AGREEMENT FOR PROFESSIONAL SERVICES

ARTICLE 1
PARTIES AND PURPOSE

Section 1.1 Parties

THIS AGREEMENT is entered into on , 2025, by and between
the CITY OF LODI, a municipal corporation (hereinafter “CITY”), and MOTOROLA
SOLUTIONS, INC., a Delaware corporation qualified to do business in California
(hereinafter “CONTRACTOR").
Section 1.2 Purpose

CITY selected the CONTRACTOR to provide the services required in accordance
with the Scope of Services attached, as Exhibit A and incorporated by this reference.

CITY wishes to enter into an Agreement with CONTRACTOR for Repair and
Maintenance of Ultra High Frequency (UHF) Conventional Multi-Site Radio
Communications System (hereinafter “Project”) as set forth in the Scope of Services
attached as Exhibit A. CONTRACTOR acknowledges that it is qualified to provide such
services to CITY.

ARTICLE 2
SCOPE OF SERVICES

Section 2.1 Scope of Services

CONTRACTOR, for the benefit and at the direction of CITY, shall perform the
Scope of Services as set forth in Exhibit A.

Section 2.2 Time for Commencement and Completion of Work

CONTRACTOR shall commence work pursuant to this Agreement, upon receipt of
a written notice to proceed from CITY or on the date set forth in Section 2.6, whichever
occurs first, and shall perform all services diligently and complete work under this
Agreement based on a mutually agreed upon timeline or as otherwise designated in the
Scope of Services.

CONTRACTOR shall submit to CITY such reports, diagrams, drawings and other
work products as may be designated in the Scope of Services.

CONTRACTOR shall not be responsible for delays caused by the failure of CITY
staff to provide required data or review documents within the appropriate time frames. The
review time by CITY and any other agencies involved in the project shall not be
counted against CONTRACTOR’s contract performance period. Also, any delays due to
weather, vandalism, acts of God, etc., shall not be counted. CONTRACTOR shall remain
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in contact with reviewing agencies and make all efforts to review and return all comments.
Section 2.3 Meetings

CONTRACTOR shall attend meetings as may be set forth in the Scope of Services.
Section 2.4 Staffing

CONTRACTOR acknowledges that CITY has relied on CONTRACTOR's
capabilities and on the qualifications of CONTRACTOR's principals and staff as identified
in its proposal to CITY. The Scope of Services shall be performed by CONTRACTOR,
unless agreed to otherwise by CITY in writing. CITY shall be notified by CONTRACTOR
of any change of Project Manager and CITY is granted the right of approval of all original,
additional and replacement personnel at CITY’s sole discretion and shall be notified by
CONTRACTOR of any changes of CONTRACTOR's project staff prior to any change.

CONTRACTOR represents it is prepared to and can perform all services within the
Scope of Services (Exhibit A) and is prepared to and can perform all services specified
therein. CONTRACTOR represents that it has, or will have at the time this Agreement is
executed, all licenses, permits, qualifications, insurance and approvals of whatsoever
nature are legally required for CONTRACTOR to practice its profession, and that
CONTRACTOR shall, at its own cost and expense, keep in effect during the life of this
Agreement all such licenses, permits, qualifications, insurance and approvals, and shall
indemnify, defend and hold harmless CITY against any costs associated with such
licenses, permits, qualifications, insurance and approvals which may be imposed against
CITY under this Agreement.
Section 2.5 Subcontracts

Unless prior written approval of CITY is obtained, CONTRACTOR shall not enter
into any subcontract with any other party for purposes of providing any work or services
covered by this Agreement.
Section 2.6 Term

The term of this Agreement commences on July 1, 2024 and terminates upon the
completion of the Scope of Services or on June 30, 2027, whichever occurs first.

Section 2.7 Option to Extend Term of Agreement
Upon mutual written agreement of the parties, CITY may extend the terms of this

Agreement for an additional one (1) year extension; provided, CITY gives CONTRACTOR
no less than thirty (30) days written notice of its intent prior to expiration of the existing
term. In the event CITY exercises any option under this paragraph, all other terms and
conditions of this Agreement continue and remain in full force and effect.

The total duration of this Agreement, including the exercise of any option under
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this paragraph, shall not exceed four (4) year(s).

ARTICLE 3
COMPENSATION

Section 3.1 Compensation

CONTRACTOR’s compensation for all work under this Agreement shall conform
to the provisions of the Fee Proposal, attached hereto as Exhibit B and incorporated by
this reference.

CONTRACTOR shall not undertake any work beyond the scope of this
Agreement unless such additional work is approved in advance and in writing by CITY.
Section 3.2 Method of Payment

City will pay for services annually in advance of each year of the plan.

Section 3.3 Costs

The Fee Proposal shall include all reimbursable costs required for the performance
of the Scope of Services but is subject to Clause 8.3 of the service agreement on Quote
2947680. Payment of additional reimbursable costs considered to be over and above
those inherent in the original Scope of Services shall be approved in advance and in
writing, by CITY.

Section 3.4 Auditing

CITY reserves the right to periodically audit all charges made by CONTRACTOR
to CITY for services under this Agreement. Upon request, CONTRACTOR agrees to
furnish CITY, or a designated representative, with necessary information and assistance
needed to conduct such an audit.

CONTRACTOR agrees that CITY or its delegate will have the right to review,
obtain and copy all records pertaining to performance of this Agreement. CONTRACTOR
agrees to provide CITY or its delegate with any relevant information requested and
shall permit CITY or its delegate access to its premises, upon reasonable notice, during
normal business hours for the purpose of interviewing employees and inspecting and
copying such books, records, accounts, and other material that may be relevant to a
matter under investigation for the purpose of determining compliance with this
requirement. CONTRACTOR further agrees to maintain such records for a period of three
(3) years after final payment under this Agreement. Notwithstanding the foregoing,
CONTRACTOR shall not be obligated to create or maintain any documents not created or
maintained in the ordinary course of business, nor shall CONTRACTOR be obligated to
disclose any information that it treats as confidential or proprietary in the ordinary course
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of its business.

ARTICLE 4
MISCELLANEOUS PROVISIONS

Section 4.1 Nondiscrimination

In performing services under this Agreement, CONTRACTOR shall not
discriminate in the employment of its employees or in the engagement of any
subcontractor on the basis of race, color, religion, sex, sexual orientation, marital status,
national origin, ancestry, age, or any other criteria prohibited by law.

Section 4.2 ADA Compliance

As applicable in performing services under this Agreement, CONTRACTOR shall
comply with the Americans with Disabilities Act (ADA) of 1990, and all amendments
thereto, as well as all applicable regulations and guidelines issued pursuant to the ADA.
Section 4.3 Indemnification and Responsibility for Damage

CONTRACTOR to the fullest extent permitted by law, shall indemnify and hold
harmless CITY, its elected and appointed officials, directors, officers, and employees from

and against any third-party claims, damages, losses, and expenses (including reasonable
attorney’s fees and costs), arising out of performance of the services to be performed
under this Agreement, provided that any such claim, damage, loss, or expense is caused
by the negligent acts, errors or omissions of CONTRACTOR, any subcontractor employed
directly by CONTRACTOR, anyone directly or indirectly employed by any of them, or
anyone for whose acts they may be liable, except those injuries or damages arising out of
the active negligence, sole negligence, or sole willful misconduct of the City of Lodi, its
elected and appointed officials, directors, officers, employees and volunteers. CITY may,
upon mutual agreement of the parties, participate in the defense of any claim related in
any way to this indemnification. The defense and indemnification obligations required
by this Agreement are undertaken in addition to, and shall not in any way be limited by the
insurance obligations set forth herein.

Section 4.4 No Personal Liability

Neither the City Council, nor any other officer or authorized assistant or agent or
City employee shall be personally responsible for any liability arising under this
Agreement.
Section 4.5 Responsibility of CITY

CITY shall not be held responsible for the care or protection of any material or

parts of the work described in the Scope of Services prior to final acceptance by CITY,

except as expressly provided herein.



Section 4.6 |nsurance Requirements for CONTRACTOR
CONTRACTOR shall take out and maintain during the life of this Agreement,
insurance coverage as set forth in Exhibit C attached hereto and incorporated by this

reference.
Section 4.7 Successors and Assigns

CITY and CONTRACTOR each bind themselves, their partners, successors,
assigns, and legal representatives to this Agreement without the written consent of the

others. CONTRACTOR shall not assign or transfer any interest in this Agreement without
the prior written consent of CITY. Consent to any such transfer shall be at the sole
discretion of CITY.
Section 4.8 Notices

Any notice required to be given by the terms of this Agreement shall be in writing
signed by an authorized representative of the sender and shall be deemed to have been
given when the same is personally served or upon receipt by express or overnight delivery,
postage prepaid, or three (3) days from the time of mailing if sent by first class or certified
mail, postage prepaid, addressed to the respective parties as follows:

To CITY: City of Lodi
221 West Pine Street
P.O. Box 3006
Lodi, CA 95241-1910
Attn: Jack Haddon

To CONTRACTOR: Motorola Solutions, Inc.
500 W. Monroe Street
Chicago, IL 60661
Attn: lan Castro

Section 4.9 Cooperation of CITY
CITY shall cooperate fully and in a timely manner in providing relevant information

it has at its disposal relevant to the Scope of Services.
Section 410 CONTRACTOR is Not an Employee of CITY

CONTRACTOR agrees that in undertaking the duties to be performed under this
Agreement, it shall act as an independent contractor for and on behalf of CITY and not an

employee of CITY. CITY shall not direct the work and means for accomplishment of the
services and work to be performed hereunder. CITY, however, retains the right to require
that work performed by CONTRACTOR meet specific standards without regard to the
manner and means of accomplishment thereof.



Section 4.11 Termination

CITY may terminate this Agreement, with or without cause, by giving
CONTRACTOR at least ten (10) days written notice. Where phases are anticipated within
the Scope of Services, at which an intermediate decision is required concerning whether
to proceed further, CITY may terminate at the conclusion of any such phase. Upon
termination, CONTRACTOR shall be entitled to payment as set forth in the attached
Exhibit B to the extent that the work has been performed. Upon termination,
CONTRACTOR shall immediately suspend all work on the Project and deliver any
documents or work in progress to CITY. However, CITY shall assume no liability for costs,
expenses or lost profits resulting from services not completed or for contracts entered into
by CONTRACTOR with third parties in reliance upon this Agreement.
Section 4.12 Confidentiality

CONTRACTOR agrees to maintain confidentiality of all work and work products

produced under this Agreement, except to the extent otherwise required by law or
permitted in writing by CITY. CITY agrees to maintain confidentiality of any documents
owned by CONTRACTOR and clearly marked by CONTRACTOR as “Confidential” or
“Proprietary”, except to the extent otherwise required by law or permitted in writing by
CONTRACTOR. CONTRACTOR acknowledges that CITY is subject to the California
Public Records Act.

Section 4.13 Applicable Law, Jurisdiction, Severability, and Attorney’s Fees

This Agreement shall be governed by the laws of the State of California.
Jurisdiction of litigation arising from this Agreement shall be venued with the San Joaquin
County Superior Court. If any part of this Agreement is found to conflict with applicable
laws, such part shall be inoperative, null, and void insofar as it is in conflict with said laws,
but the remainder of this Agreement shall be in force and effect. In the event any dispute
between the parties arises under or regarding this Agreement, the prevailing party in any
litigation of the dispute shall be entitled to reasonable attorney’s fees from the party who
does not prevail as determined by the San Joaquin County Superior Court.

Section 4.14 City Business License Requirement

CONTRACTOR acknowledges that Lodi Municipal Code Section 3.01.020
requires CONTRACTOR to have a city business license and CONTRACTOR agrees to
secure such license and pay the appropriate fees prior to performing any work

hereunder.
Section 4.15 Captions

The captions of the sections and subsections of this Agreement are for
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convenience only and shall not be deemed to be relevant in resolving any question or
interpretation or intent hereunder.
Section 4.16 Integration and Modification

This Agreement represents the entire understanding of CITY and CONTRACTOR

as to those matters contained herein. No prior oral or written understanding shall be of

any force or effect with respect to those matters covered hereunder. This Agreement may
not be modified or altered except in writing, signed by both parties.
Section 4.17 Contract Terms Prevail

All exhibits and this Agreement are intended to be construed as a single document.
Should any inconsistency occur between the specific terms of this Agreement and the
attached exhibits, the terms of this Agreement shall prevail.

Section 4.18 Severability

The invalidity in whole or in part of any provision of this Agreement shall not void
or affect the validity of any other provision of this Agreement.
Section 4.19 Ownership of Documents

This Agreement does not contemplate, authorize or support acquisition of custom
hardware or software products, documents, or services. If CONTRACTOR and CITY seek
to contract for such products or services, they must use a separate contract or execute an
amendment of this Agreement. All documents, photographs, reports, analyses, audits,
computer media, or other material documents or data, and working papers, whether or
not in final form, which have been obtained or prepared under this Agreement, shall be
deemed the property of CITY. Upon CITY’s request, CONTRACTOR shall allow CITY
to inspect all such documents during CONTRACTOR'’s regular business hours.

Upon termination or completion of services under this Agreement, all information
collected, work product and documents shall be delivered by CONTRACTOR to CITY
within ten (10) calendar days. CITY agrees to indemnify, defend and hold
CONTRACTOR harmless from any liability resulting from CITY’s use of such documents
for any purpose other than the purpose for which they were intended.

Section 4.20 Authority

The undersigned hereby represent and warrant that they are authorized by the

parties to execute this Agreement.

Section 4.21 Federal Transit Funding Conditions

Ol If the box at left is checked, the Federal Transit Funding conditions attached as

Exhibit D apply to this Agreement. In the event of a conflict between the terms of this

Agreement or any of its other exhibits, and the Federal Transit Funding Conditions, the
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Federal Transit Funding Conditions will control.
Section 4.22 Counterparts and Electronic Signatures

This Agreement and other documents to be delivered pursuant to this Agreement
may be executed in one or more counterparts, each of which will be deemed to be an
original copy and all of which, when taken together, will be deemed to constitute one and
the same agreement or document, and will be effective when counterparts have been
signed by each of the parties and delivered to the other parties. Each party agrees that
the electronic signatures, whether digital or encrypted, of the parties included in this
Agreement are intended to authenticate this writing and to have the same force and effect
as manual signatures. Delivery of a copy of this Agreement or any other document
contemplated hereby, bearing an original manual or electronic signature by facsimile
transmission (including a facsimile delivered via the Internet), by electronic mail in
“portable document format” (“.pdf") or similar format intended to preserve the original
graphic and pictorial appearance of a document, or through the use of electronic signature
software will have the same effect as physical delivery of the paper document bearing an

original signature.

//

/!
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//

/!

//
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IN WITNESS WHEREOF, CITY and CONTRACTOR have executed this
Agreement as of the date first above written.

ATTEST: CITY OF LODI, a municipal corporation
OLIVIA NASHED JAMES LINDSAY

City Clerk Acting City Manager

APPROVED AS TO FORM: MOTOROLA SOLUTIONS, INC., a

Delaware corporation qualified to do
business in California

By: By:
KATIE O. LUCCHE Name: RICHARD SASAI
/fm( City Attorney Title:  Regional Service Manager
Attachments:

Exhibit A/B — Scope of Services & Fee Proposal
Exhibit C - Insurance Requirements

Exhibit - Federal Transit Funding Conditions (if applicable)

Funding Source: 50% 10041000.72450 and 50% 10031004.72450
(Business Unit & Account No.)

Doc ID:

CA: Rev.04.2025-LT (CA Formatted)



0 MOTOROLA SOLUTIONS

500 W Monroe Street
Chicago, IL. 60661
(888) 325-9336

Date:

01-23-2025

Billing Address:

City, State, Zip:

Customer Contact:

Company Name:

Attn:

LODI, CITY OF

221 WPINE ST

LODI, CA, 95240

Jack Haddon

EXHIBIT A/B
SERVICE AGREEMENT

Quote Number : QUOTE-2947680
Contract Number: USC000871678
Contract Modifier:

Required P.O. :
PO #:
Customer #:1012547959

Billto Tag #:
Contract Start Date :01-Jul-2024

Contract End Date :30-Jun-2027

Phone: 209-433-6162
Payment Cycle :ANNUAL
Qty Service Name Service Description Extended Amt
SVC018VC1410C ONSITE INFRASTRUCTURE RESPONSE-STANDARD $106,091.70
SVC018VC1420C LOCAL INFRASTRUCTURE REPAIR $104,475.82
SVCO1SVC1102C ASTRO DISPATCH SERVICE $13,440.30
LSV01S01290A ASTRO K CORE WINDOWS CLIENT AND CONSOLE $23,336.77
Subtotal - Recurring Services $20,612.05 $247,344 .54
Subtotal - One-Time Event Services $0.00 $0.0(
Tota $247,344 .54

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

SPECIAL INSTRUCTIONS:

Lodi City 3 Years 2024-2027 Maintenance Services - K2 Core, Dispatch with 6 Consoles & 6 older Infrastructure sites.

Per attached equipment list for K2 Core, Dispatch and Infrastructure.

Due to the end of life and age of the Infrastructure equipment covered by this Service Agreement, parts are subject to availability and Motorola's commitment
to continue to provide maintenance and support must be on a "commercially reasonable effort” basis.

TOTALS

Year 1 2024/2025 = $76,936.94
Year 2 2025/2026 = $82,322.55
Year 3 2026/2027 = $88,085.10

SUA Il (Service Update Agreement) for the K2 Core & Dispatch site are on USC000582598. The SUA Il requires the ASTRO SUS K CORE WINDOWS

CLIENT AND CONSOLE service.

This Quote expires 90 Days from 06/14/25.



@ MOTOROLA SOLUTIONS SERVICE AGREEMENT

500 W Monroe Street Quote Number QUOTE-2947680
Chi IL 81 Contract Number:
hicago, IL. 606 Contract Modifier:

(888) 325-9336

I have received Applicable Statements of Work which describe the Services and cybersecurity services provided on
this Agreement. Motorola's Terms and Conditions, including the Cybersecurity Online Terms Acknowledgement, are
attached hereto and incorporate the Cyber Addendum (available at https://www.motorolasolutions.com/en us/
managed-support-services/cybersecurity.html) by reference. By signing below Customer acknowledges these terms
and conditions govern all Services under this Service Agreement.

AUTHORIZED CUSTOMER SIGNATURE TITLE DATE

CUSTOMER (PRINT NAME)

Richord Sasnl RSM 05-07-2025

MOTOROLA REPRESENTATIVE(SIGNATURE) TITLE DATE
Richard Sasai 206-833-5073

MOTOROLA REPRESENTATIVE(PRINT NAME) PHONE -

Company Name : LODI, CITY OF

Contract Number :
Contract Modifier :
Contract Start Date : 01-Jul-2024

Contract End Date : 30-Jun-2027



— MOTOROLA SOLUTIONS SERVICE AGREEMENT

Quote Number : QUOTE-2947680
500 W Monroe Street Contract Number: USC000871678
Chicago, IL. 60661 Contract Modifier:

(888) 325-9336

Service Terms and Conditions

Motorola Solutions Inc. ("Motorola") and the customer named in this Agreement ("Customer") hereby agree as follows:

Section 1. APPLICABILITY
These Maintenance Service Terms and Conditions apply to service contracts whereby Motorola will provide to Customer either (1) maintenance,
support, or other services under a Motorola Service Agreement, or (2) installation services under a Motorola Installation Agreement.

Section 2. DEFINITIONS AND INTERPRETATION

2.1 "Agreement" means these Maintenance Service Terms and Conditions; the cover page for the Service Agreement or the Installation
Agreement, as applicable; and any other attachments, all of which are incorporated herein by this reference. In interpreting this Agreement and
resolving any ambiguities, these Maintenance Service Terms and Conditions take precedence over any cover page, and the cover page takes
precedence over any attachments, unless the cover page or attachment states otherwise.

2.2 "Equipment" means the equipment that is specified in the attachments or is subsequently added to this Agreement.
2.3 "Services" means those installation, maintenance, support, training, and other services described in this Agreement.

Section 3. ACCEPTANCE
Customer accepts these Maintenance Service Terms and Conditions and agrees to pay the prices set forth in the Agreement. This Agreement
becomes binding only when accepted in writing by Motorola. The term of this Agreement begins on the "Start Date" indicated in this Agreement.

Section 4. SCOPE OF SERVICES
4.1 Motorola will provide the Services described in this Agreement or in a more detailed statement of work or other document attached to this
Agreement, At Customer's request, Motorola may also provide additional services at Motorola's then-applicable rates for the services.

4.2 If Motorola is providing Services for Equipment, Motorola parts or parts of equal quality will be used; the Equipment will be serviced at levels
set forth in the manufacturer's product manuals; and routine service procedures that are prescribed by Motorola will be followed

4,3 If Customer purchases from Motorola additional equipment that becomes part of the same system as the initial Equipment, the additional
equipment may be added to this Agreement and will be billed at the applicable rates after the warranty for that additional equipment expires.

4.4 All Equipment must be in good working order on the Start Date or when additional jequipment is added to the Agreement. Upon reasonable
request by Motorola, Customer will provide a complete serial and model number list of the Equipment. Customer must promptly notify Motorola in
writing when any

Equipment is lost, damaged, stolen or taken out of service. Customer's obligation to pay Service fees for this Equipment will terminate at the end

of the month in which Motorola receives the written notice.
4.5 Customer must specifically identify any Equipment that is labeled intrinsically safe for use in hazardous environments.

4,6 If Equipment cannot, in Motorola's reasonable opinion, be properly or economicalll,1 serviced for any reason, Motorola may modify the
scope of Services related to that Equipment; remove that Equipment from the Agreement; or increase the price to Service that
Equipment.

4,7 Customer must promptly notify Motorola of any Equipment failure. Motorola will respond to Customer's notification in a manner consistent
with the level of Service purchased as indicated in this.

Section 5. EXCLUDED SERVICES

5.1 Service excludes the repair or replacement of Equipment that has become defective or damaged from use in other than the normal,
customary, intended, and authorized manner; use not in compliance with applicable industry standards; excessive wear and tear; or accident,
liquids, power surges,

neglect, acts of God or other force majeure events.

5.2 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 malfunction caused by the transmission medium.



G SERVICE AGREEMENT
MOTOROLA SOLUTIONS

Quote Number : QUOTE-2947680
500 W Monroe Street Contract Number: USC000871678

Chicago, IL. 60661 Contract Modifier:
(888) 325-9336

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

Section 8. INVOICING AND PAYMENT

8.1  Customer affirms that a purchase order or notice to proceed is not required for the duration of this service contract and will appropriate funds each year
through the contract end date. Unless alternative payment terms are stated in this Agreement, Motorola will invoice Customer in advance for each payment period.
All other charges will be billed monthly, and Customer must pay each invoice in U.S. dollars within twenty (20) days of the invoice date

8.2  Customer will reimburse Motorola for all property taxes, sales and use taxes, excise taxes, and other taxes or assessments that are levied as a result of Services
rendered under this Agreement (except income, profit, and franchise taxes of Motorola) by any governmental entity. The Customer will pay all invoices as received
from Motorola. At the time of execution of this Agreement, the Customer will provide alt necessary reference information to include on invoices for payment in
accordance with this Agreement.

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

Section 9. 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. MOTOROLA DISCLAIMS ALL OTHER WARRANTIES, EXPRESS OR
IMPLIED, INCLUDING THE IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE.

Section 10. DEFAULT/TERMINATION

10.1  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.

10.2  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.

103 If the Customer terminates this Agreement before the end of the Term, for any reason other than Motorola default, then the Customer will pay to Motorola
an early termination fee equal to the discount applied to the last three (3) years of Service payments for the original Term.

Section 11. LIMITATION OF LIABILITY
11,j_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 twelve (12) months of Service provided under this Agreement.



T MOTOROLA SOLUTIONS SERVICE AGREEMENT

Quote Number : QUOTE-2947680
SOQW Monroe Street Contract Number; USC000871678
Chicago, IL. 60661 Contract Modifier:

(888) 3259336

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.

11.2 Motorola will take out and maintain during the life ofthis Agreement, Insurance coverage as set forth in Exhibit C attached hereto and Incorporated by this.

reference.

Section 12. EXCLUSIVE TERMS AND CONDITIONS

12.1  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.

12,2 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.

Section 13. PROPRIETARY INFORMATION; CONFIDENTIALITY; INTELLECTUAL PROPERTY RIGHTS

13.1 Any information or data in the form of specifications, drawings, reprints, technical information or otherwise furnished to Customer under this Agreement will
remain Motorola's property, will be deemed proprietary, will be kept confidential, and will be promptly returned at Motorola's request. Customer may not disclose, without
Motorola's written permission or as required by law, any confidential information or data to any person, or use confidential information or data for any purpose other
than performing its obligations under this Agreement. The obligations set forth in this Section survive the expiration or termination of this Agreement.

13.2  Unless otherwise agreed in writing, no commercial or technical information disclosed in any manner or at any time by Customer to Motorola will be deemed secret
or confidential. Motorola will have no obligation to provide Customer with access to its confidential and proprietary information, including cost and pricing data.

13.3 This Agreement does not grant directly or by implication, estoppel, or otherwise, any ownership right or license under any Motorola patent, copyright, trade secret,
or other intellectual property, including any intellectual property created as a result of or related to the Equipment sold or Services performed under this Agreement.

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. COVENANT NOT TO EMPLOY

During the term of this Agreement and continuing for a period of two (2) years thereafter, Customer will not hire, engage on contract, solicit the employment of, or
recommend employment to any third party of any employee of Motorola or its subcontractors without the prior written authorization of Motorola. This provision applies
only to those employees of Motorola or its subcontractors who are responsible for rendering services under this Agreement. If this provision is found to be overly
broad under applicable law, it will be modified as necessary to conform to applicable law.

Section 16. MATERIALS, TOOLS AND EQUIPMENT

All tools, 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 ii 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.

Section 17. GENERAL TERMS
171 If any court renders any portion of this Agreement unenforceable, the remaining terms will continue in full force and effect.

17.2 This Agreement and the rights and duties of the parties will be interpreted in accordance with the laws of the State in which the Services are performed.

17.3  Failure to exercise any right will not operate as a waiver of that right, power, or privilege.
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174 Neither party is liable for delays or lack of performance resulting from any causes that are beyond that party's reasonable control, such as strikes, material
shortages, or acts of God.

17.5  Motorola may subcontract any of the work, but subcontracting will not relieve Motorola of its duties under this Agreement.

17.6  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 Motorcla and its affiliates, to the extent applicable) following the
Separation Event.

177 THIS AGREEMENT WILL RENEW, FOR AN ADDITIONAL ONE (1) YEAR TERM, ON EVERY ANNIVERSARY OF THE START DATE UNLESS
EITHER THE COVER PAGE SPECIFICALLY STATES A TERMINATION DATE OR ONE PARTY NOTIFIES THE OTHER IN WRITING OF ITS INTENTION TO
DISCONTINUE THE AGREEMENT NOT LESS THAN THIRTY (30) DAYS OF THAT ANNIVERSARY DATE. At the anniversary date, Motorola may

adjust the price of the Services to reflect its current rates.

178 If Motorola provides Services after the termination or expiration of this Agreement, the terms and conditions in effect at the time of the termination or expiration
will apply to those Services and Customer agrees to pay for those services on a time and materials basis at Motorola's then effective hourly rates.

179  This Agreement may be executed in one or more counterparts, all of which shall be considered part of the Agreement. The parties may execute this Agreement
in writing, or by electronic signature, and any such electronic signature shall have the same legal effect as a handwritten signature for the purposes of validity,
enforceability and admissibility. In addition, an electronic signature, a true and correct facsimile copy or computer image of this Agreement shall be treated as and shall
have the same effect as an original signed copy of this document.

Revised Sept 03, 2022
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Cybersecurity Online Terms Acknowledgement

This Cybersecurity Online Terms Acknowledgement (this “Acknowledgement”) is entered into between Motorola Solutions, Inc. ("Motorola”)
and the entity set forth in the signature block below ("Customer”).

1. Applicability and Self Deletion. This Cybersecurity Online Terms Acknowledgement applies to the extent cybersecurity products and
services, including Remote Security Update Service, Security Update Service, and Managed Detection & Response subscription

services, are purchased by or otherwise provided to Customer, including through bundled or integrated offerings or otherwise.
NOTE: :{his Acknowledgement is self deleting if not applicable under this Section 1.

2. Online Terms Acknowledgement. The Parties acknowledge and agree that the terms of the Cyber Subscription Renewals and
Integrations Addendum available at : rol ion - =i ations are incorporated in and form part
of the Parties’ agreement as it relates to any cybersecurity products or services sold or provided to Customer. By signing the signature
block below, Customer certifies that it has read and agrees to the provisions set forth and linked on-line in this Acknowledgement. To the
extent Customer is unable to access the above referenced online terms for any reason, Customer may request a paper copy from Motorola.
The signatory to this Acknowledgement represents and warrants that he or she has the requisite authority to bind Customer to this
Acknowledgement and referenced online terms.

3. Entire Agreement. This Acknowledgement supplements any and all applicable and existing agreements and supersedes any contrary
terms as it relates to Customer's purchase of cybersecurity products and services. This Acknowledgement and referenced terms
constitute the entire agreement of the parties regarding the subject matter hereof and as set out in the referenced terms, and supersedes
all previous agreements, proposals, and understandings, whether written or oral, relating to this subject matter.

4. Execution and Amendments. This Acknowledgement 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 Acknowledgement may be amended or modified only by a
written instrument signed by authorized representatives of both Parties.

The Parties hereby enter into this Acknowledgement as of the last signature date below.

Revised Sept 03, 2022



EXHIBIT C

NOTE: The City of Lodi is now using the online insurance program PINS Advantage. Once you have been awarded a
contract you will receive an email from the City’s online insurance program requesting you to forward the email to your
insurance provider(s) to submit the required insurance documentation electronically

Insurance Requirements for IT Vendor Services

Contractor shall procure and maintain for the duration of the contract insurance against claims for injuries to persons or damages
to property which may arise from or in connection with the performance of the work hereunder and the results of that work by the
Contractor, his agents, representatives, employees or subcontractors.

SCOPE AND LIMIT OF INSURANCE

Coverage shall be at least as broad as:

Commercial General Liability (CGL): Insurance Services Office Form CG 00 01 covering CGL on an “"occurrence” basis, including
products and completed operations, property damage, bodily injury and personal & advertising injury with limits of $1,000,000
per occurrence. If a general aggregate limit applies, either the general aggregate limit shall apply separately to this project/location
(ISO CG 25 03 or 25 04) or the general aggregate limit shall be twice the required occurrence limit.

Automobile Liability: 1ISO Form Number CA 00 01 covering any auto or if Contractor has no owned autos, then hired, and non-
owned autos with limits of $1,000,000 per accident for bodily injury and property damage.

Workers’ Compensation: as required by the State of California, with Statutory Limits, and Employer's Liability Insurance with limits
of $1,000,000 per accident for bodily injury, disease or disease policy limit.

Cyber Liability Insurance, with limits of $2,000,000 per claim, and $2,000,000 annual aggregate. Coverage shall be respond to
the duties and obligations as is undertaken by Vendor in this agreement and shall include claims involving infringement of
intellectual property (excluding patents and trade secrets), including but not limited to infringement of copyright, trademark, trade
dress, invasion of privacy violations, information theft, damage to or destruction of electronic information, release of private
information, alteration of electronic information, extortion and network security. The policy shall provide coverage for breach
response costs as well as regulatory fines and penalties as well as credit monitoring expenses.

Other Insurance Provisions:

Additional Insured Status

The City of Lodi, its elected and appointed boards, commissions, officers, agents, employees, and volunteers are to be included
as additional insureds on the CGL and auto policy with respect to liability arising out of work or operations performed by or on
behalf of the Contractor including materials, parts, or equipment furnished in connection with such work or operations. General
liability coverage can be provided in the form of an endorsement to the Contractor’s insurance (at least as broad as 1SO Form
CG 20 10 11 85 or if not available, through the addition of both CG 20 10, CG 20 26, CG 20 33, or CG 20 38; and CG 20 37 ifa
later edition is used

Primary and Non-Contributory Insurance Endorsement

The limits of insurance coverage required may be satisfied by a combination of primary and umbrella or excess insurance. For
any claims related to this contract, the Contractor's Commercial General Liability and Automobile Liability insurance coverage
shall be primary coverage as respects the Entity, its officers, officials, employees, and volunteers. Any Commercial General
Liability and Automobile Liability insurance or self-insurance maintained by the Entity, its officers, officials, employees, or
volunteers shall be excess of the Contractor's insurance and shall not contribute with it.

Waiver of Subrogalion Contractor hereby grants to City of Lodi a waiver of any right to subrogation which any insurer of said
Contractor may acquire against the City of Lodi by virtue of the payment of any loss under Commercial General Liability,
Automobile Liability, and Workers Compensation insurance policies. Contractor agrees to obtain required endorsement to affect
this waiver of subrogation, but this provision applies regardless of whether or not the City of Lodi has received a waiver of
subrogation endorsement from the insurer

NOTE: (1) The street address of the CITY QOF LOD[ must be shown along with (a) and (b) and (c) above: 221 West Pine Street,
Lodi, California, 95240; (2) The insurance certificate must state, on its face or as an endorsement, a description of the project
that it is insuring.
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Saverability of Interest Clause
The term "insured” is used severally and not collectively, but the inclusion herein of more than one insured shall not operate to
increase the limit of the company's liability under the Contractors commercial general liability and automobile liability policies.

Notice of Cancellalion or Change in Coverage Endorsemernt
The Commercial General Liability, Automobile Liability, and Workers Compensation policies will be endorsed to provide a thirty
30-day prior written notice of canceltation to the Risk Manager, City of Lodi, 221 West Pine St., Lodi, CA 95240.

Continuity of Coverage

All required policies shall be in effect on or before the first day of the Term of this Agreement. At renewal of each insurance policy,
Contractor shall furnish a certificate(s) showing that a new or extended policy has been obtained which meets the requirements of
this Agreement. Contractor shall provide proof of continuing insurance on an annual basis during the Term. If Contractor's
insurance lapses or is discontinued for any reason, Contractor shall immediately obtain replacement insurance.

Failure to Comply
Notwithstanding any other provision of this Agreement, if Contractor fails or refuses to obtain or maintain insurance as required

by this agreement, or fails to provide proof of insurance, the City may terminate this Agreement upon such breach. Upon such
termination, Contractor shall immediately cease use of the Site or facilities and commence and diligently pursue the removal of
any and all of its personal property from the site or facilities.

Verification of Coverage

Contractor shall furnish the City with a copy of certificates and endorsements. All certificates and endorsements are to be received
and approved by the City before work commences. However, failure to obtain the required documents prior to the work beginning
shall not waive the Contractor's obligation to provide them. The City reserves the right to require complete copies of all required
insurance certificates and endorsements required by these specifications. Failure to exercise this right shall not constitute a
waiver of the City’s right to exercise after the effective date.

Insurance Limits

The limits of insurance described herein shall not limit the liability of the Contractor and Contractor's officers, employees, agents,
representatives or subcontractors. Contractor's obligation to defend, indemnify and hold the City and its officers, officials,
employees, agents and volunteers harmless under the provisions of this paragraph is not limited to or restricted by any requirement
in the Agreement for Contractor to procure and maintain a policy of insurance.

Subcontractors
Consultant shall require and verify that all subcontractors maintain insurance meeting all the requirements stated herein, and
Consultant shall ensure that City is an additional insured on insurance required from subcontractors

Claims Made Policies

If any of the required policies provide coverage on a claims-made basis:
1. The Retroactive Date must be before the date of the contract or the beginning of contract work.
2. Insurance must be maintained and evidence of insurance must be provided for at least three (3) years after completion of the
contract of work.
3. If coverage is canceled or non-renewed, and not replaced with another claims-made policy form with a Retroactive Date prior
to the contract effective date, the Consultant must purchase “extended reporting” coverage for a three (3) years after completion
of contract work.

Qualified Insurer(s)
‘All insurance required by the terms of this Agreement must be provided by insurers licensed to do business in the State of California

* Awhich are rated at least "A-, VI” by the AM Best Ratings Guide, and which are reasonably acceptable to the City. Non-admitted surplus

lines carriers may be accepted provided they are included on the most recent list of California eligibte surplus lines insurers (LESL!
I!ist) and otherwise meet City requirements.
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