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City of Northampton (360_11;;?1#:
Vendor Contract Cover Sheet

(To Accompany All City Contracts to City Auditor, Purchasing and Mayor’s Office)

1. Department and/or Division Name: IT Services

Motorola Solutions

3. _Munis Vendor I.D.#: Department Contract # {if any):

2._Vendor Name:

4. Source and Amount of Funds: Please Fill in Below

Source: (Please check Account Account Amount: Total Per
all that apply} Name: Number: Source
Budget: Pro Tech Services | (- ID 195,300 195,300
0.00 0.00
0.00 0.00
Grant 0.00 0.00
Revolving 0.00 0.00
Borrowing 0.00 0.00
Total of Contract
195,300

5._Period of Contract Coverage (If Applicable) FY23-FY28

6. Brief Description of Goods and/or Services being provided {e.g., Is this a part of a larger project,
stand alone, or is it an amendment to a contract?):

Amending Contract # 6-23. Acquiring cloud-based solution for
In-Car Camera System, five-year contract as approved by City

Council. .
7. Does the vendor have a Northampton Office: Yes No
(if local) Taxes owed: Yes X No
8. Please list time and dates that contracts were delivered:
Signature Date
~DocuSigned by:
Department Head Antonio Pagan ﬂ . 6/19/2023 | 6:05 PM ED1I
- Ml g ——
TR Leah Terrell (tale Tumdl 6/22/2023 | 3:57 PM ED]
PmrRiopedbnias
Chief Procurement Officer, Wil1liam Cof{:ﬂ/d&"m % 6/20/2023 | 5:00 PM EDT
b= PrsvAmemPLAIC.
Finance Director, Charlene Nardi (farlme Mardi 6/22/2023 | 4:03 PM ED[
== PppwliEmsir4eD
Mayor Gina-Louise Sciarra Lina—{pwse Suarva 6/22/2023 | 5:33 pM EDf
== PATIDSGCTDOT42B

Mayver s/CP docs/Procedures/ VENDOR.COVER SHEET UPDATED.6-02 cp
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City of Northampton
Vendor Contract Cover Sheet

(To Accompany All City Contracts to City Auditor, Purchasing and Mayor’s Office)

1. Department and/or Division Name: IT Services

Contract #:
6-23

2 Vendor Name: Motorola Solutions

3. Munis Vendor LD .#: - Department Contract # {if any):

4. Source and Amount of Funds: Please Fill in Below

Source: (Please check Account Account Amount: Total Per
LUy 0 Name: Number: Source
Budget: Tech services -8R 45 000 49,000
0.00 0.00
0.00 0.00
Grant 0.00 0.00
Revolving 0.00 0.00
Borrowing 0.00 0.00
Total of Contract
49,000

5. Period of Contract Coverage (If Applicable) FY23 - FY26

year contract

7. Does the vendor have a Northampton Office:
(if local) Taxes owed:

Department Head Antonio Pagan

Auditor, Joyce Karpinski

Chief Procurement Officer, 2°¢ ©0ok

Finance Director, Charlene Nardi

6. Brief Description of Goods and/or Services being provided (e.g., Is this a part of a larger project,
stand alone, or is it an amendment to a contract?):
Acquiring cloud-based solution for In-Car Camera System, five

Yes
Yes

8. Please list time and dates that contracts were delivered:

Signature
¢ DocuSigned by:

xNo

x No

Date

6/14/2022 | 3:02 PM EDT

ey aa
0502BTEES2ZAG400.

Joyce Karpinski

6/14/2022 | 3:21 PM ED
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In-Car video System - watchguard
Master Customer Agreement

This Master Customer Agreement (the “"MCA") is entered into between WatchGuard Video, Inc.,
with offices at 415 E. Exchange Parkway, Allen, TX 75002 (“WatchGuard”) and the entity set
forth in the signature block below (“Customer”). WatchGuard and Customer will each be referred
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 WatchGuard. 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 WatchGuard and additional rights and obligations
of the Parties (the “Ordering Documents”). To the extent required by applicable procurement
law, a proposal submitted by WatchGuard in response to a competitive procurement process will
be included within the meaning of the term Ordering Documents. This MCA, 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. WatchGuard will (a) sell hardware provided by WatchGuard ("Equipment”),
(b) license software which is either preinstalled on Equipment or installed on Customer-Provided
Equipment (as defined below) and licensed to Customer by WatchGuard 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 WatchGuard 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), WatchGuard 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. WatchGuard 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, WatchGuard 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
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applicable locations (“Sites”), agreed upon by the Parties (“IntegrationServices”),
or (b) breakffix 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.

2.2.3. Service Ordering Documents. The Fees for Services will be set forth in anOrdering
Document and any applicable project schedules. 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.

2.24. Service Completion. Unless otherwise specified in the applicable Ordering
Document, Services described in an Ordering Document will be deemed complete
upon WatchGuard's performance of all Services listed in such OrderingDocument
(“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, WatchGuard makes recommendations, including a recommendation to purchase
other products or services, nothing in this Agreement precludes WatchGuard from participating in
a future competitive bidding process or otherwise offering or selling the recommendedproducts
or other services to Customer. Customer represents that this paragraph does not violate its
procurement standards or other laws, regulations, or policies.

24. Customer Obligations. Customer will ensure that information Customer provides to
WatchGuard 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 WatchGuard to provide the Products and Services
and perform its other duties under this Agreement. Unless the applicable Ordering Document
states otherwise, WatchGuard 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 itsobligations
under this Agreement, WatchGuard’s ability to perform its obligations may be impacted and
changes to the Agreement, including the scope, Fees, and performance schedulemay 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 WatchGuard, and unless otherwise
expressly agreed in an Addendum or Ordering Document that certain Documentation will be
owned by Customer. WatchGuard 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.
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26. WaltchGuard Tools and Equipment. As part of delivering the Products and Services,
WatchGuard may provide certain tools, equipment, models, and other materials of its own. Such
tools and equipment will remain the sole property of WatchGuard. unless they are to bepurchased
by Customer as Products and are explicitly listed on an Ordering Document. The tools and
equipment may be held by Customer for WatchGuard's use without charge and may be removed
from Customer's premises by WatchGuard 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 WatchGuard 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 purposeof supporting
the Products and Services that are not competitors of WatchGuard, and the entities (if any)
specified in an Ordering Document or otherwise approved by WatchGuard in writing (email from
an authorized WatchGuard 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.

2.9. 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. Tern. The term of this MCA (“Term”) will commence on the Effective Date and continue
until six (6) months after the later of (a} the termination, expiration, or discontinuance of services
under the last Ordering Document in effect, or (b) the expiration of all applicable warranty periods,
unless the MCA is earlier terminated as set forth herein. The applicable Addendum or Ordering
Document will set forth the term for the Products and Services governed thereby.
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3.2, Termination. Either Party may terminate the Agreement or the applicable Addendum or
Ordering Document if the other Party breaches a material obligation under the Agreement and
does not cure such breach within thirty (30) days after receipt of notice of the breach or fails to
produce a cure plan within such period of time. Each Addendum and Ordering Document may be
separately terminable as set forth therein.

3.3. Suspension of Services. WatchGuard may terminate or suspend any Products or Services
under an Ordering Document if WatchGuard determines: (a) the related Productlicense has
expired or has terminated for any reason; (b) the applicable Product is being usedon a hardware
platform, operating system, or version not approved by WatchGuard; (¢) Customer fails to make
any payments when due; or (d) Customer fails to comply with any of its other obligations or
otherwise delays WatchGuard's ability to perform.

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 WatchGuard's option) all WatchGuard Materials and WatchGuard
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, WatchGuard 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 WatchGuard for
Products and Services already delivered. Customer has a duty to mitigate any damages under
this Agreement, including in the event of default by WatchGuard 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, and such Fees may be changed by
WatchGuard at any time, except that WatchGuard will not change the Fees for Products and
Services purchased by Customer during the term of an active Ordering Document or during a
Subscription Term (as defined and further described in the applicable Addendum). 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 setforth 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 WatchGuard for these or other expenses incurred by WatchGuard 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 WatchGuard is required to pay any Taxes, Customer will reimburse
WatchGuard for such Taxes (including any interest and penalties} within thirty (30) days after
Customer’s receipt of an invoice therefore. Customer will be solely responsible for reporting the
Products for personal property tax purposes, and WatchGuard will be solely responsible for
reporting taxes on its income and net worth,

4.3. Invoicing. WatchGuard will invoice Customer at the frequency set forth in the applicable
Addendum or Ordering Document, and Customer will pay all invoices within thirty (30) days of
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the invoice date 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. WatchGuard 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-WatchGuard Content.

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 WatchGuard to perform its obligations
hereunder, and for facilitating WatchGuard's access to the Sites. No waivers of liability will be
imposed on WatchGuard 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 secil conditions as defined by the version of E.lLA. standard RS-222 in effect on the
Effective Date.

5.3. Site Issues. WatchGuard 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-WatchGuard Content. If WatchGuard or Customer
identifies any deficiencies or non-conformities, Customer will promptly remediatesuch 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 WatchGuard 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 WatchGuard 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 laws or infringe any
third-party rights (including intellectual property rights). Customer (and not WatchGuard) will be
fully liable for Customer-Provided Equipment, and Customer will immediately notify WatchGuard
of any Customer-Provided Equipment damage, loss, change, or theft that may impact
WatchGuard's ability to provide the Products and Services under this Agreement, and Customer
acknowledges that any such events may cause achange in the Fees or performance schedule
under the applicable Ordering Docurent,
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5.5. Non-WatchGuard 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 WatchGuard (collectively, "Non-WatchGuard Content”) with or through the Products and
Services. If Customer accesses, uses, or integrates any Non-WaichGuard Content with the
Products or Services, Customer will first obtain all necessary rights and licenses to permit
Customer's and its Authorized Users’ use of the Non-WatchGuard Content in connection with the
Products and Services. Customer will also obtain the necessary rights for WatchGuard to use
such Non-WatchGuard Content in connection with providing the Products and Services, including
the right for WatchGuard to access, store, and process such Non- WatchGuard Content (e.g., in
connection with Subscription 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-WatchGuard Content with the
Products and Services, and that Customer and its Authorized Users will comply with any terms
and conditions applicable to such Non- WatchGuard Content. If any Non-WatchGuard Content
require access to Customer Data (as defined below in Section __ below), Customer hereby
authorizes WaitchGuard to allow the provider of such Non-WatchGuard Content to access
Customer Data, in connection with the interoperation of such Non-WatchGuard Content with the
Products and Services. Customer acknowledges and agrees that WatchGuard is not responsible
for, and makes no representations or warranties with respect to, the Non-WatchGuard Content
(including any disclosure, modification, or deletion of Customer Data resulting from use of Non-
WatchGuard Content or failure to properly interoperate with the Products and Services). If
Customer receivesnotice that any Non-WatchGuard Content must be removed, modified, or
disabled within the Products or Services, Customer will promptly do so. WatchGuard wilt have the
right to disable orremove Non-WatchGuard Content if WatchGuard believes a violation of law,
third-party rights, or WatchGuard's policies is likely to occur, or if such Non-WatchGuard Content
poses or may pose a security or other risk or adverse impact to the Products or Services,
WatchGuard, WatchGuard's systems, or any third party (inciuding other WatchGuard 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. WatchGuard Warranties. Subject to the disclaimers and exclusions below, WatchGuard
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 and workmanship. Other
than as set forth in subsection (a) above, recurring Services are not warranted but rather will be
subject to the requirements of the applicable Addendum or OrderingDocument. WatchGuard
provides other express warranties for WatchGuard-manufactured Equipment, WatchGuard-
owned software Products, and certain Services. Such express warranties are inciuded in 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 or Ordering Document.
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6.4.

6.3. Warranty Claims; Remedies. To assert a warranty claim, Customer must notify
WatchGuard 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 suchclaim,
WatchGuard will investigate the claim and use commercially reasonable efforts to repairor
replace any confirmed materially non-conforming Product or re-perform any non-conforming
Service, at its option. Such remedies are Customer's sole and exclusive remedies for
WatchGuard's breach of a warranty. WatchGuard's warranties are extended by WatchGuard to
Customer only, and are not assignable or transferrable.

Pass-Through Warranties. In addition to the express warranties provided in this agreement, to
the extent offered by third-party providers of software or hardware and to the extent permitted
by law, Contractor 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 WATCHGUARD DISCLAIMS ALL OTHER WARRANTIES OR CONDITIONS,
EXPRESS OR IMPLIED, INCLUDING IMPLIED WARRANTIES OF MERCHANTABILITY,
FITNESS FOR A PARTICULAR PURPOSE, TITLE, AND QUALITY. WATCHGUARD 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. UNLESS OTHERWISE
SPECIFIED AND MUTUALLY AGREED IN WRITING.

7. Indemnification.

7.1. General Indemnity. WatchGuard will defend, indemnify, and hold Customer 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 tangible property to the extent caused by
WatchGuard's negligence, gross negligence or willful misconduct while performing its duties
under an Ordering Document or an Addendum, except to the extent the claim arises from
Customer’s negligence or willful misconduct. WatchGuard’s duties under this Section 7.1 -
General Indemnity are conditioned upon: (a) Customer promptly notifying WatchGuard in writing
of the Claim; (b) WatchGuard having sole control of the defense of the suit and all negotiations
for its settlement or compromise; and (c) Customer cooperating with WatchGuard and, if
requested by WatchGuard, providing reasonable assistance in the defense of the Claim.

7.2, Intellectual Property Infringement. WatchGuard will defend Customer against any third-
party claim alleging that a WatchGuard-developed or manufactured Product or Service (the
“Infringing Product”) directly infringes a United States patent or copyright (“Infringement
Claim"), and WatchGuard will pay all damages finally awarded against Customer by a court of
competent jurisdiction for an Infringement Claim, or agreed to in writing by WatchGuard in
settlement of an Infringement Claim. WatchGuard's duties under this Section 7.2 — Intellectual
Property Infringement are conditioned upon: (a) Customer promptly notifying WatchGuard in
writing of the Infringement Claim; (b) WatchGuard having sole control of the defense of the suit
and all negotiations for its settlement or compromise; and (¢) Customer cooperating with
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WatchGuard and, if requested by WatchGuard, providing reasonable assistance in the defense
of the Infringement Claim.

7.21. If an Infringement Claim occurs, or in WatchGuard's opinion is likely to occur,
WatchGuard 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 reascnable 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, WatchGuard
will have no duty to defend or indemnify Customer for any Infringement Claimthat
arises from or is based upon: (a) Customer Data, Customer-Provided Equipment,
Non-WatchGuard Content, or third-party equipment, hardware, software, data, or
other third-party materials; (b} the combination of the Productor Service with any
products or materials not provided by WatchGuard; (¢) a Product or Service
designed, modified, or manufactured in accordance with Customer's designs,
specifications, guidelines or instructions; (d) a modificationof the Product or
Service by a party other than WatchGuard; (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 WatchGuard's liability resulting from an Infringement
Claim exiend in any way to any payments due ona royalty basis, other than a
reasonable royalty based upon revenue derived by WatchGuard from Customer
from sales or license of the Infringing Product.

7.2.3. This Section 7.2 — Intellectual Property Infringement provides Customer'ssole
and exclusive remedies and WatchGuard’'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.

7.3. Customer Indemnity. Customer will defend, indemnify, and hold WatchGuard and its
subcontractors, subsidiaries and other affiliates harmless from and against any and all damages,
losses, liabilities, and expenses (including reasonable fees and expenses of attorneys) arising
from any actual or threatened third-party claim, demand, action, or proceedingarising from or
retated to {a) Customer-Provided Equipment, Customer Data, or Non- WatchGuard Content,
including any claim, demand, action, or proceeding alleging that any suchequipment, data, or
materials (or the integration or use thereof with the Products and Services) infringes or
misappropriates a third-parly intellectual property or other right, violates applicable law, or
breaches the Agreement, (b) Customer-Provided Equipment's failure to meet the minimum
requirements set forth in the applicable Documentation or match the applicable specifications
provided to WatchGuard by Customer in connection with the Products or Services; (c)
Customer’s (or its service providers, agents, employees, or Authorized User's) negligence or
willful misconduct; and {d) Customer’s or its Authorized User's breach of this Agreement. This
indemnity will not apply to the extent any such claim is caused by WatchGuard's use of Customer-
Provided Equipment, Customer Data, or Non-WatchGuard Content in violation of the Agreement.
WatchGuard will give Customer prompt, written notice of




DocuSign Envelope 1D: F5291746-A717-4504-BB97-BOCBSDBGS086

any claim subject to the foregoing indemnity. WatchGuard will, at its own expense, cooperate
with Customer in its defense or settlement of the claim.

8. Limitation of Liability.

8.1. DISCLAIMER OF CONSEQUENTIAL DAMAGES. EXCEPT FOR PERSONAL INJURY
OR DEATH, WATCHGUARD, ITS AFFILIATES, AND ITS AND THEIR RESPECTIVE
OFFICERS, DIRECTORS, EMPLOYEES, SUBCONTRACTORS, AGENTS, SUCCESSORS,
AND ASSIGNS (COLLECTIVELY, THE "WATCHGUARD PARTIES") WILL NOT BE LIABLE IN
CONNECTION WITH THIS AGREEMENT (WHETHER UNDER WATCHGUARD'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 WATCHGUARD HAS BEEN ADVISED BY CUSTOMER OR ANY THIRD
PARTY OF THE POSSIBILITY OF SUCH DAMAGES OR LOSSES AND WHETHEROR NOT
SUCH DAMAGES OR LLOSSES ARE FORESEEABLE.

8.2, DIRECT DAMAGES. EXCEPT FOR PERSONAL INJURY OR DEATH, THE TOTAL
AGGREGATE LIABILITY OF THE WATCHGUARD 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 THE FEES SET FORTH IN THE ORDERING DOCUMENT
UNDER WHICH THE CLAIM AROSE. NOTWITHSTANDING THE FOREGOING, FOR ANY
SUBSCRIPTION SOFTWARE OR FOR ANY RECURRING SERVICES, THE WATCHGUARD
PARTIES’ TOTAL LIABILITY FOR ALL CLAIMS RELATED TO SUCH PRODUCT OR
RECURRING SERVICES IN THE AGGREGATE WILL NOT EXCEED THE TOTAL FEES PAID
FOR SUCH SUBSCRIPTION SOFTWARE OR RECURRING SERVICE, AS APPLICABLE,
DURING THE CONSECUTIVE TWELVE (12) MONTH PERIOD IMMEDIATELY PRECEDING
THE EVENT FROM WHICH THE FIRST CLAIM AROSE.

8.3. ADDITIONAL EXCLUSIONS. NOTWITHSTANDING ANY OTHER PROVISION OF THIS
AGREEMENT, WATCHGUARD WILL HAVE NO LIABILITY FOR DAMAGES ARISING OUT OF
(A) CUSTOMER DATA, INCLUDING ITS TRANSMISSION TO WATCHGUARD, OR ANY
OTHER DATA AVAILABLE THROUGH THE PRODUCTS OR SERVICES; (B) CUSTOMER-
PROVIDED EQUIPMENT, NON-WATCHGUARD CONTENT, THE SITES, ORTHIRD-PARTY
EQUIPMENT, HARDWARE, SOFTWARE, DATA, OR OTHER THIRD-PARTY MATERIALS, OR
THE COMBINATION OF PRODUCTS AND SERVICES WITH ANY OF THE FOREGOING; (C)
LOSS OF DATA OR HACKING; (D) MODIFICATION OF PRODUCTS OR SERVICES BY ANY
PERSON OTHER THAN WATCHGUARD; (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 BREACH OF THIS AGREEMENT OR MISUSE OF THE PRODUCTS AND SERVICES.

8.4. Voluntary Remedies. WatchGuard 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 WatchGuard agrees to provide Services to help resolve such issues, Customer will reimburse
WatchGuard for its reasonable time and expenses, including by paying WatchGuard any Fees
set forth in an Ordering Document for such Services, if applicable,

8.5. Statute of Limitations. Customer may not bring any claims against an WatchGuard Party
in connection with this Agreement or the Products and Services more than one (1) year after the
date of accrual of the cause of action.
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9. Confidentiality.

9.1. Confidential Information. “Confidential Information” means any and all non-public
information provided by one Party (“Discloser”) to the other (“Recipient”) thatis disclosed under
this Agreement in oral, written, graphic, machine recognizable, or sample form, being clearly
designated, labeled or marked as confidential or its equivalent or that a reasonable
businessperson would consider non-public and confidential by its nature. With respect to
WatchGuard, Confidential Information will also include Products and Services, and
Documentation, as well as any other information relating to the Products and Services. The nature
and existence of this Agreement are considered Confidential Information of the Parties.in order
to be considered Confidential Information, information that is disclosed orally must be identified
as confidential at the time of disclosure and confirmed by Discloser by submitting a written
document to Recipient within thirty (30) days after such disclosure. The written documentmust
contain a summary of the Confidential Information disclosed with enough specificity for
identification purpose and must be labeled or marked as confidential or its equivalent.

9.2. Obligations of Confidentiality. During the Term and for a period of three (3) years from the
expiration or termination of this Agreement, Recipient will (a) not disclose Confidential Information
to any third party, except as expressly permitted in this Section 9 - Confidentiality;

(b} restrict disclosure of Confidential Information to only those employees (including, employees
of any wholly owned subsidiary, a parent company, any other wholly owned subsidiaries of the
same parent company), agents or consultants who must access the Confidential Information for
the purpose of, and who are bound by confidentiality terms substantially similar to those in, this
Agreement; (c) not copy, reproduce, reverse engineer, de-compile or disassemble any
Confidential Information; (d) 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; (e} promptly notify Discloser upon discovery of any unauthorized use or disclosure of
the Confidential Information and take reasonable steps to regain possession of the Confidential
Information and prevent further unauthorized actions or other breach of this Agreement; and (f)
only use the Confidential Information as needed to fulfill its obligations and secure its rights under
this Agreement.

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 egislative order or proceeding.

9.4. Ownership of Confidential Information. All Confidential Information is and will remain the
property of Discloser and will not be copied or reproduced without the express written permission
of Discloser (including as permitted herein). Within ten (10) days of receipt of Discloser's written
request, Recipient will return or destroy all Confidential Information to Discloser along with all
copies and portions thereof, or certify in writing that all such Confidential Information has been
destroyed. However, Recipient may retain (a) one (1) archival copy of the Confidential Information
for use only in case of a dispute concerning this Agreement and

(b) Confidential Information that has been automatically stored in accordance with Recipient's
standard backup or recordkeeping procedures, provided, however that Recipient will remain
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subject to the obligations of this Agreement with respect to any Confidential Information retained
subject to clauses (a) or (b). No license, express or implied, in the Confidential information is
granted to the Recipient other than to use the Confidential Information in the manner and to the
extent authorized by this Agreement. Discloser represents and warrants that it is authorized to
disclose any Confidential Information it discloses pursuant to this Agreement.

10. Proprietary Rights; Data; Feedback.

10.1. Data Definitions. The following terms will have the stated meanings: “Customer Contact
Data” means data WatchGuard collects from Customer, its Authorized Users, and their end users
for business contact purposes, including marketing, advertising, licensing and salespurposes;
“Service Use Data” means data generated by Customer's use of the Products and Services or
by WatchGuard's support of the Products and Services, including personal information, location,
monitoring and recording activity, 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 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 Services. Customer Data does not include Customer Contact Data, Service Use
Data, or information from publicly available sources or other Third-Party Data or WatchGuard
Data; “Third-Party Data” means information obtainedby WatchGuard from publicly available
sources or its third party content providers and made available to Customer through the Products
or Services, “WatchGuard Data” means data owned or licensed by WatchGuard; “Feedback”
means comments or information, in oral or written form, given to WatchGuard 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, dissemination or otherwise makingavailable, alignment or combination, restriction,
erasure or destruction.

10.2. WatchGuard Materials. Customer acknowledges that WatchGuard may use or provide
Customer with access to software, tools, data, and other materials, including designs, utilities,
models, methodologies, systems, and specifications, which WatchGuard 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 WatchGuard or another party} (collectively, “WatchGuard
Materials®). The Products and Services, WatchGuard Data, Third-Party Data, and
Documentation, are considered WatchGuard Materials. Except when WatchGuard has expressly
transferred title or other interest to Customer by way of an Addendum or Ordering Document, the
WatchGuard Materials are the property of WatchGuard or its licensors, and WatchGuard or its
licensors retain all right, title and interest in and to the WatchGuard 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 WatchGuard
Materials or other intellectual property, and Customer agrees to execute any documents and take
any other actions reasonably requested by WatchGuard to effectuate the foregoing. WatchGuard
and its licensors reserve all rights not expressly granted to Customer, and no rights, other than
those expressly granted herein, are granted to Customer by implication, estoppel or otherwise.
Customer will not modify, disassemble, reverse engineer, derive source code or create
derivative works from, merge with other software, distribute,
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sublicense, sell, or export the Products and Services or other WatchGuard 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. WatchGuard 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 WatchGuard is

the processor,

and may engage sub-processors pursuant to Section 10.4.3 ~ Sub-processors.

10.4. Processing Customer Data.

10.4.1.

10.4.2,

10.4.3.

WatchGuard Use of Customer Data. To the extent permitted by law, Customer
grants WatchGuard 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 WatchGuard) to (a)
perform Services and provide Products under the Agreement, (b) analyze the
Customer Data to operate, maintain, manage, and improve WatchGuard 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 WatchGuard 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 WatchGuard that Customer’s
instructions, including appointment of WatchGuard as a processor or sub-
processor, have been authorized by the relevant controller.

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 WatchGuard's Products and
Services), and WatchGuard's use of such Customer Data in accordance with the
Agreement, will not viclate any laws or applicable privacy notices or infringe any
third-party rights {including intellectual property and privacy rights). Customer also
represents and warrants that the Customer Data will be accurate and complete,
and that Customer has obtained all required consents, provided all necessary
notices, and met any other applicable legal requirements with respect to collection
and use (including WatchGuard's and its subcontractors’ use) of the Customer
Data as described in the Agreement.

Sub-processors. Customer agrees that WatchGuard 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, WatchGuard
will enter into agreements with the sub-processors to bind them to data processing
obligations to the extent required by law.

10.5. Data Retention and Deletion. Except for anonymized Customer Data, as described above,

or as otherwise provided under the Agreement, WatchGuard will delete all Customer Data
following termination or expiration of this MCA or the applicable Addendum or Ordering

12



DocuSign Envelope 1D F5291746-A717-45D4-BBS7-BOCBSDB68086

Document, with such deletion to accur 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 WatchGuard in
writing before expiration or termination, subject to Section 13.9 — Notices. WatchGuard will have
no right or obligation to retain such Customer Data beyond expiration or termination unless the
Customer has purchased extended storage from WatchGuard through a mutually executed
Ordering Document.

10.6. Service Use Data. Customer understands and agrees that WatchGuard may collect and
use Service Use Data for its own purposes, but only for the uses described below. WatchGuard
may use Service Use Data to (a) operate, maintain, manage, and improve existing and create
new products and services, (b) test products and services, (c) to aggregate Service Use Data and
combine it with that of other users, and (d) to use anonymized or aggregated data for marketing,
research or other business purposes. Service Use Data may be disclosed to third parties. Itis
Customer's responsibility to notify Authorized Users of WatchGuard's collection and use of
Service Use Data and to obtain any required consents, provide all necessary notices, and meet
any other applicable legal requirements with respect to such collection and use, and Customer
represents and warrants to WatchGuard that it has complied and will continue to comply with this
Section.

10.7. Third-Party Data and WatchGuard Data. WatchGuard Data and Third-Party Data may be
available to Customer through the Products and Services. Customer and its Authorized Users
may use WatchGuard Data and Third-Party Data as permitted by WatchGuard and the applicable
Third-Party Data provider, as described in the applicable Addendum. Unless expressly permitted
in the applicable Addendum, Customer will not, and will ensure its Authorized Users will not: (a)
use the WatchGuard 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; () 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 WatchGuard Data or Third-Party Data
will immediately terminate upon termination or expiration of the applicable Addendum, Ordering
Document, or this MCA. Further, WatchGuard or the applicable Third-Party Data provider may
suspend, change, or terminate Customer’s or any Authorized User's access to WatchGuard Data
or Third-Party Data if WatchGuard or such Third-Party Data provider believes Customer's or the
Authorized User's use of the data violates the Agreement, applicable law or WatchGuard's
agreement with the applicable Third-Party Dataprovider. Upon termination of Customer's rights to
use any WatchGuard 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 WatchGuard. Notwithstanding any provision of the Agreement to the contrary, WatchGuard will
have no liability for Third-Party Data or WatchGuard Data available through the Products and
Services. WatchGuard and its Third-PartyData providers reserve all rights in and to WatchGuard
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 WatchGuard, even if designated as confidential by Customer.
WatchGuard may use, reproduce, license, and otherwise distribute and exploit the Feedback
without any obligation or payment to Customer or Authorized Users and Customer represents
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and warrants that it has obtained all necessary rights and consents to grant WatchGuard 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 WatchGuardthat are based
either in whole or in part on the Feedback, Customer Data, or Service Use Data (or otherwise)
are the exclusive property of WatchGuard and all right, title and interest in and to such fixes,
modifications or improvements will vest solely in WatchGuard. 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 WatchGuard.

1. Force Majeure; Delays Caused by Customer.

11.1. Force Majeure. Except for Customer's payment obligations hereunder, neither Party will
be responsible for nonperformance or delayed performance due to events outside of its
reasonable control. If performance will be significantly delayed, the affected Party will provide
notice to the other Party, and the Parties will agree (in writing) upon a reasonable extension to
any applicable performance schedule.

11.2, Delays Caused by Customer. WatchGuard'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) Custormner will
compensate WatchGuard for its out-of-pocket costs incurred due to the delay {including those
incurred by WatchGuard's affiliates, vendors, and subcontractors).

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 Texas, 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). If a Dispute is not resolved through
negotiation, either Party may initiate mediation by sending a notice of mediation (“Notice of
Mediation”) to the other Party. The Parties will choose an independent mediator within thirty (30)
days of such Notice of Mediation. Neither Party may unreasonably withhold consent to the
selection of a mediator, but if the Parties are unable to agree upon a mediator, either Party may
request that the American Arbitration Association nominate a mediator. Each Party will bear its
own costs of mediation, but the Parties will share the cost of the mediator equally. Each Party will
participate in the mediation in good faith and will be represented at the mediation by a business
executive with authority to settle the Dispute. All in
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13.1.

person meetings under this Section 12.2 — Negotiation; Mediation will take place in Dallas,
Texas, and all communication relating to the Dispute resolution will be maintained in strict
confidence by the Parties. Notwithstanding the foregoing, any Dispute arising from or relating to
WatchGuard's intellectual property rights will not be subject to negotiation or mediation in
accordance with this Section, but instead will be decided by a court of competent jurisdiction, in
accordance with Section 12,3 - Litigation, Venue, Jurisdiction below.

12.3. Litigation, Venue, Jurisdiction. If the Dispute has not been resolved by mediation within
sixty (60) days from the Notice of Mediation, either Party may submit the Dispute to a court of
competent jurisdiction in the state in which the Products and Services are provided. . Each Party
expressly consents to the exclusive jurisdiction of such courts for resolution of any Dispute and to
enforce the outcome of any mediation.

13. General.

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. WatchGuard will comply with Northampton
MA § 285-52 Surveillance technology to the extent Products are under the possession and
control of WatchGuard. WatchGuard 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. WatchGuard will have the right to monitor and audit use of the Products,
which may also include access by WatchGuard 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 WatchGuard in any monitoring
or audit. Customer will maintain during the Term, and for two (2) years thereafter, accurate records
relating to any software licenses granted under this Agreement to verifycompliance with this
Agreement. WatchGuard or a third party (“Auditor”) may inspect Customer's and, as applicable,
Authorized Users' premises, books, and records. WatchGuard will pay expenses and costs of the
Auditor, uniess Customer is found to be in violation of the terms of the Agreement, in which case
Customer will be responsible for such expenses and costs.

13.3. Assignment and Subcontracting. Neither Parly may assign or otherwise transfer this
Agreement without the prior written approval of the other Party. WatchGuard may assign or
otherwise transfer this Agreement or any of its rights or obligations under this Agreement without
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 be
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modified 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 anly 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 1o 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 remedies
provided for in this Agreement will be cumulative and in addition to, and not in lieu of, any other
remedies available to either Party at law, in equily, by contract, or otherwise. Except as 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 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
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modification or part of this Agreement, even if a representative of each Party signs such
document,

The Parties hereby enter into this MCA, together with the attached (i) Equipment Purchase and
Software License Addendum, (ii} Subscription Service Addendum, and (iii) Video-as-a-Service
Addendum, as of the Effective Date.

WatchGuard Video, Inc. Customer: City of Northampton
DocuSigned by: DocuSigned by:
ABB2A169FFF44D1 BBI3DS6CT00T42B. .
Name:Da\”d Dip Name:(-nna-Lom se Sciarra

Title: Area Sales Director, Northeast Tifle: Mayor

Date: 6/14/2022 | 9:56 AaM EDT Date: 6/16/2022 | 3:28 PM EDT
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Equipment Purchase and Software License Addendum

This Equipment Purchase and Software License Addendum (this "EPSLA") is entered into
between WalchGuard Video, Inc., with offices at 415 E. Exchange Parkway, Allen, TX 75002
("WatchGuard") 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 5 M?sger Customer Agreement entered
into between the Parties, effective as of [%/16/20 EDT ] (the "MCA").
Capitalized terms used in this EPSLA, but not deflned 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
WatchGuard, and will form part of the Parties’ Agreement.

2, Delivery of Equipment and Licensed Software.

2.1, Delivery and Risk of Loss. WatchGuard 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. WatchGuard will, using commercially reasonable practices, pack the ordered
Equipment and ship such Equipment to the Customer address set forth in the applicableQOrdering
Document or otherwise provided by Customer in writing, using a carrier selected by WatchGuard.
Notwithstanding the foregoing, delivery of Equipment (and any incorporated Licensed Software)
will occur, and title and risk of loss for the Equipment will pass to Customer, upon shipment by
WatchGuard in accordance with Ex Works, WatchGuard's premises (Incoterms 2020). 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 WatchGuard, and (b) the date WatchGuard otherwise makes the
Software available for download by Customer. If agreed upon in an Ordering Document,
WatchGuard will also provide Services related to such Products.

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

2.3. Beta Services. If WatchGuard 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 WatchGuard. WatchGuard will determine the duration
of the evaluation period for any Beta Service, in its sole discretion, and WatchGuard 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.
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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), WatchGuard 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 WatchGuard or
authorized Customer-Provided Equipment (as applicable, the “Designated Products”) and solely
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 applicableDesignated
Product. Except as otherwise permitted in an applicable Addendum or Ordering Document,
Customer may install, access, and use Licensed Software only in Customer's ownedor 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. End User Licenses. Notwithstanding any provision to the contrary in the Agreement,
certain Licensed Software is governed by a separate license, EULA, or other agreement, including
terms governing third-party equipment or software, such as open source software, included in the
Products and Services. Customer will comply, and ensure its Authorized Users comply, with any
such additional terms applicable to third-party equipment or software.

3.4. 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 o 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 WatchGuard; (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 WatchGuard,;
or (g) remove, alter, or obscure, any copyright or other notice.

3.5. 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 WatchGuard 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 WatchGuard of the
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temporary transfer and identifies the device on which the Licensed Software 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 WatchGuard atthe time
temporary transfer is discontinued.

3.6. 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 WatchGuard 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.

4.1. 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 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 — WatchGuard 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. Notwithstanding the termination provisions of the MCA, WatchGuard may
terminate this EPSLA (and any Ordering Documents hereunder) immediately upon notice to
Customer if Customer breaches Section 3 — Licensed Software License and Restrictions of
this EPSLA, or any other provision related to Licensed Software license scope or restrictions set
forth in an Ordering Document, EULA, or other applicable Addendum. For clarity, upon
termination or expiration of the EPSLA Term, all WatchGuard obligations under this EPSLA
{(including with respect to Equipment and Licensed Software delivered hereunder) will terminate.
If Customer desires to purchase additional Services in connection with such Equipment or
Licensed Software, Customer may enter into a separate Addendum with WatchGuard, governing
such Services. Customer acknowledges that WatchGuard made a considerable investment of
resources in the development, marketing, and distribution of the Licensed Software and
Documentation, and that Customer's breach of the Agreement will result in irreparable harm to
WatchGuard for which monetary damages would be inadequate. If Licenseebreaches this
Agreement, in addition to termination, WatchGuard will be entitled to all available remedies at law
or in equity, including immediate injunctive relief and repossession of all non- embedded Licensed
Software and associated Documentation.

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 WatchGuard 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 WatchGuard 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
WatchGuard may have with respect to an early termination.

5. Payment. Customer will pay invoices for the Products and Services provided under this
EPSLA in accordance with the invoice payment terms set forth in the MCA. Generally, invoices
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are issued after shipment of Equipment or upon WatchGuard's delivery of Licensed Software (in
accordance with Section 2.1 — Delivery and Risk of Loss), as applicable, but if a specific
invoicing or payment schedule is set forth in the applicable Ordering Document, EULA or other
Addendum, such schedule will control with respect to the applicable Products and Services
referenced therein. WatchGuard will have the right to suspend future deliveries of Products and
Services if Customer fails to make any payments when due.

6. Representations and Warranties; Liability.

6.1. WatchGuard 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 WatchGuard-
manufactured Equipment under Section 2.1 - Delivery and Risk of Loss, WatchGuard
represents and warrants that such WatchGuard-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, WatchGuard
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 WatchGuard-owned Licensed Softwareunder Section 2.1 -
Delivery and Risk of Loss, WatchGuard 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 WatchGuard-developed Licensed Software (as determined by
WatchGuard). The warranty set forth in subsection (c) will be referred to as the "WatchGuard
Licensed Software Warranty”. As Customer's sole and exclusive remedy forany breach of
the WatchGuard Licensed Software Warranty, WatchGuard will use commercially reasonable
efforts to remedy the material defect in the applicable Licensed Software; provided, however, that
if WatchGuard does not remedy such material defect within a reasonable time, then at
WatchGuard's sole option, WatchGuard will either replace the defective 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 WatchGuard Licensed Software Warranty applies only to the most current version of
the Licensed Software issued by WatchGuard, and issuance of updated versions of any Licensed
Software does not result in a renewal or extension of the WatchGuard Licensed Software
Warranty beyond the ninety (20) 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, WATCHGUARD WILL HAVE NO LIABILITY FOR (A) DEFECTS IN OR
DAMAGE TO PRODUCTS RESULTING FROM USE OTHER THAN IN THE NORMAL
AUTHORIZED MANNER, OR FROM ACCIDENT, LIQUIDS, OR NEGLECT; (B)TESTING,
MAINTENANCE, REPAIR, INSTALLATION, OR MODIFICATION BY PARTIES OTHER THAN
WATCHGUARD; (C) CUSTOMER'S OR ANY AUTHORIZED USER'S 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.
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6.3. Voluntary Remedies. WatchGuard 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 WatchGuard agrees to provide Services to help resolve such issues,
Customer will reimburse WatchGuard for its reasonable time and expenses,including by paying
WatchGuard 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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Subscription Software Addendum

This Subscription Software Addendum (this “SSA”") is entered into between WatchGuard Video,
Inc., with offices at 415 E. Exchange Parkway, Allen, TX 75002 ("WatchGuard”) 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 [6/16/2022 | 3:28 PM EDY (the “MCA"). Capitalized terms used in this SSA,
but not definedherein, 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 WatchGuard, 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), WatchGuard will
provide to Customer the Subscription Software set forth in an Ordering Document, in accordance
with the terms of the Agreement.WatchGuard 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 WatchGuard otherwise
providing access to the Subscription Software. If agreed upon in an Ordering Document,
WatchGuard 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, WatchGuard 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, WatchGuard 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. To the extent WatchGuard provides Services to Customer in order to help
resolve issues resulting from changes made to the Subscription Software through user
credentials, including through any administrative user credentials, or issues otherwise created
by Authorized Users, such Services will be billed to Customer on atime and materials basis,
and Customer will pay all invoices in accordance with the payment terms of the MCA.

2.4. Beta Services. If WatchGuard 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
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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 WatchGuard. WatchGuard will determine the duration
of the evaluation period for any Beta Service, in its sole discretion, and WatchGuard 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, WatchGuard 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 to provide the Subscription
Software, or Documentation to be placed in the public domain; use the Subscription Software to
compete with WatchGuard; 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 continuefor a twelve
{12) month period or such longer period identified in an Ordering Document (the
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“Initial Subscription Period™). Following the Initial Subscription Period, Customer's subscription
to the Subscription Software and any recurring Services will automatically renew foradditional
twelve (12) month periods (each, a “Renewal Subscription Year"), 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. (The Initial Subscription Period and each Renewal Subscription Year
will each be referred to herein as a “Subscription Term”.) WatchGuard may increase Fees prior
to any Renewal Subscription Year. In such case, WatchGuard will notify Customer of such
proposed increase no later than thirty (30) days priorto 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 (a) 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 forRenewal 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) theEffective
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, WatchGuard 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 (@) 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 WatchGuard,
WatchGuard'sSoftware, systems, or any third party (including other WatchGuard customers).
Customer acknowledges that WatchGuard 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 WatchGuard for which
monetary damages would be inadequate. If Customer breaches this Agreement, in addition to
termination, WatchGuard will be entitled to all available remedies at law or in equity (including
immediate injunctive relief).

44. Wind Down of Subscription Software. In addition to the termination rights in the MCA,
WatchGuard may terminate any Ordering Document and Subscription Term, in whole or in part,
in the event WatchGuard plans to cease offering the applicable Subscription Software orService
to customners.

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

3
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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 associatedrecurring Services may
include certain one-time Fees, such as start-up fees, license fees, or other fees set forth in an
Ordering Document. WatchGuard will have the right to suspend the Subscription Software and any
recurring Services if Customer fails to make any payments whendue.

5.2. License True-Up. WatchGuard 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 WatchGuard determines that Customer’s usage of the
Subscription Software during the applicable Subscription Term exceeded the total numberof
licenses purchased by Customer, WatchGuard may invoice Customer for the additional licenses
used by Customer, pro-rated for each additional license from the date such license wasactivated,
and Customer will pay such invoice in accordance with the payment terms in the MCA.

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, WATCHGUARD WILL HAVE NO LIABILITY FOR (A} INTERRUPTION OR
FAILURE OF CONNECTIVITY, VULNERABILITIES, OR SECURITY EVENTS; (B) DISRUPTION
OF OR DAMAGE TO CUSTOMER'S OR THIRD PARTIES' SYSTEMS, EQUIPMENT, OR DATA,
INCLUDING DENIAL OF ACCESS TO USERS, ORSHUTDOWN OF SYSTEMS CAUSED BY
INTRUSION DETECTION SOFTWARE OR HARDWARE; (C) AVAILABILITY OR ACCURACY
OF ANY DATA AVAILABLE THROUGH THESUBSCRIPTION SOFTWARE OR SERVICES, OR
INTERPRETATION, USE, OR MISUSE THEREOF; (D) TRACKING AND LOCATION-BASED
SERVICES; OR (E) BETA SERVICES.

6.2. Voluntary Remedies. WatchGuard 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 WatchGuard agrees to provide Services to help resolve such issues,
Customer will reimburse WatchGuard for its reasonable time and expenses,including by paying
WatchGuard any Fees set forth in an Ordering Document for such Services,if applicable.

7. WatchGuard as a Controller or Joint Controller. In all instances where WatchGuard
acts as a controller of data, it will comply with the applicable provisions of the Motorola Privacy
Statement at htips://www.motorolasolutions.com/en_usfabout/privacy-
policy.htmi#privacystatement as may be updated from time to time. WatchGuard 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 WatchGuard 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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CITY OF NORTHAMPTON
MASSACHUSETTS

Information Technology Services

42 Gothic Street, 1! Floor

. X Northampton, MA 01060
Antonio Pagan 413-587-1235

Chief Information Officer

Bid Record for In-Car Camera system Implementation

Reguirements Watchguard1 | Watchguard 2 Getac Axon
Hardware /Systems Capabilities 84 94 70 82
Reliability and ease of use 18 27 24 24
Evidence Management 38 44 42 46
Implementation & Training 12 12 16 i8
Support and Maintenance 66 48 30 15
Cost 3 3 9 6
Total 221 228 191 191
Notes:

- Requirements defined and evaluated by Northampton Police Department and IT
Services staff

- Watchguard Equipment provided by Motorola Solutions
o Watchguard 1 — On-premise equipment

o Watchguard 2 - Cloud-based Vaa$ solution



QUOTE-1938177
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MOTOROLA SOLUTIONS

NORTHAMPTON POLICE DEPT, CITY OF

6 M500, AAS
11/01/2022

The design, technical, pricing, and olher informalion ("information”) fumished with this submission is confidential propnetary information of Motorola Solutions, Inc, of Lhe Molorola Solutions enbity providing this quote
{*Motorola”} and is submilted with the (cstriction that it is Lo be used for evalualion purposes only. To the fullest extent allowed by applicable law, the Information is not lo be disclosed publicly or in any manner lo
anyane clhar thar those required lo svaludle the Informalion wilthoirt the express writlen parmission of Motorola,

MOTOROCLA. MOYD, MOTOROLA SCLUTIONS, and (he Stykzed M Logo ars rademarks or registerad trademarks of Motorola Trademark Holdings. LI.C and are used under kicense. All olher irademarks are Lhe
property of their respecinve ovaers, © 2020 Molorola Solutions, Inc. All rights reserved
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0 MOTOROLA SOLUTIONS QUOTE-1938177
6 M500, AAS

Billing Address: Quote Date:11/01/2022

NORTHAMPTON POLICE DEPT, Expiration Date:01/30/2023

CITY OF Quote Created By:

42 Gothic St Ronald Taylor

Northampton, MA 01060 el el
motorolasolutions.com

USA
End Customer:
NORTHAMPTON POLICE DEPT, CITY
OF
Raphael Deh-Atheba
rdehatheba@northamptonma.gov
4135871164
Payment Terms:30 NET

Summary:

Any sales transaction resulting from Motorola's quote is based on and subject to the applicable Motorola Standard Terms
and Conditions, notwithstanding terms and conditions on purchase orders or other Customer ordering documents.
Motorola Standard Terms and Conditions are found at www.motorolasolutions.com/product-terms.

Ling # ltem Number Description Term Sale Price Ext. Sale Price

Video as a Service

1 AAS-M5-5YR-001 M500 IN-CAR VIDEO SYSTEM B 5 YEAR $9,900.00 $59,400.00
AND COMMAND CENTRAL
EVIDENCE - 5 YEARS VIDEO-
AS-A-SERVICE ($165 PER

MON)})
2 PSV00S01454A LMS ONBOARDING 1 $0.00 $0.00
3 S8V00501450B8 LEARNER LXP 1 5 YEAR Included Included

SUBSCRIPTION

4 SSV00S03094A COMMANDCENTRAL 6 5 YEAR Included Included
EVIDENCE PLUS
SUBSCRIPTION VAAS

5 SSV00S03096A COMMANDCENTRAL 6 5 YEAR Included Included
EVIDENCE UNLIMITED IN
CAR STORAGE VAAS

& V-M5-FC-PC-TM VIDEO EQUIPMENT ,M500 IN- G Included Included
CAR SYSTEM FRONT/
PASSENGER CAM

Any sates ransaction following Motorala's nuote is based on and subject 1o the lerms and conditions of the valid and execulad written contract hatween Custonier and Motorola (the ~Underlying
Agrearnani™) that authorizes Cuslomer to purchase equipment and/or services or iicense software (collecliveiy ~Products™). If ng Underlying Agreement ex:sts batween Molorola and Customer. then
Molorelz's Standard Teims of Use a1vd Matorola's Standard Termis and Conditions of Szles and Supply shall govem the purchase of the Products

Moloreta Sotutions, Inc.' 500 Wast Monroes, Untled States - 60661 ~ #; 361115200

Page 2
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@ MOTOROLA SOLUTIONS QUOTE-1938177
6 M500, AAS

ltem Number Description Term Sale Price Exl. Sale Price

7 WAR-M500-CAR-2Y MS00 EXTENDED WARRANTY 6 5 YEAR Included included

8 HDW-ETH-SPS-M5 SMART POE SWITCH (SPS), 6 Included Included
MS500

9 VIS-SPS-WIF-KIT VISTA HD, SPS KIT, INC PWR 6 Included Included
& ANT CBL

10  WGB-0190A HIFI MiC MUTABLE KIT W 6 Included Included
BKTS, CATS CABLE

11 4RE-WRL-KIT-103 CONFIGWIRLESKIT 6 Inctuded Included
MTIK802.11AC,POE ,5GHZANT

12 BRK-ANT-NMO-001 CBL, WIFI VHCL ANT MNT, 6 Included Included
NMO, 17'L

13 SVC-RMT-410-AAS VAAS REMOTE 1 $0.00 $0.00
SYSSETUPLZ2, TRAIN,CONFIG,
PM

14 BRK-M5-CNSL-001 INSTALL KIT, M500 DVR, 6 Included Included
CONSOLE MOUNT

15 BRK-4RE-DCM-FE4 BRKT4RE DISP/NVISTA/ICAMVR 6 Included Included
POST 2020+EXPL

Grand Total $59,400.00(USD)

Pricing Summary

Upfront Cosls for Hardware, Accessories and implementation

(if applicable}, plus Subscription Fee UL

Year 2 Subscription Fee $11,880.00 $0.00
Year 3 Subscriplion Fee $11,880.00 $0.00
Year 4 Subscription Fee $11,880.00 $0.00
Year 5 Subscription Fee $11,880.00 $0.00
Grand Total System Price $59,400.00  $0.00

Notes:

Any sales trangaction following Motorola's quote is based on and subjecl lo the terms and conditions of the valid and executed written contracl ba Ci and M {the TUnderlying
Agreement™) that authorizes Cusiomer to purchase equipment and/er services or license software (collectively “Products™) If ne Undarlying Agresment exists batween Molorola and Customer. then
Hotoroka's Standard Terms of Use and Motorela’s Slandard Terms and Conditions of Sales and Supply shall govern the purchase of the Producls.

Motorots Sclutions, Inc.: 500 West Meriroe, United States - 50661 ~ #: 36-1115800
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® This quote contains items with approved price exceptions applied against them,

® Unless otherwise noted, this quote excludes sales tax or other applicable taxes (such as Goods and Services Tax,
sales tax, Value Added Tax and other taxes of a similar nature). Any tax the customer is subject to will be added to

invoices.
® Unless otherwise noted in this quote / order, installation of equipment is not included.

Any sales transaction following Molorola's quote is based on and subject io the terms and condiions of the vakid and executed witten contract between Customer and Malarola (the *Undarlying
Agreemant™) that authorizes Customaer 1o purchase equipment andlor services or license software {collectively ™Products™). If no Underlying Agreemenl exists betwsen Molorola and Customer, then
Motorola's Standard Terms ol Use and Molorala's Slandarg Terms and Conditions of Sales and Supply shall govarn the purchase of the Producis,

Molorola Solutions, Inc.: 500 Wes! Monroe, United States - 60661 ~ #: 36-1115800
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VIDEO-AS-A-SERVICE OVERVIEW

Video-as-a-Service (VaaS) is a subscription-based solution that provides agencies with Motorola's
industry-leading evidence collection and management tools. Vaa$ provides agencies access to high-
definition camera systems and the industry’s only fully end-to-end digital evidence management
ecosystem. [ncluded in this quote is access to CommandCentral Evidence, which includes several
applications that enable a single, streamlined workflow,

COLLECT  CAPTURE MANAGE STREAMLINE SHARE
COMMUNITY CAFTURE APP & DIGITAL EVIDENCE RECORDS JUDICIAL
PICAGEMENT VIDEG DEVICES MANAGEMENT SYSTEM MANAGEMENT SYSTEM SHARING

When combined inte a single solution, these tools enable officers in the field to easily capture, record,
and upload evidence, as well as efficiently manage and share that evidentiary data. Because Video-
as-a-Service requires no up-front purchase of equipment or software, it provides a simple way to
quickly deploy and begin using a complete camera and evidence management solution for a per-
device charge, billed quarterly.

Any salos transaction folkmin(g: Motorola's quote is based on and subject to the terms and conditions of the valid and executed written contracl between Customer and Motorola {the ~Underlying
Agreament™) that avthorizes Cuslomer io purchase equipment andior services or license software (colleclively ~Producis™). Iif no Underlying Agreement exists batwaen Molorola and Customar, then
Motorola's Standard Terms of Use and Motorola’s Standard Terms and Condilions of Sales and Supply shall govern the purchase of tha Producls.

Page 5
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M500 IN-CAR VIDEO SYSTEM SOLUTION DESCRIPTION

The M500 In-Car Video System is the first Al-enabled in-car video solution for law enforcement. It
combines Motorola's powerful camera technology with our industry-leading digital evidence
management software (DEMS), to improve the quality of evidence collected and streamline the data
sharing process throughout investigation.

VIDEO RECORDING AND CAPTURE

Equipped with high-definition front and cabin cameras with configurable recording resolution of up to
1080p, the M500 creates a reliable record of evidence that can be uploaded to your DEMS solution
from any location with a cellular or Wi-Fi signal.

Itis equipped with patented Record-After-the-Fact (RATF) technology, which ensures continuous
recording from both front and cabin perspectives whenever the camera is on, even if the recording
function isn’t manually engaged. All RATF data is automatically uploaded to DEMS, for easy review
and data caplure whenever it is needed.

DISPLAY AND USER INTERFACE

The M500 system features a 5" control panel with a bright, clear display. It offers an icon-driven
interface and intuitive controls to streamline field operations, Users can execute any function on the
device within three taps of the screen.

AUTOMATIC RECORDING FUNCTIONALITY

Users can program various sensors to activate a new recording. These sensors include emergency
lights, sirens, auxiliary inputs, wireless microphones, vehicle speed, and crash detection. When these
sensors are triggered, the integrated cameras automatically start recording, allowing officers to
capture video evidence without manually activating any cameras.

INTEGRATION WITH V300

The M500 integrates with the V300 Body-Wom Camera for synchronized recording and playback, as
well as wireless uploading. Whenever one camera in a group is activated, the Group Recording
function enables other cameras in that group within Wi-Fi range to join in on a group recording for
easy capture of all available information. Video evidence on a V300 Body-Worn Camera can be
uploaded to your evidence management system via an in-car LTE network.

Any sales lransaction idllowing Motorola’s quote is based on and subject to the terms and condilions of the valid and executed written coniract batween Gusiomer and Motorola {the “Underlying
Agreement™) that authorizes Customer to purchase equipman! and/or services or license software (collectively “Products™), If no Uaderlying Agresment gxists between Moturola and Customer, than
Motorala's Standard Terms of Use and Molorola's Slandard Terms and Conditions of Salas and Supply shail govem the purchase of the Precusls,
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COMMANDCENTRAL EVIDENCE PLUS SOLUTION
DESCRIPTION

OVERVIEW

CommandCentral Evidence provides a suite of digital evidence management tocls that help users
contain, organize, and act on large amounts of incoming multimedia. These tools streamline the
collection, capture, storage, and sharing of data from a single location. By cenfralizing digital evidence
storage and management, CommandCentral Evidence removes data silos and helps users get the most
out of their critical information.

i |

Users access all case content from a single, cloud-based location. Cases integrate records and evidence
content, allowing users to view all media associated with a case. These cloud-based tools help users
account for all evidence regardless of source. CommandCentral Evidence makes it easy to secure and
share content with chain of custody intact to improve collaboration.

CommandCentral Evidence is available without any upfront investment. Monthly subscription service

costs include the software and video storage. And CommandCentral Evidence uses the Azure GovCloud,
securing data at rest and in transit to protect communications. This complies with CHS guidelines and the
NIST framework, audited annually against the Service Organization Control 1 and 2 reporting framework.

COLLECT CAPTURE MANAGE STREAMLINE SHARE

COMMURITY CAPTURE APP & DIGITAL EVIDENCE RECORDS JUDICIAL
ENGAGEMENT VIDEO DEVICES WANAGEMENT SYSTEM ~ MANAGEMENT SYSTEM  SHARING

Any sales transaction following Motorcia's quote is based on and subject lo the terms and conditions of the valid and execuled written contract between Customer and Molorola (the ™Undarlying
Agresment™} that authorizes Customer to purchase equipment and/or services or license software {collectively ™Products™). If no Underying Agreement exists between Motorola and Customer, then
Molorola's Slandard Teims of Use and Molorola's Standard Terms and Conditions of Sales and Supply shall govern the purchase of the Producls
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THE COMMANDCENTRAL PLATFORM

CommandCentral is an end-to-end platform of interconnected solutions that unify data and streamline
public safety workflows from a tip or call to case closure. Through single sign-on capabilities, your
personnel can access all CommandCentral software applications with one agency username and
password for a more streamlined workflow. The CommandCentral platform puts your agency's data to
better use, improves safety for critical personnel, and helps keep your focus on the communities you
serve,

CommandCentral evolves over time, maximizing the value of existing investments while adopting new
capabilities that better meet your personnel's growing needs. With cloud-based services and an agile
development methodology through constant user feedback, Motorola Solutions can deliver new features
and functionality in @ more manageable, non-intrusive way.

VOICEE  REALTIME  RECORDS
COMMUNITY EMERGENCYCALL COMPUTER  INTELLIGENCE & EVIDENCE  ANALYSISE  JAIL&INMATE
ENGAGEMENT ~ MANAGEMENT  AIDEDDISPATCH ~ OPERATIONS  MANAGEMENT  INVESTIGATION  MANAGEMENT

§4 08

The CommandCentral End-to-End Platform

Community Interaction Tools

CommandCentral Evidence provides a set of Community Interaction tools
to enhance the partnership between your agency and the public. This
solution is the foundation for transparent community engagement by
streamlining the flow of data between your agency and the people you
serve. The toolkit helps build public trust and increases the value of
community intelligence. As a result, your agency gains new ways to Yaur connection 1o
connect with the public, building collaboration and fransparency. PLlC Salel)

Community interaction centers around CityProtect.com, This mobile-
friendly webpage offers citizens a centralized set of tools to contribute to

public safety. The tools and forms within CityProtect enable you to create & ad 73
a dialogue with your community and promote the value of citizen b N e
intelligence. Sharing and receiving important data is streamlined to make

engagement easier. _

Any sales transaction fullgwing Motorola’s quote is based on and subject to the terms and conditions of the valid and execuled writlen contract between Cuslomer and Molorola {the ~Underlying
Agregement™} that autharizes Custorner to purchass eowipimant and/for services or license software {collactivaly "Produgts™), If no Undsrying Agreement axisls babween Motorola and Customer, then

Motorola's Slandard Temis ¢° Use and Motorola's Steridard Terms and Conditions of Sales and Supply shall govern the purchase of tha Producls
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AGENCY PAGE

CommandCentral Evidence provides a dedicated, public-facing webpage for your agency. This
customizable page offers a unique URL to serve as the hub for community interaction with access to the
tools for the public to connect with your agency.

The agency page shows quick, rotating messages—bulletins (up to five 244-character messages)—to
keep the public informed. Your agency will control the order, schedule, and expiration date of these
bulletins. The page also integrates an agency's social media feeds to further unify communications.

PUBLIC SUBMISSIONS

With CommandCeniral Evidence, the pubiic can submit information online with an easy-to-use interface.
There are multiple self-service form options for online submissions, such as anonymous tips, public
information requests, and non-emergency submissions. Your agency will decide which of these forms to
deploy and how 1o personalize these forms with built-in form management tools. The public can submit
tips using these forms on CityProtect, or via anonymous SMS communication. Together, these
submissions help agencies build a more accurate operating picture. TipManager manages these
submissions in a central location and saves digital content in CommandCentral Evidence. This
streamlines public-provided content with officer-captured evidence in a single repository.

DIGITAL EVIDENCE COLLECTION

CommandCentral Evidence's digital evidence collection features allows your agency to collect case-
specific digital media from any source without needing a personal device or physical storage, such as
CDs, USBs, or other devices checked into physical evidence stores. Digital files are automatically added
and tagged within the application, making access to specific information easy and efficient.

CRIME MAP

Crime Map is built into the CityProtect home page. Crime Map
automatically publishes crime data and incident information from your
CAD or RMS or CAD system to an interactive, online map. This map
keeps the public informed of local crime activity and offers visibility into
your operations. Crime Map also provides the following:

* Incident data display with up to hourly updates.
* Primary Agency shapefile.

» Sex offender listing options.

* Crime data download option and action link,

CAMERA REGISTRATION

Camera Registration allows citizens to register their residential or & ®
commercial security cameras in CityProtect. Each community member &
can create a free CityProtect user account to manage their camera =

information. Your agency can then access the location of these cameras
and contact the owner for potential video evidence. The data from these _
accounts is visualized in a variety of CommandCentral applications.

Any salss transaclion I'ollowing Motorola’s quote is based on and subject lo the terms and condilions of the valid and executed written contracl beiween Customer and Molorala {the ~Undarlying
Agresment™} thal authorizes Customer I purchase equipment andlor services or license software (collectively "Products™). If no Underlying Azreement exists between Moltorola and Custlomer. then
Motorola’s Slandard Terms of Use and Motorola's Slandard Terms and Conditions of Sales and Supply shall govern the purchase of the Products
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FIELD RESPONSE APPLICATION

CommandCentral Evidence features a mobile application that allows users to capture video, images, and
audio from the field. The application provides advanced camera controls to help users control what is
captured. Integrated metadata population and tagging provides immediate access of content in the Digital
Evidence Management application. This isolation ensures evidence is not accessible by other apps and
ensures an uncompromised chain of custody from the moment of capture.

This application is a capture source for officers, detectives, command staff, supervisors and other law
enforcement personnel. The application’s user interface exists in the same ecosystem as the Digital
Evidence Management tool. The field response application is available on iOS and Android.

RECORDS MANAGEMENT

CommandCentral Evidence’s record management capabilities allow users to quickly and easily search
video, audio, images, and other digital content. It then stores that data in a central cloud-based location,
streamlining access and management across your organization to reduce the compiexities of record
management. As a result, this solution helps save your personnel valuable time and allows them to focus
on critical tasks.

Records Management offers users the following features to benefit management workflows:

* Consolidated Record View — Enter and view incident data, officer narrative, and digital evidence with
one user interface, allowing officers to spend more time in the field.

* Task Creation and Assignment — View, create, and assign tasks or projects for the day as part of the
insights Dashboard. This helps build and close cases faster by tracking progress and assigning
ownership to activities.

* Unified Search — Find specific information faster by searching across all agency data.

¢ Master Indexes - Validate data on persons, vehicles, and organizations against the master indexes.
For example, agencies can verify that an arrested person, person of interest, or suspect's information is
accurate.

* Compliance Verification — Prompt officers for the information they need so you can check reports before
submission and save response time.

* Record Quality Control — Keep data clean by identifying, merging, and de-duplicating records
automatically.

* Trusted Agency Sharing — Remain in control of your data when you share case information with other
agencies.

* Judicial Case Sharing — Share validated evidence items with trusted judicial partners for use in court,
with a verifiable chain of custody.

» Crime Predictions in Dashboard — Monitor activity and set threshold alerts to identify and address crime
trends.

* Data Insights Reporting — Access critical insight with pre-built reports and dashboards to make data-
driven decisions.

DIGITAL EVIDENCE MANAGEMENT

Any sales transaction 1ollowin3 Molorola's quole is based on and subject 19 the lerms and conditions of the vahd and execuled willen contracl between Customar and Malorola (the ™Underlying
Agreement”™} thal authorizes Cuslomer o purchase equipmant and/or services or license software (collectively “Products™). Il no Underiying Agreement exisls between Motorola and Customer, then
Motorola's Siandard Temms of Use and Molorola's Standard Terms and Condilions of Sales and Supply shall govern the purchase of the Products,
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CommandCentral Evidence's digital evidence management tools streamline collecting, securing, and
managing multimedia evidence. These toals simplify how a secure digital evidence library is built by
incorporating data from multiple sources into a unified evidence storage framework. Users can upload
digital evidence from a variety of sources to quickly build cases. Evidence stored within the tool is easy to
search, correlate, and review alongside other case-related information from your CAD or RMS database.
Relevant content can be marked and intelligently sorted to quickly locate critical information from a central
touchpoint. This unified storage framework allows personnel to make informed decisions from an
organized and complete case evidence view, while offering an access control system to allow only
authorized personnel to view sensitive information,

STORE AND MANAGE

CommandCentral Evidence simplifies building a secure digital evidence library by incorporating data from
multiple sources into a unified evidence storage framework. Users can upload digital evidence files from a
variety of sources to build cases. Products from Motorola Sclutions, such as body-worn cameras, in-car
cameras, the mobile field response application, and other CommandCentral software, automatically
transmit data to Digital Evidence Management. This saves the time and effort needed to manually upload
files. Once the content is securely stored, content management is more efficient.

Digital Evidence Management streamlines content management workflows, with tags and metadata that
make it easier to correlate, search, and manage evidence, The application automatically links evidence
based on the tags and metadata attached to those files, helping users find additional contextual
information on an incident and build cases quickly. Users can search and filler content to locate additional
relevant data to link to a case or incident. To quickly access evidence items that they frequently need to
reference, users can group or bookmark files within the interface.

CommandCentral Evidence provides unlimited storage for events captured by the WatchGuard video
systems where the applied data retention period does not exceed one year for non-evidentiary recordings
or 10 years for evidentiary recordings (recordings associated with a case). Additionally, the video
recording policy must be event-based (policies that require officers to record their entire shift will not
qualify for this plan). For non-camera data storage (data not captured by the body camera and/or in-car
system), agencies receive 50GB of storage per device, per month, pooled across all devices in the
program.

INTERFACE SERVER REQUIREMENTS

A customer-provided virtual machine is required to support the interface. The virtual machine must meet
the following minimum specifications:

* Access to Customer-Provided Internet.

The customer-provided virtual machine will allow CloudConnect to be installed to enable
CommandCentral cloud applications to connect to on-premises applications, like CAD/RMS systems.

Any sales transaction rollowmgl Molorola's quote is based on and subject to the terms and condltuons of the valrd and exacuted writlen contract belwean Cuslomev and Molorula {lha "Undarrymg
Agreement™) that autherizes Custemer to purchase equipment andfor services or license i ). Il no Underlying Ag t axists b and C then
flotoroda’s Standard Terms of Use and Motorela's Slandard Terms and Conditions of Sales and Suppry shall govem the purchase of tha oducls
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COMMANDCENTRAL EVIDENCE PLUS STATEMENT OF WORK

OVERVIEW

The Statement of Work (SOW) defines the principal activities and responsibilities of Motorola
Solutions, Inc. ("Motorola Solutions”} and the Customer. Motorola Solutions and the Customer will
work to complete their respective responsibilities in accordance with the mutually agreed upon
governing schedule. Any changes to the governing schedule will be mutually agreed upon via the
change provision of the Agreement.

AGENCY AND USER SETUP

The Customer's agency(s} and CommandCentral users must be provisioned within the
CommandCentral cloud platform using the CommandCentral Admin tool. The provisioning process
allows the agency(s) to define the specific capabilities and permissions of each user.

Motorola Solutions Responsibilities

* Use the CommandCentral Admin tool to establish the Customer and the Customer's agency(s)
within the CommandCentral cloud platform. This activity is completed during the order process.
» Provision agency's CommandCentral initial users and permissions.

Customer Responsibilities

¢ Identify a System Administrator(s}.

¢ Ensure all System Administrators complete the CommandCentral Admin training.

e Use the CommandCentral Admin tool te setup CommandCentral administration and user
passwords, and provision agency's CommandCentral users and permissions.

Completion Criteria

Initial agencies and users have been configured.

COMMUNITY INTERACTION TOOL

Motorola Solutions enables the Community Interaction Tool during the order process.

Motorola Solutions Responsibilities

+ Refer to Agency and User Setup section of SOW.
¢ Connect Customer incident data ingest.

Customer Responsibilities

* Provision policies and procedures, tags, retention periods, and user permissions.

+  Configure Community Interaction Tool settings (location of agency pin, shape of agency,
keywords, agency page, URL, which forms to deploy).

= Provide access to Motorola Solutions' team to connect incident data ingest.

Any ales transaction foliowing Molorola's quola is basad on and subject to the terms and conditions of the valid and executed writien conlract between Customer and Motorola (the "Underlying
Agreament™) that authorizes Customer to purchase equipment andor services or license softwara (colleclively ™Froducts™). If a0 Underlying Agreament exisis between Molorola and Customer. then
Motorola's Standard Terms of Use and Molorola's Slancard Terms and Conditions of Sales and Supply shall govern the purchase of the Products
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Completion Criteria

Community Interaction Tool subscription enabled.

RECORDS MANAGEMENT

This document describes the activities required to ensure access to the subscription software and the
Customer's provisioning aclivities.

Records Management features preconfigured Incident Forms and standard Workflows. As a result,
minimal configuration work is required prior to operation.

Motorola Solutions Responsibilities

+ Refer to the Agency and User Setup section of SOW.

Customer Responsibilities

» Provision all required custom Offence Codes using the CommandCentral user interface.

Completion Criteria

Records Management enabied and offence codes provisioned.

DIGITAL EVIDENCE MANAGEMENT

Motorola Solutions will discuss industry best practices, current operations environment, and
subsystem integration in order to determine the optimal configuration for Digital Evidence
Management. Motorola Solutions enables the subscription during the order process.

Note that while Digital Evidence Management is capable of interfacing with a variety of data sources,
any additional interfaces are not included in this implementation.

Motorola Solutions Responsibilities

¢ Refer to the Agency and User Setup section of SOW.
Connect Customer incident data ingest.
If a hybrid on-premise and cloud solution is included, configure Evidence Library to Digital
Evidence Management interface(s) to support the functionality described in the Solution
Description.

¢ Integrate Records Management with Digital Evidence Management.

Customer Responsibilities

¢ Provision policies, procedures, and user permissions.
¢ Configure Digital Evidence Management settings.
» Provide access to Motorola Solutions’ team to cannect incident data ingest.

Completion Criteria

Digital Evidence Management subscription enabled. Configured to provide the end-to-end solution for
the Customer.

Any salss transaction following Motorola’s quate is based on and subject lo the terms and conditions of the valid and executed written contract between Cuslomer and Motorola {the ~Undariying
Agresment™) that authorizes Customer to purchase equipment andlor services or licensa software (collactivaly ““Producis™). If no Underlying Agreement axists betwaen Motorola and Cuslomer. then
Motorola's Standard Terms of Use and Motorola’s Standard Terms and Conditions of Sales and Supply shall govern the purchase of tha Producls

Page 13



DocuSign Envelope ID: F5291746-A717-4504-BB97-B0CB5DB68086

SOLUTION QUOTE-1938177
@ MOTOROLA SOLUTIONS 5 1500 AAS

FIELD RESPONSE APPLICATION

The Field Response Application provides Android /iOS multimedia capture allowing a smartphone to
send data to Digital Evidence Management .

Motorola Solutions Responsibilities
* None.
Customer Responsibilities

Download “CommandCentral Capture” Application from App Store.

Determine if video can be uploaded to Digital Evidence Management via WiFi and cellular
network or WiFi only.

Set confirmation parameters in Digital Evidence Management Admin,

Determine specific video resolution or a range of resolutions.

Completion Criteria

Work is considered complete upon Customer successfully installing application. The Field Response
Application is configured and data is being received in Digital Evidence Management,

THIRD-PARTY INTERFACES

The delivery, installation, and integrations of interfaces may be an iterative series of activities
depending upon access to third-party systems. If proposed, interfaces will be installed and configured
in accordance with the schedule.

Connectivity will be established between CommandCentral systems and the external and/or third-

parties to which they will interface. Motorola Solutions will configure CommandCentral systems to

support each contracted interface. The Customer is responsible for engaging third-party vendors if
and as required to facilitate connectivity and testing of the interface(s).

Motorola Solutions Responsibilities

Develop interface(s) in accordance with the Sclution Description.

Establish connectivity to external and third-party systems.

Configure interface(s) to support the functionality described in the Solution Description,
Perform funclional validation to confirm each interface can transmit and or receive data in
accordance with the Interface Feature Description (IFD).

Customer Responsibilities

s Act as liaison between Motorola Solutions and third-party vendors or systems as required to
establish connectivity with Digital Evidence Management.

+ Provide personnel proficient with and authorized to make changes to the network and third-party
systems to support Motorola Solutions' interface installation efforts.

s Provide network connectivity between Digital Evidence Management and the third-party systems.

» Provide requested information on API, SDKs, data schema, and any internal and third-party
documents necessary to establish interfaces with all local and remote systems and facilities
within 10 days of the Interface Engagement Meeting.

¢+ Adhere to the requirements presented in the IFD.

Any sales transaction following Molorola's quote is based on and subject to the terms and conditions of the valid and d writtan beb Customer and Molorola {the “Underlying
Agreement™) that authorizes Cuslomer lo purchase equipment and/or services or license software (colleclively "Products™). If no Underl ing Agreement exists betwaen Motorola and Custamar, than
Motorola's Standard Tarms of Use and Molorola’s Standard Terms and Condilions of Sales and Supply shall govern the purchase of the Products.
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Motorola Solutions Deliverables
Contracted Interface(s).

Completion Criteria

Connectivity is established between CommandCentral systems and the external and/or third-parties
using said interface.

Unknown circumstances, requirements, and anomalies at the time of initial design can present
difficulties in interfacing CommandCentral Vault to some third-party applications. These difficulties
could result in a poorly performing or even a non-functional interface. At such time that Motorola
Solutions is provided with information and access to systems, we will be able to mitigate these
difficulties. If Motorola Solutions mitigation requires additional third-party integration, application
upgrades, AP| upgrades, and/or additional software licenses those costs will need to be addressed
through the change provision of the contract.

TRAINING

CommandCentral online training is made available to you via Motorola Solutions Software Enterprise
Learning eXperience Portal (LXP}. This subscription service provides you with continual access to our
library of online learning content and allows your users the benefit of learning at times convenient to
them. Content is added and updated on a regular basis to keep information current. All Motorola
Solutions tasks are completed remotely and enable the Customer to engage in training when
convenient to the user.

LXP Administrators are able to add/modify users, run reports, and add/modify groups within the
panorama.

Motorola Solutions Responsibilities

Initial setup of Panorama and addition of administrators.
Provide instruction to the Customer LXP Administrators on:
Adding and maintaining users.

Adding and maintaining Groups.

Assign courses and Learning Paths.

Running reports.

Customer Responsibilities

¢ Go to https://learningservices.motorolasolutions.com and request access if you do not already
have it.

e Complete LXP Administrator training.

s Advise users of the availability of the LXP.

»  Add/modify users, run reports and add/modify groups.

Completion Criteria

Work is considered complete upon conclusion of Motorola Solutions-provided LXP Administrator
instruction.

Any salos lransaction follawing Motorola's quote is based on and subject to the tarms and conditions of the valid and executed written contraci batween Customer and Matorola {the ™Underlying
Agreemant™) that authorizes Customer to purchase equipmant and/or services or license software (colleclively ~Products™), If no Underlying Agreement exists batwaen Motorola and Customer. then
Metorola’s Standard Terms of Use and Motorola's Standard Tarms and Condilions of Sales and Supply shall govarn the purchase of the Producis,
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Panorama ~ A panorama is an individual instance of the LXP that provides autonomy to the agency
utilizing.

Groups — A more granular segmentation of the LXP that are generally utilized to separate learners
of like function (dispatchers, call takers, patrol, firefighter). These may also be referred to as clients
within the LXP.

Learning Path — A collection of courses that follow a logical order, may or may not enforce linear
progress.

Customer Responsibilities

*  Supply a suitably configured classroom with a workstation for the instructor and at least one
workstation for every two students.

¢ Designate training representatives who will work with the Motorola Solutions trainers in the
development and delivery of training.

Motorola Solutions Deliverables
¢ Classroom Training Materials, Attendance Rosters.
Completion Criteria

Work is considered complete upon conclusion of Motorola Solutions provided Train the Trainer
training.

Motorola Solutions offers many training courses pertaining to the Customer's solution. Motorola
Solutions will provide specific training courses in the welcome email provided after implementation,

TRANSITION TO SUPPORT AND CUSTOMER SUCCESS

Following the completion of the activation of CommandCentral components, implementation activities
are complete. The transition to the Motorola Solutions’ support organization completes the
implementation activities.

Customer Success is the main point of contact as you integrate this solution into your agency's
business processes. Our team will work with you to ensure CommandCentral Evidence has met your
expectations and that the solution satisfies your goals and objectives. Contact Customer Success at
CommandCentralC S@motorolasolutions.com.

Our Customer Support team will be the point of contact for technical support concerns you might
have and can be reached either by phone at 1-800-MSI-HELP (option x4, x4, x3) or by emailing
support-commandcentral@motorolasolutions.com.

Motorola Solutions Responsibilities

=  Provide the Customer with Motorola Solutions support engagement process and contact
information.

s  Gather contact information for the Customer users authorized to engage Motorola Solutions
support.

Any sales transaction following Motorola's quote is based on and subject to the terms and conditions of the valid and executed written conlract berween Customer and Motorola {the "Underlying
Agreemeant™) that authorizes Cuslowner to pw chase cquipment andfar services or license softwsra (colleclivaly ““Products™). If no Undeilying Agreement exists betwean Molorola and Customer._ then
Mawwrola's Slandard Terms of Use and Moioiu!a's Standard Terms and Conditions of Sales and Supply shall govern the purchase of i Products
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Customer Responsibilities

¢ Provide Motorola Solutions with specific contact information for those users authorized to engage
Motorola Solutions' support.
¢ Engage the Motorola Solutions support organization as needed.

Completion Criteria

Conclusion of the handover to support and the implementation is complete.

Any salgs lransaction folluwing Motorola's quole is based on and subject Lo the terms and conditions of the valid and ted written b Customer and Motorola {lhe “Undarlying
Agrsement™} that authorizes Customer to purchase equipment andior services of license software (collectively ™Products™). If no Underlgi:g Agresmaenl exists between Molorola and Customer. then
Moltorola's Slandard Tarms of Use and Motorola's Standard Terms and Conditions of Sales and Supply shall govem the purchase of the Producls,
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VIDEO EVIDENCE STATEMENT OF WORK

Overview

In accordance with the terms and conditions of the Agreement, this Statement of Work ("SOW") defines
the principal activities and responsibilities of all parties for the delivery of the Motorola Solutions, Inc.
(“Motorola™) system as presented in this offer to the Customer(hereinafter referred to as “Customer”). For
the purposes of this SOW, Motorola may include our affiliates, subcontractors, and third-party partners, as
the case may be.

Deviations and changes to this SOW are subject to mutual agreement between Motorola and the
Customer and will be addressed in accordance with the change provisions of the Agreement.

Unless specifically stated, Motorola work will be performed remotely. Customer will provide Motorola
resources with direct network access sufficient to enable Motorola to fulfill its delivery obligations.

The number and type of software or subscription licenses, products, or services provided by or an behalf
of Motorola are specifically listed in the Agreement and any reference within this SOW, as well as
subcontractors’ SOWs (if applicable), does not imply or convey a software or subscription license or
service that is not explicitly listed in the Agreement.

AWARD, ADMINISTRATION, AND PROJECT INITIATION

Project Initiation and Planning will begin following execution of the Agreement.

Following the conclusion of the Welcome/IT Call, Motorola project personnel will communicate additional
project information via email, phone call, or additional ad- hoc meetings.

Motorola utilizes Google Meet as its teleconference tool. If Customer desires a different teleconference
tool, Customer may provide a mutually agreeable alternate tool at Customer expense.

PROJECT MANAGEMENT TERMS

The following project management terms are used in this SOW. Since these terms may be used
differently in other settings, these definitions are provided for clarity.

Deployment Date(s) refers to any date or range of dates when implementation, configuration, and
training will occur. The deployment date(s) is subject to change based on equipment or resource
availability and Customer readiness.

COMPLETION CRITERIA

Motorola Integration Services are complete upon Motorola performing the last task listed in a series of
responsibilities or as specifically stated in the deployment checklist. Certain Customer tasks, such as
hardware installation activities identified in Section 1.9 of this SOW, must be completed prior to Motorola
commencing with its delivery obligations. Customer will provide Motorola written notification that it does
not accept the completion of Motorola responsibilities or rejects a Motorola service deliverable within five
business days of task completion or receipt of a deliverable, whichever may be applicable.

Any sales transaction fnllowing Molarola’s quols is based on and subject to Lhe terms and condibions of the valid and executed writlen conlraci batween Customer and Molorola (the "Undertying
Agresment™]} thal authorizes Customer ta purchase equipmant and/or services or license scftwara (colleclively "Products™). If no Underlying Agreement axists batween Motorola and Customer, then
Motorola's Standard Terms of Use and Molorola’s Standard Terms and Condilions of Sales and Supply shall govern the purchase of the Producls
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Service completion will be acknowledged in accordance with the terms of the Agreement and the Service
Completion Date will be memorialized by Motorola and Customer in a writing signed by both parties.

PROJECT ROLES AND RESPONSIBILITIES OVERVIEW

MOTOROLA PROJECT ROLES AND RESPONSIBILITIES

A Motorola team, made up of specialized personnel, will be assigned to the project under the direction of
the Motorola Project Manager. Team members will be multi-disciplinary and may fill more than one role.
Team members will be engaged in different phases of the project as necessary.

In order to maximize efficiencies, Motorola's project team will provide services remotely via
teleconference, web-conference, or other remote method in fulfilling its commitments as outlined in this
SOwW,

The personnet role descriptions noted below provide an overview of typical project team members. One
or more resources of the same type may be engaged as needed throughout the project. There may be
other personnel engaged in the project at the discretion of and under the direction of the Project Manager.

Motorola's project management approach has been developed and refined based on lessons learned in
the execution of hundreds of system implementations. Using experienced and dedicated people, industry-
leading processes, and integrated software tools for effective project execution and control, we have
developed and refined praclices that support the design, production, and testing required to deliver a
high-quality, feature-rich system,

Project Manager

A Motorola Project Manager will be assigned as the principal business representative and point of contact
for Motorola. The Project Manager's responsibilities include the following;

* Host the Welcome/IT Call,

* Manage the Motorola responsibilities related to the delivery of the project.

* Coordinate schedules of the assigned Motorola personnel and applicable subcontractors/supplier
resources.

* Manage the Change Order process per the Agreement.

* Maintain project communications with the Customer.

* |dentify and manage project risks.

* Collaborative coordination of Customer resources to minimize and avoid project delays.

+ Conduct remote status meetings on mutually agreed dates to discuss project status.

* Provide timely responses to issues related to project progress.

System Technologists

The Motorola System Technologists (ST} will work with the Customer project team on system
provisioning. ST responsibilities include the following:

* Provide consultation services to the Customer regarding the provisioning and operation of the Motorola
system.
* Provide provisioning and training to the Customer to set up and maintain the system.
+ Complete the provisioning ownership handoff to the Customer.
Any sales transaclion (ollowing Molorola's quote is based on and subjact to the larms and conditions of the valid and exacuted wrilten canlracl batween Customer and Mnlorola (Ihe "‘Ucnderlymg
and

Agreement™) that authorizes Customer to purchase equipment and/or services or licensa software (colleclively "™Products™). Il no Undarlying Agreement exists b then
Motwrola's Standard Terms of Use and Motorala's Standard Terms and Conditions of Sales and Supply shall govern the purchase of the Producls

Page 19



DocuSign Envelope ID:F5291746-A717-4504-8897-900850868086

MOTOROLA SOLUTIONS QUOTE-1938177
0 6 M500, AAS

¢ Complete the project-defined tasks as defined in this SOW.
* Confirmation that the delivered technical elements meet contracted requirements.
* Engagement throughout the duration of the delivery.

Technical Trainer / Instructor

The Motorola Technical Trainer / Instructor provides training either on-site or remote (virtual) depending
oh the training topic and deployment type purchased. Responsibilities include:

* Review the role of the Learning eXperience Portal ("LXP"} in the delivery and provide Customer
Username and Access Information.

CUSTOMER PROJECT ROLES AND RESPONSIBILITIES OVERVIEW

The success of the project is dependent on early assignment of key Customer resources. In many cases,
the Customer will provide project roles that correspond with Motorola's project roles. It is critical that these
resources are empowered to make decisions based on the Customer's operational and administration
needs. The Customer’s project team should be engaged from project initiation through beneficial use of
the system. The continued involvement in the project and use of the system will convey the required
knowledge to maintain the system post-completion of the project. In some cases, one person may fill
multiple project roles. The project team must be committed to participate in activities for a successful
implementation. In the event the Customer is unable to provide the roles identified in this section,
Motorola may be able to supplement Customer resources at an additional price.

Project Manager

The Project Manager will act as the primary Customer point of contact for the duration of the project. The
Project Manager is responsible for management of any third-party vendors that are the Customer's
subcontractors. In the event the project involves multiple locations, Motorola will work exclusively with a
single Customer-assigned Project Manager (the primary Project Manager). The Project Manager's
responsibilities include the following:

* Communicate and coordinate with other project participants.

* Manage the Customer project team, including timely facilitation of efforts, tasks, and activities.

* Maintain project communications with the Motorola Project Manager.

* |dentify the efforts required of Customer staff to meet the task requirements in this SOW and identified
in the Welcome/IT Call.

* Consolidate all project-related questions and queries from Customer staff to present to the Motarola
Project Manager.

* Approve a deployment date offered by Motorola.

* Monitor the project to ensure resources are available as required.

¢ Attend status meetings.

* Provide timely responses to issues related to project progress.

+ Liaise and coordinate with other agencies, Customer vendors, contractors, and common carriers.

* Review and administer change control procedures, hardware and software certification, and all related
project tasks required to meet the deployment date.

* Ensure Customer vendors' readiness ahead of the deployment date.

* Assign one or more personnel who will work with Motorola staff as needed for the duration of the
project, including at least one Application Administrator for the system and one or more
representative(s) from the IT department.

Any sales transaction folluwing Molorola's quote is based on and subject ko the terms and conditions of the valid and executed written contract between Cuslomar and Motorola {the “Underlying
Agreement’™) thal authorizes {uslomer to purchase equipment and/or services or license software (collectively ~Producis™). If no Uruerlying Agreament exizts batween Molorola and Customer, then
Motorola's Standard Terms of 'se and Muiorcla's Standard Terms and Conditions of Sales and Supply shall govern the purchase of the Producls
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¢ |dentify the resource with authority to formally acknowledge and approve change orders, completion of
work, and payments in a timely manner.

* Provide building access to Motorola perscnnel to all Customer facilities where system equipment is to
be installed during the project. Temporary identification cards are to be issued to Motorola persennel, if
required for access to facilities.

* Ensure remote network connectivity and access to Motorola resources.

* Provide reasonable care to prevent equipment exposure to contaminants that cause damage to the
equipment or interruption of service.

* Ensure a safe work environment for Motorola personnel.

* |dentify and manage project risks.

* Point of contact to work with the Motorola System Technologists to facilitate the training plan.

IT Support Team

The IT Support Team (or Customer designee) manages the technical efforts and ongoing tasks and
activities of their system. Manage the Customer-owned provisioning maintenance and provide required
information related to LAN, WAN, wireless networks, server, and client infrastructure. They must also be
familiar with connectivity to internal, external, and third-party systems to which the Motorola system will
interface.

The IT Support Team responsibilities include the following:

* Participate in overall delivery and training activities to understand the software, interfaces, and
functionality of the system.

* Participate with the Customer subject matter experts during the provisioning process and training.

* Authcerize global provisioning choices and decisions, and be the point(s) of contact for reporting and
verifying problems and maintaining provisioning.

* Obtain inputs from other user agency stakeholders related to business processes and provisioning.

* Implement changes to Customer owned and maintained infrastructure in support of the Evidence
Management System installation.

Subject Matter Experts

The Subject Matter Experts (SME or Super Users) are the core group of users involved with delivery
analysis, training, and the provisioning process, including making global provisioning choices and
decisions. These members should be experienced users in the working area(s) they represent (dispatch,
patrol, etc.), and should be empowered to make decisions related to provisioning elemenis, workflows,
and department policies related to the Evidence Management System.

General Customer Responsibilities

In addition to the Customer Responsibilities stated elsewhere in this SOW, the Customer is responsible
for the following:

¢ All Customer-provided equipment, including hardware and third-party software, necessary for delivery
of the System not specifically listed as a Motorola deliverable. This will include end user workstations,
network equipment, camera equipment and the like.

« Configuration, maintenance, testing, and supporting the third-party systems the Customer operates
which will be interfaced to as part of this project.

+ Communication between Motorola and Customer’s third-party vendors, as required, to enable Motorola
to perform its duties.

Any sales transaction fo!lawing Moloroia’s quots is based on and subject to Lhe terms and condilizins of the vakd and executed wrilten contract between Customaer and Motorola {Ihe ™ Underlying
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* Aclive participation of Customer SMEs in project delivery meetings and working sessions during the
course of the project. Customer SMEs will possess requisite knowledge of Customer operations and
legacy system{s) and possess skills and abilities to operate and manage the system,

*» Electronic versions of any decumentation associated with the business processes identified.

* Providing a facility with the required computer and audio-visual equipment for training and work
sessions.

* Ability to participate in remote project meeting sessions using Google Meet or a mutually agreeable,
Customer-provided, alternate remote conferencing solution.

PROJECT PLANNING

A clear understanding of the needs and expectations of both Motorola and the Customer are critical to
fostering a collaborative environment of trust and mutual respect. Project Planning requires the gathering
of project-specific information in order to set clear project expectations and guidelines, and set the
foundation for a successful implementation.

WELCOME/IT CALL - TELECONFERENCE/WEB MEETING

A Project Planning Session teleconference will be scheduled after the Agreement has been executed.
The agenda will include the following:

* Review the Agreement documents.

* Review project delivery requirements as described in this SOW.

¢ Provide shipping information for all purchased equipment.

* Discuss deployment date activities.

* Provide assigned technician information.

* Review IT questionnaire and customer infrastructure.

* Discuss which tasks will be conducted by Motorola resources.

* Discuss Customer involvement in provisioning and data gathering to confirm understanding of the
scope and required time commitments,

* Review the initial project tasks and incorporate Customer feedback,

* Confirm CJIS background investigations and fingerprint requirements for Motorola employees and/or
contractors. Required fingerprints will be submitted on Motorola provided FBI FD-258 Fingerprint cards.

* Review the On-line Training system role in project delivery and provide Customer User Name and
Access Information.

* Discuss Motorola remote access requirements (24-hour access to a secured two-way Internet
connection to the Motorola system firewalls for the purposes of deployment, maintenance, and
monitoring).

* Discuss Customer obligation to manage change among the stakeholder and user communities.

* Review deployment completion criteria and the process for transitioning to support.

Motorcla Responsibilities

* Host Welcome/IT Call.

* Request the attendance of any additional Customer resources that are instrumental in the project's
success, as needed.

* Review Motorola's delivery approach and its reliance on Customer-provided remote access.

* Provide Customers with steps to follow to register for Online Training.

* Request user information required to establish the Customer in the LXP.

Any sales lransaclion following Motorola's quote 1s based on and subject to the lenns and corditions of the valid and executed writtan conliact between Customer and Malorola {the ™Underlying
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Customer Responsibilities

Complete the Online Training registration form and provide it to Motorola within ten business days of the
Project Planning Session.

* Review the received (as part of order) and completed IT questionnaire.
* Provide a customer point of contact for the project.

* Provide data for completing the policy validation form.

* Provide LXP user information as requested by Motorola.

¢ Verify Customer Administrator(s) have access to the LXP.

Motorola Deliverables

* Welcome Call presentation and key meeting notes

+ Send an email confirming deployment date and ST assigned email

* Communicate with the Customer via email canfirming shipment and tracking information.
¢ Instruct the Customer on How to Register for Training email.

* Provide and review the Training Plan.

SOLUTION PROVISIONING

Solution provisioning includes the configuration of user configurable parameters {unit names, personnel,
and status codes). The system will be provisioned using Motorcla standard provisioning parameters and
will incorporate Customer-specific provisioning.

IN-CAR VIDEO PROVISIONING SCENARIO

If in-car videc is a part of the system, the Motorola Application Specialist will complete the following
provisioning tasks.

Motorola Responsibilities

* Conduct a remote review of the standard provisioning database with the Customer prior to the start of
provisioning.

* Provide and review the Provisicning Export Worksheets with the Customer,

* Conduct a conference call with the Customer to review the completeness of the Provisioning Export
Worksheets prior to the start of provisioning.

BODY WORN CAMERA PROVISIONING SCENARIO

If body worn cameras are a part of the system, the provisioning of the in-car system will generally follow
the completion of the base in-car video provisioning.

Motorola Responsibilities
Configure transfer stations for connectivity to the evidence management server.

* Configure devices within the evidence management system.
* Check out devices and create a test recording.

Any salss {ransaclion following Motorola's quote is based on and subject to the terms and condilions of the vakid and executed wrilten contracl between Cuslomer and Maotarola {lhe ~Undarlying
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* Verify successful upload from devices after docking back into the transfer station or USB dock.

SOFTWARE INSTALLATION

REMOTE SOFTWARE INSTALLATION

Client software will be installed one workstations and up to 5 mobile devices to facilitate provisioning
training to Customer personnel. Customer will complete software installation on the remaining
workstations and cameras,

Motorola Responsibilities

* Verify system readiness.

¢ Request client software.

* Deliver the pre-installation preparation checklist,

* Provide instruction on client software installation and install client software on one workstation and up
to five mobile devices.

* Provide instruction on client software deployment utility.

Customer Responsibilities

* Provide and install workstation/mobile device hardware in accordance with specifications.
¢ Assign personnel to observe software installation training.

* Complete installation of client software on remaining workstations and mobile devices.

* Access online training resources identified in the Welcome/IT Call.

Motorola Deliverables

¢ Provide a pre-installation preparation checklist.

* |nstallation Guide,

* Provide fraining overviews on hardware/software and system administration for customers during
deployment dates.

INFRASTRUCTURE VALIDATION

Hardware will be installed on the network to facilitate provisioning, testing, and will be used to provide
instruction to Customer personnel after the complete software installation.

Motorola Responsibilities

* Verify that the server is properly racked and connected to the network.
= Verify that access points are properly installed and connected to the network.
+ \erify that transfer stations are connected to the network and configured.

Customer Responsibilities

Any sales transaction I'allowing Motorola’s quote is based on and subject to the tarms and conditions of the valid and execuled wrillen contract between Customer and Molorola (the ““Underlying
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* Verify that the server network has access to the internet for software installation and updates.

* Verify that the network routing is correct for the transfer stations and access points to communicate with
the server.

* Verify that the client computers can access the server on the required ports.

HARDWARE INSTALLATION

Physical installation of hardware (i.e. servers, cameras, Access Points, WiFi docs, etc.) is not included in
the standard scope of the solution. If a custom quote for installations is included in this purchase,
Motorola will manage the subcontractor and their deliverables as part of this SOW, Customers who
perform or procure their own installations assume all installation responsibilities including cost, oversight
and risk.

SYSTEM TRAINING

Motorola training consists of both computer-based (online) and instructor-led (on-site or remote). Training
delivery methods vary depending on course content. Self-paced online training courses, additional live
training, documentation, and resources can be accessed and registered for on the Motorola’s LXP.

ONLINE TRAINING

Online training is made available to the Customer via Motorola’s LXP. This subscription service provides
the Customer with continual access to our library of online learning content and allows users the benefit
of learning at times convenient to them. Content is added and updated an a regular basis to keep
information current. This training modality allows the Customer to engage in training when convenient.

A list of available online training courses can be found in the Training Plan.
Motorola Responsibilities

* Designate a LXP Administrator to work with the Customer.

* Establish an accessible instance of the LXP for the Customer.

* Organize content to align with the Customer's selected technologies.

* Create initial Customer user accounts and a single Primary Administrator account.

* During on-boarding, assist the Customer with LXP usage by providing training and job aids as needed.

* Create and maintain user role Learning Paths defined by the Customer.

* Install security patches when available.

* Provide technical support for user account and access issues, base system functionality, and Motorola
Solutions-managed content.

* Monitor the Learning Subscription server. Provide support for server incidents.

Customer Responsibilities

* Provide user information for the initial creation of accounts,

* Provide network and internet connectivity for the Customer’s users to access the LXP.

* The customer's primary LXP administrator should complete the following self-paced training: LXP
Introduction online course (LXP0001), LXP Primary Site Administrator Overview online course
(LXP0O002), and LXP Group Administrator Overview (LXP0003)

¢ Advise agency learners of the availability of training via the LXP.

* Ensure users complete LXP training in accordance with the Project Schedule.

¢ Order and maintain subscriptions to access Motorola's LXP,

Any sales ransaclion lolluwing
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» Contact Motorola Solutions to engage Technical Support when needed.
Motorola Deliverables

* LXP Enable

INSTRUCTOR-LED TRAINING (ONSITE AND REMOTE)
A list of Instructor-Led and Virtual instructor-Led courses can be found in the Training Plan.
Motorola Responsibilities

* Deliver User Guides and training materials in electronic .PDF format.

* Perform training in accordance with the Training Plan.

* Provide Customer with training Attendance Rosters and summarize any pertinent observations that
may impact end user training.

Customer Responsibilities

* Supply classrooms with a workstation for the instructor (if Onsite) and at least one workstation for every
student based on the requirements listed in the Training Plan.

* Designate training representatives who will work with the Motorola trainers in the delivery of training,

* Conduct end user training in accordance with the Project Schedule.

Motorola Deliverables

+ Electronic versions of User Guides and training materials.
* Attendance Rosters.
* Technical Training Catalog.

FUNCTIONAL VALIDATION AND PROJECT CLOSURE

The objective of Functional Validation is to demonstrate the features and functions of the system in the
Customer’s provisioned environment. The functional demonstration may not exercise all functions of the
system, if identified as not being applicable to the Customer's operations or for which the system has not
been provisioned. The functional demonstration is a critical activity that must occur following the
completion of provisioning.

Motorola Responsibilities

* Conduct a power on functional demonstration of the installed system per the deployment checklist

+ Manage to resolution any documented punch list items noted on the deployment checklist,

* Provide trip report outlining all activities completed during the installation as well as outstanding follow
up items

* Provide an overview of the support process and how to request support.

= Walk through support resources, web ticket entry and escalation procedures.

= Provide a customer survey upon closure of the project.

Customer Responsibilities

Any sales lransaclion .'ollaw:n(g; Moloroia's quote 15 based cn and subjact ko the terms and conditions of the valid and execuled writien contract between Cuslomer and Motorola (the “Uinderlying
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¢ Witness the functional demonstration and acknowledge its completion via signature on the deployment
checklist.

* Participate in prioritizing the punch list.
* Coordinate and manage Customer action as noted in the punch list,

¢ Provide signatory approval on the deployment checklist providing Motorola with final acceptance.
* Complete Customer Survey.

Any salags lransaction followiﬂg Motorola's quole is based on and subject to the lerms and condilions of the valid and executed wrilten contract between Customer and Motorola {lhe ““Underlying
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City of Northampton
MASSACHUSETTS

In City Council January 20, 2022

Upon recommendation of Mavor Sciarra

22.016 An Order Authorizing a Five-Year Contract for IT Services Department Equipment and
Software

Whereas, the City cannot enter into a contract greater than three years without Council
approval;

Whereas, the existing cquipment is failing and needs replacement;

Whereas, the replacement equipment and software support has a five year life span and
provides the best value to the City;

Now therefore be it ordered,

That the IT Services Department is authorized to enter into a five-year contract with
Motorola Solutions.
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From time to time, City of Northampton (we, us or Company) may be required by law to provide
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procedure described below.

Withdrawing your consent

If you decide to receive notices and disclosures from us electronically, you may at any time
change your mind and tell us that thereafter you want to receive required notices and disclosures
only in paper format. How you must inform us of your decision to receive future notices and
disclosure in paper format and withdraw your consent to receive notices and disclosures
clectronically 1s described below.

Consequences of changing your mind

If you elect to receive required notices and disclosures only in paper format, it will slow the
speed at which we can complete certain steps in transactions with you and dclivering services to
you because we will need first to send the required notices or disclosures to you in paper format,
and then wait until we receive back from you your acknowledgment of your receipt of such
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Unless you tell us otherwise in accordance with the procedures described herein, we will provide
electronically to you through the DocuSign system all required notices, disclosures,
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1. decline to sign a document from within your signing session, and on the subsequent page,
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