with its terms. Likewise, a waiver of a breach of any
provision of a Contract Document shall not affect or waive a subsequent breach
of the same provision or a breach of any other provision in the Contract.

Mutual Responsibilities

A. No party to the Contract grants the other the right to use any
trademarks, trade names, other designations in any promotion or
publication without the express written consent by the other party.

B. The Contract is a non-exclusive contract and each party is free to enter
into similar agreements with others.

C. The Customer and Supplier each grant the other only the licenses and
rights specified in the Contract and all other rights and interests are
expressly reserved.

D. The Customer and Supplier shall reasonably cooperate with each other

and any Supplier to which the provision of a product and/or service
under the Contract may be transitioned after termination or expiration
of the Contract.

E. Except as otherwise set forth herein, where approval, acceptance,
consent, or similar action by a party is required under the Contract, such
action shall not be unreasonably delayed or withheld.

Invalid Term or Condition

To the extent any term or condition in the Contract conflicts with a compulsory
applicable State or United States law or regulation, such Contract term or
condition is void and unenforceable. By executing any Contract Document
which contains a conflicting term or condition, no representation or warranty
is made regarding the enforceability of such term or condition. Likewise, any
applicable State or federal law or regulation which conflicts with the Contract
or any non-conflicting applicable State or federal law or regulation is not
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26.11
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26.13

26.14

26.15

waived.
Severability

If any provision of a Contract Document, or the application of any term or
condition to any party or circumstances, is held invalid or unenforceable for
any reason, the remaining provisions shall continue to be valid and enforceable
and the application of such provision to other parties or circumstances shall
remain valid and in full force and effect. If a court finds that any provision of
this contract is invalid or unenforceable, but that by limiting such provision it
would become valid and enforceable, then such provision shall be deemed to
be written, construed, and enforced as so limited.

Section Headings

The headings used in any Contract Document are for convenience only and do
not constitute terms of the Contract.

Sovereign Immunity

Notwithstanding any provision in the Contract, the Contract is entered into
subject to the State's Constitution, statutes, common law, regulations, and the
doctrine of sovereign immunity, none of which are waived by the State nor any
other right or defense available to the State.

Survival

As applicable, performance under all license, subscription, service agreements,
statements of work, transition plans and other similar Contract Documents
entered into between the parties under the terms of the Contract shall survive
Contract expiration. Additionally, rights and obligations under the Contract
which by their nature should survive including, without limitation, certain
payment obligations invoiced prior to expiration or termination; confidentiality
obligations; security incident and data breach obligations and indemnification
obligations, remain in effect after expiration or termination of the Contract.

Entire Agreement

The Contract Documents taken together as a whole constitute the entire
agreement between the parties. No statement, promise, condition,
understanding, inducement or representation, oral or written, expressed or
implied, which is not contained in a Contract Document shall be binding or
valid. The Supplier’s representations and certifications, including any
completed electronically, are incorporated by reference into the Contract.

Gratuities
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The Contract may be immediately terminated, in whole or in part, by written
notice if it is determined that the Supplier, its employee, agent, or another
representative violated any federal, State or local law, rule or ordinance by
offering or giving a gratuity to any State employee directly involved in the
Contract. In addition, Suspension or Debarment of the Supplier may result
from such a violation.

Import/Export Controls

Neither party will use, distribute, transfer or transmit any equipment, services,
software or technical information provided under the Contract (even if
incorporated into other products) except in compliance with all applicable
import and export laws, conventions and regulations.



ATTACHMENT C

OKLAHOMA STATEWIDE CONTRACT TERMS

1. Statewide Contract Type

1.1

1.2

The Contract is a non-mandatory statewide contract for use by State
agencies. Additionally, the Contract may be used by any governmental
entity specified as a political subdivision of the State pursuant to the
Governmental Tort Claims Act including any associated institution,
instrumentality, board, commission, committee, department or other entity
designated to act on behalf of the political subdivision; a state, county or
local governmental entity in its state of origin; and entities authorized to
utilize contracts by the State via a multistate or multigovernmental
contract.

The Contract is a firm, fixed price contract for indefinite delivery and
quantity for the Acquisitions available under the Contract.

2. Orders and Addendums

09/28/2020

2.1

2.2

2.3

Unless mutually agreed in writing otherwise, orders shall be placed
directly with the Supplier by issuance of written purchase orders or by
Purchase Card by state agencies and other authorized entities. All orders
are subject to the Contract terms and any order dated prior to Contract
expiration shall be performed. Delivery to multiple destinations may be
required.

Any ordering document shall be effective between Supplier and the
Customer only and shall not be an Addendum to the Contract in its
entirety or apply to any Acquisition by another Customer.

Additional terms added to a Contract Document by a Customer shall be
effective if the additional terms do not conflict with the General Terms
and are acceptable to Supplier. However, an Addendum to the Contract
shall be signed by the State Purchasing Director or designee. Regarding
information technology and telecommunications contracts, pursuant to 62
0.S., §34.11.1, the Chief Information Officer acts as the Information
Technology and Telecommunications Purchasing Director.



3.

4.

5.

6.

09/28/2020

RESERVED.

RESERVED.

RESERVED.

Contract Management Fee and Usage Report

6.1

Pursuant to 74 O.S. § 85.33A, the State assesses a contract management

fee on all transactions under a statewide contract. The payment of such
fee will be calculated for all transactions, net of returns and the Supplier
has no right of setoff against such fee regardless of the payment status of
any Customer or any aggregate accounts receivable percentage. Supplier
acknowledges and agrees that all prices quoted under any statewide
contract shall include the contract management fee and the contract



09/28/2020

6.2

6.3

ii.

iii.

iv.

management fee shall not be reflected as a separate line item in Supplier’s
billing. The State reserves the right to change this fee upward or
downward upon sixty (60) calendar days’ written notice to Supplier
without further requirement for an Addendum.

While Supplier is the awardee of a statewide contract, transactions that
occur under the terms of the statewide contract are subject to a one percent
(1%) contract management fee to be paid by Supplier. Supplier shall
submit a Contract Usage Report on a quarterly basis for each contract
using a form provided by the State and such report shall include applicable
information for each transaction. Reports shall include usage of the
statewide contract by every Customer during the applicable quarter. A
singular report provided late will not be considered a breach of the
statewide contract; provided, however, repeated failure to submit accurate
quarterly usage reports and submit timely payments may result in
suspension or termination, in whole or in part, of the Contract.

All Contract Usage Reports shall meet the following criteria:

FElectronic  submission in Microsoft Excel format to
strategic.sourcing@omes.ok.gov;

Quarterly submission regardless of whether there were
transactions under the Contract during the applicable quarterly
reporting period;

Submission no later than forty-five (45) days following the end of
each calendar quarter;

Contract quarterly reporting periods shall be as follows:
a. January 01 through March 31;

b. April 01 through June 30;

c. July 01 through September 30; and

d. October 01 through December 31.

Reports must include the following information:


mailto:strategic.sourcing@omes.ok.gov

09/28/2020

6.4

a. Procuring entity;
b. Order date;

c. Purchase Order number or note that the transaction was
paid by Purchase Card;
d. City in which products or services were received or specific

office or subdivision title;

Product manufacturer or type of service;

Manufacturer item number, if applicable;

Product description;

General product category, if applicable;

Quantity;

Unit list price or MSRP, as applicable;

Unit price charged to the purchasing entity; and

Other Contract usage information requested by the State.

= OO

-

Payment of the contract management fee shall be delivered to the
following address within forty-five (45) calendar days after the end of
each quarterly reporting period:

State of Oklahoma

Office of Management and Enterprise Services, Central Purchasing
2401 North Lincoln Boulevard, Suite 116

Oklahoma City, Oklahoma 73105

To ensure payment is properly accounted for, Supplier shall provide the
following information with payment: (i) reference to the applicable
Contract Usage Report and quarterly reporting period and (ii) the
applicable statewide contract number(s) and the amount of the contract
management fee being paid for each contract number.



ATTACHMENT D

STATE OF OKLAHOMA INFORMATION TECHNOLOGY TERMS

The parties further agree to the following terms (“Information Technology Terms”), as applicable, for any
Acquisition of products or services with an information technology or telecommunication component.
Pursuant to the Oklahoma Information Technology Consolidation and Coordination Act, OMES-
Information Services (“OMES-IS”) is designated to purchase information technology and
telecommunication products and services on behalf of the State. The Act directs OMES-IS to acquire
necessary hardware, software and services and to authorize the use by other State agencies. OMES, as the
owner of information technology and telecommunication assets and contracts on behalf of the State, allows
other State agencies to use the assets while retaining ownership and the right to reassign the assets,at no
additional cost, upon written notification to Supplier. OMES-IS is the data custodian for State agency data;
however, such data is owned by the respective State agency.

1 Definitions
1.1 COTS means software that is commercial off the shelf.

1.2 Customer Data means all data supplied by or on behalf of a Customer in connection with
the Contract, excluding any confidential information of Supplier.

1.3 Data Breach means the unauthorized access by an unauthorized person that results in the
use, disclosure or theft of Customer Data.

1.4  Host includes the terms Hosted or Hosting and means the accessing, processing or storing
of Customer Data.

1.5  Intellectual Property Rights means the worldwide legal rights or interests evidenced by
or embodied in any idea, design, concept, personality right, method, process, technique,
apparatus, invention, discovery or improvement including any patents, trade secrets and
know-how; any work of authorship including any copyrights, Moral Rights or neighboring
rights; any trademark, service mark, trade dress, trade name or other indicia of source or
origin; domain name registrations; and any other proprietary or similar rights. Intellectual
Property Rights of a party also includes all worldwide legal rights or interests that the party
may have acquired by assignment or license with the right to grant sublicenses.

1.6  Moral Rights means any and all rights of paternity or integrity of the Work Product and
the right to object to any modification, translation or use of the Work Product and any
similar rights existing under the judicial or statutory law of any country in the world or
under any treaty, regardless of whether or not such right is denominated or referred to as a
moral right.

1.7 Non-Public Data means Customer Data, other than Personal Data, that is not subject to
distribution to the public as public information. It is deemed to be sensitive and confidential
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1.8

1.9

1.10

1.11

1.12

1.13

by Customer because it contains information that is exempt by statute, ordinance or
administrative rule from access by the general public as public information. Non-Public
Data includes any data deemed confidential pursuant to the Contract, otherwise identified
by Customer as Non-Public Data, or that a reasonable person would deem confidential.

Personal Data means Customer Data that contains 1) any combination of an individual’s
name, social security numbers, driver’s license, state/federal identification number,
account number, credit or debit card number and/or 2) data subject to protection under a
federal, state or local law, rule, regulation or ordinance.

Security Incident means the attempted or successful unauthorized access, use, disclosure,
modification, or destruction of information or interference with the Hosted environment
used to perform the services.

State CIO means the State Chief Information Officer or authorized designee.

Supplier Intellectual Property means all tangible or intangible items or things, including
the Intellectual Property Rights therein, created or developed by Supplier and identified in
writing as such (a) prior to providing any services or Work Product to Customer and prior
to receiving any documents, materials, information or funding from or on behalf of a
Customer relating to the services or Work Product, or (b) after the effective date of the
Contract if such tangible or intangible items or things were independently developed by
Supplier outside Supplier’s provision of services or Work Product for Customer under the
Contract and were not created, prepared, developed, invented or conceived by any
Customer personnel who then became personnel to Supplier or any of its affiliates or
subcontractors, where, although creation or reduction-to-practice is completed while the
person is affiliated with Supplier or its personnel, any portion of same was created, invented
or conceived by such person while affiliated with Customer.

Third Party Intellectual Property means the Intellectual Property Rights of any third
party that is not a party to the Contract, and that is not directly or indirectly providing any
goods or services to a Customer under the Contract.

Work Product means any and all deliverables produced by Supplier for Customer under
a statement of work issued pursuant to the Contract, including any and all tangible or
intangible items or things that have been or will be prepared, created, developed, invented
or conceived at any time following the effective date of the Contract, including but not
limited to any (i) works of authorship (such as manuals, instructions, printed material,
graphics, artwork, images, illustrations, photographs, computer programs, computer
software, scripts, object code, source code or other programming code, HTML code, flow
charts, notes, outlines, lists, compilations, manuscripts, writings, pictorial materials,
schematics, formulae, processes, algorithms, data, information, multimedia files, text web
pages or web sites, other written or machine readable expression of such works fixed in
any tangible media, and all other copyrightable works), (i) trademarks, service marks, trade
dress, trade names, logos, or other indicia of source or origin, (iii) ideas, designs, concepts,
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personality rights, methods, processes, techniques, apparatuses, inventions, formulas,
discoveries, or improvements, including any patents, trade secrets and know-how, (iv)
domain names, (v) any copies, and similar or derivative works to any of the foregoing, (vi)
all documentation and materials related to any of the foregoing, (vii) all other goods,
services or deliverables to be provided to Customer under the Contract or statement of
work, and (vii) all Intellectual Property Rights in any of the foregoing, and which are or
were created, prepared, developed, invented or conceived for the use of benefit of
Customer in connection with this Contract or a statement of work, or with funds
appropriated by or for Customer or Customer’s benefit: (a) by any Supplier personnel or
Customer personnel, or (b) any Customer personnel who then became personnel toSupplier
or any of its affiliates or subcontractors, where, although creation or reduction-to-practice
is completed while the person is affiliated with Supplier or its personnel, any portion of
same was created, invented or conceived by such person while affiliated with Customer.

Termination of Maintenance and Support Services

Customer may terminate maintenance or support services, provided any of the following
circumstances occur:

2.1

2.2

2.3

2.4

Customer removes the product for which the services are provided, from productive use
or;

The location at which the services are provided is no longer controlled by Customer (for
example, because of statutory or regulatory changes or the sale or closing of a facility).

If Customer chooses to renew maintenance or support after maintenance has lapsed,
Customer may choose to pay the additional fee, if any, associated with renewing a license
after such maintenance or support has lapsed, or to purchase a new license. Any amount
paid to Supplier in the form of prepaid fees that are unused when services under the
Contract or purchase order are terminated shall be refunded to Customer.

Except for a default by customer for failing to pay any amount when due under this
agreement which must be cured immediately, the defaulting party will have thirty (30) days
after receipt of the notice of default to either (i) cure the default or (ii) if the default is not
curable within thirty (30) days, to 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 Solutions may stop work
on the project until it approves the customer’s cure plan

In the event Customer elects to terminate this Agreement for any reason other than default,
Customer shall pay Motorola Solutions for the reasonable value of such Equipment,
Software, services, costs and expenses. Notwithstanding the above, customer shall have no
right to terminate this Agreement for the purpose of procuring any of the same or
substantially similar Equipment, Software or services from another vendor, or if Motorola
Solutions has given customer a notice of default and such default has not been cured.
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Compliance and Electronic and Information Technology Accessibility

State procurement of information technology is subject to certain federal and State laws, rules and
regulations related to information technology accessibility, including but not limited to Oklahoma
Information = Technology  Accessibility ~ Standards  (“Standards”) set  forth  at
https://omes.ok.gov/services/information-services/accessibility-standards. Supplier shall provide
a Voluntary Product Accessibility Template (“VPAT”) describing accessibility compliance via a
URL linking to the VPAT and shall update the VPAT as necessary in order to allow a Customer
to obtain current VPAT information as required by State law. If products require development or
customization, additional requirements and documentation may be required and compliance shall
be necessary by Supplier. Such requirements may be stated in appropriate documents including
but not limited to a statement of work, riders, agreement, purchase order or Addendum. All
representations contained in the VPAT provided will be relied upon by the State or a Customer,as
applicable, for accessibility compliance purposes.

Media Ownership (Disk Drive and/or Memory Chip Ownership)

4.1 Any disk drives and memory cards purchased with or included for use in leased or
purchased products under the Contract remain the property of the Customer.

4.2 Personal information may be retained within electronic media devices and components;
therefore, electronic media shall not be released either between Customers or for the resale,
of refurbished equipment that has been in use by a Customer, by the Supplier to the general
public or other entities. This provision applies to replacement devices and components,
whether purchased or leased, supplied by Supplier, its agents or subcontractors during the
downtime (repair) of products purchased or leased through the Contract. If a device is
removed from a location for repairs, the Customer shall have sole discretion, prior to
removal, to determine and implement sufficient safeguards (such as a record of hard drive
serial numbers) to protect personal information that may be stored within the hard drive or
memory of the device.

Offshore Services

No offshore services are provided for under the Contract. State data shall not be used or accessed
internationally for troubleshooting or any other use not specifically provided for herein without
the prior written permission, which may be withheld in the State’s sole discretion, from the
appropriate authorized representative of the State. Notwithstanding the above, back office
administrative functions of the Supplier may be located offshore and the follow-the-sun support
model may be used by the Supplier to the extent allowed by law applicable to any Customer data
being accessed or used.

Disclaimer:
To the best of Motorola’s knowledge and understanding at the time and date of submission of this

response (4/20/2022), Offshore Services are not applicable.
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https://omes.ok.gov/sites/g/files/gmc316/f/isd_itas.pdf

If the State, during the term of the contract, deems Motorola to be in non-compliance of this
provision, Section 5, the State will provide Motorola a written notice of non-compliance; Motorola
will have thirty (30) days after receipt of the notice of non-compliance to either (i) cure the non-
compliance or (ii) if the default is not curable within thirty (30) days, to provide a written cure
plan. The defaulting party will begin implementing the cure plan immediately after receipt of non-
compliance notice by the other party that it approves the plan. If customer is the defaulting party,
Motorola Solutions may stop work on the project until it approves the customer’s cure plan.

Compliance with Technology Policies

6.1 The Supplier agrees to adhere to the State of Oklahoma “Information Security Policy,
Procedures, and Guidelines” available at
https://omes.ok.gov/s/g/files/gmc316/f/InfoSecPPG_0.pdf.

6.2 Supplier shall comply with applicable Federal Information Processing Standards including,
without limitation, FIPS 200, FIPS 140-2 or successor standards and all recommendations
from the National Institute of Standards and Technology. The confidentiality of Customer
Data shall be protected and maintained in accordance with these standards as well as other
applicable Customer standards.

6.3 Supplier shall comply with the CJIS Security Policy as more particularly described at
Appendix 2 attached hereto and incorporated herein.

6.4 Disclaimer:

To the best of Motorola’s knowledge and understanding at the time and date of submission
of this response (4/20/2022), Section 6 and State of Oklahoma’s Information Security
Policy, Procedures and Guidelines, incorporated by reference, are not applicable.

If the State, during the term of the contract, deems Motorola to be in non-compliance of
this provision, Section 6, the State will provide Motorola a written notice of non-
compliance; Motorola will have thirty (30) days after receipt of the notice of non-
compliance to either (i) cure the non-compliance or (ii) if the default is not curable within
thirty (30) days, to provide a written cure plan. The defaulting party will begin
implementing the cure plan immediately after receipt of non-compliance notice by the
other party that it approves the plan. If customer is the defaulting party, Motorola Solutions
may stop work on the project until it approves the customer’s cure plan.

Emerging Technologies

The State of Oklahoma reserves the right to enter into an Addendum to the Contract at any time to
allow for emerging technologies not identified elsewhere in the Contract Documents if there are
repeated requests for such emerging technology or the State determines it is warranted to add such
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12

13

technology.
Extension Right

In addition to extension rights of the State set forth in the Contract, the State CIO reserves the right
to extend any Contract if the State CIO determines such extension to be in the best interest of the
State.

Source Code Escrow
Reserved.

Commercial Off The Shelf Software

If Supplier specifies terms and conditions or clauses in an electronic license, subscription,
maintenance, support or similar agreement that conflict with the terms of this Contract, the
additional terms and conditions or conflicting clauses shall not be binding on the State and the
provisions of Section 2.2 of Attachment B — State of Oklahoma General Terms shall prevail.

Ownership Rights
Reserved.
Intellectual Property Ownership

Reserved.
Hosting Services

12.1  If Supplier or its subcontractor, affiliate or any other person or entity providing products
or services under the Contract Hosts Customer Data in connection with an Acquisition, the
provisions of Appendix 1, attached hereto and incorporated herein, apply to such
Acquisition.

12.2  If the Hosting of Customer Data by Supplier or its subcontractor, affiliate or any other
person or entity providing products or services under the Contract contributes to or directly
causes a Data Breach, Supplier shall be responsible for the obligations set forth inAppendix
1 related to breach reporting requirements and associated costs. Likewise if such Hosting
contributes to or directly causes a Security Incident, Supplier shall be responsiblefor the
obligations set forth in Appendix 1, as applicable.

Change Management

When a scheduled change is made to products or services provided to a Customer that impacts the
Customer’s system related to such product or service, Supplier shall provide two (2) weeks’ prior
written notice of such change. When the change is an emergency change, Supplier shall provide
twenty-four (24) hours’ prior written notice of the change.
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Service Level Deficiency
Reserved.
Notices

In addition to notice requirements under the terms of the Contract otherwise, the following
individuals shall also be provided the request, approval or notice, as applicable:

Chief Information Officer
3115 N. Lincoln Blvd
Oklahoma City, OK 73105

With a copy, which shall not constitute notice, to:
Information Services Deputy Counsel

3115 North Lincoln Boulevard

Oklahoma City, Oklahoma 73105




Appendix 1 to State of Oklahoma Information Technology Terms

The parties agree to the following provisions in connection with any Customer Data accessed, processed
or stored by or on behalf of the Supplier and the obligations, representations and warranties set forth below
shall continue as long as the Supplier has an obligation under the Contract

A. Customer Data

Customer will be responsible for the accuracy and completeness of all Customer Data
provided to Supplier by Customer. Customer shall retain exclusive ownership of all
Customer Data. Non-Public Data and Personal Data shall be deemed to be Customer’s
confidential information. Supplier shall restrict access to Customer Data to their employees
with a need to know (and advise such employees of the confidentiality and non-disclosure
obligations assumed herein).

Supplier shall promptly notify the Customer upon receipt of any requests from
unauthorized third parties which in any way might reasonably require access to Customer
Data or Customer’s use of the Hosted environment. Supplier shall promptly notify the
Customer without undue delay in writing pursuant to Contract notice provisions and the
notice provision herein. Except to the extent required by law, Supplier shall not respondto
subpoenas, service or process, Freedom of Information Act or other open records requests,
and other legal request related to Customer without first notifying the Customer and
obtaining the Customer’s prior approval, which shall not be unreasonably withheld, of
Supplier’s proposed responses. Except to the extent compliance with applicable law
dictates otherwise, Supplier agrees to provide its completed responses to the Customer with
adequate time for Customer review, revision and approval.

Supplier will use commercially reasonable efforts to prevent the loss of or damage to
Customer Data in its possession and will maintain commercially reasonable back-up
procedures and copies to facilitate the reconstruction of any Customer Data that may be
lost or damaged by Supplier. Supplier will promptly notify Customer of any loss, damage
to, or unauthorized access of Customer Data. Supplier will use commercially reasonable
efforts to reconstruct any Customer Data that has been lost or damaged by Supplier as a
result of its negligence or willful misconduct. If Customer Data is lost or damaged for
reasons other than as a result of Supplier’s negligence or willful misconduct, Supplier, at
the Customer’s expense, will, at the request of the State, use commercially reasonable
efforts to assist the Customer in its efforts to reconstruct any Customer Data lost or
damaged.

B. Data Security

1.

Supplier will use commercially reasonable efforts, consistent with industry standards, to
provide security for the Hosted environment and Customer Data and to protect against both
unauthorized access to the Hosting environment, and unauthorized communications
between the Hosting environment and the Customer’s browser. Supplier shall implement
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and maintain appropriate administrative, technical and organizational security measures to
safeguard against unauthorized access, disclosure or theft of Personal Data and Non-Public

Data. Such security measures shall be in accordance with recognized industry practice and
not less stringent than the measures the service provider applies to its own personal data
and non-public data of similar kind.

All Personal Data and Non-public Data within Supplier’s control shall be encrypted at rest
and in transit with controlled access. Unless otherwise stipulated, the service provider is
responsible for encryption of Personal Data.

Supplier represents and warrants to the Customer that the Hosting equipment and
environment within its direct control will be routinely checked with a commercially
available, industry standard software application with up-to-date virus definitions. Supplier
will regularly update the virus definitions to ensure that the definitions are as up-to-date as
is commerciallyreasonable. Supplier will promptly purge all viruses discovered during
virus checks. If there is a reasonable basis to believe that a virus may have been transmitted
to Customer by Supplier, Supplier will promptly notify Customer of such possibility in a
writing that states the nature of the virus, the date on which transmission may have
occurred, and the means Supplier has used to remediate the virus. Should the virus
propagate to Customer’sIT infrastructure, Supplier is responsible for costs incurred by
Customer for Customer to remediate the virus unless propagation of the virus was caused
by the Customer.

Supplier shall provide its services to Customer and its users solely from data centers in the
U.S. Storage of Customer Data at rest shall be located solely in data centers in the U.S.
Supplier shall not allow its personnel or contractors to store Customer Data on portable
devices, including personal computers, except for devices that are used and kept only at its
U.S. data centers. Supplier shall permit its personnel and contractors to access Customer
Data remotely only as required to fulfill Supplier’s obligations under the Contract.

Supplier shall utilize data centers that undergo an independent audit of its data centers at
least annually Supplier will undergo Service Organization Control (SOC) 2 audit reporting
on an annual basis or ISO 27001 certification by a third- party audit and submit such report
to the Customer upon Customer’s request.

Any remedies provided in this Appendix are not exclusive and are in addition to other
rights and remedies available under the terms of the Contract, at law or in equity.

Security Assessment

1.

The State requires any entity or third-party Supplier Hosting Oklahoma Customer Data to
submit to a State Certification and Accreditation Review process to assess initial security
risk. Supplier submitted to the review and met the State’s minimum security standards at

time the Contract was executed. Failure to maintain the State’s minimum security standards
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during the term of the contract, including renewals, constitutes a material breach. Upon
request, the Supplier shall provide updated data security information in connection with a
potential renewal. Supplier shall make no changes that result in lessened data protection or
increased data security risk. Failure to maintain the level of security required in the Contract
constitutes a material breach by Supplier and may result in a whole or partial termination
of the Contract.

The State hereby consents to Supplier engaging sub-processors to process Customer Data

provided that: (i) Supplier must use its reasonable endeavors to provide reasonable notice
to the State of the addition or removal of any sub-processor, which may be given by posting
details of such addition or removal at a URL provided to the State ; (i1) Supplier imposes
data protection terms on any sub-processor it appoints that protect the Customer Data to
the same standard provided for by this Agreement; and (iii) Supplier remains fully liable
for any breach of this clause that is caused by an act, error or omission of its sub-
processor(s). The State may object to Supplier’s appointment or replacement of a Sub-
processor prior to its appointment or replacement, provided such objection is based on
reasonable grounds relating to data protection. In such event, Supplier will either appoint
or replace the sub-processor or, if in Supplier’s discretion this is not feasible, the State may
suspend or terminate this Agreement.

D. Security Incident or Data Breach Notification: Supplier shall inform Customer of any Security
Incident or Data Breach.

1. Supplier may need to communicate with outside parties regarding a Security Incident,
which may include contacting law enforcement, fielding media inquiries and seeking
external expertise as mutually agreed upon, defined by law or contained in the Contract. If
a Security Incident involves Customer Data, Supplier will coordinate with Customer prior
to any such communication, to the extent feasible.

2. Supplier shall report a Security Incident to the Customer identified contact set forth herein
within five (5) days of discovery of the Security Incident or within a shorter notice period
required by applicable law or regulation (i.e. HIPAA requires notice to be provided within
24 hours).

3. Supplier shall:

a. Maintain processes and procedures to identify, respond to and analyze Security
Incidents;
b. Make summary information regarding such procedures available to Customer at

Customer’s request;

c. Mitigate, to the extent practicable, harmful effects of Security Incidents that are
known to Supplier; and
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d. Document all Security Incidents and their outcomes.

If Supplier has reasonable belief or actual knowledge of a Data Breach, Supplier shall (1)
promptly notify the appropriate Customer identified contact set forth herein within 24
hours or sooner, unless shorter time is required by applicable law, and (2) take
commercially reasonable measures to address the Data Breach in a timely manner.

Breach Responsibilities: This section only applies when a Data Breach occurs with respect to
Personal Data or Non-Public Data within the possession or control of Supplier.

1.

Supplier shall (1) cooperate with Customer as reasonably requested by Customer to
investigate and resolve the Data Breach, (2) promptly implement necessary remedial
measures, if necessary, and (3) document responsive actions taken related to the Data
Breach, including any post-incident review of events and actions taken to make changes in
business practices in providing the services, if necessary.

Unless otherwise stipulated, if a Data Breach is a direct result of Supplier’s breach of its
obligation to encrypt Personal Data and Non-Public Data or otherwise prevent its release,
Supplier shall bear the costs associated with (1) the investigation and resolution of the Data
Breach; (2) notifications to individuals, regulators or others required by state law; (3) credit
monitoring services required by state or federal law; (4) a website or toll-free numbers and
call center for affected individuals required by state law — all not to exceed the agency per
record per person cost calculated for data breaches in the United States on the most recent
Cost of Data breach Study: Global Analysis published by the Ponemon Institute at the time
of the data breach; and (5) complete all corrective actions as reasonably determined by
Supplier based on root cause.

If a Data Breach is a direct result of Supplier’s breach of its obligations to encrypt Personal
Data and Non-Public Data or otherwise prevent its release, Supplier shall indemnify and
hold harmless the Customer against all penalties assessed to Indemnified Parties by
governmental authorities in connection with the Data Breach.

Notices

In addition to notice requirements under the terms of the Contract and those set forth above, a

request, an approval or a notice in connection with this Appendix provided by Supplier shall be

provided to:

Chief Information Security Officer

3115 N. Lincoln Blvd

Oklahoma City, OK 73105

and

servicedesk@omes.ok.gov.
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Supplier Representations and Warranties

Supplier represents and warrants the following:

1.

The product and services provided in connection with Hosting services do not infringe a
third party’s patent or copyright or other intellectual property rights.

Supplier will protect Customer’s Non-Public Data and Personal Data from unauthorized
dissemination and use with the same degree of care that each such party uses to protect its
own confidential information and, in any event, will use no less than a reasonable degree
of care in protecting such confidential information.

The execution, delivery and performance of the Contract and any ancillary documents and
the consummation of the transactions contemplated by the Contract or any ancillary
documents by Supplier will not violate, conflict with, or result in a breach of any provision
of, or constitute a default (or an event which, with notice or lapse of time or both, would
constitute a default) under, or result in the termination of, any written contract or other
instrument between Supplier and any third parties retained or utilized by Supplier to
provide goods or services for the benefit of the Customer.

Supplier shall not knowingly upload, store, post, e-mail or otherwise transmit, distribute,
publish or disseminate to or though the Hosting environment any material that contains
software viruses, malware or other surreptitious code designed to interrupt, destroy or limit
the functionality of any computer software or hardware or telecommunications equipment
or circumvent any “copy-protected” devices, or any other harmful or disruptive program.

Indemnity. Reserved.

Termination, Expiration and Suspension of Service

1.

During any period of service suspension, Supplier shall not take any action to intentionally
disclose, alter or erase any Customer Data.

In the event of a termination or expiration of the Contract, the parties further agree:

Supplier shall implement an orderly return of Customer Data in a format specified by the
Customer and, as determined by the Customer:

a. return the Customer Data to Customer at no additional cost, at a time agreed to by
the parties and the subsequent secure disposal of State Data;

b. transitioned to a different Supplier at a mutually agreed cost and in accordance with

a mutually agreed data transition plan and the subsequent secure disposal of State
Data or
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c. a combination of the two immediately preceding options.
Supplier shall not take any action to intentionally erase any Customer Data for a period of:

a. 10 days after the effective date of termination, if the termination is in accordance
with the contract period;

b. 30 days after the effective date of termination, if the termination is for convenience;
or
c. 60 days after the effective date of termination, if the termination is for cause.

After such period, Supplier shall, unless legally prohibited or otherwise stipulated, delete
all Customer Data in its systems or otherwise in its possession or under its control.

The State shall be entitled to any post termination or expiration assistance generally made
available with respect to the services.

Disposal by Supplier of Customer Data in all of its forms, such as disk, CD/DVD, backup
tape and paper, when requested by the Customer, shall be performed in a secure manner.
Data shall be permanently deleted and shall not be recoverable, according to National
Institute of Standards and Technology (NIST)-approved methods. Certificates of
destruction shall be provided to Customer within thirty (30) calendar day of its request for
disposal of data.
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Appendix 2 to State of Oklahoma Information Technology Terms
INTRODUCTION

The use and maintenance of all items of software or equipment offered for purchase herein that processes
Criminal Justice Information or Criminal History Record Information governed by the CJIS Security
Policy must be in compliance with the most current version, of the U.S. Department of Justice, Federal
Bureau of Investigation (“FBI”’), Criminal Justice Information Services (CJIS) Division’s CJIS Security
Policy (“CJIS Security Policy” or “Security Policy” herein) or shall have a development roadmap to bring
it into compliance with any new requirements introduced by the most current version of the CJIS Security
Policy.

The Entity or Affiliate acquiring the data or system is hereby ultimately responsible for compliance with
the CJIS Security Policy and will be subject to an audit by the State of Oklahoma CJIS Systems Officer
(“CSO”) and the FBI CJIS Division’s Audit Staff.

CJIS SECURITY POLICY REQUIREMENTS GENERALLY

The CJIS Security Policy outlines a number of administrative, procedural, and technical controls agencies
must have in place to protect Criminal Justice Information (“CJI”’). Our experience is that agencies will
generally have many of the administrative and procedural controls in place but will need to implement
additional technical safeguards in order to be in complete compliance with the mandate. A Criminal Justice
Agency (“CJA”) and certain other governmental agencies procuring technology equipment and services
that could be used in hosting or connecting or transmitting or receiving CJI data may need to use the check
list herein to make sure that the software, equipment, location, security, and persons having the ability to
access CJI will meet the CJIS requirements per the then current CJIS Security Policy. A completed
Appendix H to said Security Policy will need to be signed by Vendor or a 3™ party if it has access to CJI,
such as incident to the maintenance or support of the purchased hardware or software within which resides
CJI. Per Appendix “A” to said Security Policy, “access to CJI is the physical or logical (electronic)
ability, right or privilege to view, modify or make use of CJ1.”

DIRECTIVE CONCERNING ACCESS TO CRIMINAL JUSTICE INFORMATION
AND TO HARDWARE OR SOFTWARE WHICH INTERACTS WITH CJI
and CERTIFICATION

The FBI CJIS Division provides state-of-the-art identification and information services to the local, state,
tribal, federal, and international criminal justice communities for criminal justice purposes, as well as the
noncriminal justice communities for noncriminal justice purposes.

This Directive primarily concerns access to CJI and access to hardware and software in the use,
retention, transmission, reception, and hosting of CJI for criminal justice purposes and not for
noncriminal justice purposes. In that regard, this Directive is not only applicable to such data, but also
to the hardware and software interacting with such data, their location(s), and persons having the ability
to access such data. The CJIS data applicable to the Security Policy is the data described as such in said
Policy plus all data transmitted over the Oklahoma Law Enforcement Telecommunications System
(“OLETS”) which is operated by DPS.
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In order to have access to CJI or to the aforesaid hardware or software, the vendor must be familiar with
the FBI CJIS Security Policy, including but not limited to the following portions of said Security Policy:
the Definitions and Acronyms in §3 & Appendices “A” & “B”;

the general policies in §4;

the Policies in §5;

the appropriate forms in Appendices “D”, “E”, “F” & “H”; and

the Supplemental Guidance in Appendices “J” & “K”.

Nk W =

This FBI Security Policy is located and may be downloaded at: https://www.fbi.gov/services/cjis/cjis-
security-policy-resource-center.

By executing the Contract to which this Directive is attached, the vendor hereby CERTIFIES that the
foregoing directive has and will be followed, including but not limited to full compliance as described
above, with the FBI CJIS Security Policy, as amended and as applicable.

Policy Requirement Checklist Compliance checklist —

Policy Area 1 Information Exchange Agreements

Policy Area 2 Security Awareness Training

Policy Area 3 Incident Response

Policy Area 4 Auditing and Accountability

Policy Area 5 Access Control

Policy Area 6 Identification and Authentication

Policy Area 7 Configuration Management

Policy Area 8 Media Protection

Policy Area 9 Physical Protection

Policy Area 10 Systems and Communications
Protection and Information
Integrity

Policy Area 11 Formal Audits

Policy Area 12 Personnel Security
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MOTOROLA ADDENDUM to
STATE OF OKLAHOMA INFORMATION TECHNOLOGY TERMS

Whereas, recognizing the malicious, evolving, and highly sophisticated nature of many cyber
security threats and the practice of cyber threat related information sharing involved in cyber security
services, the Parties agree to recognize the following terms, conditions, exceptions and clarifications as
an amendment to the contract awarded by the Office of Management and Enterprise Services, on behalf
of the State of Oklahoma, that shall apply to performance of and liability relating to any cyber security
services:

1. Applicability. The terms, conditions, exceptions and clarifications set out in this addendum shall
take precedence over any conflicting terms under Contract awarded by the Office of Management and
Enterprise Services, on behalf of the State of Oklahoma, as applied to the Customer’s purchase of any
cyber security related products and services, including but not limited to: (i) Remote Security Update
Service, Security Update Service, ActiveEye and/or Managed Detection & Response subscription
services, among other cyber related subscription services, (ii) professional services, including advisory,
assessment, consulting, testing or information services (all collectively, “Cyber Security Services”).

2. Sections 1.2, 1.3 and 1.9 are deleted in their entirety and replaced, mutatis mutandis, as follows:

1.2 Customer Data means all data supplied by or on behalf of a Customer in
connection with the Contract, excluding any confidential information of Supplier, and

1.3 Data Breach means the unauthorized access by an unauthorized person that
results in the use, disclosure or theft of Customer Data stored by Motorola.

1.9 Security Incident means the attempted or successful unauthorized access, use,
disclosure, modification, or destruction of information or interference with a Motorola

internal environment used to perform the services.

3. RESERVED.
Section 5 Processing of Data (For clarity, there are no changes to these sections of IT Terms)

4, RESERVED.
Sections 6.2, 6.3, 10, 11 and all of 12 (For clarity, there are no changes to these sections of IT Terms)

5. The following provisions are hereby added to the agreement, mutuatis mutandis, and shall
apply:

“16. WARRANTY.

16.1  RESERVED.

16.2. RESERVED.



16.3. Motorola warrants that Supplied Equipment, under normal use and service, will
be free from material defects in materials and workmanship for one (1) year from the
date of shipment, subject to Customer providing written notice to Motorola within that
period. ASIT RELATES TO THE SUPPLIED EQUIPMENT, MOTOROLA DISCLAIMS ALL
OTHER WARRANTIES OR CONDITIONS, EXPRESS OR IMPLIED, INCLUDING THE IMPLIED
WARRANTIES OF MERCHANTABILITY, NON-INFRINGEMENT, AND FITNESS FOR A
PARTICULAR PURPOSE.

16.4. Pass-Through Warranties. Notwithstanding any provision of this Addendum or
any related agreement to the contrary, Motorola will extend no warranty for third-party
software, hardware or services resold or otherwise provided by Motorola; provided,
however, that to the extent offered by third-party software, hardware or services
providers and to the extent permitted by law, Motorola will pass through express
warranties provided by such third parties.

17. RESERVED
LIMITATION OF LIABILITY. (For clarity, there are no changes to these sections of IT Terms)



Attachment E, Motorola MCA

Master Customer Agreement

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

1. Agreement.

1.1.  Scope; Agreement Documents. This MCA governs Customer’s purchase of Products (as
defined below) and Services (as defined below) from Motorola. Additional terms and conditions
applicable to specific Products and Services are set forth in one or more addenda attached to
this MCA (each an “Addendum”, and collectively the “Addenda”). In addition, the Parties may
agree upon solution descriptions, equipment lists, statements of work, schedules, technical
specifications, and other ordering documents setting forth the Products and Services to be
purchased by Customer and provided by Motorola and additional rights and obligations of the
Parties (the “Ordering Documents”). To the extent required by applicable procurement law, a
proposal submitted by Motorola in response to a competitive procurement process will be
included within the meaning of the term Ordering Documents. This MCA, the Attachments, the
Addenda, and any Ordering Documents collectively form the Parties’ “Agreement”.

1.2.  Order of Precedence. Each Addendum will control with respect to conflicting terms in the
MCA, but only as applicable to the Products and Services described in such Addendum. Each
Ordering Document will control with respect to conflicting terms in the MCA or any Addenda, but
only as applicable to the Products and Services described on such Ordering Document.

2. Products and Services.

21. Products. Motorola will (a) sell hardware provided by Motorola (“Equipment”), (b)
license software which is either preinstalled on Equipment or installed on Customer-Provided
Equipment (as defined below) and licensed to Customer by Motorola for a perpetual or other
defined license term (“Licensed Software”), and (c) license cloud-based software as a service
products and other software which is either preinstalled on Equipment or installed on Customer-
Provided Equipment, but licensed to Customer by Motorola on a subscription basis
(“Subscription Software”) to Customer, to the extent each is set forth in an Ordering Document,
for Customer’s own use in accordance with this Agreement. The Equipment, Licensed Software,
and Subscription Software shall collectively be referred to herein as “Products”, or individually
as a “Product’. At any time during the Term (as defined below), Motorola may substitute any
Products at no cost to Customer, if the substitute is substantially similar to the Products set forth
in the applicable Ordering Documents.

2.2. Services.

2.2.1. Motorola will provide services related to purchased Products (“Services”), to the
extent set forth in an Ordering Document.

2.2.2. Integration Services; Maintenance and Support Services. If specified in an
Ordering Document, Motorola will provide, for the term of such Ordering
Document, (a) design, deployment, and integration Services in order to design,
install, set up, configure, and/or integrate the applicable Products at the
applicable locations (“Sites”), agreed upon by the Parties (‘Integration
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Attachment E, Motorola MCA

Services”), or (b) break/fix maintenance, technical support, or other Services
(such as software integration Services) (“Maintenance and Support Services”),
each as further described in the applicable statement of work. Maintenance and
Support Services and Integration Services will each be considered “Services”, as
defined above.

Service Ordering Documents. The Fees for Services will be set forth in anOrdering
Document and any applicable project schedules and will reflect pricing submitted
with the pricing proposal or adjusted for inflation as allowed by this Contract. A
Customer point of contact will be set forth in the applicable statement of work for
the Services. For purposes of clarity, each statement of work will be incorporated
into, and form an integral part of, the Agreement.

2.2.3.

2.2.4. Service Completion. Unless otherwise specified in the applicable Ordering
Document, Services described in an Ordering Document will be deemed complete
upon Motorola’s performance of all Services listed in such Ordering Document
(“Service Completion Date”); provided, however, that Maintenance and Support
Services may be offered on an ongoing basis during a given Ordering Document
term, in which case such Maintenance and Support Serviceswill conclude upon
the expiration or termination of such Ordering Document.

2.3. Non-Preclusion. If, in connection with the Products and Services provided under this
Agreement, Motorola makes recommendations, including a recommendation to purchase other
products or services, nothing in this Agreement precludes Motorola from participating in a future
competitive bidding process or otherwise offering or selling the recommended products or other
services to Customer. Customer represents that this paragraph does not violate its procurement
standards or other laws, regulations, or policies that were in place at the time of execution of this

Contract.
2.4. Customer Obligations. Customer will ensure that information Customer provides to

Motorola in connection with receipt of Products and Services are 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 provide the Products and Services and
perform its other duties under this Agreement. Unless the applicable Ordering Document states
otherwise, Motorola may rely upon and is not required to evaluate, confirm, reject, modify, or
provide advice concerning any assumptions or Customer information, decisions, or approvals
described in this Section. If any assumptions in the Ordering Documents or information provided
by Customer prove to be incorrect, or if Customer fails to perform any of its obligations under
this Agreement, Motorola’s ability to perform its obligations may be impacted and changes to the
Agreement, including the scope, Fees, and performance schedule may be required.

2.5. Documentation. Products and Services may be delivered with documentation for the
Equipment, software Products, or data that specifies technical and performance features,
capabilities, users, or operation, including training manuals, and other deliverables, such as
reports, specifications, designs, plans, drawings, analytics, or other information (collectively,
“‘Documentation”). Documentation is and will be owned by Motorola, unless otherwise expressly
agreed in an Addendum or Ordering Document that certain Documentation will be owned by
Customer. Motorola hereby grants Customer a limited, royalty-free, worldwide, non- exclusive
license to use the Documentation solely for its internal business purposes in connection with the
Products and Services.

2.6. Motorola Tools and Equipment. As part of delivering the Products and Services,
Motorola may provide certain tools, equipment, models, and other materials of its own. Such
tools and equipment will remain the sole property of Motorola unless they are to be purchased
by Customer as Products and are explicitly listed on an Ordering Document. The tools and
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equipment may be held by Customer for Motorola’s use without charge and may be removed
from Customer’s premises by Motorola at any time without restriction. Customer will safeguard
all tools and equipment while in Customer’s custody or control and be liable for any loss or
damage. Upon the expiration or earlier termination of this Agreement, Customer, at its expense,
will return to Motorola all tools and equipment in its possession or control.

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

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

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

(c) Customer will not permit its Authorized Users to access or use the Products or Services in
violation of any U.S. or other applicable export embargoes, prohibitions or restrictions; and (d)
Customer and its Authorized Users will comply with all applicable laws regarding the transmission
of technical data exported from the U.S. and the country in which Customer, its employees, and
the Authorized Users are located.

29. Change Orders. Unless a different change control process is agreed upon in writing by
the Parties, a Party may request changes to an Addendum or an Ordering Document by
submitting a change order to the other Party (each, a “Change Order”). If a requested change
in a Change Order causes an increase or decrease in the Products or Services, the Parties by
means of the Change Order will make appropriate adjustments to the Fees, project schedule, or
other matters. Change Orders are effective and binding on the Parties only upon execution of the
Change Order by an authorized representative of both Parties.

3. Term and Termination.

3.1. Term. The term of this MCA (“Term”) will commence on the Effective Date and continue
as articulated in Attachment A to this Agreement. The applicable Addendum or Ordering
Document will set forth the term for the Products and Services governed thereby.

3.2. Termination. Reserved.
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3.3. Suspension of Services. Reserved.

3.4. Effect of Termination or Expiration. Upon termination for any reason or expiration of this
Agreement, an Addendum, or an Ordering Document, Customer and the Authorized Users will
return or destroy (at Motorola’s option) all Motorola Materials and Motorola’s Confidential
Information in their possession or control and, as applicable, provide proof of such destruction,
except that Equipment purchased by Customer should not be returned. If Customer has any
outstanding payment obligations under this Agreement, Motorola may accelerate and declare all
such obligations of Customer immediately due and payable by Customer. Notwithstanding the
reason for termination or expiration, Customer must pay Motorola for Products and Services
already delivered. Customer has a duty to mitigate any damages under this Agreement, including
in the event of default by Motorola and Customer’s termination of this Agreement.

4. Payment and Invoicing.

4.1. Fees. Fees and charges applicable to the Products and Services (the “Fees”) will be as
set forth in the applicable Addendum or Ordering Document,

. Changes in the scope of Services described in an Ordering Document may require an
adjustment to the Fees due under such Ordering Document. If a specific invoicing or payment
schedule is set forth in the applicable Addendum or Ordering Document, such schedule will apply
solely with respect to such Addendum or Ordering Document. Unless otherwise specified in the
applicable Ordering Document, the Fees for any Services exclude expenses associated with
unusual and costly Site access requirements (e.g., if Site access requires a helicopter or other
equipment), and Customer will reimburse Motorola for these or other expenses incurred by
Motorola in connection with the Services.

4.2. Taxes. The Fees do not include any excise, sales, lease, use, property, or other taxes,
assessments, duties, or regulatory charges or contribution requirements (collectively, “Taxes”),
all of which will be paid by Customer, except as exempt by law, unless otherwise specified in an
Ordering Document. If Motorola is required to pay any Taxes. Customer will be solely responsible
for reporting the Products for personal property tax purposes, and Motorola will be solely
responsible for reporting taxes on itsincome and net worth.

4.3. Invoicing. Motorola will invoice Customer at the frequency set forth in the applicable
Addendum or Ordering Document, and Customer will pay all invoices within forty-five (45)
days of the invoice date as required by State statute or as otherwise specified in the applicable
Addendum or Ordering Document. Late payments will be subject to interest charges at the
maximum rate permitted by law,commencing upon the due date. Motorola may invoice
electronically via email, and Customer agrees to receive invoices via email at the email address
set forth in an Ordering Document. Customer acknowledges and agrees that a purchase order
or other notice to proceed is not required for payment for Products or Services.

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

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

5.3. Site Issues. Motorola will have the right at any time to inspect the Sites and advise
Customer of any deficiencies or non-conformities with the requirements of this Section 5 — Sites;
Customer-Provided Equipment; Non-Motorola Content. If Motorola or Customer identifies any
deficiencies or non-conformities, Customer will promptly remediate such issues or the Parties
will select a replacement Site. If a Party determines that a Site identified in an

Ordering Document is not acceptable or desired, the Parties will cooperate to investigate the
conditions and select a replacement Site or otherwise adjust the installation plans and
specifications as necessary. A change in Site or adjustment to the installation plans and
specifications may cause a change in the Fees or performance schedule under the applicable
Ordering Document.

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

5.5. Non-Motorola Content. In certain instances, Customer may be permitted to access, use,
or integrate Customer or third-party software, services, content, and data that is not provided by
Motorola (collectively, “Non-Motorola Content”) with or through the Products and Services. If
Customer accesses, uses, or integrates any Non-Motorola Content with the Products or Services,
Customer will first obtain all necessary rights and licenses to permit Customer’s andits
Authorized Users’ use of the Non-Motorola Content in connection with the Products and Services.
Customer will also obtain the necessary rights for Motorola to use such Non-Motorola Content in
connection with providing the Products and Services, including the right for Motorola to access,
store, and process such Non-Motorola Content (e.g., in connection with Subscription
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Software), and to otherwise enable interoperation with the Products and Services. Customer
represents and warrants that it will obtain the foregoing rights and licenses prior to accessing,
using, or integrating the applicable Non-Motorola Content with the Products and Services, and
that Customer and its Authorized Users will comply with any terms and conditions applicable to
such Non-Motorola Content. If any Non-Motorola Content require access to Customer Data (as
defined below), Customer hereby authorizes Motorola to allow the provider of such Non-Motorola
Content to access Customer Data, in connection with the interoperation of such Non- Motorola
Content with the Products and Services. Customer acknowledges and agrees that Motorola is not
responsible for, and makes no representations or warranties with respect to, the Non-Motorola
Content (including any disclosure, modification, or deletion of Customer Data resulting from use
of Non-Motorola Content or failure to properly interoperate with the Products and Services). If
Customer receives notice that any Non-Motorola Content must be removed, modified, or disabled
within the Products or Services, Customer will promptly do so. Motorola will have the right to
disable or remove Non-Motorola Content if Motorola believes a violation of law, third-party rights,
or Motorola’s policies is likely to occur, or if such Non-Motorola Content poses or may pose a
security or other risk or adverse impact to the Products or Services, Motorola, Motorola’s systems,
or any third party (including other Motorola customers). Nothing in this Section will limit the
exclusions set forth in Section 7.2 — Intellectual Property Infringement.

6. Representations and Warranties.

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

6.2. Motorola Warranties. Subject to the disclaimers and exclusions below, Motorola
represents and warrants that (a) Services will be provided in a good and workmanlike manner
and will conform in all material respects to the descriptions in the applicable Ordering Document;
and (b) for a period of ninety (90) days commencing upon the Service Completion Date for one-
time Services, the Services will be free of material defects in materials andworkmanship.
Other than as set forth in subsection (a) above, recurring Services are notwarranted but
rather will be subject to the requirements of the applicable Addendum or OrderingDocument.
Motorola provides other express warranties for Motorola-manufactured Equipment, Motorola-
owned software Products, and certain Services. Such express warranties are includedin the
applicable Addendum or Ordering Document. Such representations and warranties will apply
only to the applicable Product or Service that is the subject of such Addendum orOrdering
Document.

6.3. Warranty Claims; Remedies. To assert a warranty claim, Customer must notify Motorola
in writing of the claim prior to the expiration of any warranty period set forth in this MCA or the
applicable Addendum or Ordering Document. Unless a different remedy is otherwise expressly
set forth for a particular warranty under an Addendum, upon receipt of such claim, Motorola will
investigate the claim and use commercially reasonable efforts to repair or replace any confirmed
materially non-conforming Product or re-perform any non-conforming Service, at its option.
Motorola’s warranties are extended by Motorola to Customer only and are notassignable or
transferrable.

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

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

7. Indemnification.

7.1. General Indemnity. RESERVED.

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

7.2.1. If an Infringement Claim occurs, or in Motorola’s opinion is likely to occur, Motorola
may at its option and expense: (a) procure for Customer the right to continue using
the Infringing Product; (b) replace or modify the Infringing Productso that it
becomes non-infringing; or (¢) grant Customer (i) a pro-rated refund of any
amounts pre-paid for the Infringing Product (if the Infringing Product is a software
Product, i.e., Licensed Software or Subscription Software) or (ii) a creditfor the
Infringing Product, less a reasonable charge for depreciation (if the Infringing
Product is Equipment, including Equipment with embedded software).

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

7.2.3. Reserved.

7.3. Reserved.

8.

8.1. Reserved

Reserved.
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8.2. DIRECT DAMAGES.

Reserved

8.3. ADDITIONAL EXCLUSIONS. Reserved.

8.4. \Voluntary Remedies. Motorola is not obligated to remedy, repair, replace, or refund the
purchase price for the disclaimed issues in Section 8.3 — Additional Exclusions above, but if
Motorola agrees to provide Services to help resolve such issues, Customer will reimburse
Motorola for its reasonable time and expenses, including by paying Motorola any Fees set forth
in an Ordering Document for such Services, if applicable.

8.5. Statute of Limitations. RESERVED

9. Confidentiality.
9.1. Confidential Information. RESERVED.
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9.2. Obligations of Confidentiality. RESERVED.

9.3. Exceptions. Recipient is not obligated to maintain as confidential any information that
Recipient can demonstrate by documentation (a) is publicly available at the time of disclosure or
becomes available to the public without breach of this Agreement; (b) is lawfully obtained from a
third party without a duty of confidentiality to Discloser; (c) is otherwise lawfully known to Recipient
prior to such disclosure without a duty of confidentiality to Discloser; or (d) is independently
developed by Recipient without the use of, or reference to, any of Discloser's Confidential
Information or any breach of this Agreement. Additionally, Recipient may disclose Confidential
Information to the extent required by law, including a judicial or legislative order or proceeding.

9.4. Ownership of Confidential Information. RESERVED.

10. Proprietary Rights; Data; Feedback.

10.1. Data Definitions. The following terms will have the stated meanings: “Customer Contact
Data” means data Motorola collects from Customer, its Authorized Users, and their end users
for business contact purposes, including marketing, advertising, licensing and sales purposes;
“Service Use Data” means data generated by Customer’s use of the Products and Services or
by Motorola’s support of the Products and Services, including personal information, product
performance and error information, activity logs and date and time of use; “Customer Data”
means data, information, and content, including images, text, videos, documents, audio,
telemetry, location and structured data base records, provided by, through, or on behalf of
Customer, its Authorized Users, and their end users through the use of the Products and
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Services. Customer Data does not include Customer Contact Data, Service Use Data, or
information from publicly available sources or other Third-Party Data or Motorola Data; “Third-
Party Data” means information obtained by Motorola from publicly available sources or its third
party content providers and made available to Customer through the Products or Services;
“Motorola Data” means data owned or licensed by Motorola; “Feedback” means comments or
information, in oral or written form, given to Motorola by Customer or Authorized Users, including
their end users, in connection with or relating to the Products or Services; and“Process” or
“Processing” means any operation or set of operations which is performed on personal
information or on sets of personal information, whether or not by automated means, such as
collection, recording, copying, analyzing, caching, organization, structuring, storage, adaptation,
or alteration, retrieval, consultation, use, disclosure by transmission, disseminationor otherwise
making available, alignment or combination, restriction, erasure or destruction.

10.2. Motorola Materials. Customer acknowledges that Motorola may use or provide Customer
with access to software, tools, data, and other materials, including designs, utilities, models,
methodologies, systems, and specifications, which Motorola has developed or licensed from third
parties (including any corrections, bug fixes, enhancements, updates, modifications, adaptations,
translations, de-compilations, disassemblies, or derivative works of the foregoing, whether made
by Motorola or another party) (collectively, “Motorola Materials”). The Products and Services,
Motorola Data, Third-Party Data, and Documentation, are considered Motorola Materials. Except
when Motorola has expressly transferred title or other interest to Customer by way of an
Addendum or Ordering Document, the Motorola Materials are the property of Motorola or its
licensors, and Motorola or its licensors retain all right, title and interest in and to the Motorola
Materials (including, all rights in patents, copyrights, trademarks, trade names, trade secrets,
know-how, other intellectual property and proprietary rights, and all associated goodwill and moral
rights). For clarity, this Agreement does not grant to Customer any shared development rights in
or to any Motorola Materials or other intellectual property, and Customer agrees to execute any
documents and take any other actions reasonably requested by Motorolato effectuate the
foregoing. Motorola and its licensors reserve all rights not expressly granted to Customer, and no
rights, other than those expressly granted herein, are granted to Customer byimplication, estoppel
or otherwise. Customer will not modify, disassemble, reverse engineer, derive source code or
create derivative works from, merge with other software, distribute, sublicense, sell, or export the
Products and Services or other Motorola Materials, or permit any third party to do so.

10.3. Ownership of Customer Data. Customer retains all right, title and interest, including
intellectual property rights, if any, in and to Customer Data. Motorola acquires no rights to
Customer Data except those rights granted under this Agreement including the right to Process
and use the Customer Data as set forth in Section 10.4 — Processing Customer Data below
and in other applicable Addenda. The Parties agree that with regard to the Processing of personal
information which may be part of Customer Data, Customer is the controller and Motorola is the
processor, and may engage sub-processors pursuant to Section 10.4.3 — Sub- processors and
Attachments B and D.

10.4. Processing Customer Data.

10.4.1. Motorola Use of Customer Data. To the extent permitted by law, Customer grants
Motorola and its subcontractors a right to use Customer Data and a royalty-free,
worldwide, non-exclusive license to use Customer Data (including to process,
host, cache, store, reproduce, copy, modify, combine, analyze, create derivative
works from such Customer Data and to communicate, transmit, and distribute such
Customer Data to third parties engaged by Motorola) to (a) perform
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Services and provide Products under the Agreement, (b) analyze the Customer
Data to operate, maintain, manage, and improve Motorola Products and Services,
and (c) create new products and services. Customer agrees that this Agreement,
along with the Documentation, are Customer’s complete and final documented
instructions to Motorola for the processing of Customer Data. Any additional or
alternate instructions must be agreed to according to the Change Order process.
Customer represents and warrants to Motorola that Customer’s instructions,
including appointment of Motorola as a processor or sub-processor, have been
authorized by the relevant controller.

10.4.2. Collection, Creation, Use of Customer Data. Customer further represents and warrants
that the Customer Data, Customer’s collection, creation, and use of the Customer
Data (including in connection with Motorola’s Products and Services), and
Motorola’s use of such Customer Data in accordance with the Agreement, will
comply with all laws and will not violate any applicable privacy notices or infringe
any third-party rights (including intellectual property and privacy rights). Itis
Customer’s responsibility to obtain all required consents, provided all necessary
notices, and meet any other applicable legal requirements with respect to
collection and use (including Motorola’s use) of the Customer Data as described
in the Agreement.

10.4.3. Sub-processors. Customer agrees that Motorola may engage sub-processors who
in turn may engage additional sub-processors to Process personal data in
accordance with this Agreement. When engaging sub-processors, Motorola will
adhere will all requirements of such engagement in this Contract and will enter into
agreements with the sub-processors to bind them to data processing and other
obligations to the extent required by law and this Contract.

10.5. Data Retention and Deletion. Except as expressly provided otherwise under the
Agreement, Motorola will delete all Customer Data following termination or expiration of this
MCA or the applicable Addendum or Ordering Document, with such deletion to occur no later
than ninety (90) days following the applicable date of termination or expiration, unless otherwise
required to comply with applicable law. Any requests for the exportation or download of Customer
Data must be made by Customer to Motorola in writing before expiration or termination, subject
to Section 13.9 — Notices and Attachment D. Motorola will have no obligation to retain such
Customer Data beyond expiration or termination unless the Customer has purchased extended
storage from Motorola through a mutually executed Ordering Document.

10.6. RESERVED.

10.7. Third-Party Data and Motorola Data. Motorola Data and Third-Party Data may be available
to Customer through the Products and Services. Customer and its Authorized Users may use
Motorola Data and Third-Party Data as permitted by Motorola and the applicable Third-Party Data
provider, as described in the applicable Addendum. Unless expressly permitted in
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the applicable Addendum, Customer will not, and will ensure its Authorized Users will not: (a) use
the Motorola Data or Third-Party Data for any purpose other than Customer’s internal business
purposes; (b) disclose the data to third parties; (c) “white label” such data or otherwise
misrepresent its source or ownership, or resell, distribute, sublicense, or commercially exploit
the data in any manner; (d) use such data in violation of applicable laws; (e) remove, obscure,
alter, or falsify any marks or proprietary rights notices indicating the source, origin, or ownership
of the data; or (f) modify such data or combine it with Customer Data or other data or use the data
to build databases. Additional restrictions may be set forth in the applicable Addendum.Any
rights granted to Customer or Authorized Users with respect to Motorola Data or Third- Party Data
will immediately terminate upon termination or expiration of the applicable Addendum, Ordering
Document, or this MCA. Further, Motorola or the applicable Third-Party Data provider may
suspend, change, or terminate Customer’s or any Authorized User’s access to Motorola Data or
Third-Party Data if Motorola or such Third-Party Data provider believes Customer’s or the
Authorized User’s use of the data violates the Agreement, applicable law or Motorola’s agreement
with the applicable Third-Party Data provider. Upon termination of Customer’s rights to use any
Motorola Data or Third-Party Data, Customer and all Authorized Users will immediately
discontinue use of such data, delete all copies of such data, and certify such deletion to Motorola.
Notwithstanding any provision of the Agreement to the contrary, Motorola will have no liability for
Third-Party Data or Motorola Data available through theProducts and Services. Motorola and its
Third-Party Data providers reserve all rights in and to Motorola Data and Third-Party Data not
expressly granted in an Addendum or Ordering Document.

10.8. Feedback. Any Feedback provided by Customer is entirely voluntary, and will not create
any confidentiality obligation for Motorola, even if designated as confidential by Customer.
Motorola may NOT use, reproduce, license, and otherwise distribute and exploit the Feedback
without any obligation or payment to Customer or Authorized Users and Customer represents
and warrants that it has obtained all necessary rights and consents to grant Motorola the foregoing
rights.

10.9. Improvements; Products and Services. The Parties agree that, notwithstanding any
provision of this MCA or the Agreement to the contrary, all fixes, modifications and improvements
to the Services or Products conceived of or made by or on behalf of Motorola thatare based either
in whole or in part on the Feedback, Customer Data, or Service Use Data (or otherwise) are the
exclusive property of Motorola and all right, title and interest in and to such fixes, modifications or
improvements will vest solely in Motorola. Customer agrees to execute any written documents
necessary to assign any intellectual property or other rights it may have in such fixes,
modifications or improvements to Motorola.

1. Force Majeure; Delays Caused by Customer.

11.1. Force Majeure. See Attach B for Force Majeure.

11.2. Delays Caused by Customer. Motorola’s performance of the Products and Services will be
excused for delays caused by Customer or its Authorized Users or subcontractors, or by failure
of any assumptions set forth in this Agreement (including in any Addendum or
Ordering Document). In the event of a delay under this Section 11.2 — Delays Caused by
Customer, (a) Customer will continue to pay the Fees as required hereunder, (b) the Parties will
agree (in writing) upon a reasonable extension to any applicable performance schedule, and (c)
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Customer will compensate only for services or goods accepted by State.

12. Disputes. The Parties will use the following procedure to resolve any disputes relating to
or arising out of this Agreement (each, a “Dispute”):

12.1. Governing Law. All matters relating to or arising out of the Agreement are governed by the
laws of the State of Oklahoma, unless Customer is the United States Government (or an agency
thereof), in which case all matters relating to or arising out of the Agreement will be governed by
the laws of the State in which the Products and Services are provided. The terms of the U.N.
Convention on Contracts for the International Sale of Goods and the Uniform Computer
Information Transactions Act will not apply.

12.2. Negotiation; Mediation. Either Party may initiate dispute resolution procedures by sending
a notice of Dispute (“Notice of Dispute”) to the other Party. The Parties will attempt to resolve
the Dispute promptly through good faith negotiations, including 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).

12.3. Litigation, Venue, Jurisdiction. If the Dispute has not been resolved by negotiation within
sixty (60) days from the Notice of Dispute, either Party may submit the Dispute exclusively toa
court in Oklahoma County, Oklahoma. Each Party expressly consents to the exclusive jurisdiction
of such courts for resolution of any Dispute.

13. General.

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

13.2. Audit; Monitoring. Motorola will have the right to monitor and audit use of the Products,
which may also include access by Motorola to Customer Data and Service Use Data. Customer
will provide notice of such monitoring to its Authorized Users and obtain any required consents,
including individual end users, and will cooperate with Motorola in any monitoring or audit.
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Customer will maintain during the Term, and for two (2) years thereafter, accurate records relating
to any software licenses granted under this Agreement to verify compliance with this Agreement.
Motorola or a third party (“Auditor”’) may inspect Customer’s and, as applicable, Authorized
Users’ premises, books, and records. Motorola will pay expenses and costs of the Auditor

13.3. Assignment and Subcontracting. Neither Party may assign or otherwise transfer this
Agreement without the prior written approval of the other Party. Motorola may assign or otherwise
transfer this Agreement or any of its rights or obligations under this Agreementwithout
consent (a) for financing purposes, (b) in connection with a merger, acquisition or sale ofall or
substantially all of its assets, (c) as part of a corporate reorganization, or (d) to asubsidiary
corporation. Subject to the foregoing, this Agreement will be binding upon the Partiesand their
respective successors and assigns.

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

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

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

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

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

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

13.10. Cumulative Remedies. Except as specifically stated in this Agreement, all
remediesprovided for in this Agreement will be cumulative and in addition to, and not in lieu of,
remedies available to either Party at law, in equity, by contract, or otherwise. Except as
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specifically stated in this Agreement, the election by a Party of any remedy provided for in this
Agreement or otherwise available to such Party will not preclude such Party from pursuing any
other remedies available to such Party at law, in equity, by contract, or otherwise.

13.11. Survival. The following provisions will survive the expiration or termination of this
Agreement for any reason: Section 2.4 — Customer Obligations; Section 3.4 — Effect of
Termination or Expiration; Section 4 — Payment and Invoicing; Section 6.5 — Warranty
Disclaimer; Section 7.3 — Customer Indemnity; Section 8 — Limitation of Liability; Section
9 — Confidentiality; Section 10 — Proprietary Rights; Data; Feedback; Section 11 — Force
Majeure; Delays Caused by Customer; Section 12 — Disputes; and Section 13 — General.

13.12. Entire Agreement. This Agreement, including all Addenda, Attachments and Ordering
Documents, constitutes the entire agreement of the Parties regarding the subject matter hereto,
and supersedes all previous agreements, proposals, and understandings, whether written or oral,
relating to this subject matter. This Agreement may be executed in multiple counterparts, and
will have the same legal force and effect as if the Parties had executed it as a single document.
The Parties may sign in writing or by electronic signature. An electronic signature, facsimile copy,
or computer image of a signature, will be treated, and will have the same effect as an original
signature, and will have the same effect, as an original signed copy of this document. This
Agreement may be amended or modified only by a written instrument signed by authorized
representatives of both Parties. The preprinted terms and conditions found on any Customer
purchase order, acknowledgment, or other form will not be considered an amendment or
modification or part of this Agreement, even if a representative of each Party signs such
document.

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

Motorola: Motorola Solutions, Inc. Customer: [State of Oklahoma
By: /\MM By Sy

Name: D.Jerry Moore

Name: Neil Thomas

_ _ _ _ Title: Chief Information Officer
Title: __Reqional Vice President :

) Nov 21,2022
Date: _11/18/2022 Date:
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Attachment E, Ex-1 to
STATE OF OKLAHOMA CONTRACT WITH Motorola
RESULTING FROM SOLICITATION NO. 0900000508

The Software Products Addendum is hereby amended as set forth below and supersedes all
prior documents submitted by Motorola Solutions or discussed by the parties. The parties agree
to use this Software Products Addendum or a document substantially similar in the form of
this Software Products Addendum.

[Remainder of Page Intentionally Left Blank]
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Software Products Addendum

This Software Products Addendum (this “SPA”) is entered into between Motorola Solutions, Inc.,
with offices at 500 W. Monroe Street, Suite 4400, Chicago, IL 60661 (“Motorola”) and the entity
set forth in the signature block below or in the MCA (“Customer”), and will be subject to, and
governed by, the terms of the Master Customer Agreement entered into between the Parties,
effective as of | ] (the “MCA”), and the applicable Addenda. Capitalized terms
used in this SPA, but not defined herein, will have the meanings set forth in the MCA or the
applicable Addenda.

9. Addendum. This SPA governs Customer’s purchase of certain Motorola software
Products, including Software Systems, and will form part of the Parties’ Agreement. A
“Software System” is a solution that includes at least one command center software Product and
requires Integration Services to deploy such software Product at a Customer Site or onto any
Customer-Provided Equipment or Equipment provided to Customer. In addition to the MCA,other
Addenda may be applicable to the Software System or other software Products, including the
Subscription Software Addendum (“SSA”), with respect to Subscription Software, and the
Equipment Purchase and Software License Addendum (“EPSLA”), with respect to Licensed
Software and Equipment, as further described below. This SPA will control with respect to
conflicting terms in the MCA or any other applicable Addendum, but only as applicable to the
Software System or other software Products purchased under this SPA and not with respect to
other Products and Services.

10. Software Systems; Applicable Terms and Conditions.

10.1. On-Premise Software System. If Customer purchases an “on-premises Software System,”
where Equipment and Licensed Software are installed at Customer Sites or on Customer-
Provided Equipment, then, unless the Ordering Document(s) specify that any software is being
purchased on a subscription basis (i.e., as Subscription Software), such Equipment and Licensed
Software installed at Customer Sites or on Customer-Provided Equipment are subject to the
EPSLA. On-premises Software Systems described in this Section qualify for the System Warranty
as described in Section 5 — On-Premises Software System Warranty (the “System
Warranty”). In connection with the on-premises Software System, Customer may also purchase
additional Subscription Software that integrates with its on-premises Software System (e.g.,
CommandCentral Aware) (each, an “Add-On Subscription”). Any Add-On Subscription will be
subject to the terms and conditions of the SSA and excluded from the System Warranty.

10.2. On-Premise Software System as a Service. If Customer purchases an “on-premises
Software System as a service,” where Equipment and software Products are installed at
Customer Sites or on Customer-Provided Equipment, and such software is generally licensed
on a subscription basis (i.e., as Subscription Software), then such Subscription Software will be
subject to the SSA and not the EPSLA. Any (a) Equipment purchased, (b) firmware preinstalled
on such Equipment, and (c) Microsoft operating system Licensed Software are subject to the
EPSLA. On-premises Software Systems as a service described in this Section are provided as
a service and, accordingly, do not qualify for the System Warranty. System completion, however,
is determined in accordance with the provisions of Section 3 — Software System Completion
below.

10.3. Cloud Hosted Software System. If Customer purchases a “cloud hosted Software System,”
where the applicable software is hosted in a data center and provided to Customer as a service
(i.e., as hosted Subscription Software), including CommandCentral Products, then
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such Subscription Software is subject to the SSA. Any Equipment purchased in connection with
a cloud Software System is subject to the EPSLA. Cloud hosted Software Systems described in
this Section do not qualify for the System Warranty. System completion, however, is
determined in accordance with the provisions of Section 3 — Software System Completion
below.

10.4. Services. Any Integration Services or Maintenance and Support Services purchased in
connection with, or included as a part of, a Software System are subject to the MCA, and as
described in the applicable Ordering Document.

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

12. Payment. Customer will pay invoices for the Products and Services covered by this
SPA in accordance with the invoice payment terms set forth in the MCA. Fees for Software
Systems will be invoiced as of the System Completion Date, unless another payment process or
schedule or milestones are set forth in an Ordering Document or applicable Addendum. In
addition to Equipment, Licensed Software, Subscription Software and Integration Services (as
applicable) sold as part of a Software System, the Ordering Documents for a Software System
may also include post-deployment Integration Services or other Services which are to beprovided
following the date of functional demonstration (“Post-Deployment Services”). Post- Deployment
Services will be invoiced upon their completion and paid by Customer in accordance with the
terms of the MCA.

13. On-Premises Software System Warranty. Subject to the disclaimers in the MCA and any
other applicable Addenda, Motorola represents and warrants that, on the System Completion
Date for an on-premises Software System described in Section 2.1 — On-PremisesSoftware
System, or on the applicable Product Completion Date for a specific Product within such on-
premises Software System, if earlier, (a) such Software System or Product will perform in
accordance with the descriptions in the applicable Ordering Documents in all material respects,
and (b) if Customer has purchased any Equipment or Motorola Licensed Software (but, for clarity,
excluding Subscription Software) as part of such on-premises Software System, the warranty
period applicable to such Equipment and Motorola Licensed Software will continue
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for a period of one (1) year commencing upon the System Completion Date for the Software
System that includes such Products, or on the applicable Product Completion Date, if earlier,
instead of commencing upon delivery of the Products in accordance with the terms and conditions
set forth in Section 6 — Representations and Warranties; Liabilities of the EPSLA.The
warranties set forth in the applicable Addenda are not otherwise modified by this SPA.

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

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

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

17. Applicable End User Terms. Additional license terms apply to third-party software
included in CAD and Records Products which are available online at:

www.motorolasolutions.com/legal-flow-downs . Customer will comply, and ensure its
Authorized Users comply, with all such additional license terms.

18. Additional Terms for On-Premise Software System as a Service. The terms set forth
in this Section 10 — Additional Terms for On-Premise Software System as a Service apply
in the event Customer purchases an on-premises Software System as a service under this SPA.

18.1. Transition to Subscription License Model. If the Parties mutually agree that any on- premises
Subscription Software purchased under this SPA as part of an on-premises Software System as
a service will be replaced with or upgraded to Subscription Software hosted in a datacenter, then
upon such time which the Parties execute the applicable Ordering Document, (a) the licenses
granted to such on-premises Subscription Software under the applicable Ordering Document will
automatically terminate, (b) Customer and its Authorized Users will cease use of the applicable
on-premises copies of Subscription Software, and (c) the replacement hosted Subscription
Software provided hereunder will be governed by the terms of the SSA and this SPA.

18.2. Transition Fee. Motorola will not charge additional Fees for Services related to the transition
to hosted Subscription Software, as described in Section 10.1 — Transition toSubscription
License Model. Notwithstanding the foregoing, subscription Fees for the applicable hosted
Subscription Software are subject to the SSA and the applicable Ordering
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Document, and may be greater than Fees paid by Customer for on-premises Subscription
Software.

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

19. Additional Terms for CAD and Records Products. The terms set forth in this Section
11 — Additional Terms for CAD and Records Products apply in the event Customer
purchases any Computer Aided Dispatch (“CAD”) or Records Products under this SPA.

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

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

20. Additional Cloud Terms. The terms set forth in this Section 12 — Additional Cloud
Terms apply in the event Customer purchases any cloud hosted software.

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

20.2. Data Retrieval. Cloud hosted software will leverage different types of storage to
optimize software, as determined in Motorola’s sole discretion. For multimedia data, such as
videos, pictures, audio files, Motorola will, in its sole discretion, determine the type of storage
medium used to store the content. The type of storage and medium selected by Motorola will
determine the data retrieval speed. Access to content in archival storage may take up to 24 hours
to be viewable.

20.3. Maintenance. Scheduled maintenance of cloud hosted Software will be performed
periodically. Motorola will make commercially reasonable efforts to notify customers one (1) week
in advance of any such maintenance. Unscheduled and emergency maintenance may be required
from time to time. Motorola will make commercially reasonable efforts to notify customers of any
unscheduled or emergency maintenance 24 hours in advance.
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21. Survival. The following provisions will survive the expiration or termination of this SPA
for any reason: Section 1 — Addendum; Section 2 — Software Systems; Applicable Terms
and Conditions; Section 6 — Prohibited Use; Section 9 — Applicable End User Terms;
Section 13 — Survival.
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Attachment E, Ex-2 to
STATE OF OKLAHOMA CONTRACT WITH Motorola
RESULTING FROM SOLICITATION NO. 0900000508

The Subscription Software Addendum is hereby amended as set forth below and supersedes
all prior documents submitted by Motorola Solutions or discussed by the parties. The parties
agree to use this Subscription Software Addendum or a document substantially similar in the
form of this Subscription Software Addendum.

[Remainder of Page Intentionally Left Blank]
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Subscription Software Addendum

This Subscription Software Addendum (this “SSA”) is entered into between Motorola Solutions,
Inc., with offices at 500 W. Monroe Street, Suite 4400, Chicago, IL 60661 (“Motorola”) and the
entity set forth in the signature block below or in the MCA (“Customer”), and will be subject to,
and governed by, the terms of the Master Customer Agreement entered into between the Parties,
effective as of [ ] (the “MCA”). Capitalized terms used in this SSA, but not
defined herein, will have the meanings set forth in the MCA.

1. Addendum. This SSA governs Customer’s purchase of Subscription Software (and, if
set forth in an Ordering Document, related Services) from Motorola, and will form part of the
Parties’ Agreement. Additional Subscription Software-specific Addenda or other terms and
conditions may apply to certain Subscription Software, where such terms are provided or
presented to Customer.

2, Delivery of Subscription Software.

2.1. Delivery. During the applicable Subscription Term (as defined below), Motorola will
provide to Customer the Subscription Software set forth in an Ordering Document, in
accordance with the terms of the Agreement. Motorola will provide Customer advance notice
(which may be provided electronically) of any planned downtime. Delivery will occur upon
Customer’s receipt of credentials required for access to the Subscription Software or upon
Motorola otherwise providing access to the Subscription Software. If agreed upon in an Ordering
Document, Motorola will also provide Services related to such Subscription Software.

2.2. Modifications. In addition to other rights to modify the Products and Services set forth in
the MCA, Motorola may modify the Subscription Software, any associated recurring Services and
any related systems so long as their functionality (as described in the applicable Ordering
Document) is not materially degraded. Documentation for the Subscription Software may be
updated to reflect such modifications. For clarity, new features or enhancements that are added
to any Subscription Software may be subject to additional Fees.

2.3. User Credentials. If applicable, Motorola will provide Customer with administrative user
credentials for the Subscription Software, and Customer will ensure such administrative user
credentials are accessed and used only by Customer’s employees with training on their proper
use. Customer will protect, and will cause its Authorized Users to protect, the confidentiality and
security of all user credentials, including any administrative user credentials, and maintain user
credential validity, including by updating passwords. Customer will be liable for any use of the
Subscription Software through such user credential (including through any administrative user
credentials), including any changes made to the Subscription Software or issues or user impact
arising therefrom, unless such access was allowed by a breach of Motorola’s credential security
system. To the extent Motorola provides Services to Customer in order to help resolveissues
resulting from changes made to the Subscription Software through user credentials, including
through any administrative user credentials, or issues otherwise created by AuthorizedUsers,
such Services will be billed to Customer on a time and materials basis, and Customer will pay

all invoices in accordance with the payment terms of the MCA.
2.4. Beta Services. If Motorola makes any beta version of a software application (“Beta

Service”) available to Customer, Customer may choose to use such Beta Service at its own
discretion, provided, however, that Customer will use the Beta Service solely for purposes of
Customer’s evaluation of such Beta Service, and for no other purpose. Customer acknowledges
and agrees that all Beta Services are offered “as-is” and without any representations or warranties
or other commitments or protections from Motorola. Motorola will determine the
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duration of the evaluation period for any Beta Service, in its sole discretion, and Motorola may
discontinue any Beta Service at any time. Customer acknowledges that Beta Services, by their
nature, have not been fully tested and may contain defects or deficiencies.

3. Subscription Software License and Restrictions.

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

3.2. End User Licenses. Notwithstanding any provision to the contrary in the Agreement,
certain Subscription Software is governed by a separate license, EULA, or other agreement,
including terms governing third-party software, such as open source software, included in the
Subscription Software. Customer will comply, and ensure its Authorized Users comply, with such
additional license agreements.

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

4, Term.

4.1. Subscription Terms. The duration of Customer’s subscription to the first Subscription
Software and any associated recurring Services ordered under this SSA (or the first
Subscription Software or recurring Service, if multiple are ordered at once) will commence upon
delivery of such Subscription Software (and recurring Services, if applicable) and will continue for
a twelve (12) month period or such longer period identified in an Ordering Document (the “Initial
Subscription Period”). Following the Initial Subscription Period, Customer’s subscription to the
Subscription Software and any recurring Services may be renewed by parties agreement in
writing foradditional twelve (12) month periods (each, a “Renewal Subscription Year”), to renew
at least thirty (30) days before the

Subscription Software Addendum 2



Attachment E, Ex-2 Subscription Software Addendum

. (The Initial Subscription Period and each Renewal Subscription Year will each be referred to
herein as a “Subscription Term”.) Motorola may increase Fees prior to any Renewal
Subscription Year in accordance with Attachment B — Inflation Review. In such case, Motorola
will notify Customer of such proposed increase no later than thirty (30) days prior to
commencement of such Renewal Subscription Year. Unless otherwise specified in the applicable
Ordering Document, if Customer orders any additional Subscription Software or recurring
Services under this SSA during an in-process Subscription Term, the subscription for each new
Subscription Software or recurring Service will (2) commence upon delivery of such Subscription
Software or recurring Service, and continue until the conclusion of Customer’s then-current
Subscription Term (a “Partial Subscription Year”), and (b) automatically renew for Renewal
Subscription Years thereafter, unless either Party notifies the other Party of its intent not to renew
at least thirty (30) days before the conclusion of the then-current Subscription Term. Thus, unless
otherwise specified in the applicable Ordering Document, the Subscription Terms for all
Subscription Software and recurring Services hereunder will be synchronized.

4.2. Term. The term of this SSA (the “SSA Term”) will commence upon either (a) the
Effective Date of the MCA, if this SSA is attached to the MCA as of such Effective Date, or (b)
the SSA Date set forth on the signature page below, if this SSA is executed after the MCA
Effective Date, and will continue until the expiration or termination of all Subscription Terms under
this SSA, unless this SSA or the Agreement is earlier terminated in accordance with the terms of
the Agreement.

4.3. Termination. Notwithstanding the termination provisions of the MCA, Motorola may
terminate this SSA (or any Addendum or Ordering Documents hereunder), or suspend delivery
of Subscription Software or Services, immediately upon notice to Customer if (a) Customer
breaches Section 3 — Subscription Software License and Restrictions of this SSA, or any
other provision related to Subscription Software license scope or restrictions set forth in an
Addendum or Ordering Document, or (b) it determines that Customer’s use of the Subscription
Software poses, or may pose, a security or other risk or adverse impact to any Subscription
Software, Motorola, Motorola’s systems, or any third party (including other Motorola customers).
Customer acknowledges that Motorola made a considerable investment of resources in the
development, marketing, and distribution of the Subscription Software and Documentation, and
that Customer’s breach of the Agreement will result in irreparable harm to Motorola for which
monetary damages would be inadequate. If Customer breaches this Agreement, in addition to
termination, Motorola will be entitled to all available remedies at law or in equity (including
immediate injunctive relief).

4.4. Wind Down of Subscription Software. In addition to the termination rights in the MCA,
Motorola may terminate any Ordering Document and Subscription Term, in whole or in part, in
the event Motorola plans to cease offering the applicable Subscription Software or Service to
customers.

5. Payment.

5.1. Payment. Unless otherwise provided in an Ordering Document (and notwithstanding the
provisions of the MCA), Customer will prepay an annual subscription Fee set forth in an

Ordering Document for each Subscription Software and associated recurring Service, before the
commencement of each Subscription Term. For any Partial Subscription Year, the applicable
annual subscription Fee will be prorated based on the number of months in the Partial
Subscription Year. The annual subscription Fee for Subscription Software and associated
recurring Services may include certain one-time Fees, such as start-up fees, license fees, or other
fees set forth in an Ordering Document. Motorola will have the right to suspend the
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Subscription Software and any recurring Services if Customer fails to make any payments when
due.

5.2. License True-Up. Motorola will have the right to conduct an audit of total user licenses
credentialed by Customer for any Subscription Software during a Subscription Term, and
Customer will cooperate with such audit. If Motorola determines that Customer’s usage of the
Subscription Software during the applicable Subscription Term exceeded the total number of
licenses purchased by Customer, Motorola may invoice Customer for the additional licenses used
by Customer, pro-rated for each additional license from the date such license was activated, and
Customer will pay such invoice in accordance with the payment terms in theMCA.

6. Liability.

6.1. ADDITIONAL EXCLUSIONS. IN ADDITION TO THE EXCLUSIONS FROM DAMAGES
SET FORTH IN THE MCA, AND NOTWITHSTANDING ANY PROVISION OF THE
AGREEMENT TO THE CONTRARY, MOTOROLA WILL HAVE NO LIABILITY FOR

E) BETA SERVICES.

6.2. Voluntary Remedies. Motorola is not obligated to remedy, repair, replace, or refund the
purchase price for the disclaimed or excluded issues in the MCA or Section 6.1 — Additional
Exclusions above, but if Motorola agrees to provide Services to help resolve such issues,
Customer will reimburse Motorola for its reasonable time and expenses, including by paying
Motorola any Fees set forth in an Ordering Document for such Services, if applicable.

7. Motorola as a Controller or Joint Controller. In all instances where Motorola acts as a
controller of data, it will comply with the applicable provisions of the Motorola Privacy Statement
at https://www.motorolasolutions.com/en_us/about/privacy-policy.html#privacystatement, as
may be updated from time to time. Motorola holds all Customer Contact Data as a controller
and shall Process such Customer Contact Data in accordance with the Motorola Privacy
Statement. In instances where Motorola is acting as a joint controller with Customer, the Parties
will enter into a separate Addendum to the Agreement to allocate the respective roles as joint
controllers.

8. Survival. The following provisions will survive the expiration or termination of this SSA
for any reason: Section 4 — Term:; Section 5 - Payment; Section 6.1 — Additional
Exclusions; Section 8 — Survival.
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Subscription Services Addendum
Exhibit A: FirstNet and AT&T Service Terms

Public Safety Entity (“Customer”) Responsibilities for access to and use of “First Net” Service as provided by
AT&T

General. The Customer is responsible for complying with AT&T Acceptable Use Policy found at att.com/aup and applicable
AT&T Service Guides found at att.com/servicepublications.

Privacy. The Customer is responsible for complying with all applicable privacy laws. The Customer is responsible for
obtaining consent from and giving notice to its Users regarding Motorola’s and AT&T’s collection and use of User
information in connection with a Service. The Customer will only make accessible or provide Personal Data to Motorola and
AT&T when it has the legal authority to do so.

User Eligibility. The Customer shall verify, or assist Motorola and AT&T in verifying, as stated below, the eligibility of its
Users to use the Service. The Customer is required to verify and confirm that its Users are authorized and eligible to use
Service. The Customer must perform periodic audits on a regular, but not less than once per year, basis to identify any
individuals who are no longer eligible for Service. The Customer must produce such information as may be requested
through AT&T by the FirstNet Authority and the United States Government to verify eligibility of its users.

Limitations on the Service. THE CUSTOMER ACKNOWLEDGES THAT SERVICE IS MADE AVAILABLE ONLY WITHIN
THE OPERATING RANGE OF THE NETWORKS. SERVICE MAY BE TEMPORARILY REFUSED, INTERRUPTED, OR
LIMITED BECAUSE OF: (A) FACILITIES LIMITATIONS; (B) TRANSMISSION LIMITATIONS CAUSED BY ATMOSPHERIC,
TERRAIN, OTHER NATURAL OR ARTIFICIAL CONDITIONS ADVERSELY AFFECTING TRANSMISSION, WEAK
BATTERIES, SYSTEM OVERCAPACITY, MOVEMENT OUTSIDE A SERVICE AREA OR GAPS IN COVERAGE IN A
SERVICE AREA AND OTHER CAUSES REASONABLY OUTSIDE OF MOTOROLA OR AT&T'S CONTROL SUCH AS,
BUT NOT LIMITED TO, INTENTIONAL OR NEGLIGENT ACTS OF THIRD PARTIES THAT DAMAGE OR IMPAIR THE
NETWORK OR DISRUPT SERVICE; OR (C) EQUIPMENT MODIFICATIONS, UPGRADES, RELOCATIONS, REPAIRS,
AND OTHER SIMILAR ACTIVITIES NECESSARY FOR THE PROPER OR IMPROVED OPERATION OF SERVICE.

Limitations on Service of Carrier Partners. CARRIER PARTNER NETWORKS ARE MADE AVAILABLE AS-IS AND
MOTOROLA AND AT&T MAKES NO WARRANTIES OR REPRESENTATIONS AS TO THE AVAILABILITY OR QUALITY
OF ROAMING SERVICE PROVIDED BY CARRIER PARTNERS, AND MOTOROLA AND AT&T WILL NOT BE LIABLE IN
ANY CAPACITY FOR ANY ERRORS, OUTAGES, OR FAILURES OF CARRIER PARTNER NETWORKS. ROAMING ON
CARRIER PARTNER NETWORKS OUTSIDE THE FIRSTNET SERVICE AREA (IF ANY) SHALL BE AVAILABLE AS
DESCRIBIED IN THE SERVICE GUIDE.

User Disclosures. THE CUSTOMER UNDERSTANDS AND AGREES THAT IT: (1) HAS NO CONTRACTUAL
RELATIONSHIP WITH THE UNDERLYING WIRELESS SERVICE CARRIER; (2) IS NOT A THIRD PARTY BENEFICIARY
OF ANY AGREEMENT BETWEEN [CUSTOMER] AND THE UNDERLYING CARRIER; (3) THAT THE UNDERLYING
CARRIER HAS NO LIABILITY OF ANY KIND TO [USER], WHETHER FOR BREACH OF CONTRACT, WARRANTY,
NEGLIGENCE, STRICT LIABILITY IN TORT OR OTHERWISE; AND (4) THAT DATA TRANSMISSIONS AND MESSAGES
MAY BE DELAYED, DELETED OR NOT DELIVERED, AND 911 OR SIMILAR EMERGENCY CALLS MAY NOT BE
COMPLETED

Medical Devices (FDA and HIPAA Responsibilities). The Customer shall be responsible for FDA compliance as a
“distributor” of the Device to its users. Except as necessary to provide the Service to the Customer, The Customer shall not
convey any protected health information (“PHI”) to AT&T, as that term is defined in the Health Insurance Portability and
Accountability Act (“HIPAA”) and the Health Information Technology for Economic and Clinical Health (“HITECH”) Act
regulations. Motorola and/or AT&T shall not function as the Customer’s business associate in rendering the Services; such
Services will be limited to providing conduit or mere data transmission services to the Customer in accordance with
guidance on the “conduit exception” under HIPAA. Each Party shall bear its own costs associated with regulatory
compliance.

Audits. Customer may be subject to occasional audits by AT&T or its agents to verify compliance with this Exhibit A.
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Exhibit B: Verizon Service Terms

For purposes of this Addendum, “Service” means wireless services provided directly or indirectly by Verizon which may
include but it is not limited to data transmission services between wireless devices and computer servers or other
machines, or between wireless devices, with limited or no manual intervention or supervision. Customer acknowledges
that Motorola is not a Telecommunications Services Provider, as defined In the 4 7 U.S.C.A sec. 163, and to Include
within that definition, but not be limited lo, Inter-exchange Carrier, BLEC, CLEC, ILEC and/or DLEC, or wireless service
provider pursuant to licenses Issued by the FCC pursuant to the FCC's rules.

Customer agrees to comply with the additional responsibilities for access to and use of the Service provided by Verizon:

Service Availability. The Service uses radio technologies and is subject to transmission and service area limitations,
interruptions and dropped calls caused by atmospheric, topographical or environmental conditions, cell. site availability,
equipment or its installation, governmental regulations, system limitations, maintenance or other conditions or activities
affecting Service operation. The Service and/or features may not be available in all areas. The Service is only available
within each applicable calling plan coverage area, within the operating range of the wireless systems, and with
equipment that is authorized to operate on Verizon's network.

WARRANTY DISCLAIMER. VERIZON AND ITS AFFILIATES AND CONTRACTORS MAKE NO WARRANTIES
WHATSOEVER, DIRECTLY OR INDIRECTLY, EXPRESS OR IMPLIED, AS TO THE SUITABILITY, DURABILITY,
FITNESS FOR USE, QUALITY, PERFORMANCE OR NON-INFRINGEMENT OF THE SERVICE OR EQUIPMENT OR
THEIR USE IN CONNECTION WITH THE CUSTOMER PROVIDED EQUIPMENT OR THE COMPANY PRODUCT OR
SERVICE. WITH RESPECT TO VERIZON.

Content Disclaimer. Neither Verizon nor Motorola exercises control over nor has any responsibility for the accuracy,
quality, security or other aspect of any content accessed, received, transmitted, stored, processed or used through
Verizon facilities or any Services (except to the extent particular Services explicitly state otherwise). Customer accesses,
receives, transmits, stores, processes, or uses any content at its own risk. Customer is solely responsible for selecting
and using the level of security protection needed for the content it is accessing, receiving. storing, processing or using,
including without limitation Customer Data, individual health and financial content. Verizon is not responsible if the level of
security protection Customer uses for any particular content is insufficient to prevent its unauthorized access or use, to
comply with applicable law, or to otherwise fully protect the interests of Customer and others in that content.

Use of Customer Data. Verizon, Verizon Affiliates and their respective agents, may use, process and/or transfer
Customer Data (including intra-group transfers and transfers to entities in countries that do not provide statutory
protections for personal information): (a) in connection with provisioning of Services; (b) to incorporate Customer Data into
databases controlled by Verizon, Verizon Affiliates or their respective agents for the purpose of providing Services;
administration; provisioning; billing and reconciliation; verification of Customer identity, solvency and creditworthiness;
maintenance, support and product development; fraud detection and prevention; sales, revenue and customer

analysis and reporting; market and customer use analysis; and (c) to communicate to Customer regarding Services.

Network Monitoring. Transmissions passing through Verizon Facilities may be subject to legal intercept and monitoring
activities by Verizon, its suppliers or local authorities in accordance with applicable local law requirements. To the extent
consent or notification is required by Customer or end users under applicable data protection or other laws, Customer
grants its consent under this Agreement and represents that it will have at all relevant times the necessary consents from
all end users.

Customer Consent. Customer warrants that it has obtained or will obtain all legally required consents and permissions
from relevant parties (including data subjects) for the use, processing and transfer of Customer Data as described in this
clause.

Customer Consent to Use of U.S. Customer Proprietary Network Information ("CPNI"). [Not Applicable to Arizona
customers.] Verizon and its affiliates (the "Verizon Companies") may need Customer's permission to share information



about Customer as described below. The Federal Communications Commission ("FCC”) and various states require
Verizon to protect certain information that is made available to it solely by virtue of Customer relationship with it. This
information is known as Customer Proprietary Network Information CPNI"), and it includes information relating to the
quantity, technical configuration, type, destination, location, and amount of use of Customer telecommunications services
purchased (including specific calls Customer makes and receives) and related local and toll billing information. CPNI does
not include subscriber lists or published information (listed or unlisted), such as Customer's name, telephone number and
address; such information is not subject to the CPNI rules' use limitations. The Verizon Companies acknowledge that
Customer has a right under federal and state law to protect the confidentiality of Customer's CPNI, and to direct the
Verizon Companies not to use Customer's CPNI or to limit use and disclosure of and access to it, and the Verizon
Companies have a duty to comply with the limitations Customer designates. By its signature on this Agreement, Customer
grants the Verizon Companies permission, solely for the purpose of offering Customer current and future products and
services available from the Verizon Companies and from the Vodafone Companies, to use, to permit access to and to
disclose Company's CPNI among the Verizon Companies, to their agents, contractors, and partners, and to the Vodafone
Companies. (The "Vodafone Companies" refers to Vodafone Group PLC, Vodafone Group Service Limited, their affiliates
and partner networks).

User Disclosures. THE CUSTOMER UNDERSTANDS AND AGREES THAT IT: (1) HAS NO CONTRACTUAL
RELATIONSHIP WITH THE UNDERLYING SERVICE PROVIDER OR ITS AFFILIATES OR CONTRACTORS; (2) IS
NOT A THIRD PARTY BENEFICIARY OF ANY AGREEMENT BETWEEN MOTOROLA SOLUTIONS INC. AND THE
UNDERLYING CARRIER; AND (3) ACKNOWLEDGES AND AGREES THAT THE UNDERLYING CARRIER AND ITS
AFFILIATES AND CONTRACTORS SHALL HAVE NO LEGAL, EQUITABLE, OR OTHER LIABILITY OF ANY KIND TO
CUSTOMER AND CUSTOMER HEREBY WAIVES ANY AND ALL CLAIMS OR DEMANDS THEREFOR.

LIMITATION OF LIABILITY. NOTWITHSTANDING SECTION 11 OF THE AGREEMENT, NEITHER MOTOROLA NOR
VERIZON AND THEIR AFFILIATES AND CONTRACTORS WILL HAVE ANY LIABILITY TO CUSTOMER OR ANY END
USER:

A) IF CHANGES IN THE SERVICE OR IN THE VERIZON NETWORK, SYSTEMS, OPERATIONS,
EQUIPMENT, POLICIES OR PROCEDURES RENDER OBSOLETE OR OUTDATED ANY
EQUIPMENT, HARDWARE, DEVICES OR SOFTWARE;

B) FOR ANY CAUSES OF ACTION, LOSSES OR DAMAGES OF ANY KIND WHATSOEVER ARISING
OUT OF () MISTAKES, OMISSIONS, INTERRUPTIONS, ERRORS, OR DEFECTS IN FURNISHING
THE SERVICE, (II) FAILURES OR DEFECTS IN THE VERIZON NETWORK OR SYSTEMS,

C) FOR ANY INJURY TO PERSONS OR PROPERTY, LOSSES (INCLUDING ANY LOSS OF
BUSINESS), DAMAGES, CLAIMS OR DEMANDS OF ANY KIND OR NATURE, INCLUDING, BUT
NOT LIMITED TO, USE OR INABILITY TO USE THE SERVICE, RELIANCE BY CUSTOMER ON ANY
DATA PROVIDED OR OBTAINED THROUGH USE OF THE SERVICE, ANY INTERRUPTION,
DEFECT, ERROR, VIRUS, OR DELAY IN OPERATION OR TRANSMISSION, ANY FAILURE TO
TRANSMIT OR ANY LOSS OF DATA ARISING OUT OF OR IN CONNECTION WITH THE
AGREEMENT. IN NO EVENT SHALL VERIZON, MOTOROLA, OR ITS VENDORS BE LIABLE FOR
LOSSES, DAMAGES, CLAIMS OR EXPENSES OF ANY KIND ARISING OUT OF THE USE OR
ATTEMPTED USE OF, OR THE INABILITY TO ACCESS, LIFE SUPPORT OR MONITORING
SYSTEMS OR DEVICES, 911 OR E9I |, OR OTHER EMERGENCY NUMBERS OR SERVICES; OR
INTENTIONAL MISCONDUCT. FOR THE AVOIDANCE OF DOUBT, UNDER NO CIRCUMSTANCES
SHALL VERIZON'S OR MOTOROLA’S EXERCISE OF ANY RIGHTS SET FORTH IN THIS
ADDENDUM BE DEEMED WILLFUL OR INTENTIONAL MISCONDUCT.
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Attachment E, Ex-3 to
STATE OF OKLAHOMA CONTRACT WITH Motorola
RESULTING FROM SOLICITATION NO. 0900000508

The Mobile Video Addendum is hereby amended as set forth below and supersedes all prior
documents submitted by Motorola Solutions or discussed by the parties. The parties agree to
use this Mobile Video Addendum or a document substantially similar in the form of this
Mobile Video Addendum

[Remainder of Page Intentionally Left Blank]
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Mobile Video Addendum

This Mobile Video Addendum (this “MVA”) is entered into between Motorola Solutions, Inc., with
offices at 500 W. Monroe Street, Suite 4400, Chicago, IL 60661 (“Motorola”) and Customer (as
defined in the MCA), and will be subject to, and governed by, the terms of the Master Customer
Agreement, available at www.motorolasolutions.com/product-terms (the “MCA”), and the
applicable Addenda. Capitalized terms used in this MVA, but not defined herein, will have the
meanings set forth in the MCA or the applicable Addenda.

22, Addendum. This MVA, available at www.motorolasolutions.com/product-terms, governs
Customer’s purchase of any Motorola mobile video Products, including participation in
Motorola’s Video-as-a-Service Program (“VaaS Program”). A “Mobile Video System” is a
solution that includes at least one mobile video Product and requires Integration Services to
deploy such mobile video Product or the associated evidence management Product at a
Customer Site. In addition to the MCA, other Addenda may be applicable to Products offered
under this MVA, including the Subscription Software Addendum (“SSA”), with respect to
Subscription Software, and the Equipment Purchase and Software License Addendum
(“EPSLA”), with respect to Licensed Software and Equipment, as each of those terms are defined
therein, and as further described below. This MVA will control with respect to conflicting or
ambiguous terms in the MCA or any other applicable Addendum, but only as applicable to the
Mobile Video System or other Products purchased under this MVA and not with respect to other
Products or Services.

23. Evidence Management Systems; Applicable Terms and Conditions.

23.1. On-Premise Evidence Management. If Customer purchases a Mobile Video System where
Equipment and Licensed Software for evidence management is installed at Customer Sites (an
“On-Premises Evidence Management System”), then, unless the Ordering Document(s)
specify that any software is being purchased on a subscription basis (i.e., as Subscription
Software), any (i) Equipment and (ii) Licensed Software installed at Customer Sitesor on
Customer-Provided Equipment, in each case purchased in connection with the On-Premises
Evidence Management System, are subject to the EPSLA. On-Premises Evidence Management
Systems described in this Section qualify for the System Warranty as described inSection 4 —
On-Premises Evidence Management System Warranty (the “SystemWarranty”).

23.2. Cloud Hosted Evidence Management. If Customer purchases Mobile Video Systemwhere
the software for evidence management is hosted in a data center and provided to Customer as a
service ("Cloud Hosted Evidence Management System”), including CommandCentral
Evidence and EvidencelLibrary.com Products, then such Cloud Hosted Evidence Management
System is subject to the SSA. Any Equipment purchased in connection with Cloud Hosted
Evidence Management System is subject to the EPSLA. Cloud Hosted Evidence Management
System described in this Section do not qualify for the System Warranty.System completion,
however, is determined in accordance with the provisions of Section 7 — System Completion
below.

23.3. Services. Any Integration Services or Maintenance and Support Services purchased in
connection with, or included as a part of, a Mobile Video System are subject to the MCA, and as
described in the applicable Ordering Document.
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24, Payment. Customer will pay invoices for the Products and Services covered by this
MVA in accordance with the invoice payment terms set forth in the MCA. Fees for Mobile Video
Systems will be invoiced as of the System Completion Date, unless another payment process or
schedule or milestones are set forth in an Ordering Document or applicable Addendum. In
addition to Equipment, Licensed Software, Subscription Software and Integration Services (as
applicable) sold as part of a Mobile Video System, the Ordering Documents for a Mobile Video
System may also include post-deployment Integration Services or other Services which are to
be provided following the date of functional demonstration (‘Post-Deployment Services”).
Post-Deployment Services will be invoiced upon their completion and paid by Customer in
accordance with the terms of the MCA.

25. On-Premises Evidence Management System Warranty. Subject to the disclaimers in the
MCA and any other applicable Addenda, Motorola represents and warrants that, on the System
Completion Date (as defined below) for an On-Premises Evidence Management System
described in Section 2.1 — On-Premises Evidence Management (a) such On- Premises
Evidence Management System will perform in accordance with the descriptions in the applicable
Ordering Documents in all material respects, and (b) if Customer has purchased any Equipment
or Motorola Licensed Software (but, for clarity, excluding Subscription Software) as part of such
On-Premises Evidence Management System, the warranty period applicable to such Equipment
and Motorola Licensed Software will continue for a period of one (1) year commencing upon the
System Completion Date for the On-Premises Evidence Management System that includes such
Products, or on the applicable Product Completion Date, if earlier, instead of commencing upon
delivery of the Products in accordance with the terms and conditions set forth in Section 6 —
Representations and Warranties; Liabilities of the EPSLA.The warranties set forth in the
applicable Addenda are not otherwise modified by this MVA.

26. Additional Software and Video Terms.

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

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

26.3. WatchGuard Detector Mobile. Any order by Customer of WatchGuard Detector Mobile
is on a subscription basis and subject to the SSA.

26.4. Vigilant Access. Customer may opt for subscription to additional Subscription Software,
including use of the Law Enforcement Archival Network (“LEARN”), which is subject to the SSA
and any additional terms governing the use of LEARN. If Customer purchases a subscription to
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commercial license plate recognition data, then Customer will execute and agree to the terms of
Motorola’s standard Data License Addendum.

26.5. License Plate Recognition Data. License plate recognition (“LPR”) data collected by
Customer is considered Customer Data (as defined in the MCA) and is therefore subject to the
Customer’s own retention policy. Customer, at its option, may share its LPR data with other
similarly situated Law Enforcement Agencies (“LEAs”) which contract with Motorola to access
LEARN by selecting this option within LEARN. Other similarly situated LEAs may similarly opt
to share their LPR data with Customer using LEARN. Such LPR data generated by other LEAs
is considered Third-Party Data (as defined in the MCA), is governed by the retention policy of
the respective LEA, and shall be used by Customer only in connection with its use of LEARN.
LPR data that has reached its expiration date will be deleted from LEARN. Only individuals who
are agents and/or sworn officers of Customer and who are authorized by Customer to access
LEARN on behalf of Customer through login credentials provided by Customer (“User Eligibility
Requirements”) may access LEARN. Vigilant in its sole discretion may deny accessto LEARN
to any individual based on such person’s failure to meet the User Eligibility Requirements.
Customer will ensure no user logins are provided to agents or officers of other local, state, or
Federal LEAs without the express written consent of Vigilant. Customer will be responsible for all
individuals’ access to, and use of, LEARN through use of Customer login credentials, including
ensuring their compliance with this Agreement.

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

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

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

27. VaaS Program Terms. All hardware provided by Motorola to Customer under the VaaS
Program will be considered “Equipment”, as defined in the EPSLA, and constitutes a purchase
of such Equipment subject to the terms of the EPSLA. Additionally, the following terms and
conditions apply to any Equipment purchased under the VaaS Program:
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27.1. Technology Refresh. All body cameras and associated batteries purchased under the VaaS
Program (“Body Cameras”) are eligible for a one-time replacement at no additional costto the
Customer beginning on the date three (3) years following the date of delivery of the initial Body
Cameras and associated batteries provided under the VaaS Program. In order to receive any
replacement Body Camera applicable under this Section 6.1 — Technology Refresh, Customer
must return the existing Body Camera to Motorola in working condition. The corresponding
replacement Body Camera will be the then-current model of the Body Camera at the same tier
as the Body Camera that is returned to Motorola. For clarity, any other Equipment received by
Customer as part of the VaaS Program, other than Body Cameras, will not be eligible for a
technology refresh hereunder.

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

27.3. Commitment Term. Customer accepts that following the delivery of any Equipmentunder
the VaaS Program, Customer commits to a five (5) year subscription term for such Equipment at
the rate provided in the Ordering Document (the “Initial Commitment Term”). If Customer, for
any reason, terminates any of its obligations to Motorola prior to expiration of the applicable
Commitment Term (as defined below), Customer will be subject to the payments described in
Section 6.7.2 — Termination hereunder.

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

27.5. Included Subscription Software.

27.5.1. EvidencelLibrary.com. Subject to Section 6.7.1 — VaaS Term, the VaaS Program
provides Customer with a subscription to the Cloud Hosted Evidence Management
System specified in the Ordering Document during the VaaS Term (as defined
below), the use of which is subject to the SSA. Customer’s subscription will include
unlimited users, Unlimited Storage and unlimited sharing, provided any media or
data uploaded to the Cloud Hosted Evidence Management System is done so
using Motorola Equipment actively enrolled in the VaaS Program. Following
expiration of the applicable Commitment Term, if
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27.5.2.

27.5.3.

Customer desires to continue use of expired Equipment with the Cloud Hosted
Evidence Management System, Customer must purchase additional access to
Cloud Hosted Evidence Management System based on Motorola’s prevailing
rates, or Motorola may disconnect connectivity of any expired Equipment to the
Cloud Hosted Evidence Management System.

CommandCentral. For each Body Camera, in-car system or integrated system
purchased, Customer will receive one wuser license for Motorola
CommandCentral, which provides access to CC Community, CC Capture, CC
Vault and CC Records. If the Customer requires additional licenses to
CommandCentral they must be purchased for an additional fee.

CarDetector Mobile. If Customer's VaaS Program order includes an in-car
system, Customer will receive a subscription to WatchGuard CarDetector Mobile
during the VaaS Term, the use of which is subject to the SSA.

27.6. VaaS Program Payment. Unless otherwise provided in an Ordering Document (and

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

27.7. VaaS Program Term and Termination.

27.7.1.

27.7.2.

VaaS Term. Customer’s participation in the VaaS Program will commence upon
the System Completion Date under this MVA, and will continue through the end
of the final Commitment Term hereunder (“the “VaaS Term”). Following the end of
any Commitment Term, Customer’s access to the Cloud Hosted Evidence
Management System with respect to the Equipment purchased relative to that
Commitment Term will expire, and Customer must download or transfer all
Customer Data associated with the applicable Equipment within thirty (30) days
following expiration unless Customer purchases extended access to the Cloud
Hosted Evidence Management System from Motorola at the prevailing rates.
Motorola has no obligation to retain Customer Data for expired Equipment beyond
thirty (30) days following expiration of the applicable Commitment Term. For
example, if Customer purchases 100 devices on January 1 of Year 1 of the VaaS
Term, and then 100 additional devices on January 1 of Year 3, on December 31
of Year 5 (i.e., the conclusion of the Initial Commitment Term), Customer’s access
to the Cloud Hosted Evidence Management System with respect to the first 100
devices will be discontinued, and Customer must purchase extended storage or
transfer all Customer Data associated with the first100 devices within thirty (30)
days of expiration of the Initial Commitment Term.In the foregoing example, the
Cloud Hosted Evidence Management Systemaccess and data storage for the
second 100 devices purchase will extend until December 31 of Year 7.

Termination. The termination provisions applicable to the VaaS Program will be

those set forth in the MCA, EPSLA and SSA, as applicable. If Customer’s
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participation in the VaaS Program is terminated for any reason prior to the end of
the Initial Commitment Term or any Subsequent Commitment Term, Customer will
pay the pro-rated remainder of the aggregate Equipment MSRP price (prevailing
as of the time of delivery), calculated by multiplying the MSRP price ofall
Equipment purchased under the VaaS Program by the percentage resulting from
dividing the number of months remaining in the Commitment Term applicable to
such Equipment by sixty (60). In the event Customer purchased Equipment on
multiple dates, resulting in separate Commitment Terms for certainEquipment, the
preceding calculation will be made relative to the applicableCommitment Term
for each Equipment order. For example, if Customer purchased $1,000 worth of
Equipment on January 1 of Year 1 of the VaaS Term, and then $1,000 worth of
Equipment on January 1 of Year 2, and then Customer’s VaaS Program terminates
on December 31 of Year 3, Customer will be required to repay: $1,000 x (24/60)
+ $1,000 x (36/60), which is equal to

$1,000 in the aggregate.

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

29. Additional Cloud Terms. The terms set forth in this Section 8 — Additional Cloud
Terms apply in the event Customer purchases any cloud hosted software Products under this
MVA, including a Cloud Hosted Evidence Management System.

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

29.2. Data Retrieval. Cloud hosted software Products will leverage different types of storage to
optimize software, as determined in Motorola’s sole discretion. For multimedia data, such as
videos, pictures, audio files, Motorola will, in its sole discretion, determine the type of storage
medium used to store the content. The type of storage and medium selected by Motorola will
determine the data retrieval speed. Access to content in archival storage may take up to twenty-
four (24) hours to be viewable.

29.3. Availability. Motorola will make reasonable efforts to provide monthly availability
0f99.9% for cloud hosted software Products with the exception of maintenance windows.
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are many factors beyond Motorola’s control that may impact Motorola’s ability to achieve this
goal.

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

30. Survival. The following provisions will survive the expiration or termination of this MVA
for any reason: Section 1 — Addendum; 2 — Evidence Management Systems; Applicable
Terms and Conditions; Section 3 — Payment; Section 5.2 — Applicable End User Terms;
Section 6.5.1 — EvidenceLibrary.com; Section 6.7 — VaaS Program Term and Termination;
Section 9 — Survival.
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The Transport Connectivity Addendum is hereby amended as set forth below and supersedes
all prior documents submitted by Motorola Solutions or discussed by the parties. The parties
agree to use this Transport Connectivity Addendum or a document substantially similar in the
form of this Transport Connectivity Addendum.



Addendum to Customer
Agreementfor
Transport Connectivity

This Addendum for Transport Connectivity (this “TCA”) is entered into between Vesta Solutions, Inc., with
offices at 42555 Rio Nedo, Temecula, CA 92590 (“Vesta”), a wholly owned subsidiary of Motorola
Solutions, Inc. (“Motorola”), and the entity set forth in the signature block below or in the MCA or Primary
Agreement (“Customer”), and will be subject to, and governed by, the terms of the Master Customer
Agreement or other Primary Agreement entered into between Customer and Motorola, effective as of

[

] (the “Agreement”), and the applicable Addenda. Capitalized terms used in this TCA, but not

defined herein, will have the meanings set forth in the Agreement or the applicable Addenda.

1.

Addendum. This TCA governs Customer’s purchase of certain transport connectivity, as further
described below (generally referred to as the “Connectivity”), and constitutes an agreement solely
entirely between Vesta and Customer. Vesta and Customer shall only be liable to each other for the
obligations expressly set forth in this TCA. In no event will Motorola be liable for any of Vesta'’s
obligations or liabilities pursuant to this TCA. In addition to the Agreement, other Addenda may be
applicable to other Products or Services, with respect to Software and Equipment, as each of those
terms is defined therein, and as further described below, if any. This TCA will control with respect to
conflicting terms in the Agreement or any other applicable Addendum, but only as applicable to the
Connectivity purchased under this TCA and not with respect to other Products or Services.

Connectivity Service Description and Applicable Terms and Conditions.

2.1. Connectivity Service Description. Connectivity means the physical connection (i.e. the physical
copper, fiber or other transmission medium used) that is designed for the transmission of
information including data between locations, devices, equipment and/or facilities designated for
Customer, as set forth in the applicable Statement of Work (“SOW?”) between the parties, which
may be located on Customer premises, mobile, and/or in remote Vesta or Motorola procured
data centers or cloud-based locations. If a generic demarcation point (such as a street address)
is provided, the demarcation point will be Vesta's Minimum Point of Entry (MPOE) at such
location (as determined by Vesta and/or its vendors). Additional wiring may be provided by
Motorola, at its sole discretion, and may entail electrical or optical cabling into 1) existing or new
conduit or 2) bare placement in drop down ceilings, raised floors, or mounted to walls/ceilings.
Any additional wiring will be provided and/or maintained by Motorola as specifically described in
the accompanying SOW. Vesta will maintain Connectivity to the demarcation point only.
Customer disclaims any interest in any equipment, property or licenses used by Vesta to provide
Connectivity. Terms for interest in additional wiring and maintenance of additional wiring will be
as delineated in an applicable SOW.

2.2. Types of Connectivity Technologies. Vesta uses different technologies to provide Connectivity.
Some technologies or speeds may not be available in all areas or with certain types of
Connectivity. Unless otherwise set forth in the Agreement or applicable SOW, Vesta utilizes
different technologies to provide Connectivity at its sole discretion and may include, but not be
limited to ethernet, wavelength, special access, and/or wireless technologies (again, including
but not limited to LTE or equivalent wireless services or wireless satellite services). In addition,
Connectivity may include additional technologies for security or commonality of protocol,
including but not limited to Multiprotocol Label Switching (“MPLS”) and Software Defined Wide
Area Network (“SD-WAN”).

Requests for Connectivity, Third Party Providers and Statements of Work. Customer will

request Connectivity as provided for in the applicable SOW(s). Vesta will notify Customer of

acceptance of a request for Connectivity by delivering (in writing or electronically) a confirmation, or

by delivering the Connectivity.

3.1. Third Party Providers of Connectivity. Customer understands and agrees that Connectivity is
provided to Vesta by third parties, and then may be combined with certain Vesta and/or Motorola
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equipment, as requested by Customer and agreed in an applicable SOW. Vesta does not build
or provision Connectivity itself; it solely procures underlying services to provide Connectivity from
third parties.
3.1.1.Provision of Connectivity is subject to availability of underlying Connectivity from Vesta’s
applicable vendor. Provisioning intervals for Connectivity are dependent upon the intervals
provided to Vesta by the underlying third party provider. Customer agrees that Vesta may
request, but is not responsible for, certain provisioning intervals as requested by Customer
ina SOW.
3.1.2.Customer further agrees that Vesta does not offer any specific service level agreements,
service level objectives, outage credits or other guarantees regarding outages or reliability
of services (collectively, “SLAs”) procured and included as part of Connectivity from third
party providers. Any SLAs available to Customer will be separately identified and provided
by Motorola under the Agreement and any applicable SOW. No other SLAs will be
provided or are available from Vesta, unless specifically delineated herein.
3.1.3.Certain requirements of Vesta’s third party providers may apply to the provision of
Connectivity and are included as Exhibit A to this TCA.

3.2. Statement of Work. Vesta and Motorola will provide a Statement of Work (“SOW?”) to further
describe implementation of Connectivity and the use of the provided Connectivity with additional
services and/or equipment provided by Motorola. An applicable SOW may contain SLAs with
respect to other services provided by Motorola outside of Connectivity or in conjunction with
Connectivity. However, Customer and Vesta agree that such SLAs do not apply directly to
Connectivity in and of itself provided by Vesta.

Provisioning, Maintenance and Repair. Vesta may re-provision Connectivity from one third party
provider to another and such changes will be treated as scheduled maintenance. Scheduled
maintenance will not normally result in Connectivity interruption. If scheduled maintenance requires
Connectivity interruption Vesta will: (1) provide Customer seven days’ prior written notice, (2) work
with Customer to minimize interruptions and (3) use commercially reasonable efforts to perform such
maintenance between midnight and 6:00 a.m. local time. Customer may request a technician
dispatch for Connectivity problems, for which Vesta will use commercially reasonable efforts to
obtainapplicable service from third party providers, if applicable. Vesta may assess a dispatch fee if
costs for such services are invoiced to Vesta.

Termination. Should any Connectivity be terminated under the provisions of the Agreement,
Customer agrees that it will reimburse Vesta for any termination charges levied against Vesta by any
third party providers of individual components of Connectivity. Vesta will invoice such charges
through its standard billing processes and such amounts will be paid pursuant to the provisions of the
Agreement.

Customer Information. Customer agrees that Vesta may use, access and disclose Customer’s
information including customer data and network information within its own and its affiliates’ business
operations, and with third party vendors acting on Vesta’s behalf for provision of the Connectivity.

Network Monitoring. Transmissions passing through the facilities of Vesta’s vendors may be subject
to legal intercept and monitoring activities by its vendors (or vendors’ suppliers) or local authorities in
accordance with applicable local law requirements. To the extent consent or natification is required by
Customer or end users under applicable data protection or other laws, Customer grants its consent
under and represents that it will have at all relevant times the necessary consents from all end users.

Transmission Service Priority. Certain service priority(ies), including restoration, may be available
to Customer for an additional fee from Vesta’s third party provider of Connectivity. If Customer elects
to implement an available service priority for Connectivity, then Customer is required to expressly set
forth its priority election within the applicable SOW, cooperate fully with Vesta and Vesta’s third party
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10.

provider of Connectivity to effectuate and maintain implementation, and pay any additional fees,
costs, or surcharges applicable to the elected priority service.

Billing and Payment. Vesta will issue invoices to Customer for the provision of Connectivity to
Customer, which may include but not limited to charges billed by third party providers and all taxes
fees, surcharges or other charges imposed by such third party providers. Customer will pay invoices
from Vesta for the Connectivity covered by this TCA in accordance with the invoice payment terms
set forth in the Agreement. Fees for Connectivity will be invoiced as of the provisioning date, as
determined by Vesta, unless another payment schedule or milestones are set forth in the Agreement
or applicable SOW.

Taxes and Regulatory Cost Recovery Fees. Unless otherwise specified, prices for Connectivity do
not include any excise, sales, lease, use, property, or other taxes, assessments, duties or
governmental impositions including regulatory charges or contribution requirements when Vesta is
required to collect such regulatory charges or contributions from Customer (collectively, “Taxes”), or
any fees or charges to offset costs Vesta incurs to comply with regulations or participate in regulatory
programs, including but not limited to regulatory fees or charges imposed on Vesta by governmental
entities or collected from Vesta by third parties, which are not Taxes or charges that government
mandates be recovered from Customer but that Vesta is permitted to recover from Customer either in
aggregate or as individual line items ("Regulatory Cost Recovery Fees"). Such Taxes and Regulatory
Cost Recovery Fees will be paid by Customer, except as exempt by law, unless otherwise specified
in a SOW. If Vesta is required to pay any Taxes or permitted to recover any Regulatory Cost
Recovery Fees, Customer will be billed by Vesta for such Taxes (including any interest and
penalties) or Regulatory Cost Recovery Fees, whether as part of its standard billings or as separately
billed and, with respect to the latter, using a "regulatory cost recovery" descriptor or other applicable
descriptor, and Customer agrees that it will pay such Taxes and Regulatory Cost Recovery Fees
within thirty (30) days after Customer’s receipt of an invoice therefore, unless Customer furnishes
Vesta Solutions applicable tax-exemption certificates. Vesta will be solely responsible for reporting
Taxes on its income and net worth.

IN WITNESS WHEREOF, the parties hereto have executed this TCA as of the Effective Date
provided above.

CUSTOMER VESTA SOLUTIONS, INC.

By: m@pk By: /V\L//_)N\""

<

Name: D.Jerry Moore Name: Neil Thomas

Title: _Chief Information Officer Title: Regional Vice President
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EXHIBIT A

Requirements of Third Party Providers for Provision of Connectivity
1. VERIZON
For Connectivity using Verizon third party services, the following additional terms apply.

For purposes of this Exhibit, “Service” means certain wireline (including but not limited to Ethernet,
wavelength, MPLS or other VPN services and SD-WAN) and/or wireless services provided directly or
indirectly by Verizon which may include but it is not limited to data transmission services between devices
(wireless or other) and computer servers or other machines, or between wireless devices, with limited or
no manual intervention or supervision.

Content Disclaimer. Neither Verizon, Vesta, nor Motorola exercises control over nor has any responsibility
for the accuracy, quality, security or other aspect of any content accessed, received, transmitted, stored,
processed or used through Verizon facilities or any Services (except to the extent particular Services
explicitly state otherwise). Customer accesses, receives, transmits, stores, processes, or uses any content
at its own risk. Customer is solely responsible for selecting and using the level of security protection needed
for the content it is accessing, receiving, storing, processing or using, includingwithout limitation Customer
data, individual health and financial content. Each of Verizon, Vesta, and Motorola is not responsible if the
level of security protection Customer uses for any particular content is insufficient to prevent its
unauthorized access or use, to comply with applicable law, or to otherwise fully protect the interests of
Customer and others in that content.

Use of Customer Data. Verizon, Verizon Affiliates and their respective agents, may use, process and/or
transfer Customer data (including intra-group transfers and transfers to entities in countries that do not
provide statutory protections for personal information): (a) in connection with provisioning of Services; (b)
to incorporate Customer data into databases controlled by Verizon, Verizon Affiliates or their respective
agents for the purpose of providing Services; administration; provisioning; billing and reconciliation;
verification of Customer identity, solvency and creditworthiness; maintenance, support and product
development; fraud detection and prevention; sales, revenue and customer analysis and reporting;market
and customer use analysis; and (c) to communicate to Vesta, Motorola or Customer regarding Services.

Customer Consent. Customer warrants that it has obtained or will obtain all legally required consents and
permissions from relevant parties (including data subjects) for the use, processing and transfer of Customer
data as described in the Use of Customer Data clause above.

A. VERIZON WIRELESS SERVICES TERMS (IF APPLICABLE AND PART OF
CONNECTIVITY):

Customer agrees to comply with the additional responsibilities for access to and use of the Service
provided by Verizon:

Service Availability. The Service uses radio technologies and is subject to transmission and service
area limitations, interruptions and dropped calls caused by atmospheric, topographical or environmental
conditions, cell site availability, equipment or its installation, governmental regulations, system limitations,
maintenance or other conditions or activities affecting Service operation. The Service and/or features
maynot be available in all areas. The Service is only available within each applicable calling plan
coverage area, within the operating range of the wireless systems, and with equipment that is authorized
to operateon Verizon's network.
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WARRANTY DISCLAIMER. VERIZON AND ITS AFFILIATES AND CONTRACTORS MAKE NO
WARRANTIES WHATSOEVER, DIRECTLY OR INDIRECTLY, EXPRESS OR IMPLIED, AS TO THE
SUITABILITY, DURABILITY, FITNESS FOR USE, QUALITY, PERFORMANCE OR NON-
INFRINGEMENT OF THE SERVICE OR EQUIPMENT OR THEIR USE IN CONNECTION WITH THE
CUSTOMER PROVIDED EQUIPMENT OR VERIZON PRODUCT OR SERVICE WITH RESPECT TO
VERIZON.

User Disclosures. THE CUSTOMER UNDERSTANDS AND AGREES THAT IT: (1) HAS NO
CONTRACTUAL RELATIONSHIP WITH THE UNDERLYING SERVICE PROVIDER OR ITS AFFILIATES
OR CONTRACTORS; (2) IS NOT A THIRD PARTY BENEFICIARY OF ANY AGREEMENT BETWEEN
MOTOROLA SOLUTIONS INC. AND ITS AFFILIATES INCLUDING VESTA SOLUTIONS INC. AND THE
UNDERLYING CARRIER; AND (3) ACKNOWLEDGES AND AGREES THAT THE UNDERLYING

CARRIER AND ITS AFFILIATES AND CONTRACTORS SHALL HAVE NO LEGAL, EQUITABLE, OR
OTHER LIABILITY OF ANY KIND TO CUSTOMER AND CUSTOMER HEREBY WAIVES ANY AND ALL
CLAIMS OR DEMANDS THEREFOR.

LIMITATION OF LIABILITY. NOTWITHSTANDING ANY OTHER SECTION OF THE AGREEMENT,
NEITHER MOTOROLA, VESTA NOR VERIZON AND THEIR AFFILIATES AND CONTRACTORS WILL
HAVE ANY LIABILITY TO CUSTOMER OR ANY END USER:

A) IF CHANGES IN THE SERVICE OR IN THE VERIZON NETWORK, SYSTEMS,
OPERATIONS, EQUIPMENT, POLICIES OR PROCEDURES RENDER OBSOLETE
OR OUTDATED ANY EQUIPMENT, HARDWARE, DEVICES OR SOFTWARE;

B) FOR ANY CAUSES OF ACTION, LOSSES OR DAMAGES OF ANY KIND
WHATSOEVER ARISING OUT OF (I) MISTAKES, OMISSIONS, INTERRUPTIONS,
ERRORS, OR DEFECTS IN FURNISHING THE SERVICE, OR (ll) FAILURES OR
DEFECTS IN THE VERIZON NETWORK OR SYSTEMS,

C) FOR ANY INJURY TO PERSONS OR PROPERTY, LOSSES (INCLUDING ANY
LOSS OF BUSINESS), DAMAGES, CLAIMS OR DEMANDS OF ANY KIND OR
NATURE, INCLUDING, BUT NOT LIMITED TO, USE OR INABILITY TO USE THE
SERVICE, RELIANCE BY CUSTOMER ON ANY DATA PROVIDED OR OBTAINED
THROUGH USE OF THE SERVICE, ANY INTERRUPTION, DEFECT, ERROR,
VIRUS, OR DELAY IN OPERATION OR TRANSMISSION, ANY FAILURE TO
TRANSMIT OR ANY LOSS OF DATA ARISING OUT OF OR IN CONNECTION WITH
THE AGREEMENT. IN NO EVENT SHALL VERIZON, MOTOROLA, VESTA ORITS
VENDORS BE LIABLE FOR LOSSES, DAMAGES, CLAIMS OR EXPENSES OF ANY
KIND ARISING OUT OF THE USE OR ATTEMPTED USE OF, OR THE INABILITY TO
ACCESS, LIFE SUPPORT OR MONITORING SYSTEMS OR DEVICES, 911 OR E9I |,
OR OTHER EMERGENCY NUMBERS OR SERVICES

D) NOTWITHSTANDING THE FOREGOING THE TOTAL LIABILITY OF VERIZON TO
CUSTOMER IN CONNECTION WITH THIS AGREEMENT, FOR ANY AND ALL
CAUSES OF ACTIONS AND CLAIMS, IS LIMITED TO THE LESSER OF: (A)
DIRECTDAMAGES PROVEN BY CUSTOMER; OR (B) THE AMOUNT PAID BY
CUSTOMER TO VERIZON UNDER THIS AGREEMENT FOR THE TWELVE (12)
MONTH PERIODPRIOR TO ACCRUAL OF THE MOST RECENT CAUSE OF
ACTION. NOTHING IN THIS SECTION LIMITS VERIZON’S LIABILITY: (A) IN TORT
FOR ITS WILLFUL OR INTENTIONAL MISCONDUCT; OR (B) FOR BODILY
INJURY. FOR THE AVOIDANCE OF DOUBT, UNDER NO CIRCUMSTANCES
SHALL VERIZON'S, MOTOROLA'’S, OR VESTA’S EXERCISE OF ANY RIGHTS SET
FORTH IN THIS ADDENDUM BE DEEMED WILLFUL OR INTENTIONAL

B. VERIZON WIRELINE SERVICES TERMS (IF APPLICABLE AND PART OF
CONNECTIVITY):
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Services Suspension. Verizon may, subject to giving Vesta, Motorola or Customer reasonable notice
where practicable, suspend one or more services provided by Verizon (or a part thereof) if:

- suspension of Services is necessary to prevent or protect against fraud, or otherwise protect
persons or property, Verizon personnel, agents, facilities, or services;

- Verizon is obliged to comply with an order, instruction or request of a court, government agency,
emergency service organization (e.g. police or fire service) or other administrative or regulatory
authority;

- Verizon has reasonable grounds to consider that use of the Services violates the AUP, as defined
below, or other terms of a contract; or

- Customer fails to provide or increase the security as requested by Verizon.

Customer Obligations.

Access. Where Verizon requires access to a Customer site in order to provide Services, Customer shall
grant or shall procure the grant to Verizon of such rights of access to each Customer site, including any
necessary licenses, waivers and consents. Customer shall advise Verizon in writing of all health and
safety rules and regulations and any other reasonable security requirements applicable at the Customer
site. Customer shall provide Verizon with such facilities and information as Verizon may reasonably
require to perform its obligations or exercise its rights under a Contract.

Acceptable Use Policy (AUP).

Compliance. Use of Verizon IP Services must comply with the then current version of the AUP of the
countries from which Customer uses such Services (in the event no AUP exists for a country, the U.S.
AUP shall apply). The applicable AUP is available at the following URL:
http://www.verizonenterprise.com/terms or other URL designated by Verizon. Customer shall ensure that
each user of the Services complies with the AUP. Verizon reserves the right to change the AUP from time
to time, effective upon posting of the revised AUP at the designated URL or other notice to Customer.
Verizon will regularly review the AUP (and whether there have been any changes to it) with Customer, but
no less than quarterly, and sooner in the event there are changes.

To the extent permitted by law, Customer will defend, indemnify and hold harmless the Verizon
Indemnitees, as defined by Verizon (for reference, definition is available at
https://enterprise.verizon.com/service _guide/reg/g_online_definitions.pdf), from and against any claims,
suits, judgments, settlements, losses, damages, expenses (including reasonable legal fees and
expenses), and costs (including allocable costs of inchouse counsel) asserted against or incurred by any
of the Verizon Indemnitees arising out of any of the following allegations by a third party: Customer's,
users' of the Services, or Customer's customers' violation of the AUP; or the unauthorized use of or
access to the Services or Verizon Facilities by any person, under Customer's reasonable control, using
Customer's systems or network. Notwithstanding any other provision of a Contract, Customer shall pay all
expenses and costs, including costs of investigation, court costs, and reasonable legal fees and
expenses (including allocable costs of in-house counsel) incurred by Verizon Indemnitees in enforcing
this provision. Verizon holds the benefit of this sub-clause on trust for the other Verizon Indemnitees.
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Attachment E, Ex-5 to
STATE OF OKLAHOMA CONTRACT WITH Motorola
RESULTING FROM SOLICITATION NO. 0900000508

The Lifecycle Management Addendum is hereby amended as set forth below and supersedes
all prior documents submitted by Motorola Solutions or discussed by the parties. The parties
agree to use this Lifecycle Management Addendum or a document substantially similar in the
form of this Lifecycle Management Addendum.
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LIFECYCLE MANAGEMENT ADDENDUM

This Lifecycle Management Addendum (this “LMA”) Addendum is entered into between Motorola
Solutions, Inc., with office at 500 W. Monroe, suite 4400, Chicago, IL 60661 (“Motorola”) and the
entity set forth in the signature block below or in the MCA (“Customer”) and will be subject to,
and governed by, the terms of the Master Customer Agreement entered
into between the Parties, effective as of [_ ] the (“MCA”). Capitalized terms used in this
LMA, but not defined herein, will have the meanings set forth in the MCA.

1. Addendum. This LMA governs Customer’s purchase of Lifecycle Management
(as defined below) services (and, if set forth in an Ordering Document, related Services)
from Motorola and will form part of the Parties’ Agreement. In addition to the MCA, other
Addenda may be applicable to the LMA, including the Equipment Purchase and Software
License Addendum (“EPSLA”), with respect to Licensed Software and Equipment, and
the Communications Systems Addendum (“CSA”), as further described below. This LMA
will control with respect to conflicting or ambiguous terms in the MCAor any other
applicable Addendum, but only as applicable to the Lifecycle Management services
purchased under this LMA and not with respect to other Products and Services.

2. Scope

Motorola will provide upgrade services (“Lifecycle Management”) as further described in
the applicable Statement(s) of Work, Ordering Documents or attachment to Motorola’s
proposal for additional services.

3. Terms and conditions

3.1 Lifecycle Management Services

3.1.1 The Software License terms included in the MCA and its Addendum applies to
any Motorola Software provided as part of the Lifecycle Management transactions.

3.1.2 The term of this Addendum is years, commencing on ,
202_. The price for the ___ years of Llfecycle Management services is $
excluding applicable sales or use taxes but including discounts as more fully set forth in the prlcmg
pages. Because the Lifecycle Management is provided as a subscription 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.

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

3.1.4 Acceptance of a Lifecycle Management transaction occurs when the Equipment
(if any) and Software are delivered, in accordance with the EPSLA, and the Lifecycle services
Management are fully performed; there is no Acceptance Testing with a Lifecycle
Management transaction.

3.1.5 The Warranty Period for any Equipment or Motorola Software provided under a
Lifecycle Management transaction will commence upon shipment and not on Communications
System 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.

3.1.6 In addition 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.

c) Unless specifically included in this Addendum or the Lifecycle Management
Statement of Work, Ordering Documents or attachment to Motorola’s proposal
for additional services, 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, suchas 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 ofnames
and phone numbers) that will be available during the performance of the
Lifecycle Management services.

3.1.7 The Lifecycle Management annualized price is based on the fulfilment 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.
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3.1.8 If Customer terminates the Lifecycle Management service and contractual
commitment before the end of the _  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 _  year commitment.

4. Payment
4.1 RESERVED
4.2 Inflation Adjustment. RESERVED

END
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Attachment E, Ex-6 to
STATE OF OKLAHOMA CONTRACT WITH Motorola
RESULTING FROM SOLICITATION NO. 0900000508

The Maintenance, Support and Lifecycle Management Addendum is hereby amended as set
forth below and supersedes all prior documents submitted by Motorola Solutions or discussed
by the parties. The parties agree to use this Maintenance, Support and Lifecycle Management
Addendum or a document substantially similar in the form of this Maintenance, Support and
Lifecycle Management Addendum.
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MAINTENANCE, SUPPORT AND LIFECYCLE MANAGEMENT ADDENDUM

This Maintenance, Support and Lifecycle Management Addendum (this “MSLMA”) Addendum is
entered into between Motorola Solutions, Inc., with office at 500 W. Monroe, suite 4400,Chicago,
IL 60661 (“Motorola”) and the entity set forth in the signature block below or in the MCA
(“Customer”) and will be subject to, and governed by, the terms of the Master Customer
Agreement entered into between the Parties, effective as of [_ ] the (“MCA”). Capitalized
terms used in this MSLMA, but not defined herein, will have the meanings set forth in the MCA.

2, Addendum. This MSLMA governs Customer’s purchase of Maintenance,
Support and Lifecycle Management services (and, if set forth in an Ordering Document,
related Services) from Motorola and will form part of the Parties’ Agreement. In addition
to the MCA, other Addenda may be applicable to the MSMLA, including the Equipment
Purchase and Software License Addendum (“EPSLA”), with respect to Licensed
Software and Equipment, and the Communications Systems Addendum (“CSA”), as
further described below. This MSMLA will control with respect to conflicting or ambiguous
terms in the MCA or any other applicable Addendum, but only as applicable to the
Maintenance, Support and Lifecycle Management services purchased under this MSMLA
and not with respect to other Products and Services.

2. Scope

Motorola will provide Maintenance and Support Services and/or upgrade services (“Lifecycle
Management”) as further described in the applicable Statement(s) of Work (“SOW?”), Ordering
Documents or attachment to Motorola’s proposal for additional services.

3. Terms and Conditions
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 Auto Renewal. Unless the cover page or SOW specifically states a termination date
or one Party notifies the other in writing of its intention to discontinue the applicable service(s),
this Agreement will renew for an additional one (1) year term on every anniversary ofthe Start
Date. At the anniversary date, Motorola may adjust the price of the Services to reflect the renewal
rate.

3.1.4 Termination. Written notice of intent to terminate must be provided thirty (30) 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.

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

3.1.6 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.

3.1.7 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.

3.1.8 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.

3.1.9 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.

3.1.10 Intrinsically Safe. Customer must specifically identify any Equipment that
islabeled 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, or the applicable SOW,
Ordering Documents or attachment to Motorola’s proposal for additional services, the
the 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 medium.

3.1.12 Time And Place. Service will be provided at the location specified in this

Addendum and/or the SOW or Ordering Document. When Motorola performs maintenance,
support, or installation at Customer’s location, Customer will provide Motorola, at no charge, a
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non-hazardous work environment with adequate shelter, heat, light, and power and with full and
free access to the Equipment. Waivers 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, applicable SOW,
or Ordering Document, 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 Services exclude any charges or expenses associated 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

3.2.1 The Software License terms included in the MCA and its Addendum applies
toany Motorola Software provided as part of the Lifecycle Management transactions.

3.2.2 The term of this Addendum is years, commencing on ,
202_. The Lifecycle Management Price for the____years of services is $ ,
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 Communications System upgrade will be scheduled during the subscription
period and will be performed when Motorola’s upgrade operation resources are available.
Because there might be a significant time frame between when this Addendum is executed and
when a Communications 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.

3.2.4 Acceptance of a Lifecycle Management transaction occurs when the
Equipment(if any) and Software are delivered, in accordance with the EPSLA, and the
Lifecycle Management services are fully performed; there is no Acceptance Testing with a
Lifecycle Management transaction.

3.2.5 The Warranty Period for any Equipment or Motorola Software provided under a
Lifecycle Management transaction will commence upon shipment and not on Communications
System 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.

Maintenance, Support and Lifecycle Management Addendum to MCA



Attachment E, Ex-6 MSLM Addendum

3.2.6 In addition to the description of the Lifecycle Management services and
exclusions provided in the Lifecycle Management Statement of Work, the following

e)

h)

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

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, Ordering Documents or
attachment to Motorola’s proposal for additional services, 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.

Customer will provide Motorola with designated points of contact (list of
names and phone numbers) 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
twoyear 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

3.2.8 If Customer terminates the Lifecycle Management service and contractual
commitment before the end of the _  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 _  year commitment.

4. Payment

4.1 RESERVED.

Maintenance, Support and Lifecycle Management Addendum to MCA
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4.2 INFLATION ADJUSTMENT.RESERVED

END

Maintenance, Support and Lifecycle Management Addendum to MCA
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Attachment E, Ex-7 to
STATE OF OKLAHOMA CONTRACT WITH Motorola
RESULTING FROM SOLICITATION NO. 0900000508

The Equipment Purchase and Software License Addendum is hereby amended as set forth
below and supersedes all prior documents submitted by Motorola Solutions or discussed by the
parties. The parties agree to use this Equipment Purchase and Software License Addendum
or a document substantially similar in the form of this Equipment Purchase and Software
License Addendum.

[Remainder of Page Intentionally Left Blank]
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Equipment Purchase and Software License Addendum

This Equipment Purchase and Software License Addendum (this “EPSLA”) is entered into
between Motorola Solutions, Inc., with offices at 500 W. Monroe Street, Suite 4400, Chicago, IL
60661 (“Motorola”) and the entity set forth in the signature block below or in the MCA
(“Customer”), and will be subject to, and governed by, the terms of the Master Customer
Agreement entered into between the Parties, effective as of | | (the “MCA”). Capitalized
terms used in this EPSLA, but not defined herein, will have the meanings set forth in the MCA.

1. Addendum. This EPSLA governs Customer’s purchase of Equipment and license of
Licensed Software (and, if set forth in an Ordering Document, related Services) from Motorola,
and will form part of the Parties’ Agreement.

2. Delivery of Equipment and Licensed Software.

2.1. Delivery and Risk of Loss. Motorola will provide to Customer the Products (and, if
applicable, related Services) set forth in an Ordering Document, in accordance with the terms of
the Agreement. Motorola will, using commercially reasonable practices, pack the ordered
Equipment and ship such Equipment to the Customer address set forth in the applicable Ordering
Document or otherwise provided by Customer in writing, using a carrier selected by Motorola.
Customer will pay all shipping costs, taxes, and other charges applicable to the shipment and
import or export of the Products and Services, as applicable, and Customer will be responsible
for reporting the Products for personal property tax purposes. Delivery of Licensed Software for
installation on Equipment or Customer-Provided Equipment will occur upon the earlier of (a)
electronic delivery of the Licensed Software by Motorola, and (b) the date Motorola otherwise
makes the Licensed Software available for download by Customer. If agreed upon in an Ordering
Document, Motorola will also provide Services related to such Products.

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

2.3. Beta Services. If Motorola makes any beta version of a software application (“Beta
Service”) available to Customer, Customer may choose to use such Beta Service at its own
discretion, provided, however, that Customer will use the Beta Service solely for purposes of
Customer’s evaluation of such Beta Service, and for no other purpose. Customer acknowledges
and agrees that all Beta Services are offered “as-is” and without any representations or warranties
or other commitments or protections from Motorola. Motorola will determine the duration of the
evaluation period for any Beta Service, in its sole discretion, and Motorola may discontinue any
Beta Service at any time. Customer acknowledges that Beta Services, by their nature, have not
been fully tested and may contain defects or deficiencies.

3. Licensed Software License and Restrictions.

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

3.2. Subscription License Model. If the Parties mutually agree that any Licensed Software
purchased under this EPSLA will be replaced with or upgraded to Subscription Software, then
upon such time which the Parties execute the applicable Ordering Document, the licenses granted
under this EPSLA will automatically terminate, and such Subscription Software will be governed
by the terms of the applicable Addendum under this Agreement.

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

3.4. Copies. Customer may make one (1) copy of the Licensed Software solely for archival,
back-up, or disaster recovery purposes during the term of the applicable Licensed Software
license. Customer may make as many copies of the Documentation reasonably required for the
internal use of the Licensed Software during such Licensed Software’s license term. Unless
otherwise authorized by Motorola in writing, Customer will not, and will not enable or allow any
third party to: (a) install a licensed copy of the Licensed Software on more than one (1) unit of a
Designated Product; or (b) copy onto or transfer Licensed Software installed in a unit of a
Designated Product onto another device. Customer may temporarily transfer Licensed Software
installed on a Designated Product to another device if the Designated Product is inoperable or
malfunctioning, if Customer provides written notice to Motorola of the temporary transfer and
identifies the device on which the Licensed is transferred. Temporary transfer of the Licensed
Software to another device must be discontinued when the original Designated Product is
returned to operation and the Licensed Software must be removed from the other device.
Customer must provide prompt written notice to Motorola at the time temporary transfer is
discontinued.

3.5. Resale of Equipment. Equipment contains embedded Licensed Software. If Customer
desires to sell its used Equipment to a third party, Customer must first receive prior written
authorization from Motorola and obtain written acceptance of the applicable Licensed Software
license terms, including the obligation to pay relevant license fees, from such third party.

4, Term.

41. Term. The term of this EPSLA (the “EPSLA Term”) will commence upon either (a) the
Effective Date of the MCA, if this EPSLA is attached to the MCA as of such Effective Date, or (b)
the EPSLA Date set forth on the signature page below, if this EPSLA is executed after the MCA
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Effective Date, and will continue until the later of (i) three (3) years after the first order for Products
is placed via an Ordering Document, or (ii) the expiration of all applicable warranty periods (as
set forth in Section 6.1 — Motorola Warranties below) under this EPSLA, unless this EPSLA or
the Agreement is earlier terminated in accordance with the terms of the Agreement.

4.2. Termination. RESERVED.

4.3. Equipment as a Service. In the event that Customer purchases any Equipment at a price
below the MSRP for such Equipment in connection Customer entering into a fixed- or minimum
required-term agreement for Subscription Software, and Customer or Motorola terminates the
Agreement, this EPSLA, or other applicable Addendum (such as the Addendum governing the
purchase of such Subscription Software) prior to the expiration of such fixed- or minimum
required-term, then Motorola will have the right to invoice Customer for, and Customer will pay,
the amount of the discount to the MSRP for the Equipment or such other amount set forth in the
applicable Addendum or Ordering Document. This Section will not limit any other remedies
Motorola may have with respect to an early termination.

5. Payment. RESERVED.
6. Representations and Warranties; Liability.

6.1. Motorola Warranties. Subject to the disclaimers and exclusions set forth in the MCA and
this EPSLA, (a) for a period of one (1) year commencing upon the delivery of Motorola-
manufactured Equipment under Section 2.1 — Delivery and Risk of Loss, Motorola represents
and warrants that such Motorola-manufactured Equipment, under normal use, will be free from
material defects in materials and workmanship; (b) to the extent permitted by the providers of
third-party software or hardware included in the Products and Services, Motorola will pass through
to Customer any warranties provided by such third parties, which warranties will apply for the
period defined by the applicable third party; and (c) for a period of ninety (90) days commencing
upon the delivery of Motorola-owned Licensed Software under Section 2.1 — Delivery and Risk
of Loss, Motorola represents and warrants that such Licensed Software, when used in
accordance with the Documentation and the Agreement, will be free from reproducible defects
that prevent operation of features critical to the primary functionality or successful operation of
the Motorola-developed Licensed Software (as determined by Motorola). The warranty set forth
in subsection (c) will be referred to as the “Motorola Licensed Software Warranty”. As
Customer’s sole and exclusive remedy for any breach of the Motorola Licensed Software
Warranty, Motorola will use commercially reasonable efforts to remedy the material defect in the
applicable Licensed Software; provided, however, that if Motorola does not remedy such material
defect within a reasonable time, then at Motorola’s sole option, Motorola will either replace the
defective Licensed Software with functionally-equivalent software, provide substitute software to
Customer, or terminate the applicable software license and refund any paid license fees to
Customer on a pro-rata basis. For clarity, the Motorola Licensed Software Warranty applies only
to the most current version of the Licensed Software issued by Motorola, and issuance of updated
versions of any Licensed Software does not result in a renewal or extension of the Motorola
Licensed Software Warranty beyond the ninety (90) day warranty period.

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

6.3. Voluntary Remedies. Motorola is not obligated to remedy, repair, replace, or refund the
purchase price for the disclaimed or excluded issues in the MCA or Section 6.2 — Additional
Exclusions above, but if Motorola agrees to provide Services to help resolve such issues,
Customer will reimburse Motorola for its reasonable time and expenses, including by paying
Motorola any Fees set forth in an Ordering Document for such Services, if applicable.

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

8. Survival. The following provisions will survive the expiration or termination of this EPSLA
for any reason: Section 3 — Licensed Software License and Restrictions; Section 4 — Term;
Section 5 — Payment; Section 6.2 — Additional Exclusions; Section 8 — Survival.
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State of Oklahoma Pricing - Motorola Solutions

APC Category Description Discount
20 Software Hardware, Software, PSA 3rd Party HW & SW 0.0%
License & Service
30 Software Hardware, Software, Motorola Learning Experience Portal) 0.0%
License & Service (LXP)
80 Software Hardware, Software, CommandCentral Aware Equipment 10.0%
License & Service
118 Software Hardware, Software, E911 Emergency Systems 0.0%
License & Service
141 Software Hardware, Software, S| Services for Vault and CC Evidence 0.0%
License & Service
144 Software Hardware, Software, Sl Services for Analytics Plus 0.0%
License & Service
149 Software Hardware, Software, CommandCentral Inform 5.0%
License & Service
232 Software Hardware, Software, Moto Locator Hardware 0.0%
License & Service
232 Software Hardware, Software, Moto Locator Software 10.0%
License & Service
259 Software Hardware, Software, Community Standard Annual Per Agency 5.0%
License & Service fee
297 Software Hardware, Software, Records Mgt SW 5.0%
License & Service
330 Software Hardware, Software, Corrections Mgt SW 5.0%
License & Service
333 Software Hardware, Software, Premier CAD SW 10.0%
License & Service
353 Software Hardware, Software, Notification Solutions Product 0.0%
License & Service
367 Software Hardware, Software, Flex CAD MSI SW Licenses 10.0%
License & Service
383 Software Hardware, Software, Emergency Notification MSI Sw Licenses 5.0%
License & Service
385 Software Hardware, Software, Flex Records MSI SW Licenses 10.0%
License & Service
389 Software Hardware, Software, Flex Jail MSI SW Licenses 10.0%
License & Service
416 Software Hardware, Software, Critical Connect MSI SW Licenses 0.0%
License & Service
445 Software Hardware, Software, Flex CAD 3rd Party HW & SW 0.0%

Motorola Branded Solutions for Public Safety Communications

@ Motorola Solutions

DIR Pricing 7-1



Attachment E, Ex-8

Office of Management and Enterprise Services (OMES)
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License & Service

451 Software Hardware, Software, Emergency Notification 3rd Party 0.0%
License & Service HW & SW

459 Software Hardware, Software, PremierOne Records 3rd Party 5.0%
License & Service HW & SW

467 Software Hardware, Software, Flex Records 3rd Party HW & SW 0.0%
License & Service

468 Software Hardware, Software, Flex Jail 3rd Party HW & SW 0.0%
License & Service

472 Software Hardware, Software, Spillman Equipment 10.0%
License & Service

492 Software Hardware, Software, Light Server 0.0%
License & Service

498 Software Hardware, Software, Virtual Partner SW 10.0%
License & Service

510 Software Hardware, Software, Critical Connect 3rd Party HW & SW 0.0%
License & Service

513 Software Hardware, Software, PremierOne CAD MSI SW Licenses 10.0%
License & Service

516 Software Hardware, Software, PremierOne Records MSI SW Licenses 0.0%
License & Service

517 Software Hardware, Software, CallWorks MSI SW Licenses 0.0%
License & Service

545 Software Hardware, Software, Kodiak MSI SW Licenses 10.0%
License & Service

568 Software Hardware, Software, PremierOne CAD 3rd Party HW & SW 0.0%
License & Service

572 Software Hardware, Software, CommandCentral Aware Workstation 0.0%
License & Service

578 Software Hardware, Software, CallWorks 3rd Party HW & SW 0.0%
License & Service

580 Software Hardware, Software, Wave Tactical 3rd Party HW & SW 0.0%
License & Service

583 Software Hardware, Software, Wave OnCloud 3rd Party HW & SW 0.0%
License & Service

584 Software Hardware, Software, Kodiak 3rd Party HW & SW 0.0%
License & Service

608 Software Hardware, Software, Net RMS SW 10.0%
License & Service

642 Software Hardware, Software, Wave OnCloud MSI HW 0.0%
License & Service

660 Software Hardware, Software, UPTT ASTRO Gateway & Server 10.0%
License & Service

670 Software Hardware, Software, Asset Management Service 0.0%
License & Service

789 Software Hardware, Software, Spillman SW 10.0%

Motorola Branded Solutions for Public Safety Communications

m Motorola Solutions

DIR Pricing 7-2
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License & Service
842 Software Hardware, Software, Public SVC SW License 0.0%

License & Service
892 Software Hardware, Software, UPTT ASTRO Licenses 10.0%

License & Service
258 -1 Software Hardware, Software, Analytics one time set-up fee - 0.0%

time License & Service Use Quantity 1
payment

17 Software Sl Delivery Services PremierOne CAD Delivery Services 5.0%
30 Software Sl Delivery Services Flex CAD Delivery Services 0.0%
79 Software Sl Delivery Services Situational Awareness Delivery Services 0.0%
86 Software Sl Delivery Services Emergency Notification Delivery Services 5.0%
90 Software Sl Delivery Services PremierOne Records Delivery Services 5.0%
97 Software Sl Delivery Services Flex Records Delivery Services 0.0%
99 Software Sl Delivery Services Flex Jail Delivery Services 0.0%
141 Software Sl Delivery Services Digital Evidence Delivery Services 5.0%
168 Software Sl Delivery Services Kodiak Delivery Services 10.0%
327 Software Sl Delivery Services CAD Mobile Delivery Services 0.0%
331 Software Sl Delivery Services CAD Suite Deployment 0.0%
473 Software Sl Delivery Services Spillman Delivery Services 0.0%
586 Software Sl Delivery Services CallWorks Delivery Services 0.0%
639 Software Sl Delivery Services Critical Connect Delivery Services 0.0%
32 Software Recurring Services CommandCentral Vault 10.0%
138 Software Recurring Services CommandCentral Anal/Pred/Tip 0.0%
173 Software Recurring Services Flex CAD Support Services 5.0%
184 Software Recurring Services Situational Awareness Support Services 10.0%
194 Software Recurring Services Emergency Notification Support Services 0.0%
196 Software Recurring Services Flex Records Support Services 5.0%
197 Software Recurring Services Flex Jail Support Services 5.0%
217 Software Recurring Services LMS 3rd Party Services 0.0%
220 Software Recurring Services Critical Connect Support Services 0.0%
223 Software Recurring Services Kodiak Support Services 0.0%
227 Software Recurring Services PremierOne CAD Managed Services 5.0%
235 Software Recurring Services Emergency Notification Managed Services 0.0%
236 Software Recurring Services PremierOne Records Managed Services 0.0%
241 Software Recurring Services CallWorks Managed Services 0.0%
252 Software Recurring Services PremierOne CAD SaaS 0.0%
253 Software Recurring Services Flex CAD SaaS 0.0%
255 Software Recurring Services Emergency Notification SaaS 0.0%
258 Software Recurring Services CommandCentral Analytics SaaS 0.0%
263 Software Recurring Services Cloud Connect Services SaaS 0.0%

Motorola Branded Solutions for Public Safety Communications

m Motorola Solutions
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267 Software Recurring Services PremierOne CAD 3rd Party Services 5.0%
268 Software Recurring Services Flex CAD 3rd Party Services 5.0%
283 Software Recurring Services Emergency Notification 3rd Party Services 0.0%
289 Software Recurring Services PremierOne Records 3rd Party Services 0.0%
296 Software Recurring Services Flex Records 3rd Party Services 5.0%
31 Software Recurring Services Flex Jail 3rd Party Services 5.0%
314 Software Recurring Services Emergency Call Handling SaaS 0.0%
315 Software Recurring Services PremierOne Records SaaS 0.0%
321 Software Recurring Services CallWorks 3rd Party Services 0.0%
336 Software Recurring Services PremierOne Mobile Managed Services 0.0%
337 Software Recurring Services Critical Connect 3rd Party Services 0.0%
338 Software Recurring Services Kodiak 3rd Party Services 0.0%
413 Software Recurring Services PremierOne Mobile SaaS 0.0%
588 Software Recurring Services PremierOne CAD Support Services 5.0%
589 Software Recurring Services PremierOne Records Support Services 0.0%
592 Software Recurring Services CallWorks Support Services 0.0%
600 Software Recurring Services CommandCentral Connections 10.0%
601 Software Recurring Services Wave Tactical Support Services 0.0%
605 Software Recurring Services Wave Tactical Managed Services 0.0%
609 Software Recurring Services Kodiak Managed Services 0.0%
612 Software Recurring Services Situational Awareness SaaS 0.0%
616 Software Recurring Services CC Digital Evidence SaaS 0.0%
625 Software Recurring Services CallWorks SaaS 0.0%
629 Software Recurring Services Wave OnCloud SaaS 0.0%
630 Software Recurring Services Kodiak SaaS 0.0%
634 Software Recurring Services Situational Awareness 3rd Party Services 10.0%
702 Software Recurring Services PremierOne CAD Maintenance 5.0%
797 Software Recurring Services Flex CAD Support Services 0.0%
802 Software Recurring Services Critical Connect SaaS 0.0%
850 Software Recurring Services PremierOne Mobile Support Services 0.0%
85 Infrastructure Scada 15.0%
112 Infrastructure G-Series HW 20.0%
137 Infrastructure KMF 5.0%
147 Infrastructure IP Transport HW 10.0%
214 Infrastructure Moscad 10.0%
222 Infrastructure PDG SW 15.0%
226 Infrastructure Interoperability Solutions 15.0%
261 Infrastructure Service Aids / Shop Supplies 5.0%
275 Infrastructure MC-Edge 10.0%

Motorola Branded Solutions for Public Safety Communications
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342 Infrastructure Alarm & Control System 10.0%
362 Infrastructure RPG Low/Mid/High SRCD 20.0%
371 Infrastructure Radio Subscription SW 0.0%
382 Infrastructure NFM SW 10.0%
405 Infrastructure K Core 15.0%
424 Infrastructure Master Site ASTRO HW 15.0%
425 Infrastructure L Core 15.0%
454 Infrastructure RNSG Infra Sourced 15.0%
469 Infrastructure NFM HW 10.0%
482 Infrastructure PDR 8000 5.0%
499 Infrastructure Moscad - M & ALR 10.0%
509 Infrastructure Astro Station Misc 5.0%
512 Infrastructure Astro Controller Misc 5.0%
524 Infrastructure Motobridge 10.0%
537 Infrastructure Astro Repeater Misc 5.0%
591 Infrastructure Legacy Infra Data Paging 5.0%
595 Infrastructure G-Series SW 20.0%
647 Infrastructure Trunked Terminal SW 5.0%
677 Infrastructure D-Series HW 15.0%
680 Infrastructure D-Series SW 15.0%
729 Infrastructure Conv Flash Software 17.0%
743 Infrastructure ASTRO Receivers 15.0%
790 Infrastructure LEXL11 10.0%
811 Infrastructure Cirrus HW 0.0%
877 Infrastructure Master Site ASTRO SW 20.0%
142 Subscribers APX Next Single Band 27.0%
437 Subscribers APX Next All Band 27.0%
201 Subscribers KVL I 10.0%
305 Subscribers APX 4000XH 27.0%
332 Subscribers Flashport Software 20.0%
426 Subscribers APX 4000 / APX 2000 27.0%
430 Subscribers Flashport SW Upgrade 20.0%
462 Subscribers KLV 3000 10.0%
470 Subscribers APX Soldier 27.0%
471 Subscribers APX 4500/APX 2500 27.0%
481 Subscribers APX 6000 27.0%
527 Subscribers APX 6500 27.0%
536 Subscribers APX Covert Portable 27.0%
571 Subscribers ASTRO Subs Drop Ship 15.0%

Motorola Branded Solutions for Public Safety Communications
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579 Subscribers APX 8000 27.0%
581 Subscribers APX 8000XE 27.0%
635 Subscribers Sierra Wireless Modems 5.0%

652 Subscribers APX 6500Li 27.0%
655 Subscribers APX Portable Licenses 27.0%
656 Subscribers APX Mobile Licenses 27.0%
673 Subscribers APX 8000H 27.0%
681 Subscribers APX 8500 27.0%
755 Subscribers APX 6000Li 27.0%
756 Subscribers APX 6000XE 27.0%
761 Subscribers APX Consolette 27.0%
837 Subscribers APX 900 /1000 27.0%
187 Subscriber Accessories & Equipment | Portable Accessories Drop Ship 15.0%
189 Subscriber Accessories & Equipment | Mobile Accessories 15.0%
271 Subscriber Accessories & Equipment | Carry Cases 25.0%
291 Subscriber Accessories & Equipment | Mobile Drop Ship 20.0%
372 Subscriber Accessories & Equipment | Speaker Microphones 20.0%
414 Subscriber Accessories & Equipment | Visar Accessory 20.0%
453 Subscriber Accessories & Equipment | CGISS Batteries 25.0%
476 Subscriber Accessories & Equipment | Schaumburg DC Accessories 20.0%
505 Subscriber Accessories & Equipment | Call Box 20.0%
554 Subscriber Accessories & Equipment | Mobile Antennas 15.0%
555 Subscriber Accessories & Equipment | Misc Accessories 20.0%
706 Subscriber Accessories & Equipment | Mobile Console Accessories 5.0%

742 Subscriber Accessories & Equipment | Portable Audio Accessories 25.0%
785 Subscriber Accessories & Equipment | Chargers Reconditioners 25.0%
37 PCR 2-way Accessory 20.0%
51 PCR LTE E Node B Site 0.0%

55 PCR LTE Switch Routers 0.0%

60 PCR LTE L3 Core 0.0%

66 PCR LTE Drop Ship 0.0%

436 PCR Broadband Device 0.0%

503 PCR LTE E Node B Modems 0.0%

136 PCR Minitor Products 15.0%
156 PCR NITRO OPBB Equipment 0.0%

422 PCR MOTOTRBO Repeater SW 20.0%
433 PCR MotoTRBO High Tier Repeater 20.0%
511 PCR Bali Display Mobile Radio 10.0%
557 PCR Trident Controller 10.0%

m Motorola Solutions
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686 PCR Avtec Third Party Console 0.0%
707 PCR NITRO Managed Infra 0.0%
714 PCR NITRO Data Service 0.0%
734 PCR ION Portable 15.0%
871 PCR Belize Full Key Display P 15.0%
124 Consoles Command Star & Desksets 15.0%
202 Consoles IP Deskset 15.0%
229 Consoles Console Accy 15.0%
244 Consoles MCC 7500e 20.0%
322 Consoles MCC 5500 15.0%
443 Consoles MCC 7500 20.0%
504 Consoles AXS Console 15.0%
735 Consoles Avtec Product 10.0%
738 Consoles Avtec Scoutcare 0.0%
754 Consoles Console Peripherals 15.0%
131 Drop Ship Microwave 10.0%
183 Drop Ship Distributed Antenna Systems 10.0%
207 Drop Ship Site Equipment 10.0%
262 Drop Ship Towers 5.0%
329 Drop Ship MSI Stnd Bldg 5.0%
351 Drop Ship RF Antenna & TX Line 15.0%
392 Drop Ship Drop Ship System Integration 0.0%
415 Drop Ship Test Equipment 10.0%
457 Drop Ship RF Conditioning & Distribution 10.0%
515 Drop Ship Services Led Drop Ship 10.0%
547 Drop Ship EBTS Radios 10.0%
708 Drop Ship Computers & Monitors 15.0%
856 Drop Ship Motorola Alternative Building 10.0%
904 Drop Ship Point to Multipoint 15.0%
906 Drop Ship Time & Frequency Systems 15.0%
907 Drop Ship Point to Point & Accessories 15.0%
908 Drop Ship Dropship License Point to Point 15.0%
947 Drop Ship Cambium Backhaul 15.0%
177 Video Equipment & Service Avigilon Cameras 10.0%
178 Video Equipment & Service Avigilon Hardware Solutions 10.0%
179 Video Equipment & Service Avigilon Software Solutions 10.0%
180 Video Equipment & Service Avigilon Access Control 10.0%
650 Video Equipment & Service Vaas PS HW 0.0%
662 Video Equipment & Service Vaas DRN HW 0.0%

Motorola Branded Solutions for Public Safety Communications
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663 Video Equipment & Service Vaas EDX HW 0.0%
664 Video Equipment & Service Vaas PL HW 0.0%
665 Video Equipment & Service Vaas PS Delivery 0.0%
666 Video Equipment & Service Vaas DRN Delivery 0.0%
667 Video Equipment & Service Vaas EDX Delivery 0.0%
668 Video Equipment & Service Vaas PL Delivery 0.0%
669 Video Equipment & Service Vaas PS Support 0.0%
674 Video Equipment & Service Vaas DRN Support 0.0%
683 Video Equipment & Service Vaas EDX Support 0.0%
692 Video Equipment & Service Vaas PL Support 0.0%
693 Video Equipment & Service Vaas PS SaaS 0.0%
694 Video Equipment & Service Vaas DRN SaaS 0.0%
695 Video Equipment & Service Vaas EDX SaaS 0.0%
696 Video Equipment & Service Vaas PL SaaS 0.0%
851 Video Equipment & Service WatchGuard In-car Video 20% off MSRP
852 Video Equipment & Service WatchGuard Body-worn Video 20% off MSRP
853 Video Equipment & Service WatchGuard Software Maintenance 20% off MSRP
854 Video Equipment & Service WatchGuard Hardware Maintenance & 20% off MSRP
Services
851aaS | Video Equipment & Service WatchGuard In-car Video as a Service 0.0%
852aaS | Video Equipment & Service WatchGuard Body-worn Video as a Service 0.0%
6 System Integration & Support ASTRO Dispatch Support 0.0%
Services
42 System Integration & Support ASTRO SUA Upgrade Operations Support 0.0%
Services
43 System Integration & Support ASTRO SUA Field Service Support 0.0%
Services
127 System Integration & Support Motorola Shop Services 0.0%
Services
128 System Integration & Support Motorola Engineering Services 0.0%
Services
135 System Integration & Support Drop Ship Freight 0.0%
Services
185 System Integration & Support Motorola Subscriber Services 0.0%
Services
208 System Integration & Support Motorola Project Management Services 0.0%
Services
231 System Integration & Support Motorola Partner Maintenance Support 0.0%
Services
290 System Integration & Support Motorola Warranty Services 0.0%
Services
298 System Integration & Support ASTRO System Essential Support 0.0%
Services

Motorola Branded Solutions for Public Safety Communications
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Attachment E, Ex-8

Office of Management and Enterprise Services (OMES)

August 31, 2021

306 System Integration & Support Site Development Services 0.0%
Services

348 System Integration & Support ASTRO System Premier Support 0.0%
Services

360 System Integration & Support Cirrus Subscription 0.0%
Services

373 System Integration & Support ASTRO System Advanced Support 0.0%
Services

390 System Integration & Support ASTRO System Manager Support 0.0%
Services

427 System Integration & Support 3rd Party Services 0.0%
Services

431 System Integration & Support Motorola Device Management Support - 0.0%
Services Essential

519 System Integration & Support ASTRO Security Monitoring Support 0.0%
Services

560 System Integration & Support ASTRO System Update Service Remote 0.0%
Services Patching Support

561 System Integration & Support ASTRO Network Monitoring Support 0.0%
Services

700 System Integration & Support Motorola Device Management Support - 0.0%
Services Advanced

701 System Integration & Support Motorola Device Management Support - 0.0%
Services Premier

712 System Integration & Support APX Next Application Subscription 0.0%
Services

724 System Integration & Support Motorola APX Next Management Support - 0.0%
Services Advanced

769 System Integration & Support ASTRO Preventative Maintenance Support 0.0%
Services

772 System Integration & Support ASTRO Technical Support 0.0%
Services

814 System Integration & Support ASTRO Cyber Security Assessment 0.0%
Services Support

823 System Integration & Support ASTRO SUA Hardware & Software Support 0.0%
Services

847 System Integration & Support Lunarline Cyber Security Services 0.0%
Services

848 System Integration & Support Lunarline Cyber Security Monitoring 0.0%
Services

859 System Integration & Support Delta Risk Cyber Security Services 0.0%
Services

882 System Integration & Support ASTRO On-Site Support 0.0%
Services

929 System Integration & Support ASTRO Infrastructure Repair Support 0.0%
Services

Motorola Branded Solutions for Public Safety Communications

m Motorola Solutions

DIR Pricing 7-9



Attachment E, Ex-8

Office of Management and Enterprise Services (OMES)

August 31, 2021

943 System Integration & Support ASTRO SUA Training Service Support 0.0%
Services
948 System Integration & Support 3rd Party Maintenance Support 0.0%
Services
969 System Integration & Support ASTRO System Update Service Local 0.0%
Services Patching Support
XXX Subscriber Future Subscriber Devices - Released After 15.0%
Contract
YYY Infrastructure Future Infrastructure HW & SW - Released 10.0%
After Contract

Motorola Branded Solutions for Public Safety Communications
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Attachment F: Indemnification
7. Indemnification.

7.1. General Indemnity. Motorola will defend, indemnify, and hold Customer its officers,
directors, employees, and agents harmless from and against any and all damages, losses,
liabilities, and expenses (including reasonable fees and expenses of attorneys) arising from any
actual third-party claim, demand, action, or proceeding (“Claim”) for personal injury, death, or
direct damage to property to the extent caused by any acts or omissions of Motorola or its agents,
employees, subcontractors, or suppliers of subcontractors in the execution or performance of the
Contract and any Purchase Orders issued under the Contract except to the extent the claim arises
solely from the negligent act or omission or willful misconduct of Customer or its agents,
employees, or subcontractors. Motorola’s duties under this Section 7.1 — General Indemnity are
conditioned upon: (a) Customer promptly notifying Motorola in writing of the Claim; and (b)
Motorola having sole control of the defense, to the extent the Attorney General of the State allows
Motorola to control the defense and any related settlement negotiations. If the Attorney General
of the State does not authorize sole control of the defense and settlement negotiations to
Motorola, Motorola shall be granted authorization to equally participate in any proceeding related
to this section but Motorola shall remain responsible to indemnify the State to the extent applicable
for associated costs, expenses and attorney fees; a; and (c) if the Attorney General of the State
authorizes Motorola having sole control of the defense of the suit and all negotiations for its
settlement or compromise, Customer cooperating with Motorola and, if requested by Motorola,
providing reasonable assistance in the defense of the Claim.

7.2. Intellectual Property Infringement. Motorola will defend Customer against any third-party
claim alleging that a Motorola-developed or manufactured Product or Service (the “Infringing
Product”) directly infringes a United States patent or copyright (“Infringement Claim”), and
Motorola will pay all damages finally awarded against Customer by a court of competent
jurisdiction for an Infringement Claim, or agreed to in writing by Motorola in settlement of an
Infringement Claim. Motorola’s duties under this Section 7.2 - Intellectual Property
Infringement are conditioned upon: (a) Customer promptly notifying Motorola in writing of the
Infringement Claim; and (b) Motorola having sole control of the defense, to the extent the Attorney
General of the State allows Motorola to control the defense and any related settlement
negotiations. If the Attorney General of the State does not authorize sole control of the defense
and settlement negotiations to Motorola, Motorola shall be granted authorization to equally
participate in any proceeding related to this section but Motorola shall remain responsible to
indemnify the State to the extent applicable for associated costs, expenses and attorney fees;
and (c) if the Attorney General of the State authorizes Motorola having sole control of the defense
of the suit and all negotiations for its settlement or compromise, Customer cooperating with
Motorola and, if requested by Motorola, providing reasonable assistance in the defense of the
Infringement Claim.

7.2.1. If an Infringement Claim occurs, or in Motorola’s opinion is likely to occur, Motorola
may at its option and expense: (a) procure for Customer the right to continue using
the Infringing Product; (b) replace or modify the Infringing Product so that it
becomes non-infringing; or (¢) grant Customer (i) a pro-rated refund of any
amounts pre-paid for the Infringing Product (if the Infringing Product is a software
Product, i.e., Licensed Software or Subscription Software) or (ii) a credit for the
Infringing Product, less an agreed upon reasonable charge for depreciation (if the
Infringing Product is Equipment, including Equipment with embedded software).
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7.3.

7.2.2.

7.2.3.

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

This Section 7.2 — Intellectual Property Infringement provides Customer’s sole
and exclusive remedies and Motorola’s entire liability in the event of an
Infringement Claim. For clarity, the rights and remedies provided in this Section
are subject to, and limited by, the restrictions set forth in Section 8 — Limitation
of Liability below.

Customer Indemnity. RESERVED.
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