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0 MOTOROLA SOLUTIONS

1299 E Algonquin Road
Schaumburg, IL 60196
(800) 247-2346

Date: 1-JUNE-2020

Company Name: Gainsville Regional Utilities
Attn.: Frank Latini
Billing Address: 301 SE 4th Avenue
City, State, Zip Code: Gainesville, Florida 32601
Customer Contact: Jim Wemer

SERVICE AGREEMENT

Contract Number: TBD
Contract Maodifier:

P.O.#: N/A

Customer #: 1000552100

Bill to Tag#: 0001

Contract Start Date: 01-OCT-2020
Contract End Date: 30-SEP-2026
Payment Cycle: MONTHLY

DESCRIPTIONS

Phone: Currency: USD
QTY | MODEL/OPTION SERVICES DESCRIPTION Mog;'r"” EXTENDED AMT
***** Recurring Services *****
LSV01S01108A ADVANCED PLUS SERVICE PACKAGE See annual
SVC04SVC0169A | SYSTEM UPGRADE AGREEMENT I payment schedule
under special
instructions
Sub Total $7,487,562.00
Taxes $0.00 $0.00
SPECIAL INSTRUCTIONS - ATTACH STATEMENT OF WORK FOR PERFORMANGE Grand Total $7,487,562.00

THIS SERVICE AMOUNT IS SUBJECT TO STATE AND LOCAL TAXING JURISDICTIONS
WHERE APPLICABLE, TO BE VERIFIED BY MOTOROLA SOLUTIONS

6 Year Pricing

Year 1: 2020-2021 Year 2: 2021-2022 Year 3: 2022-2023 Year 4: 2023-2024 Yaar 5: 2024-2025 Yaar 6: 2025-2026 Services Total
Advanced Plus Service Package | $ 719,060.59 | S 734,191,559 | § 749.630.59 | $ 765,070.59 | $ 780,819.59 | $ 796,881.59 | § 4,545,653.54 |
SUA I S 467,189.41 | § 476,2674L | $ 435.531.41 | $ 494,794.41 | S 504,243.41 | $ 513,881.41 | $ 2,941.907.46
Annual Total S 1,186,250.00 | 1,210,459.00 | § 1,235.162.00 | $ 1,259,865.00 | $ 1,285,063.00 | $ 1,310,763.00
[Grand Total: [s 7,487,562.00

| received Statements of Work that describe the services provided on this Agreement. Motorola's Service Terms and Conditions, a copy of
which is attached to this Service Agreement, is incorporated herein by this reference.

DocuSigned by:

). (ewis Waltsn

9/30/2020

32FAFG4E7BBDATF.

AU | HURIZED CUSTOMER SIGNATURE

J. Lewis Walton, Chief Business Services Officer

TITLE

DATE

CUSTOMER (PRINT NAME)

MOTOROLA REPRESENTATIVE (SIGNATURE)

JE0p02Vice President

TITLE

DATE



https://1,4111,m.oo
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Daniel Sanchez

954-260-2961

MOTOROLA REPRESENTATIVE (PRINT NAME)

Company Name
Contract Number
Contract Modifier
Contract Start Date
Contract End Date

Gainesville Regional Utilities
TBD

01-OCT-2020
30-SEP-2026

PHONE
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Maintenance (Advanced Plus Service Package)/SUA Il Agreement

Motorola Solutions, Inc. (“Motorola”) and Gainesville Regional Utilities (“‘Customer”) enter into this
“Agreement,” pursuant to which Customer will purchase and Motorola will sell the System Upgrade Services,
as described below. Motorola and Customer may be referred to individually as a “Party” and collectively
as the “Parties.” For good and valuable consideration, the Parties agree asfollows.

Section 1 EXHIBITS

The exhibits listed below are incorporated into and made a part of this Agreement. In interpreting this
Agreement and resolving any ambiguities, the main body of this Agreement takes precedence over the
exhibits and any inconsistency between Exhibits A through C will be resolved in their listed order.

Exhibit A Motorola Software License Agreement
Exhibit B Work Pricing and Payment Schedule
Exhibit C Motorola's Proposal dated June 2020

Section 2 DEFINITIONS AND INTERPRETATION

2.1. “Confidential Information” means all information consistent with the fulfillment of this Agreement that is
(i) disclosed under this Agreement in oral, written, graphic, machine recognizable, and/or sample form,
being clearly designated, labeled or marked as confidential or its equivalent or (i) obtained by examination,
testing or analysis of any hardware, software or any component part thereof provided by discloser to
recipient. The nature and existence of this Agreement are considered Confidential Information. Confidential
Information, that is disclosed orally must be identified as confidential at the time of disclosure and confirmed
by the discloser by submitting a written document to the recipient withinthirty

(30) days after such disclosure. The written document must contain a summary of the Confidential
Information disclosed with enough specificity for identification purpose and must be labeled or marked as
confidential or its equivalent.

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

2.3. “"Equipment” means the equipment that is specified in the attachments or is subsequently added to this
Agreement.

2.4. “Force Majeure” means an event, circumstance, or act of a third party that is beyond a Party’s
reasonable control (e.g., an act of God, an act of the public enemy, an act of a government entity, strikes
or other labor disturbances, hurricanes, earthquakes, fires, floods, epidemics, embargoes, war, andriots).

2.5.  “Motorola Software" means Software that Motorola or its affiliated company owns.
2.6. “Non-Motorola Software” means Software that another partyowns.

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

2.8 “Proprietary Rights” means the patents, patent applications, inventions, copyrights, trade secrets,
trademarks, trade names, mask works, know-how, and other intellectual property rights in and to the
Equipment, and Software, including those created or produced by Motorola under this Agreement and any
corrections, bug fixes, enhancements, updates or modifications to or derivative works from the Software
whether made by Motorola or another party.

2.9 “Services” means those installation, maintenance, support, training, and other services described in
this Agreement.
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2.10 “Software” means the Motorola Software and Non-Motorola Software, in object code format thatis
furnished with the System or Equipment.

Section 3 ACCEPTANCE

Customer accepts these Service Terms and Conditions and agrees to pay the prices set forth in the
Agreement. The term of this Agreement begins on the Effective Date.

Section 4 SCOPE OF SERVICES AND TERM

4.1.  SCOPE OF WORK. Motorola will provide the Services described in this Agreement and Exhibit C.
At Customer’s request, Motorola may also provide additional services at Motorola's then-applicable rates for
the services. By executing this Agreement, Customer authorizes Motorola to proceed with contract
performance. The Customer will not be issuing a Purchase Order (PO) or any other Notice to Proceed
(NTP) for the entirety of this contract. Customer plans to appropriate according to the Exhibit B Payment
Schedule and payments can be processed solely against this Agreement.

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

4.3 MOTOROLA SOFTWARE. Any Motorola Software, including subsequent releases, is licensed to
Customer solely in accordance with the Software License Agreement. Customer hereby accepts and
agrees to abide by all of the terms and restrictions of the Software License Agreement.

4.4. NON-MOTOROLA SOFTWARE. Any Non-Motorola Software is licensed to Customer in accordance
with the standard license, terms, and restrictions of the copyright owner on the Effective Date unless the
copyright owner has granted to Motorola the right to sublicense the Non-Motorola Software pursuant to the
Software License Agreement, in which case it applies and the copyright owner will have all of Licensor’s
rights and protections under the Software License Agreement. Motorola makes no representations or
warranties of any kind regarding Non-Motorola Software. Non-Motorola Software may include Open Source
Software. All Open Source Software is licensed to Customer in accordance with, and Customer agrees to
abide by, the provisions of the standard license of the copyright owner and not the Software License
Agreement. Upon request by Customer, Motorola will use commercially reasonable efforts to determine
whether any Open Source Software will be provided under this Agreement; and if so, identify the Open
Source Software and provide to Customer a copy of the applicable standard license (or specify where that
license may be found); and provide to Customer a copy of the Open Source Software source code if it is
publicly available without charge (although a distribution fee or a charge for related services may be
applicable).

4.5. INSTRINSICALLY SAFE EQUIPMENT. Customer must specifically identify any Equipment that is
labeled intrinsically safe for use in hazardous environments.

4.6 TERM. Unless terminated in accordance with other provisions of this Agreement or extended by mutual
agreement of the Parties, the term of this Agreement begins on the Effective Date and continues for six (6)
years.

Section 5 EXCLUDED SERVICES

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

Section 6 TIME AND PLACE OF SERVICE

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

Section 7 CONTRACT PRICE, PAYMENT AND INVOICING

7.1. CONTRACT PRICE. The Contract Price in U.S. dollars is $7,487,562.00. The Contract
Price includes the Equipment, Software and Services provided under this Agreement, excluding
applicable sales or similar taxes and freight charges. Motorola has priced the Equipment, Software, and
Services as defined in the Exhibits. Any change to the quantites or scope defined in the
Exhibits may affect the overall Contract Price. Further, at the end of the first year of the
Agreement and each vyear, a percentage change calculation shall be performed. Should the
annual inflation rate increase greater than 5% during the previous year, this would represent
extreme inflation and Motorola shall have the right to re-negotiate the price of future years with
the Customer. If the Customer and Motorola cannot agree on the pricing, either party may
terminate without penalty. The CPIl is based on the annual average and calculated for the new
year when it has been posted by the Bureau of Labor Statistics for the Midwest Region
Consumer Price Index (http://www.bls.gov/ro5/cpimid.htm), all items, not seasonally be used as the
measure for the CPI calculation.

7.2. INVOICING AND PAYMENT. Motorola will submit invoices to Customer in advance of each payment
period, according to Exhibit B and Customer will make payments to Motorola within (30) days after the
date of each invoice. Customer will make payments when due in the form of a wire transfer, check, or
cashier’s check from a U.S. financial institution. Overdue invoices will bear simple interest at the maximum
allowable rate. For reference, the Federal Tax Identification Number for Motorola Solutions, Inc. is
36-1115800.

7.3 FREIGHT, TITLE, AND RISK OF LOSS. Motorola will pre-pay and add all freight charges to the
invoices. Title to Software will not pass to Customer at any time.

Section 8 WARRANTY

SERVICE WARRANTY. Motorola warrants that its Services under this Agreement will be free of defects in
materials and workmanship for a period of ninety (90) days from the date the performance of the Services
are completed. In the event of a breach of this warranty, Customer’s sole remedy is to require Motorola to
re-perform the non-conforming Service or to refund, on a pro-rata basis, the fees paid for the non-
conforming Service.

8.2. DISCLAIMER OF OTHER WARRANTIES. THESE WARRANTIES ARE THE COMPLETE
WARRANTIES FOR THE EQUIPMENT AND MOTOROLA SOFTWARE PROVIDED UNDER THIS
AGREEMENT AND ARE GIVEN IN LIEU OF ALL OTHER WARRANTIES. MOTOROLA DISCLAIMS ALL
OTHER WARRANTIES OR CONDITIONS, EXPRESS OR IMPLIED, INCLUDING THE IMPLIED
WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE.

30of15 Motorola Apttus/Contract No.


http://www.bls.gov/ro5/cpimid.htm
https://7,487,562.00

DocuSign Envelope ID: C563FFB5-F071-46C3-983D-6CFECC8C30AD

Section 9 DEFAULT/TERMINATION

9.1. If either party defaults in the performance of this Agreement, the other party will give to the non-
performing party a written and detailed notice of the default. The non-performing party will have thirty

(30) days thereafter to provide a written plan to cure the default that is acceptable to the other party and
begin implementing the cure plan immediately after plan approval. If the non-performing party fails to
provide or implement the cure plan, then the injured party, in addition to any other rights available to it under
law, may immediately terminate this Agreement effective upon giving a written notice of termination to the
defaulting party.

9.2. If a defaulting Party fails to cure the default as provided above in Section 9.1, unless otherwise agreed
in writing, the non-defaulting Party may terminate any unfulfilled portion of this Agreement. In the event of
termination for default, the defaulting Party will promptly return to the non-defaulting Party any of its
Confidential Information. Any termination of this Agreement will not relieve either party of obligations
previously incurred pursuant to this Agreement, including payments which may be due and owing at the
time of termination. All sums owed by Customer to Motorola will become due and payable immediately
upon termination of this Agreement. Upon the effective date of termination, Motorola will have no further
obligation to provide Services.

9.3. Inthe event Customer elects to terminate this Agreement for any reason other than default, Customer
shall pay Motorola for the conforming Equipment and/or Software delivered and all services performed.

Section 10 LIMITATION OF LIABILITY

Except for personal injury or death, Motorola's total liability, whether for breach of contract, warranty,
negligence, strict liability in tort, or otherwise, will be limited to the direct damages recoverable under law,
but not to exceed the price of the Equipment, Software, or Services with respect to which losses or damages
are claimed. ALTHOUGH THE PARTIES ACKNOWLEDGE THE POSSIBILITY OF SUCH LOSSES OR
DAMAGES, THEY AGREE THAT MOTOROLA WILL NOT BE LIABLE FOR ANY COMMERCIAL LOSS;
INCONVENIENCE; LOSS OF USE, TIME, DATA, GOOD WILL, REVENUES, PROFITS OR SAVINGS;
OR OTHER SPECIAL, INCIDENTAL, INDIRECT, OR CONSEQUENTIAL DAMAGES IN ANY WAY
RELATED TO OR ARISING FROM THIS AGREEMENT OR THE PERFORMANCE OF SERVICES BY
MOTOROLA PURSUANT TO THIS AGREEMENT. No action for

contract breach or otherwise relating to the transactions contemplated by this Agreement may be brought
more than one (1) year after the accrual of the cause of action, except for money due upon an open account.
This limitation of liability will survive the expiration or termination of this Agreement and applies
notwithstanding any contrary provision.

Section 11 EXCLUSIVE TERMS AND CONDITIONS

11.1 This Agreement supersedes all prior and concurrent agreements and understandings between the
parties, whether written or oral, related to the Services, and there are no agreements or representations
concerning the subject matter of this Agreement except for those expressed herein. The Agreement may
not be amended or modified except by a written agreement signed by authorized representatives of both
parties.

11.2 Customer agrees to reference this Agreement on any purchase order issued in furtherance of this
Agreement, however, an omission of the reference to this Agreement will not affect its applicability. In no
event will either party be bound by any terms contained in a Customer purchase order, acknowledgement,
or other writings unless: the purchase order, acknowledgement, or other writing specifically refers to this
Agreement; clearly indicate the intention of both parties to override and modify this Agreement; and the
purchase order, acknowledgement, or other writing is signed by authorized representatives of both parties.
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Section 12 CONFIDENTIALITY

12.1 Confidentiality Obligation. Each party is a disclosing party (“Discloser’) and a receiving party
(“Recipient”) under this Agreement. During the term of this Agreement and for a period of three (3) years
from the date of expiration or termination of this Agreement, recipient will (i) not disclose Confidential
Information to any third party; (i) restrict disclosure of Confidential Information to only those employees
(including, but not limited to, employees of any wholly owned subsidiary, a parent company, any other
wholly owned subsidiaries of the same parent company), agents or consultants who must be directly
involved with the Confidential Information for the purpose and who are bound by confidentiality terms
substantially similar to those in this Agreement; (iii) not reverse engineer, de-compile or disassemble any
Confidential Information; (iv) use the same degree of care as for its own information of like importance, but
at least use reasonable care, in safeguarding against disclosure of Confidential Information; (v) promptly
notify discloser upon discovery of any unauthorized use or disclosure of the Confidential Information and
take reasonable steps to regain possession of the Confidential Information and prevent further unauthorized
actions or other breach of this Agreement; and (vi) only use the Confidential Information as needed to fulfill
this Agreement.

12.2. Required Disclosure. If a recipient is required to disclose Confidential Information pursuant to
applicable law, statute, or regulation, or court order, the recipient will give to the discloser prompt written
notice of the request and a reasonable opportunity to object to such disclosure and seek a protective order
or appropriate remedy. If, in the absence of a protective order, the recipient determines, upon the advice of
counsel, that it is required to disclose such information, it may disclose only Confidential Information
specifically required and only to the extent required to do so.

12.3. Confidential Exceptions. Recipient is not obligated to maintain as confidential, Confidential
Information that recipient can demonstrate by documentation (i) is now available or becomes available to
the public without breach of this Agreement; (ii) is explicitly approved for release by written authorization of
discloser; (iii) is lawfully obtained from a third party or parties without a duty of confidentiality; (iv) is known
to the recipient prior to such disclosure; or (v) is independently developed by recipient without the use of
any discloser’s Confidential Information or any breach of this Agreement.

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

Section 13 PRESERVATION OF MOTOROLA'S PROPRIETARY RIGHTS

Motorola, the third party manufacturer of any Equipment, and the copyright owner of any Non-Motorola
Software own and retain all of their respective Proprietary Rights in the Equipment and Software, and
nothing in this Agreement is intended to restrict their Proprietary Rights. All intellectual property developed,
originated, or prepared by Motorola in connection with providing to Customer the Equipment, Software, or
related services remain vested exclusively in Motorola, and this Agreement does not grant to Customer any
shared development rights of intellectual property. Except as explicitly provided in the Software License
Agreement, Motorola does not grant to Customer, either directly or by implication, estoppel, or otherwise,
any right, title or interest in Motorola’s Proprietary Rights. Customer will not modify, disassemble, peel
components, decompile, otherwise reverse engineer or attempt to reverse engineer, derive source code or
create derivative works from, adapt, translate, merge with other software, reproduce, distribute, sublicense,
sell or export the Software, or permit or encourage any third party todo
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so. The preceding sentence does not apply to Open Source Software which is governed by the standard
license of the copyright owner.

Section 14 FCC LICENSES AND OTHER AUTHORIZATIONS

Customer is solely responsible for obtaining licenses or other authorizations required by the Federal
Communications Commission or any other federal, state, or local government agency and for complying
with all rules and regulations required by governmental agencies. Neither Motorola nor any of its employees
is an agent or representative of Customer in any governmental matters.

Section 15 DISPUTES

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

15.1 GOVERNING LAW. This Agreement will be governed by and construed in accordance with the laws
of the State of Florida.

15.2 NEGOTIATION. Either Party may initiate the Dispute resolution procedures by sending a notice of
Dispute (“Notice of Dispute”). The Parties will attempt to resolve the Dispute promptly through good faith
negotiations including 1) timely escalation of the Dispute to executives who have authority to settle the
Dispute and who are at a higher level of management than the persons with direct responsibility for the
matter and 2) direct communication between the executives. If the Dispute has not been resolved within
ten (10) days from the Notice of Dispute, the Parties will proceed to mediation.

15.3 MEDIATION. The Parties will choose an independent mediator within thirty (30) days of a notice to
mediate from either Party (“Notice of Mediation”). Neither Party may unreasonably withhold consent to the
selection of a mediator. If the Parties are unable to agree upon a mediator, either Party may request that
American Arbitration Association nominate a mediator. Each Party will bear its own costs of mediation, but
the Parties will share the cost of the mediator equally. Each Party will participate in the mediation in good
faith and will be represented at the mediation by a business executive with authority to settle the Dispute.

15.4 LITIGATION, VENUE and JURISDICTION. If a Dispute remains unresolved for sixty (60) days after
receipt of the Notice of Mediation, either Party may then submit the Dispute to a court of competent
jurisdiction in the state in which the System is installed. Each Party irrevocably agrees to submit to the
exclusive jurisdiction of the courts in such state over any claim or matter arising under or in connection with
this Agreement.

15.5 CONFIDENTIALITY. All communications pursuant to subsections 14.2 and 14.3 will be treated as
compromise and settlement negotiations for purposes of applicable rules of evidence and any additional
confidentiality protections provided by applicable law. The use of these Dispute resolution procedures
will not be construed under the doctrines of laches, waiver or estoppel to affect adversely the rights of
either Party.

Section 16 GENERAL

16.1 TAXES. The Contract Price does not include any excise, sales, lease, use, property, or other taxes,
assessments or duties, all of which will be paid by Customer except as exempt by law. If Motorola is required
to pay any of these taxes, Motorola will send an invoice to Customer and Customer will pay to Motorola the
amount of the taxes (including any interest and penalties) within thirty (30) days after the date of the invoice.
Customer will be solely responsible for reporting the Equipment for personal property tax purposes, and
Motorola will be solely responsible for reporting taxes on its income or networth.
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16.2 ASSIGNABILITY AND SUBCONTRACTING. Except as provided herein, neither Party may assign this
Agreement or any of its rights or obligations hereunder without the prior written consent of the other Party,
which consent will not be unreasonably withheld. Any attempted assignment, delegation, or transfer without
the necessary consent will be void. Notwithstanding the foregoing, Motorola may assign this Agreement to
any of its affiliates or its right to receive payment without the prior consent of Customer. In addition, in the
event Motorola separates one or more of its businesses (each a “Separated Business”), whether by way of
a sale, establishment of a joint venture, spin-off or otherwise (each a “Separation Event"), Motorola may,
without the prior written consent of the other Party and at no additional cost to Motorola, assign this
Agreement such that it will continue to benefit the Separated Business and its affiliates (and Motorola and
its affiliates, to the extent applicable) following the Separation Event. Motorola may subcontract any of the
work, but subcontracting will not relieve Motorola of its duties under this Agreement.

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

16.4. SEVERABILITY. If a court of competent jurisdiction renders any part of this Agreement invalid or
unenforceable, that part will be severed and the remainder of this Agreement will continue in full force and
effect.

16.5. INDEPENDENT CONTRACTORS. Each Party will perform its duties under this Agreement as an
independent contractor. The Parties and their personnel will not be considered to be employees or agents
of the other Party. 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.

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

16.7. ENTIRE AGREEMENT. This Agreement, including all Exhibits, constitutes the entire agreement of
the Parties regarding the subject matter of the Agreement and supersedes all previous agreements,
proposals, and understandings, whether written or oral, relating to this subject matter. This Agreement may
be 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 arder, acknowledgment or other
form will not be considered an amendment or modification of this Agreement, even if a representative of
each Party signs that document.

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

Motorola Solutions, Inc. Gainesville Regional Utilities
Attn: Judy Jean-Pierre, Sr. Counsel Attn:
Legal, Government Affairs & Corporate Communications
500 West Monroe Street, 43rd Floor

Chicago, IL 60661

16.9. COMPLIANCE WITH APPLICABLE LAWS. Each Party will comply with all applicable federal, state,
and local laws, regulations and rules concerning the performance of this Agreement or use of the System.
Customer will obtain and comply with all Federal Communications Commission (“FCC") licenses and
authorizations or those of any other federal, state, or local government agency, required forthe
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installation, maintenance, or operation and use of the System before the scheduled installation of the
Equipment. Although Motorola might assist Customer in the preparation of its FCC license applications,
neither Motorola nor any of its employees is an agent or representative of Customer in FCC or other matters.

16.10. AUTHORITY TO EXECUTE AGREEMENT. Each Party represents that it has obtained all
necessary approvals, consents and authorizations to enter into this Agreement and to perform its duties
under this Agreement; the person executing this Agreement on its behalf has the authority to do so; upon
execution and delivery of this Agreement by the Parties, it is a valid and binding contract, enforceable in
accordance with its terms; and the execution, delivery, and performance of this Agreement does not violate
any bylaw, charter, regulation, law or any other governing authority of the Party.

16.11 MATERIALS, TOOLS AND EQUIPMENT. All toals, equipment, dies, gauges, models, drawings or
other materials paid for or furnished by Motorola for the purpose of this Agreement will be and remain the
sole property of Motorola. Customer will safeguard all such property while it is in Customer’s custody or
control, be liable for any loss or damage to this property, and return it to Motorola upon request. This
property will be held by Customer for Motorola's use without charge and may be removed from Customer's
premises by Motorola at any time without restriction.

16.12 FORCE MAJEURE. Neither Party will be liable for its non-performance or delayed performance if
caused by a Force Majeure. A Party that becomes aware of a Force Majeure that will significantly delay
performance will notify the other Party promptly (but in no event later than fifteen days) after it discovers
the Force Majeure. If a Force Majeure occurs, the Parties will execute a change order to extend the
Performance Schedule for a time period that is reasonable under the circumstances.

16.13 SURVIVAL OF TERMS. The following provisions will survive the expiration or termination of this
Agreement for any reason: Section 4.3 (Motorola Software); Section 4.4 (Non- Motorola Software); if any
payment obligations exist, Section 7 (Contract Price and Payment); Subsection 8.2 (Disclaimer of Implied
Warranties); Section 10 (Limitation of Liability); and Section 12 (Confidentiality); Section 13 (Preservation
of Motorola Proprietary Right; Section 15 (Disputes); and all of the General provisions in Section 16.

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

Motorola Solutions, Inc. Gainesville Regional Utilities
DocuSigned by:

gy I (ewis Walton.

By: 32FAFB4ETBBDATF ...

Name: Daniel Sanchez Name: J Lewis Walton

Title: Territory Vice President Title:  Chief Business Services Officer
9/30/2020

Date:9/30/2020 pate: /3%
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Exhibit A

SOFTWARE LICENSE AGREEMENT

This Exhibit A Software License Agreement ("Agreement") is between Motorola Solutions, Inc. (‘Motorola”)
and Gainesville Regional Utilities (“Licensee”). For good and valuable consideration, the parties agree as
follows:

Section 1 DEFINITIONS

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

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

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

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

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

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

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

(i) may contain one or more items of software owned by a third party supplier. The term "Software" does
not include any third party software provided under separate license or third party software not licensable
under the terms of this Agreement.

Section 2 SCOPE

Motorola and Licensee enter into this Agreement in connection with Motorola's delivery of certain
proprietary Software or products containing embedded or pre-loaded proprietary Software, or both. This
Agreement contains the terms and conditions of the license Motorola is providing to Licensee, and
Licensee's use of the Software and Documentation.

Section 3 GRANT OF LICENSE

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

3.2. If the Software licensed under this Agreement contains or is derived from Open Source Software, the
terms and conditions governing the use of such Open Source Software are in the Open Source
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Software Licenses of the copyright owner and not this Agreement. If there is a conflict between the terms
and conditions of this Agreement and the terms and conditions of the Open Source Software Licenses
governing Licensee’s use of the Open Source Software, the terms and conditions of the license grant of
the applicable Open Source Software Licenses will take precedence over the license grants in this
Agreement. If requested by Licensee, Motorola will use commercially reasonable efforts to: (i) determine
whether any Open Source Software is provided under this Agreement; (ii) identify the Open Source
Software and provide Licensee a copy of the applicable Open Source Software License (or specify where
that license may be found); and, (iii) provide Licensee a copy of the Open Source Software source code,
without charge, if it is publicly available (although distribution fees may be applicable).

Section 4 LIMITATIONS ON USE

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

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

4.3. Unless otherwise authorized by Motorola in writing, Licensee will not, and will not enable or allow any
third party to: (i) install a licensed copy of the Software on more than one unit of a Designated Product; or

(i) copy onto or transfer Software installed in one unit of a Designated Product onto one other device.
Licensee may temporarily transfer Software installed on a Designated Product to another device if the
Designated Product is inoperable or malfunctioning, if Licensee provides written notice to Motorola of the
temporary transfer and identifies the device on which the Software is transferred. Temporary transfer of the
Software to another device must be discontinued when the original Designated Product is returned to
operation and the Software must be removed from the other device. Licensee must provide prompt written
notice to Motorola at the time temporary transfer is discontinued.

4.4. When using Motorola's Radioc Service Software ("RSS"), Licensee must purchase a separate license
for each location at which Licensee uses RSS. Licensee's use of RSS at a licensed location does not entitle
Licensee to use or access RSS remotely. Licensee may make one copy of RSS for each licensed location.
Licensee shall provide Motorola with a list of all locations at which Licensee uses or intends to use RSS
upon Motorola’s request.

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

Section 5 OWNERSHIP AND TITLE

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

Section 6 LIMITED WARRANTY; DISCLAIMER OF WARRANTY

6.1. The commencement date and the term of the Software warranty will be a period of ninety (90) days
from Motorola's shipment of the Software (the "Warranty Period"). If Licensee is not in breach of any of its
obligations under this Agreement, Motorola warrants that the unmodified Software, when used properly and
in accordance with the Documentation and this Agreement, will be free from a reproducible defect that
eliminates the functionality or successful operation of a feature critical to the primary functionality or
successful operation of the Software. Whether a defect occurs will be determined by Motorola solely with
reference to the Documentation. Motorola does not warrant that Licensee's use of the Software or the
Designated Products will be uninterrupted, error -free, completely free of Security Vulnerabilities, or that
the Software or the Designated Products will meet Licensee's particular requirements. Motorola makes no
representations or warranties with respect to any third party software included in the Software.

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

6.3. Warranty claims are described in the Primary Agreement.

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

Section 7 TRANSFERS

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

Section 8 TERM AND TERMINATION

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

8.2 Within thirty (30) days after termination of this Agreement, Licensee must certify in writing to Motorola
that all copies of the Software have been removed or deleted from the Designated Products and that all
copies of the Software and Documentation have been returned to Motorola or destroyed by Licensee and
are no longer in use by Licensee.

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

Section 9 UNITED STATES GOVERNMENT LICENSING PROVISIONS

This Section applies if Licensee is the United States Government or a United States Government agency.
Licensee's use, duplication or disclosure of the Software and Documentation under Motorola’s copyrights
or trade secret rights is subject to the restrictions set forth in subparagraphs (c)(1) and (2) of the Commercial
Computer Software-Restricted Rights clause at FAR 52.227-19 (JUNE 1987), if applicable, unless they are
being provided to the Department of Defense. If the Software and Documentation are being provided to the
Department of Defense, Licensee's use, duplication, or disclosure of the Software and Documentation is
subject to the restricted rights set forth in subparagraph (c)(1)(ii) of the Rights in Technical Data and
Computer Software clause at DFARS 252.227-7013 (OCT 1988), if applicable. The Software and
Documentation may or may not include a Restricted Rights notice, or other natice referring to this
Agreement. The provisions of this Agreement will continue to apply, but only to the extent that they are
consistent with the rights provided to the Licensee under the provisions of the FAR or DFARS mentioned
above, as applicable to the particular procuring agency and procurement transaction.

Section 10 CONFIDENTIALITY

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

Section 11 LIMITATION OF LIABILITY
The Limitation of Liability provision is described in the Primary Agreement.
Section 12 NOTICES

Notices are described in the Primary Agreement.
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Section 13 GENERAL

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

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

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

13.4. GOVERNING LAW. This Agreement is governed by the laws of the United States to the extent that
they apply and otherwise by the internal substantive laws of the State of Florida. The terms of the U.N.
Convention on Contracts for the International Sale of Goods do not apply. In the event that the Uniform
Computer Information Transaction Act, any version of this Act, or a substantially similar law (collectively
"UCITA") becomes applicable to a party's performance under this Agreement, UCITA does not govern any
aspect of this Agreement or any license granted under this Agreement, or any of the parties' rights or
obligations under this Agreement. The governing law will be that in effect prior to the applicability of UCITA.

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

13.6. SURVIVAL. Sections 4, 5, 6.3, 7, 8, 9, 10, 11 and 13 survive the termination of this Agreement.

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

13.8 SECURITY. Motorola uses reasonable means in the design and writing of its own Software and the
acquisition of third party Software to limit Security Vulnerabilities. While no software can be guaranteed to
be free from Security Vulnerabilities, if a Security Vulnerability is discovered, Motorola will take the steps
set forth in Section 6 of this Agreement.
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Exhibit B
PRICING AND PAYMENT
6 Year Pricing
Year 1: 2020-2021 Year 2: 2021-2022 Year 3: 2022-2023 Year 4: 2023-2024 Year 5: 2024-2025 Year 6: 2025-2026 Services Total

Advanced Plus Service Package | $ 719,060.59 | $ 734,191.59 | $ 745,620.59 | § 765,070.5%9 | $ 780,819.59 | S 796,881.59 | S 4,545,654.54
SUA II ) 457,189.41 | § 476,267.41 | $ 485,531.41 | § 494,794.41 | S 504,243.41 | 5 513,88141 | S 2,941,907.46
Annual Total S 1,186,250.00 | 1,210,459.00 | $ 1,235,162.00 | § 1,259,865.00 | S 1,285,063.00 | 5 1,310,763.00

|Grand Total: Is 7,a87,562.00 |
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