COM-NET JTF Radio System Contract State of Florida

SCHEDULE J
TECHNOLOGY ESCROW AGREEMENT

Account Number:

This Technology Escrow Agreement (“ Escrow Agreement”) is effective this 28" day of September 2000
(“Effective Date’), by and among Data Securities Internationd, Inc. (“DSI”), a Delaware corporation,
COM-NET ERICSSON CRITICAL RADIO SYSTEMS, INC., aDeaware corporation (“COM -
NET”) and THE STATE OF FLORI DA, acting by and through the Department of Management Services
and the State Technol ogy Office acting asadminigtrative agent for the* Joint Task Force” (JTF) onSTATE
Agency Law Enforcement Communications (collectively the “STATE”).

WHEREAS, COM-NET has entered or will enter into a contract with the STATE for the use of
proprietary technology and other materials of COM-NET;

WHEREAS, COM-NET and the STATE desre the Escrow Agreement to be supplementary to said
contract.

WHEREAS, availahility of or accessto certain proprietary data related to the proprietary technology and
other maeridsis critica to the STATE in the conduct of its business;

WHEREAS, COM-NET hasdeposted or will deposit with DSl the related proprietary datato providefor
retention and controlled access for the STATE in the conduct of its business;

NOW THEREFORE, for good and val uable consideration, the receipt of whichis hereby acknowledged,
and in congderation of the promises, mutua covenants and conditions contained herein, the parties hereto

agree asfollows.
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COM-NET Technology Escrow Agreement State of Florida

Section 1 COM-NET Deposit Account

Following the execution and ddlivery of the Escrow Agreement and the payment of the set-up and deposit
account feesto DS, DSI shdl open adeposit account (“ Deposit Account”) for COM-NET. Theopening
of the Depost Account means that DS shall establish an account ledger in the name of COM-NET,
calendar COM-NET to recelve renewa notices as provided in Section 8, and request the initid deposit
from COM-NET. Unlessand until COM-NET makestheinitiad depost (“Initia Deposit”) with DS, DS
shdl have no further obligation to COM-NET except as defined by this section.

Section 2 Initial Deposit

The Initid Deposit will consst of dl materid initidly supplied by COM-NET to DSl as specified by an
accompanying document called a “Description of Deposit Materids” DS shdl issue a copy of the
Description of Deposit Materialsto COM-NET and the STATE within ten (10) days of acceptance of the
Initid Deposit by DSI.

Section 3 Deposit Changes

Deposit” meansand includesthe Initid Deposit and/or Supplemental Deposit and/or Replacement Deposit
upon acceptance by DSI.  COM-NET has the obligation to keep the Deposit updated with current

materids.

COM-NET hereby agreesto update the Deposit hed by DS with supplementd or replacement technology
releases within the calendar quarter of digtribution of atechnology releasetothe STATE. If sucharelease
to the STATE ismade within the last five (5) business days of acaendar quarter, then the supplementd or
replacement technology releases shdl be provided to DSl by COM-NET within ten (10) business days
following therdeaseto the STATE. Such deposit activity shal occur at least once per calendar quarter or
COM-NET shdl certify, upon the STATE srequest, that the Deposit containsthe latest technology release.

COM-NET ghdl maintain in escrow with DSl the last two release levels of itsformally released product
described in the Description of Deposit Materias.
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COM-NET Technology Escrow Agreement State of Florida

A. Supplemental Deposit: “Supplemental Deposit” means and includes any materid added to
the Deposit. COM-NET will submit the Supplementa Deposit accompanied by aDescription
of Depost Materids. DSl shdl issue a copy of the Description of Deposit Materids to
COM-NET and the STATE within ten (10) days of acceptance of the Supplemental Deposit
by DSI.

B. Replacement Deposit: “Replacement Depodt” means and includes any materid that
replaces the Deposit or portions of the Deposit defined by the Description of Deposit
Materids. Separateitemsin aDescription of Deposit Materials may not bereplaced. COM-
NET will submit the Replacement Deposit accompanied by a Description of Depost
Materids.

DSl shall issueacopy of the Description of Deposit Materialsto COM-NET andthe STATE
within ten (10) days of acceptance of the Replacement Deposit by DSl. DSl will return to
COM-NET al materid that is replaced by the replacement Deposit.

Section4  Deposit I nspection

Upon receipt of a Description of Depost Materids, DS will visudly maich the listed items on the
Description of Depost Materids to the labeling of the materid (“Deposit Ingpection”). DS will not be
responsiblefor the contentsor for validating the accuracy of COM-NET’ slabeling. Acceptancewill occur
when DSl concludes that the Deposit Ingpection is complete.

Section5  The STATE Registration Account

Following the execution and delivery of the Escrow Agreement and the payment of the regidtration fee to
DS, DS shdl open aregistration account (“Regigtration Account”) for the STATE. The opening of the
Regidtration Account meansthat DSl shall establish an account ledger in the name of the STATE, calendar
the STATE toreceive renewa notices as provided in Section 8, and request the Initid Deposit from COM-
NET until an Initid Depost isrecaived. Unless and until COM-NET makesthe Initial Deposit with DS,
DS shdl have no obligation to the STATE except as defined by this section.
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COM-NET Technology Escrow Agreement State of Florida

Section 6 Deposit Obligations of Confidentiality

DSl agreesto establish areceptacleinwhichit shal place the Deposit and shal put the receptacle under the
control of one or more of its officers, selected by DSI, whoseidentity shall beavailableto COM-NET and
the STATE a dl times. DS shdl exercise a professond level of care in carrying out the terms of the
Escrow Agreement.

DSl acknowledges COM-NET’ s assertion that the Deposit shall contain COM-NET’ s proprietary data
and that DSl has an obligation to preserve and protect that confidentidity.

COM-NET grants DS the irrevocable right to duplicate the Deposit only as necessary to preserve and
safely store the Deposit and to provide a copy thereof as authorized herein to the STATE. DS shall
reproduce on al copies of the Deposit made by DS any proprietary or confidentiality notices contained in
the Deposit originaly deposited with DSI by COM-NET.

Section 7 Certification by COM-NET

COM-NET represents to the STATE that the Deposit ddivered to DSl will enablethe STATE to creste,
maintain and/or enhance the licensed materia without the aid of COM-NET and which will indude:

A. COM-NET-generated and formaly-rel eased source code (except any code which contains
technology that may not be exported without an export license from the U.S. State
Department and/or is subject to control by the Internationd Traffic-in-Arms Regulation
[ITAR]) deposted on computer media, description of program generaion including
information, COM-NET-generated utilities or files specificaly required for converting source
codeinto object code, and descriptionsand locations of other programs not owned by COM-
NET but required for use and/or support such as:

B. third paty operating systems and software components contained within the technology
covered by this Escrow Agreement, and

C. third party system utilities (compiler and assembler descriptions).

The Deposit will be defined in the Description of Depost Materids. These representations shall be deemed
to be made continuoudy throughout the term of the Escrow Agreement.
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COM-NET Technology Escrow Agreement State of Florida

Section8  Term of Escrow Agreement

Subject to the payment of feesfor services, COM-NET intends this Escrow Agreement to have an initid
term of 20 years, commencing on the Effective Date. The Escrow Agreement may be automaticaly
renewed annudly in one-year periodsupon receipt by DSl of the specified renewa feesprior tothelast day
of theterm (“Expiration Date’). DS will send renewd invoicesto COM-NET at least ninety (90) days
prior tothe Expiration Date. Intheevent that renewal feesare not received 30-days prior to the Expiration
Date, DSl shdl so notify COM-NET and the STATE. If the renewd fees are not received by the
Expiration Date, DS may terminate the Escrow Agreement without further notice and without liability of
DSl to COM-NET andthe STATE. the STATE hastheright to pay renewa fees and other related fees.
In the event the STATE pays the renewa fees and COM-NET is of the opinion that any necessary
condition for renewd is not met, COM-NET may s0 notify DSl and the STATE inwriting. The resulting
dispute will be resolved pursuant to the dispute resolution process defined in Section 15.

Section 9 Expiration

If the Escrow Agreement is not renewed or is otherwise terminated, al duties and obligations of DSl to
COM-NET and the STATE will terminate. If COM-NET requests the return of the Deposit upon

termination or expiration of the Escrow Agreement, DSl shall return the Deposit to COM-NET only after
al outstlanding invoices and deposit return feesdue by COM-NET arepaid. If thefeesarenot received by
the Expiration Date of the Escrow Agreement, DS shall, asitsoption, either destroy or return the Deposit
to COM-NET, so long as no other the STATE isabeneficiary to the Deposit, to the extent provided ina
writing Sgned by DS.

Section 10  Filing For Release of Deposit by the STATE

Upon notice to DS by the STATE of the occurrence of a release condition as defined in Section 12 and
payment of the release request fee, DS shall notify COM-NET by certified mail with acopy of thenotice
from the STATE. If COM-NET provides contrary instruction within ten (10) business days of the receipt
of the notice to COM-NET, DS shdl not deliver a copy of the Deposit to the STATE.
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COM-NET Technology Escrow Agreement State of Florida

“Contrary Ingtruction” meansthe filing of an affidavit or declaration with DSl by an officer of COM-NET
dtating that arelease condition has not occurred or hasbeen cured. DSl shall send acopy of the affidavit or
declaration by certified mail tothe STATE. DS shdl notify both COM-NET and the STATE that thereis
adispute to be resolved pursuant to Section 15. Upon receipt of Contrary Instruction, DSl shdl not deliver
acopy of the Deposit and shdl continueto store the Deposit until directed by COM-NET andthe STATE
jointly, resolved pursuant to Section 15, or ordered by a court of competent jurisdiction.

Section 11  Release of Deposit tothe STATE

If DSI does not receive Contrary Instruction from COM-NET, DSl isauthorized to rel ease the Deposit, or
if more than one the STATE is registered to the Depost, a copy of the Depost, to the STATE filing for
release following receipt of any fees due DSl including Deposit copying and ddlivery fees.

Section 12  Release Conditions of Deposit tothe STATE

Redease conditions are:

A. COM-NET sfalureto carry out maintenance or support obligationsimposed on it pursuant to
alicense agreement or other such written agreement(s) between COM-NET andthe STATE;
or

B. COM-NET’s breach of the Service and Access Agreement in respect to the technology
covered by this Technology Escrow Agreement..

Section 13  Conditionsfor Use Following Release

Following ardease and payment to DS of al outstanding fees, the STATE shdl have the non-exdusve
right to usethe Deposit soldly for the purpose of continuing the benefits afforded to the STATE by alicense
agreement or other agreement(s) between COM-NET and the STATE, unless otherwise specified in such
license agreement or other agreement(s). Additiondly, the STATE shal be required to maintain the
confidentidity of the rleased Deposit.
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COM-NET Technology Escrow Agreement State of Florida

Section 14 Notices

All notices under this Escrow Agreement shal be in writing and shdl be deemed to have been duly given
upon being delivered personaly or upon receipt if mailed by certified mail, return receipt requested.
Noticesshdl be sent to the representatives named below or any subsequent representative for whom notice

was provided pursuant to this section.

A. If to COM-NET, to:

State of Florida Senior Project Manager and
Corporate Counsdl

COM-NET Ericsson Criticd Radio Systems, Inc.
3315 Old Forest Road

Lynchburg, Virginia 24501

Fax (804) 385-2301

B. If tothe STATE, to:

Contract Manager System M anager

State Technology Office State Technology Office

4030 Esplanade Way 4030 Esplanade Way

Tdlahassee, FL  32399-0950 Talahassee, FL 32399-0950
C. IftoDS, to:

Data Securities Internationa
Attn: Contract Administration
6165 Greenwich Drive

Suite 220

San Diego, CA 92122

Section 15 Disputes

Dispute resolution shdl be pursuant to the Service and Access Agreement.
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COM-NET Technology Escrow Agreement State of Florida

Section 16  Indemnification

A. Itisunderstood that DSl isnot aparty to and is not bound by the separate Contract between
COM-NET and the STATE which isreferred to herein.

B. DS acts hereunder as a depository only and is not respongible or lidble in any manner
whatever for the sufficiency, correctness, genuineness, or vaidity of any escrowed materias
deposited with it.

C. If,intheevent of any digpute or question asto the congtruction of any provisons hereof or its
duties hereunder, DS acts in accordance with the advice of legd counsd, DSl shdl not be
ligble to any party hereto, provided that such legd counsd shdl have been sdlected with
reasonable care.

D. COM-NET agreesto defend and indemnify DSl and hold DSI harmlessfrom and againg dll
clams, actions and suits, whether in contract or in tort, and from and againg any and al
lidbilities, losses, damages, codts, charges, pendties, counsd fees, and other expenses of any
nature (incduding, without limitation, settlement costs) incurred by DSl as a result of
performance of the Escrow Agreement except in the event of ajudgment which specifiesthat
DS acted with negligence or willful misconduct.

Section 17  Audit Rights

DSl agreesto keep records of the activities undertaken and materias prepared pursuant to the Escrow
Agreement. COM-NET and the STATE will be entitled upon reasonable notice to DSl and the other
party, and during norma business hours during the term of the Escrow Agreement, to inspect the
records of DSI with respect to the Escrow Agreement.

COM-NET or the STATE accompanied by an employee of DS will be entitled to visualy inspect the
physical statusand condition of the Deposit, upon reasonable noticeto DSI and the other party, and during
norma business hours. The Deposit may not be changed by COM-NET or the STATE during the audit.

Section 18 Designated Representative

COM-NET and the STATE each agreeto designate one individud to receive noticesfrom DSl and to act
on behaf of COM-NET and the STATE respectively in reation to the performance of their obligationsas
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COM-NET Technology Escrow Agreement State of Florida

st forth in the Escrow Agreement and to notify DS immediatdy in the event of any change from one

designated representative to another.

Section 19 General

Provided DSl acts in a responsible and businessike manner, DS may act in reliance upon any written
ingruction, indrument, or Sgnature believed to be genuine and may assume that any person giving any
written notice, request, advice or ingruction in connection with or relating to the Escrow Agreement has
been duly authorized to do so. DS isnot responsible for failure to fulfill its obligations under the Escrow

Agreement due to causes beyond DSI’ s control.

The Escrow Agreement is to be governed by and construed in accordance with the laws of the State of

Horida.

The Escrow Agreement congtitutes the entire agreement between the parties concerning the subject matter
hereof, and supersedes dl previous communications, representations, understandings, and agreements,

either ord or written, between the parties.

If any provision of the Escrow Agreement isheld by any court to beinvaid or unenforcegble, that provison

will be savered from the Escrow Agreement and any remaining provisons will continue in full force.

Section 20 Fees

All service feeswill beduein full at the time of the request for service. Annud renewd feeswill beduein
full upon thereceipt of invoice unless otherwise specified by theinvoice. If renewa feesare not paid within

45 days of receipt of invoice, DS shdl send anatice to the STATE and COM-NET.

If invoiced fees are not paid within ninety (90) days of recapt of invoice, DS may terminate the Escrow
Agreement. If the payment is not timely received by DSI, DSl shdl have the right to accrue and collect
interest a the rate of one and one- haf percent per month (18% per annum) from the date of theinvoicefor
al late payments.
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COM-NET Technology Escrow Agreement State of Florida

All servicefeesand annud renewd feeswill be those specified in DS’ s Fee and Service Schedule in effect
at the time of renewd or request for service, except as otherwise agreed. For any increasein DSl’s
gtandard fees, DS shal notify COM-NET at least ninety (90) days prior to the renewa of the Escrow
Agreement. For any service not listed on the Fee and Service Schedule, SDI shal provide aquote prior to

rendering such service.
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COM-NET

Technology Escrow Agreement

State of Florida

IN WITNESS WHEREOF, the Parties have executed and acknowledged this Service Agreement, the

day and year first above written.

State of Florida
Department of Management Services

By:
Date:
Cynthia A. Henderson

Secretary

State of Florida
Office of State Technology

By:
Date:

Roy T. Cdes

Chief Information Officer

DSl

By:
Date:

Com-Net Ericsson Critical Radio Systems,
Inc.

Approved asto form and legdlity:
Office of Genera Counsdl
Department of Management Services

By: Date:
Staff Attorney

Approved asto form and legdlity:
Office of General Counsdl
Office of State Technology

By: Date:
Staff Attorney

Approved asto form and legdlity:
Office of Generd Counsdl
DS

By: Date:
Staff Attorney

Approved asto form and legdlity:
Office of General Counsdl
Com:-Net Ericsson Critical Radio Systems, Inc.
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COM-NET Technology Escrow Agreement State of Florida

By: By: Date:
Date:_ Staff Attorney
Steven Savor
President
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