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COMMONWEALTH OF PENNSYLVANIA

ORDINANCE NO. /A 30/ %
ENACTED: MARCH 11, 2013

AN ORDINANCE OF THE COUNCIL OF THE CITY OF READING, BERKS COUNTY,
PENNSYLVANIA, SETTING FORTH ITS INTENT TO ISSUE PROMISSORY NOTES OF
THE CITY IN THE AGGREGATE PRINCIPAL AMOUNT OF ONE MILLION THREE
HUNDRED EIGHTY THOUSAND THIRTEEN DOLLARS AND NINETY ONE CENTS
($1.380,013.91) PURSUANT TO THE ACT OF THE GENERAL ASSEMBLY OF THE
COMMONWEALTH OF PENNSYLVANIA, KNOWN AS THE LOCAL GOVERNMENT
UNIT DEBT ACT, 53 PA. C.S. CHAPTERS 80-82, AS AMENDED AND SUPPLEMENTED
(THE “ACT”); FINDING THAT A PRIVATE SALE BY NEGOTIATION IS IN THE BEST
FINANCIAL INTERESTS OF THE CITY; DETERMINING THAT SUCH NOTES SHALL
EVIDENCE NONELECTORAL DEBT OF THE CITY; SPECIFYING THAT SUCH
INDEBTEDNESS IS TO BE INCURRED TO PROVIDE FUNDS TO FINANCE A PROJECT
OF THE CITY WHICH CONSISTS OF, AMONG OTHER THINGS: (1) THE ACQUISITION
OF CERTAIN PUBLIC SAFETY RADIO EQUIPMENT AND SYSTEMS, AND (2) PAYING
THE COSTS AND EXPENSES OF ISSUING THE NOTES; SETTING FORTH A
REASONABLE ESTIMATE OF THE USEFUL LIVES OF THE PROJECTS TO BE
FINANCED,; ACCEPTING A COMMITMENT FOR THE PURCHASE OF SUCH NOTES AT
PRIVATE SALE BY NEGOTIATION; PROVIDING THAT SUCH NOTES, WHEN ISSUED,
SHALL CONSTITUTE A GENERAL OBLIGATION OF THE CITY; FIXING THE FORM,
NUMBER, DATE, INTEREST AND MATURITY THEREOF AND PLACE OF PAYMENT
OF THE PRINCIPAL OF AND INTEREST ON SUCH NOTES; AUTHORIZING SPECIFIED
OFFICERS OF THE CITY TO CONTRACT WITH THE PAYING AGENT FOR ITS
SERVICES IN CONNECTION WITH THE NOTES, IF NECESSARY; SETTING FORTH
THE SUBSTANTIAL FORM OF THE NOTES EVIDENCING THE DEBT; AUTHORIZING
EXECUTION AND ATTESTATION OF SUCH NOTES; PROVIDING COVENANTS
RELATED TO DEBT SERVICE APPLICABLE TO SUCH NOTES TO THE EXTENT
REQUIRED BY THE ACT AND PLEDGING THE FULL FAITH, CREDIT AND TAXING
POWER OF THE CITY IN SUPPORT THEREOF; CREATING A SINKING FUND IN
CONNECTION WITH SUCH NOTES, TO THE EXTENT REQUIRED BY THE ACT:
DESIGNATING THE PAYING AGENT TO BE THE SINKING FUND DEPOSITORY;
AUTHORIZING AND DIRECTING SPECIFIED OFFICERS OF THE CITY TO DO, TO
TAKE AND TO PERFORM CERTAIN SPECIFIED, REQUIRED, NECESSARY OR
APPROPRIATE ACTS TO EFFECT THE ISSUANCE OF THE NOTES, INCLUDING,
WITHOUT LIMITATION, THE PREPARATION OF A DEBT STATEMENT AND
BORROWING BASE CERTIFICATE, AND THE FILING OF SPECIFIED DOCUMENTS
WITH THE DEPARTMENT OF COMMUNITY AND ECONOMIC DEVELOPMENT, ALL
AS REQUIRED BY THE ACT; DECLARING THAT THE DEBT TO BE EVIDENCED BY
SUCH NOTES, TOGETHER WITH ALL OTHER INDEBTEDNESS OF THE CITY, WILL
NOT BE IN EXCESS OF ANY APPLICABLE LIMITATION IMPOSED BY THE ACT;
AUTHORIZING PROPER OFFICERS OF THE CITY TO DELIVER THE NOTES UPON

1

h

SL1 1220295v] 006361.00192




THE APPROVAL OF THE DEPARTMENT OF COMMUNITY AND ECONOMIC
DEVELOPMENT; PROVIDING WHEN THIS ORDINANCE SHALL BECOME EFFECTIVE;
PROVIDING FOR SEVERABILITY OF PROVISIONS; AND REPEALING ALL
ORDINANCES OR PARTS OF ORDINANCES INSOFAR AS THE SAME SHALL BE
INCONSISTENT HEREWITH.

WHEREAS, the City of Reading, Berks County, Pennsylvania (the “City”), was
incorporated under the laws of the Commonwealth of Pennsylvania; and

WHEREAS, it is necessary that the indebtedness of the City be increased for the
purposes of providing funds to fund a project which consists of, among other things, (1) the
acquisition of certain public safety radio equipment and systems, and (2) paying the costs and
expenses of issuing the Notes (hereinafter defined) (the “Project™); and

WHERIAS, it is necessary that the indebtedness of the City be increased for the
purpose of funding the Project; and

WHEREAS, the proposed increase of debt, together with its nonelectoral
indebtedness and its lease rental indebtedness presently outstanding, will not cause the
limitations of the City, pursuant to constitutional and statutory authority, to be exceeded; and

WHEREAS, the City received a commitment letter for the financing of the
Project (the “Commitment Letter”) from the County of Berks, Pennsylvania (the “Purchaser”);
and

WHEREAS, the City desires to formally approve the Project, to accept the
Commitment Letter and to authorize the incurrence of nonelectoral debt under the Act, and the
execution and delivery of the Commitment Letter.

NOW, THEREFORE, THE COUNCIL OF THE CITY OF READING, BERKS
COUNTY, PENNSYLVANIA HEREBY ORDAINS AS FOLLOWS:

SECTION 1. The aggregate principal amount of the Promissory Notes (the
“Notes™) of the City of Reading, Berks County, Pennsylvania, proposed to be issued shall be
$1,380,013.91. The Notes shall be incurred as nonelectoral debt.

SECTION 2. The City hereby approves the Project to be undertaken consisting
of, among other things, (1) the acquisition of certain public safcty radio equipment and systems,
and (2) paying the costs and expenses of issuing the Notes.

It is hereby determined and declared that the estimated useful life of the projects
to be financed with the proceeds of the Notes is at least 8 years.

1t is hereby certified that an aggregate principal amount of the Notes at least equal
to the realistic estimated cost of each such capital project shall mature prior to the end of the
useful life of such project. Stated installments or maturities of principal of the Notes will not be
deferred beyond the later of one year after the estimated date for the completion of the
construction portion of the Project, if any, or two years from the date of issuance of the Notes,
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SECTION 3. Said indebtedness shall be evidenced by one or more promissory
notes in the aggregate principal amount of $1,380,013.91 dated the date of issuance thereof. In
accordance with the provisions of the Commitment Letter, the Notes shall bear interest at a rate
of zero percent per annum. The Notes shall mature in annual installments of principal as shown
on the attached Schedule hereinafter referred to as Exhibit A.

The City reserves the right to prepay all or part of any installments of principal at
any time prior to the respective payment dates thereof, without notice or penalty, as more fully
provided in the form of Notes.

The principal of said Notes shall be payable at the office of the sinking fund
depository selected for the Notes as hereinafter provided.

SECTION 4. The Notes are hereby declared to be a general obligation of the
City. The City hereby covenants that it shall include the amount of debt service on the Notes for
each fiscal year in which such sums are payable in its budget for that year; shall appropriate such
amounts from its general revenues for the payment of such debt service; and shall duly and
punctually pay or cause to be paid from its general revenues the principal of the Notes and the
interest thereon at the dates and places and in the manner stated in the Notes according to the true
intent and meaning thereof, and for such proper budgeting, appropriation, and payment, the full
faith, credit and taxing power of the City are hereby irrevocably pledged.

As additional security for the Notes, the City is hereby authorized to grant to the
Purchaser a purchase money security interest in and to the equipment purchased with the
proceeds of the Notes.

SECTION 5. The Notes, when issued, will bc a general obligation of the City.

SECTION 6. The form of said Notes shall be substantially as shown on the
attached Exhibit B.

SECTION 7. The Notes shall be exccuted in the name and under the corporate
seal of the City by the Mayor and attested to by the City Clerk or Assistant City Clerk of the
City. The City Clerk is hereby authorized and directed to deliver said Notes to the Purchaser,
and receive payment therefor on behalf of the City. The City Clerk or Assistant City Clerk is
authorized and directed to prepare, verify and file the debt statement required by Section 8110 of
the Act, and to take other necessary action, including, if necessary or desirable, the filing, either
before or after the issuance of the Notes, of additional debt statements or any statements required
to qualify any portion of the debt from the appropriate debt limit as self-liquidating or subsidized
debt.

SECTION 8. The Paying Agent (as hereinafter defined) is hereby designated as
the Sinking Fund Depository for the Notes, and there is hereby created and established a Sinking
Fund, to bc known as “City of Reading, Berks County, Pennsylvania, Sinking Fund — Promissory
Notes,” for the payment of the principal and interest thereon which shall be deposited into the
Sinking I'und no later than the date upon which the same becomes due and payable. The City
shall deposit into the Sinking Fund, which shall be maintained until the Notes are paid in full,
sufficient amounts for payment of principal and interest on the Notes no later than the date upon
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which such payments shall become due. The Sinking Fund Depository shall, as and when said
payments are due, without further action by the City withdraw available monies in the Sinking
Fund and apply said monies to payment of the principal of and interest on the Notes.

SECTION 9. The proper officers of the City are hereby authorized, empowered
and directed to contract with a bank or bank and trust company autharized to do business in the
Commonwealth of Pennsylvania and who has an office in the Commonwealth of Pennsylvania
(the “Paying Agent”), for its services as paying agent and sinking fund depositary in accordance
with the terms and conditions of the Commitment Letter, this Ordinance and the Act. Payment
of the principal of and interest on the Notes shall be made, when duc, in accordance with the
provisions of the Notes, at the corporate trust office of the Paying Agent in lawful money of the
United States of America.

SECTION 10. In compliance with Section 8161 of the Act, Council has
determined that a private sale by negotiation, rather than public sale, is in the best {inancial
interest of the City. The Commitment Letter is hereby accepted and the Notes are hereby
awarded and sold to the Purchascr in accordance with its commitment to purchase the sald Notes
at par; provided the Notes are dated the date of delivery thereof to the Purchaser and are in
substantially the form set forth in Exhibit B to this Ordinance with such changes as may be
approved by the officers of the City executing such Notes; and further provided that the
proceedings have been approved by the Department of Community and Economic Development
if such approval is required under the provisions of the Act. A copy of satd Commitment Letter
shall be attached hereto as Exhibit C and lodged with the official minutes of this meeting and is
hercby incorporated herein by reference.

SECTION 11. The action of the proper officers and the advertising of a summary
of this Ordinance as required by law in a newspaper of general circulation in the City, is ratified
and confirmed. The advertisement of enactment in said newspaper is hereby directed within
fiftcen (15) days following the day of final enactment.

SECTION 12. The proper officers of the City are hereby authorized to exccute
and deliver such other documents, including any additional documents, certificates and
agreements rcquired by the Commitment Letter, and to take such other action as may be
necessary or proper to effect the completion of the financing or the intent and purposes of this
Ordinance.

SECTION 13. In the event any provision, section, sentence, clause or part of this
Ordinance shail be held to be invalid, such invalidity shall not affect or impair any remaining
provision, section, sentence, clause or part of this Ordinance, it being the intent of the City that
the remainder of this Ordinance shall remain in full force and effect.

SECTION 14. All ordinances or parts of ordinances not in accord with this
Ordinance are hereby repealed insofar as they conflict herewith,

SIECTION 15. This Ordinance shall be effective in accordance with Section 8003
of the Act.
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DULY ENACTED, THIS 11TH DAY OF MARCH, 2013, BY THE COUNCIL
OF CITY OF READING, BERKS COUNTY, PENNSYLVANIA, IN LAWFUL SESSION
DULY ASSEMBLED.

Attest: CITY OF READING
Berks County, Pennsylvania

(SEAL)
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EXHIBIT A

Principal Payment Schedule

Annual Principal
Payment Amount
2013 $197,144.84
2014 197,144.84
2015 197,144.84
2016 197,144.84
2017 197,144.84
2018 197,144.834
2019 197.144 .84
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EXHIBIT B

Form of Note
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PROMISSORY NOTE AND SECURITY AGREEMENT

Principal Amount: _ Effective Date:

FOR VALUE RECEIVED, the “Maker” (meaning, each entity executing this Promissory
Note and Security Agreement (this “Note™)) promises to pay to the order of THE COUNTY OF
BERKS, PENNSYLVANIA, a Pennsylvania political subdivision (the “Holder”), the principal
sum of ¢ ' Dollars (: ") without
interest. The amounts owed under this Note are secured by the Maker’s right, title and interest in
and to all tangible and intangible property of the Maker, whether now owned or hereafter
acquired, comprising the end user radio hardware and accessory hardware purchased by the
Holder for the benefit of the Maker (from Motorola Solutions, Inc. or any related or affiliate
entity) with the proceeds of this Note and described with specificity on Exhibit “A” attached
hereto and incorporated herein by this reference thereto, for the Maker’s participation in and use
of the Holder’s county-wide public safety radio system (the “Public Safety System™). This Note
1s subject (o the following additional terms and conditions set forth below:

I. Maturity. Subject to the provisions set forth in Sections 2 and 6 hereof and unless
otherwise agreed by the Maker and the Holder in writing, this Note will automatically mature
and be due and payable in full on June 1, 2019 (the “Maturity Date™).

2. Payment; Prepayment.

(a) Payments of Principal.

(1) Principal shall be repaid in seven (7) annual principal payments in
the amount of _ -Dollars each as follows: the first
(1*) payment shail be made on June 1, 2013, annual payments number two (2) through six (6)
shall be made on the same day of the next consecutive five (5) years, and a final, seventh (7“‘)
annual payment shall be made on the Maturity Date in an amount equal to the entire unpaid
principal balance of this Note, together with all amounts payable in connection herewith. No
delay in the implementation or activation of the Public Safety System shall excuse or postpone
any scheduled payment under this Note.

(i) Notwithstanding any provision of this Section 2 10 the contrary, the
entire unpaid principal balance of this Note, amounts payable in connection herewith, shall
become immediately due and payable in full upon the occurrence of an “Event of Default” (as
defined in Section 7 hereof).

(iiiy  All payments under this Note shall be made in lawful money of the

United States of America at such place as the Holder may from time to time designate in writing
to the Maker.
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(b) Prepayment.  All outstanding principal under this Note may be prepaid to
the Holder at any time by the Maker without premium or penalty.

3, Grant of Security Interest; Representations; Covenants.

(a) As collateral security for the prompt and complete payment and
performance of all of the Maker’s obligations and liabilities to the Holder under this Note, the
Maker hereby grants to the Holder a continuing general lien on and purchase money security
interest in all of the Maker's right, title and interest in and to all tangible and intangible property
of the Maker comprising the end user radio hardware and accessory hardware purchased by the
Holder for the benefit of the Maker with the proceeds of this Note and set forth on Exhibit “A”
attached hereto to facilitate the Maker’s participation in and use of the Public Safety System,
whether now owned or hereafter acquired (collectively, the “Collateral”) including, but not
limited to, the Maker's interest now and in the future in and to all existing and future records,
certificates, licenses and documents which pertain in any way to any of the Collateral, and all
proceeds and products of the Collateral, and all accessions thereto.

) {(b)  The Maker reprcsents and warrants that the security interest granted to the
Holder under this Note, when properly perfecied, shall (i} constitute at all times a valid purchase
money security interest vested in the Holder in all of the Collateral and (ii) at no time become
subordinate or junior to any other security interest, }ien, encumbrance or claim.

{c) The Maker covenants and agrees that the end-user of the Collateral (the
“End-User”) shall execute deliver to the Holder, a System User Agreement (the “System User
Agreement”) pertaining to the use of the Collateral, pursuant to which the End-User shall
covenant and agree, among other things, (i) to observe and perform all obligations imposed on
the End-User with respect to the use of the Collateral in accordance with all reguiations and
procedures promulgated by the Holder with respect to the Collateral and the Public Safety
System (collectively, the “Regulations™), and (ii) that the Collateral shall be made active on the
Public Safety System and shall at all times be and remain active on the Public Safety System.
The Maker further covenants and agrees that any Collateral deactivated or disposed of during the
term of this Note shall be delivered exclusively to the Holder for disposal, and that none of the
Collateral shall be transferred, conveyed, sold, traded, exchanged, or otherwise disposed of
dunng the term of this Note without the direction or prior written consent of the Holder, which
consent may be granted or withheld for any reason or no reason whatsoever, If the End-User is
an entity other than the Maker, the End-User shall be identified on Exhibit “B” attached hereto
and incorporated herein by this reference. In the event of any failure of the Maker or the End-
User (if other than the Maker) or any of their respective agents, as applicable, to observe and
perform all of its obligations under this Note and the System User Agreement and the
Regulations, the Holder shall be entitied to deactivate and repossess the Collateral without notice
to the Maker or the End-User, and without extinguishing or reducing in any manner or to any
extent, the Maker’s obligations, including, without limitation, any of the Maker's outstanding
payment obligations under this Note, and to exercise any and all rights and remedies available to
the Holder under this Note, the System User Agrcement, at law or in equity.




4. Tax Consequences. The Maker acknowledges and agrees that the Holder has
made no representations or warranties concerning the tax consequences of the extension of credit
evidenced by this Note, and the Maker hereby covenants and agrees that any interest imputed
with respect to this Note and any and all tax liability resulting therefrom shall be borne and paid
exclusively by the Maker.

S. Perfection of Security Interest. To perfect and maintain the security interest
created in and granted pursuant to this Note, and in order to fuily consummate the transaction
contemplated by this Note, the Maker does hereby authorize the Holder to file or cause to be
filed, concurrently with the Maker’s execution and delivery of this Note and at any time
thereafter, all financing statements, continuation financing statements, fixture filings, security
agrecments, chattel mortgages, pledges, assignments, endorsements or certificates of tiile,
applications for title, affidavits, reports, notices, schedules of accounts, letters of authority, and
all other documents that the Holder may reasonably require, in form satisfactory to the Holder,

6. LIMITED POWER OF ATTORNEY. THE MAKER HEREBY
IRREVOCABLY DESIGNATES, MAKES, CONSTITUTES AND APPOINTS THE HOLDER
(AND ANY OF THE HOLDER’S OFFICERS, EMPLOYEES OR AGENTS DESIGNATED
BY THE HOLDER) AS THE MAKER'S TRUE AND LAWFUL ATTORNEY-IN-FACT, FOR
THE LIMITED PURPOSES SET FORTH HEREIN, AND THE HOLDER, OR THE
HOLDER'S AGENT, MAY, WITHOUT NOTICE TO THE MAKER AND IN EITHER THE
MAKER’S OR THE HOLDER'S NAME, BUT AT THE COST AND EXPENSE OF THE
MAKER, AT SUCH TIME OR TIMES AS THE HOLDER IN ITS SOLE DISCRETION
DETERMINES: (A) EXERCISE ALL OF THE MAKER'’S RIGHTS AND REMEDIES WITH
RESPECT TO THE COLLECTION OF ANY OF ITS ACCOUNTS; (B) TAKE CONTROL, IN
ANY MANNER, OF ANY ITEM OF PAYMENT OR PROCEEDS RELATING TGO THE
COLLATERAL,; (C) PREPARE, FILE AND SIGN THE MAKER'S NAME TO A PROOF OF
CLAIM IN BANKRUPTCY OR SIMILAR DOCUMENT AGAINST A DEBTOR OR TO ANY
NOTICE OF LIEN, ASSIGNMENT OR SATISFACTION OF LIEN OR SIMILAR
DOCUMENT IN CONNECTION WITH ANY OF THE COLLATERAL; (D) SIGN THE
MAKER’'S NAME ON ANY OF THE DOCUMENTS DESCRIBED IN SECTION 5 ABOVE
OR ANY OTHER SIMILAR DOCUMENTS TO BE EXECUTED, RECORDED, OR FILED
IN ORDER TO PERFECT OR CONTINUE THE PERFECTION OF THE HOLDER'S
SECURITY INTEREST IN THE COLLATERAL,; (E} SIGN THE MAKER'S NAME ON ANY
INVOICES, BILLS OF LADING, FREIGHT BILLS, CHATTEL PAPER, DOCUMENTS,
INSTRUMENTS OR SIMILAR DOCUMENTS RELATING TO ACCOUNTS, INVENTORY
OR OTHER COLLATERAL,; (F) SEND REQUESTS FOR VERIFICATION OF ACCOUNTS;
AND (G) ENDORSE THE MAKER’S NAME ON ANY CHECKS, NOTES, ACCEPTANCES,
MONEY ORDERS, DRAFTS OR OTHER ITEMS OF PAYMENT OR PROCEEDS
RELATING TO ANY COLLATERAL THAT MAY COME INTO THE HOLDER'S
POSSESSION. THE APPOINTMENT OF THE HOLDER AS THE MAKER'S ATTORNEY-
IN-FACT AND EACH AND EVERY ONE OF THE HOLDER’S RIGHTS AND POWERS,
BEING COUPLED WITH AN INTEREST, IS IRREVOCABLE UNTIL ALL OF THE
OBLIGATIONS EVIDENCED BY THIS NOTE HAVE BEEN FULLY REPAID AND
PERFORMED AND THIS AGREEMENT HAS BEEN TERMINATED. ANY POWERS OF
ATTORNEY GRANTED IN THIS DOCUMENT ARE NOT REVOCABLE AND ARE NOT




INTENDED TO BE GOVERNED BY THE PROVISIONS OF SECTION 5601 OF CHAPTER
56 OF TITLE 20 OF THE PENNSYLVANIA CONSOLIDATED STATUTES, AS AMENDED.
SUCH POWERS SHALL BE EXERCISED FOR THE BENEFIT OF THE HOLDER AND
NOT FOR THE BENEFIT OF THE MAKER.

7. Evenis of Default. The occurrence, after the date hereof, of one or more of the
following events shall constitute an event of default hereunder (each, an “Event of Default™):

(a)  The Maker shall fail to make, when due, any payment due to the Holder
under this Note, whether on the Maturity Date, as a result of the occurrence of an Event of
Default, or otherwise;

(b} The Maker or any of its agents shall fail to observe or perform any other
covenant or agreement required to be observed or performed by the Maker under this Note, the
System User Agreement or the Regulations;

{c)  The Maker: (1) becomes bankrupt or generally fails to pay its debts as such
debts become due; (i1} is adjudicated insolvent or bankrupt; (iii) admits in writing its inability to
pay its debts; (1v) suffers a custodian, receiver or trustee appointed for it or substantially all of its
property and if appointed without its consent, such custodian, receiver or trustce is not
discharged within thirty (30) days; (v) makes an assignment for the benefit of creditors; or (vi)
suffers proceedings under any law related to bankruptcy, insolvency, liquidation or the
reorganization, readjustment or the release of debtors to be instituted against it, and if contested
by it, such proceedings are not dismissed or stayed within thirty (30) days; or if proceedings
under any law related to bankruptcy, insolvency, liquidation, or the reorganization, readjustment
or the release of debtors is instituted or commenced by the Maker; or if any order for relief is
entered relating to any of the foregoing proceedings; or if the Maker shall by any act or failure to
act indicate its consent to, approval of or acquiescence in any of the foregoing.

3. Transfer; Successors and Assigns. The terms and conditions of this Note shall
inure to the benefit of and be binding upon the respective successors, trustees, and assigns of the
parties. Notwithstanding the foregoing, the Maker may not assign, pledge, or otherwise transter
this Note without the prior written consent of the Holder. The Maker hereby acknowledges and
agrees that the Holder has the absolute and unfettered right, in its sole discretion and without
notice to, or consent of, the Maker, to assign any or all of its rights provided for in this Note, the
System User Agreement, the Regulations, at law or in equity, including specifically and without
limitation, the right to enforce this Note, the System User Agreement, or the Regulations and the
right to repossess the Collateral and to designate a replacement End-User, to one or more
assignees, all of which shall be entitied to ali of the benefits set forth in Section 3 of this Note,
the same as if such assignee were the secured party hereunder.

0. Goveming Law; Jurisdiction. This Note and the respective rights and obligations
of the parties shall be governed by and determined in accordance with the laws of the
Commonwealth of Pennsylvania, without giving cffect to its conflicts of law principles or rules.
Each party hereby irrevocably consents 1o the exclusive jurisdiction of the state courts of the
Commonwealth of Pennsylvania and irrevocably agrees that all actions or proceedings relating to
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this Note shall be litigated in such courts. Each party waives any objection which it may have
based on lack of personal jurisdiction, improper venuc or forum non conveniens to the conduct

of any proceeding in any such court and waives personal service of any and all process upon
them.

10.  Noatices. Any notice required or permitted by this Note shall be in writing and
shall be sent by First Class mail, postage prepaid, to the appropriate addresses set forth below:

If to the Maker: City of Reading
815 Washington Street
Reading, PA 19601
Att.:Managing Director

If to the Holder: Berks County Department of Emergency Services
2561 Bemville Road
Reading, PA 19605
Attn: Brian A. Gottschall, Director of Emergency
Services

With a Copy to: The County of Berks, Pennsylvania
Attn: Solicitor
633 Court Street
Reading, PA 19601

11.  No Warranty, Release. The Holder makes no warranty of any kind or nature
whatsocver, cxpress or implied, with respect to the Collateral or the Public Safety System
including, without limitation, any representation or warranty of service, performance, or fitness
for a particular purpose. The Maker acknowledges and agrees that the Holder is not the
manufacturer, vendor, seller or distributor of the Collateral, and that the Maker shall not look to
the Holder for any warranty or guaranty of any kind or nature whatsoever. As a material
inducement to the Holder 10 provide the purchase money financing to the Maker evidenced by
this Note, the Maker completely, irrevocably and unconditionally releases and discharges the
Holder of and from any and all manner of actions, causes of action, suits, rights, claims,
liabilities and demands, whatsoever, in law or in equity, known or unknown, which the Maker
now or ever has, or which the Maker’s agents, assigns or constituents now or ever have, against
the Holder or its agents, employees and assigns by reason of or relating in any manner to the
Public Safety System or the Collateral, or its design, instaliation, operation, or maintenance.

12.  Owner. The Maker hereby designates, as “Owner” of the Collateral for purposes
of the responsibility to maintain the Collateral, and to exercise all rights with respect to
manufacturers’ warranties with respect to the Collateral, and perfection of the rights of the
secured party under Section 3 hereof, the entity listed on “Exhibit “C” attached hereto and
incorporated herein by this reference.




13.  Amendments and Waivers. No modification or waiver of any provision of this
Note or consent or departure therefrom shall be effective unless in a writing and signed by the
Maker and the Holder.

14. Counterparts. This Note may be executed in multiple counterparts, each of which
shall constitute an original but all of which together shall constitute only one Note.

[signature page follows)




IN WITNESS WHEREOF, and intending to be legally bound hercby, the Maker has
hereunto affixed his hand and seal on the date first above written.

"MAKER‘"

Name:
Title:




Exhibit “A”

List of End User Radio Hardware and
Accessory Hardware Comprising the Collateral
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PROMISSORY NOTE AND SECURITY AGREEMENT

Principal Amount: $652,944.75 Effective Date: December 24, 2012

FOR VALUE RECEIVED, the “Maker” (meaning, each entity executing this Promissory
Note and Security Agreement (this “Note™)) promises to pay to the order of THE COUNTY OF
BERKS, PENNSYLVANIA, a Pennsylvania political subdivision (the “Holder™), the principal
sum of six hundred fifty two thousand nine hundred forty four and 75/100 Dollars (§652,944.75)
without interest. The amounts owed under this Note are secured by the Maker’s right, title and
interest in and to all tangible and intangible property of the Maker, whether now owned or
hereatter acquired, comprising the end user radio hardware and accessory hardware purchased by
the Holder for the benefit of the Maker (from Motorola Solutions, Inc. or any related or affiliate
entity) with the proceeds of this Note and described with specificity on Exhibit “A” attached
nereto and incorporated herein by this reference thereto, for the Maker’s participation in and use
of the Holder’s county-wide public safetv radio system (the “Public Safety System’). This Note
15 subject to the following additional terms and conditions set forth below:

L. Maturity. Subject to the provisions set forth in Sections 2 and 6 hereof and unless
otherwise agreed by the Maker and the Holder in writing, this Note will automatically mature
and be due and payable in full on June 1, 2019 (the “Maturity Date™).

2. Pavment: Prepavment.

(a) Pavments of Principal.

(1) Principal shali be repaid in seven (7) annual principal payments in
the amount of ninety three thousand two hundred seventy seven and 82/100 Dollars each as
follows: the first (1%} payment shall be made on June 1, 2013, annual payments number two (2)
through six (6) shall be made on the same day of the next consecutive five (5) years, and a final,
seventh (7) annual payment shall be made on the Maturity Date in an amount equal to the entire
unpaid principal balance of this Note, together with all amounts payable in conneciion herewith.
No delay in the implementation or activation of the Public Safety System shall excuse or
postpone any scheduled payment under this Note.

(1) Notwithstanding any provision of this Section 2 to the contrary, the
entire unpaid principal balance of this Note, amounts payable in connection herewith, shall
become immediately due and payable in full upon the accurrence of an “Event of Default’ (as
defined in Section 7 hereof).

(i) All payments under this Note shall be made in lawful money of the

United States of America at such place as the Holder may from time to time designate in writing
to the Maker.
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(b) Prepayment.  All outstanding principal under this Note may be prepaid to
the Holder at any time by the Maker without premium or penalty.

3, Grant of Secuntv Interest: Representations: Covenants.

(a) As collateral security for the prompt and complete payment and
performance of all of the Maker's obligations and liabilities to the Holder under this Note, the
Maker hereby grants to the Holder a continuing general lien on and purchase money security
interest in all of the Maker’s right, title and interest in and to all tangible and intangible property
of the Maker comprising the end user radio hardware and accessory hardware purchased by the
Holder for the benefit of the Maker with the proceeds of this Note and set forth on Exhibiz “A”
attached hereto to facilitate the Maker’s participation in and use of the Public Safety System,
whether now owned or hereafter acquired (collectively, the “Collateral”) including, but not
limited to, the Maker’s interest now and in the future in and to all existing and future records,
certificates, licenses and documents which pertain in any way to any of the Collateral, and all
proceeds and products of the Collateral, and all accessions thercto.

(b)  The Maker represcnts and warrants that the security interest granted to the
Holder under this Note, when properly perfected, shall (i) constitute at ali times a valid purchase
money security interest vested in the Holder in all of the Collateral and (ii) at no time become
subordinate or junior to any other security interest, lien, encumbrance or claim.

() The Maker covenants and agrees that the end-user of the Collateral (the
“End-User”) shall execute deliver to the Holder, a System User Agreement (the “System User
Agreement”) pertaining to the use of the Collateral, pursuant to which the End-User shall
covenant and agree, among other things, (i) to observe and perform all obligations imposed on
the End-User with respect to the use of the Collateral in accordance with all regulations and
procedures promulgated by the Holder with respect to the Collateral and the Public Safety
System (collectively, the “Regulations™), and (i1) that the Collateral shall be madc active on the
Public Safety System and shall at all times be and remain active on the Public Safety System.
The Maker further covenants and agrees that any Collateral deactivated or disposed of during the
term of this Note shall be delivered exclusively to the Holder for disposal, and that none of the
Collateral shall be transferred, conveyed, sold, traded, exchanged, or otherwise disposed of
during the term of this Note without the direction or prior written consent of the Holder, which
consent may be granted or withheld for any reason or no reasen whatsoever. If the End-User is
an entity other than the Maker, the End-User shall be identified on Exhibit “B” attached hereto
and incorporated herein by this reference. In the event of any failure of the Maker or the End-
User (if other than the Maker) or any of their respective agents, as applicable, to observe and
perform all of its obligations under this Note and the System User Agreement and the
Regulations, the Holder shall be entitled to deactivate and repossess the Collateral withiout notice
to the Maker or the End-User, and without extinguishing or reducing in any manner or to any
extent, the Maker’s obligations, including, without limitation, any of the Maker’s ouistanding
payment obligations under this Note, and to excrcise any and all rights and remedies available to
the Holder under this Note, the System User Agreement, at law or in equity.




4. Tax Conscquences. The Maker acknowledges and agrees that the Holder has
made no representations or warrantics concerning the tax consequences of the extension of credit
evidenced by this Note, and the Maker hereby covenants and agrees that any interest imputed
with respect to this Note and any and all tax liability resulting therefrom shall be borne and paid
exclusively by the Maker.

5. Perfection of Securitv Interest. To perfect and maintain the security interest
created in and granted pursuant to this Note, and in order to fully consummate the transaction
contemplated by this Note, the Maker does hereby authorize the Holder o file or cause to be
filed, concurrently with the Maker’s execution and delivery of this Note and at any time
thereafter, all financing statements, continuation financing statements, fixture filings, security
agreements, chatiel mortgages, pledges, assignments, endorsements or certificates of title,
applications for title, affidavits, reports, notices, schedules of accounts, letters of authority, and
all other documents that the Holder may reasonably require, in form satisfactory to the Holder.

6. LIMITED POWER OF ATTORNEY. THE MAKER HEREBY
IRREVOCABLY DESIGNATES, MAKES, CONSTITUTES AND APPOINTS THE HOLDER
(AND ANY OF THE HOLDER'S OFFICERS, EMPLOYEES OR AGENTS DESIGNATED
BY THE HOLDER) AS THE MAKER’S TRUE AND LAWFUL ATTORNEY-IN-FACT, FOR
THE LIMITED PURPOSES SET FORTH HEREIN, AND THE HOLDER, OR THE
HOLDER’S AGENT, MAY, WITHOUT NOTICE TO THE MAKER AND IN EITHER THE
MAKER’'S OR THE HOLDER'S NAME, BUT AT THE COST AND EXPENSE OF THE
MAKER, AT SUCH TIME OR TIMES AS THE HOLDER IN ITS SOLE DISCRETION
DETERMINES: (A) EXERCISE ALL OF THE MAKER'’S RIGHTS AND REMEDIES WITH
RESPECT TO THE COLLECTION OF ANY OF ITS ACCOUNTS; (B) TAKE CONTROL, IN
ANY MANNER, OF ANY ITEM OF PAYMENT OR PROCEEDS RELATING TO THE
COLLATERAL: (C) PREPARE, FILE AND SIGN THE MAKER'S NAME TO A PROOF OF
CLATM IN BANKRUPTCY OR SIMILAR DOCUMENT AGAINST A PEBTOR OR TO ANY
NOTICE OF LIEN, ASSIGNMENT OR SATISFACTION OF LIEN OR SIMILAR
DOCUMENT IN CONNECTION WITH ANY OF THE COLLATERAL; (D) SIGN THE
MAKER’S NAME ON ANY OF THE DOCUMENTS DESCRIBED IN SECTION 5 ABOVE
OR ANY OTHER SIMILAR DOCUMENTS TO BE EXECUTED, RECORDED, OR FILED
IN ORDER TO PERFECT OR CONTINUE THE PERFECTION OF THE HOLDER'S
SECURITY INTEREST IN THE COLLATERAL,; (E) SIGN THE MAKER’S NAME ON ANY
INVOICES, BILLS OF LADING, FREIGHT BILLS, CHATTEL PAPER, DOCUMENTS,
INSTRUMENTS OR SIMILAR DOCUMENTS RELATING TO ACCOUNTS, INVENTORY
OR OTHER COLLATERAL; (F) SEND REQUESTS FOR VERIFICATION OF ACCOUNTS:;
AND (G) ENDORSE THE MAKER'’S NAME ON ANY CHECKS, NOTES, ACCEPTANCES,
MONEY ORDERS, DRAFTS OR OTHER ITEMS OF PAYMENT OR PROCEEDS
RELATING TO ANY COLLATERAL THAT MAY COME INTO THE HOLDER'S
POSSESSION. THE APPOINTMENT OF THE HOLDER AS THE MAKER'S ATTORNEY-
IN-FACT AND EACH AND EVERY ONE OF THE HOLDER'S RIGHTS AND POWERS,
BEING COUPLED WITH AN INTEREST, IS IRREVOCABLE UNTIL ALL OF THE
OBLIGATIONS EVIDENCED BY THIS NOTE HAVE BEEN FULLY REPAID AND
PERFORMED AND THIS AGREEMENT HAS BEEN TERMINATED. ANY POWERS OF
ATTORNEY GRANTED [N THIS DOCUMENT ARE NOT REVOCABLE AND ARE NOT
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INTENDED TO BE GOVERNED BY THE PROVISIONS OF SECTION 5601 OF CHAPTER
36 OF TITLE 20 OF THE PENNSYLVANIA CONSOLIDATED STATUTES, AS AMENDED.
SUCH POWERS SHALL BE EXERCISED FOR THE BENEFIT OF THE HOLDER AND
NOT FOR THE BENEFIT OF THE MAKER.

7. Events of Default. The occurrence, after the date hereof, of one or more of the
following events shall constitute an event of default hercunder (each, an “Event of Defaulit™):

(a) The Maker shall fail to make, when due, any payment due to the Holder
under this Note, whether on the Maturity Dare, as a result of the occurrence of an Event of
Default, or otherwise;

(b) The Maker or any of its agents shall fail to observe or perform any other
covenant or agreement required to be observed or performed by the Maker under this Note, the
System User Agrecment or the Regulations;

(¢)  The Maker: (1) becomes bankrupt or generally fails to pay its debts as such
debts become due; (11) is adjudicated insolvent or bankrupt; (iii) admits in writing its inability to
pay its debts; (iv) suffers a custodian, receiver or trustee appointed for it or substantially all of its
property and if appointed without its consent, such custodian, receiver or trustee is not
discharged within thirty (30) days; (v) makes an assignment for the benefit of creditors; or (vi)
suffers proceedings under any law related to bankruptcy, insolvency, liquidation or the
reorganization, readjustment or the release of debtors to be instituied against it, and if contested
by 1t, such proceedings are not dismissed or stayed within thirty (30) days; or if proceedings
under any law related to bankruptcy, insolvency, liguidation, or the reorganization, readjustment
or the release of debtors is instituted or commenced by the Maker; or if any order for relief is
entered relating to any of the foregoing proceedings; or if the Maker shall by any act or faiiure to
act indicate its consent to, approval of or acquiescence in any of the foregoing.

8. Transfer: Successors and Assigns, The terms and conditions of this Note shall
inure to the benefit of and be binding upon the respective successors, trustees. and assigns of the
parties. Notwithstanding the foregoing, the Maker may not assign, pledge, or otherwise transfer
this Note without the prior written consent of the Holder. The Maker hereby acknowledges and
agrees that the Holder has the absolute and unfetiered right, in its sole discretion and without
notice to, or consent of. the Maker, to assign any or all of its rights provided for in this Note, the
System User Agreement, the Regulations, at law or in equity, including specifically and without
limitation, the right to enforce this Note, the System User Agreement, or the Regulations and the
right to repossess the Collateral and to designate a replacement End-User, to one or more
assignees, all of which shall be entitled to all of the benefits set forth in Section 3 of this Note,
the same as if such assignee were the secured party hereunder.

9. Governing Law; Jurisdiction. This Note and the respective rights and obligations
of the parties shall be governed by and determined in accordance with the laws of the
Commonwealth of Pennsylvania, without giving effect to its conflicts of law principles or rules.
Each party hereby irrevocably consents to the exclusive jurisdiction of the state courts of the
Commonwealth of Pennsylvania and irrevocably agrees that all actions or proceedings relating to
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this Note shall be litigated in such courts. Each party waives any objection which it may have
based on lack of personal jurisdiction, improper venue or forum non conveniens to the conduct
of any proceeding in any such court and waives personal service of any and all process upon
them.

10.  Notices. Any notice required or permiited by this Note shall be in writing and
shall be sent by First Class mail, postage prepaid, to the appropriate addresses set forth below:

If to the Maker: City of Reading
815 Washington Street
Reading, PA 19601
Att.:Managing Director

If to the Holder: Berks County Department of Emergency Services
2561 Bernville Road
Reading, PA 19605
Aun: Bnan A. Gottschall, Director of Emergency
Services

With a Copy 10: The County of Berks, Pennsylvania
Aitn: Solicitor
633 Court Street
Reading, PA 19601

1. No Warranty: Release. The Holder makes no warranty of any kind or nature
whatsoever, express or implied, with respect to the Collateral or the Public Safety Svstem
including, without limitation, any representation or warranty of service, performance, or fitness
for a particular purpose. The Maker acknowledges and agrees that the Holder is not the
manufacturer, vendor, seller or distributor of the Collatzral, and that the Maker shall not look to
the Holder for any warranty or guaranty of any kind or nature whatsoever. As & material
inducement to the Holder to provide the purchase money financing to the Maker evidenced by
this Note. the Maker completely, irrevocably and unconditionally releases and discharges the
Holder of and from any and all manner of actions, causes of action, suits, rights, claims,
liabilities and demands, whatsoever. in law or in cquity, known or unknown, which the Maker
now or ever has, or which the Maker's agents, assigns or constituenis now or ever have, against
the Holder or its agents, emplovees and assigns by reason of or relating in any manner to the
Public Safety System or the Collateral, or its design, installation, operation, or maintenance.

12. Owner. The Maker hereby designates, as “Owner” of the Collateral for purposes
of the responsibility to maintain the Collateral, and to exercise all rights with respect to
manufacturers’ warranties with respect to the Collateral, and perfection of the rights of the
secured party under Section 3 hercof, the enuty listed on “Exhibit “C” attached hereto and
incorporated herein by this reference.




13. Amendments and Waivers. No modification or waiver of any provision of this
Note or consent or departure therefrom shall be effective unless in a writing and signed by the
Maker and the Holder.

14.  Counterparts. This Note may be executed in multiple counterparts, each of which
shall constitute an original but all of which together shall constitute only one Note.

[signature page follows}




IN WITNESS WHEREOF, and intending tb be4€2slly bound hercby, the Maker has
hereunto affixed his hand and seal on the date first abgie wriften.
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Exhibit "A"
List of End User Radio Hardware and Accessory Hardware Comprising the Collateral

City of Reading Police Department
Descriptipn
RADIOS/MAIN BATTERIES

_quanmx

APX 4200 Sing.e Band Pertab'e D3 - Sgle Bay AC Crarger, w1n 2300 mAh
‘ninns-cally Sale Baltery

185

APX X0 Single Band Pcriadle D3 - Sigle 2ay AC Cnargor, win ballery

APX 70G0 Duai Bond Pontable D7 Dual {Mcd 1.5; - S.ng e Bay AC Charger, with
batary

pad secengd band:

APX 7030 Duo Band Pcade (Mcd 3.5 Dual D3) - Sing e Bay AS Crasge’. with ] 0

canery:

and seond Sand:

Radio Numzer to
Reference
Custom Work
Below

APX 4500 5:ng'e Banc Mooile - dask mount G - Syslem Reacy. Basc 02 Convrdl
Head, Paim Microghene. Inje’nal Sceaker

oy

APX 4500 Single 8and Mzote - remote mount D1 - System Ready. Bas:ic 02
Conieol Head. Palm M-croohang. Iatesnal Soeaxer

APX 4500 Sing e Band et ‘e - dash maunt D7 - Sysem Reaoy, Sesiz 02 Tontrel
Head. Palm M crostone interral & External Soeaker

APX 4500 Sgle Bard Mobile - renote meunt G2 - System Ready, Basic €2
Corizel Head. Pan hicrockone, Internal & Extarral Sopeaker

Bl w N

APX 655G Singie Band Mabiie - dash maurnt - D3 - System Ready 35 Conre’
Faad. Water Resisiant Microchgre. Ex'enal Speaker

w

APX E500 Sing'e Bana Mct:'e - rurk munt - D3 - Systerm Ready, 05 Contral
Heaz. “Naier Resistant Microphore Exter~a’ Sosaker

ARX 7500 Cr:oi Band Mehile - dash ~ount - D3 - Sysiem Roacy. 35 Centrol Heace,

Weler Res stant Misroghane, External Spearer, S0W Convertoagt nbane.

(3]

APX 7200 Dual Bard Mobie - tusk meuat - T3 - System Reazy, 05 Co~iron Head,

Viater Res'stan: Moicahcne. External Sceaker, S50 Cotveatiotalin Sand;

AFPX4500 Control Staticn {Moore in a 7:ay) - System Reasy. Tray ' Sgeaker,
Desklop Mic. 20V Power Suealv. Anteana a1 Mcunt

AP%5300 Contrel Stat.on [Modile i a Tray) - System Reacy, Tray wi Steaxe”,
Ceskiog M'c. * 20V Power Sudpiy. Atterna ang Mount

APXTECO Conlicl Siaton (Cual Bard Modie 2 a Tray) - Sysiem Ready Teay w'
Sceaxer, Oesklop ¥i2, 120V Power Supzly, Antennas a~d Mcunts " 9anc.

11

APX7507 Consoleta (Single Ba~d) - System Reacy, AC Powared, Ceskice
Mizropncne. Yag Arntenna and Vount, Cho'ce of Front Pare’ inclodes {1} (F
Handse:

12

AFYT500 Censo'eve {Dual 2ang) - Sysiem Reaty, AC Powered, Teskiop
Micropnene. Yag  A~tenna and Mount, Choce ef Frert Parel. neluces (1) iF
Hancset

13

Coce Piug Terrplaie Matagemerns
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Exhibit "A"
List of End User Radio Hardware and Accessory Hardware Comprising the Collateral

City of Reading Police Department

PORTABLE OPTIONS AND ACCESSORIES
Progranming 185

Exienc Warranly Beyord Year 4 (¢ach acd.woral year! 55%5

Encrygi:on {AES) w.l 3 Day Key Retenlicn 155

Enzble Blueicoth (APX €030 crly) - QAGDSS3 G
Enat'e B.uatocih (AFX 7000 ony} - QADT7Z9 & GAQISE3 s

IMPRES Remote Speaker M.crophone with voiume swilch (nighficw), 0-ange
bytoM @ Sne Drogrammane suton Windpotag. Rucqed zed*-PMRINAZ6S

IMPRES Remaly Speaker Miroohang w'th 2 Smm avd:o jack 01 tne nead of e
microphone, orarge button hose-Cancel -g. - BASIC UNIT F54°-PRMLINSGCEZ

MPREZ Remcte Speaxer Migrepaeng wath £2¢¢ . sudmersole avd jack rac.o
velumae contrgl, 2 programmable Luttons ang 0ra~ge bultcn W.adpsitng ard
Ruggec” -HMNS101

INPRES D sz'ay Remole Speaker Micrephene with 3ud ¢ :ack, racid vo arne
cenirol, 2 programmabie Dations anc arange button. W a2poring and Rugged” - ¢
HAMNA1G3

[h]

IX2PRES D splay Resrote Speaker Micrgphone with a3 jack, cnanral 5e.¢clov,
racio vclume conltrol, 2 prog-ammasit buttons ang 0'ange butltcn. Wincporing 0
and Rugged™.-HMKN4104 - RECOMMENDED FOR USE ¥WITH APX 40CC

Jiyetcath Module, NFP, '2° CABLE-NTN2ET

1)

Renlacemen: Earcece for Ancve VW12 CABLE-NTN25T2
Sluelocls Madule NFP 6 5° CARLE-MTHMZIT2

=]

Rep.acement Earpace 07 Above VWIS.S" CABLE-NTN2575
Heagscl - Boom Mc Temp.e Transcucer-PMLKNS10"A

oS o

5

Heacse! - Boomless Temple T-ansducer - RVINS 5A

Headse: - Lighiweghl RV.K5058

o |l o

Heoadsal - Heavy Duty N3:ige Peducng PM_KLETS

CARRY CASE SHOULDER STRAP - NTKEZ43A IFor use w/a .eelher cases w!
"D Axes)

APXA0C) Leathe: Carry Casc 2 75 :nch metal SWIVEL bot bocp w/ “37 Rirgs -
PIMLNEOBSA (Fcr use wi 23CC & 2900 talteres)

APX3CCC Lealner Cary Case 3:ngh E:XED tell ‘oop - PMNSS58A (For use w!
2G0C & 2150 MAH cate-os)

AFXE0D Leaiher Carry Case 2 75 'nch metal SWIVE] oell locs w! "2 Rags -
PMLNSE57A (For use wi 25CC & 2° ED MAH natlenies)

APXSCOC Leal~er Cary Case Jinch F XED beit .00p - PMUNSEECA {For use w/
4100 & 4200 MAH sakeres)

AFXECH) Leather Cairy Case 2 75 'nch metal SWIVEL be't lscp wi “D° Rings -
PMLNEES9A (For use w! 4100 & 4200 MAN ~altaries)

XE AFX&C00 Leather Carry Case 3irch FIXED selt iocp - FMLNS376A (Fo” use
w2800 & 2158 MAH patietles)

XE APXBOCD Leatver Cary Case 2.73 incn metai SWIVEL beit loop wi "D° Rings -
PMLNSBTSA (For use w/ 25C0 & 2° 50 MAN natienes)

XE APXECCO Leather Carry Case 3 .nch FIXED beil lozp - PMULNSETOA (For use
wi 100 & 4250 MAM hane«es)

XE APXBOCS Lealner Carmy Case 2 751~ch metai SWIVEL teltlco) wi"D° R ~gs -
PRLNSS77A (For use w! 4103 & 4200 MAH batieries)

APY TA00 Learer Carsy Taio 3 nch F'XSD bed.oLs - PMINDI2IB (For yse w!
230G & 290C MAH btorte-es)

APX TCO0 Leather Carry Case Z2.75 inch metal SWIVEL beiiloog. D-nags -
PMLNE324 [For use w/ 2300 & 2900 MAK battenies)

APXTCCO Leatter Cary Case 3 :~ch metal FIXED bul 100z - FVLNS326A (For
use wi 4'0C & 4205 batenes)

APX7C05 Leatner Carry Case Z.75 'nca metal SWIVEL be't Iscp wi “D” Rongs -
PULNGI2T (For use vif 4100 & 42CC batienes)

XE APX 7000 eather Cary Case 3inch F'XED so:l 'cep -~ NNTNB112 {For use
wi 2300 & 29C0 MAH bateres)

XE APX 7000 Leather Carry Case 2.75 inch metal SWVEL beticep, D-rgs -
NNTNBG 1 {For use w/ 2300 & 29CC MAH battenes)

XE APXT0CO Leather Carry Case 3ncn FIXED belt ‘ocp - NNTNE ' 14 (For use w/
4100 & 4200 baltenes}

XE APXTQ00 Laather Carry Cage 2.75 wek smetal SWAVEL Selt wep ol “O” Rings -
NMTNBI"3 (For use w/ 4100 & 2200 belernes)

AP XT7CC0 Dual Disp'ay Ponatie (Mcedal 3 5 cnly) Leathe? Fl:p Casry Case 2.75
inch melal SWVEL telt loce wf "D” Rings « FMLNS360 {For use wi 2200 & 290C C
VAH daiteres)
Delia-T Submersirity (APX7CO0) 2

(=]

<3

3
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Exhibit "A"
List of End User Radjo Hardware and Accessory Hardware Comprising the Collateral

City of Reading Police Department
PORTABLE RADIO CHARGING & BATTERIES

APX 4000

SPARE Baltery - 2300 mAh « PMNN4424AR

SPARE Battery - 2300 mAX Intinsicaly Safe - NNTN212SAR 3
SPARE Charger - rap:d charger (AC - 5:1g e Bay) - WPLNA232
DT Veh.cuiar charger [s g & 5ay) - NNTN7615. Soitinsial

©

<>

alo]o

DC Verice @ crarger (s.ngle bay; - NNTRTE16- Instal ed

120 V Muiu-un vgang tark chargeribaitery cordibeneriogtimze: (€ bay} - vathout
disolays WPLN4212

120V Yalt-unitigarg ban« SharGRDatany canc uarancot mizer win dsplays (3
bay) - WPLN42'G

10

APX & 7000

SPARE Satery - 230C mAR It g cally $a'a - NNTNS)E2
EPARE Batery - 2500 mAn - NNTN7J38

Saltery UPGRADE - 6100 mAn Intnns caly Safe - ANTNTO33
Baltery LPGRADE - 4200 mAh - NNTN7024

XE Upgrace APX 600G ‘o Xtrerme Envronmeni Mocel

o

=N E=R Rt

©

XE Upgrace APX 7CCO o Xtreme Enwrerment Mocel farly ava on mode 1.5) h]
SPARE Charger - rap & charger (AC - Sing e Bay) - WPLN7TED G
Rapc charge’ (A - Cuzt Bay) - NNTNTEER

DC Vehizslar crarger (single bay) - NNTNTEZ4 - Self--stal.

Ix)

oo

OC vescu'ar charger {sngie bay) - NNTNTE24 - Insialed

120V Muk -unitigarg bank crarge+faatiery conc tore-fssbrizer (5 bay) - ¢
Feaay NMTNTIBS

2OV M Akgang bark chargerita:ery Sordikiner'soum zer w tn Gisplays {5
Day: - NNTNTQT3

BILE RADIO ACCESSQRIES
Prograsmmiag €2
Exlenc Warranty Seycnd Yead 4 (eacn addical year) - May buyup ic £

ace 1onan years atlhis o ce e
Sual Centeel Head ire. *7° Catle and 05 Heac (el alte ACC a la'kirg and -
l:siening acp 3nce al each CCalgh 1IN uces Instalighion fnsial=5158 33) i
Dual Totral Heze Cable - Upgrade inc 77 to 50° 0
Exiema Sceaker - Standar? {13W) - HSN4C32 c
Exto'na Sceakes - Water Ras:stant (15W) - HEN4C4) 2
Palm Meroghere - Siarzard - HMN10S0 G
Pa m Microphone - Wates Resislant - HMN©059 G
Ucgrade Jua Sans Remgie Mount fo Kigh Powa: Trancarver { 00w (NOT AVAIL

o mzicrocvcles)

Hancse! waln Armerad Jakb'e - HKN1C16 1}
59 Cont'ol Head wi sren a7¢ aghting cont-ol package c
03 Ccnuoi Heac 9
Srren 2 lght cenircl ey 'Stand-alzne maral cperaten) q
Ercrystion (AES) with 3 Day Key Retenuon €2
Mctorgycle meurhng at {on y w/ 75CC Trunk Moz~t) [
Antency System (SoarciAcdtioral) <
Arlenna System instal (Aaer. Bough! w th Racg) 52
Upgrade Antenna Mount Tz Thick Kount b
QOiher- Remcval 2ash Mourt a
Otrer - Rgmeval Tring Mourit €2
Additenal In Bard Vehicatar Repealars, includes nsiall and antarra s
Cross-band Veh cuar Repealer - ingludes rsial ang arta~ra 0

Extubit A Page 2 0f 4




Exhihit "A"
List of End User Radio Hardware and Accessory Hardware Comprising the Collateral

City of Reading Police Department
BASE RADIO ACCESSORIES

Pregramaning 3
tenc Waaniy Beyond Year 4 (each ado.ore’ year) 9
EncryM on [AES) wilk 3 Cay Key Relentica 3
Desxlop Miczephone Sgare - RWNS070 0
Censcletie IP Deskset inc. Power Supply 9
Corso'elie IP Galeway inc. Power Suacly o
Extend Warranty Bayand Year 1 on Deskse!s (each additona year) s}
Exleng War-anly Seyond Yea- © on Gateways (each accilioral year) C
Cusiom Part #/Dascnzton ¢
Custom Pat #iDescplen [+
Cusiom Part #Desenpion o
Cuslom Pan #Descrplen [
Tigd to Radwo
1IEF D OF ANY CUSTOM WORK TO BE PERFORMED Above
1
2
2
4
5
&
7
8
Lty PO A g - EDOC TG AT T MDY 54T 1 4G DAL MY TR ERG Jbor W Tule Tat e W0ty 9
10
il
12
13
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Exhibit “B”

End-User
End-User: City of Reading Police Department
Full legal name and address: 815 Washington Street

Reading, PA 19601
Aun.: Chief of Police




Exhibit “C”
Ownership

The Maker hercby designates. as “Owner” of the Collateral for purposcs of the responsibility to
maintain the Collateral, and to exercise all rights with respect to manufacturer’s warranties with
respect to the Collateral, and perfection of the rights of the secured party under Section 3 of this
Note, the following entity listed below:

Owner: City of Reading

Full legal name and address: ¢/o Reading Police Department
815 Washington Street
Reading, PA 19604
Aun.: Managing Director

In addition, this designation serves to represent to the Holder, Motorola Solutions, Inc., and their
respective agents, that the Owner has all rights necessary to order repairs to, and to manage the
Collateral at the Owner’s expense.

Further, the Maker understands that, in cases where there are other interested pariies (Makers)
funding the repavment of this same Collateral, all Makers must designate the same Owner.

10
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PROMISSORY NOTE AND SECURITY AGREEMENT

Principal Amount: §7,525.34 Effective Date: December 24, 2012

FOR VALUE RECEIVED, the “Maker” (meaning, each entity executing this Promissory
Note and Security Agrecment (this “Note™)) promises to pay to the order of THE COUNTY OF
BERKS, PENNSYLVANIA, a Pennsylvania political subdivision (the “Holder™), the principal
sum of seven thousand five hundred twenty five and 34/100 Dollars ($7,525.34) without interest.
The amounts owed under this Note are secured by the Maker’s right, title and interest in and to
all tangible and intangible property of the Maker, whether now owned or hereafter acquired,
comprising the end user radio hardware and accessory hardware purchased by the Holder for the
benefit of the Maker (from Motorola Solutions, Inc. or any related or affiliate entity) with the
proceeds of this Note and described with specificity on Exhibit “A” attached hereto and
incorporated herein by this reference thereto, for the Maker's participation in and use of the
Holder’s county-wide public safety radio system (the “Public Safety System”). This Noieis
subject to the following additional terms and conditions set forth below:

1. Maturitv. Subject to the provisions set forth in Sections 2 and 6 hereof and unless
otherwise agreed by the Maker and the Holder in writing, this Note will automatically mature

and be due and payable in full on June 1, 2019 (the “Maturity Date™).

2, Pavment; Prepavment.

(a) Pavments of Principal.

(1) Principal shall be repaid in seven (7) annual principal paymeats in
the amount of one thousand seventy five and 05/100 Dollars each as follows: the first (1%)
payment shall be made on June 1, 2013, annual payments number two (2) through six (6) shall
be made on the same day of the next consecutive five {3) years, and a final, seventh (7'1') annual
payment shall be made on the Matrity Date in an amount equal to the entire unpaid principal
balance of this Note, together with all amounts payable in connection herewith. No delay in the
implementation or activation of the Public Safety System shall excuse or postpone any scheduled
payment under this Note.

(i)  Notwithstanding any provision of this Section 2 to the contrary, the
entire unpaid principal balance of this Note, amounts payable in connection herewith, shall
become immediately due and payable in full upon the occurrence of an “Event of Default” (as
defined in Section 7 hereot).

(ili)  All payments under this Note shall be made in lawful money of the

United States of America at such place as the Holder may from time to time designate in writing
to the Maker.
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(b}  Prepayment. All outstanding principal under this Note may be prepaid to
the Holder at any time by the Maker without premium or penalty.

3. Grant of Securitv Interest: Representations; Covenants,

(a) As collateral security for the prompt and complecte payment and
performance of all of the Maker’s obligations and liabilities to the Holder under this Note, the
Maker hereby grants to the Holder a continuing general lien on and purchase moncy security
intercst in all of the Maker's right, title and interest in and to all tangible and intangible properiy
of the Maker comprising the end user radio hardware and accessory hardware purchased by the
Holder for the benefit of the Maker with the proceeds of this Note and set forth on Exhibit “A”
attached hereto to facilitate the Maker's participaiion in and use of the Public Safety System,
whether now owned or hereafter acquired (collectively, the “Collateral”) including, but not
limited to, the Maker’s interest now and in the future in and to all existing and future records,
certificates, licenses and documents which pertain in any way to any of the Collateral. and all
proceeds and products of the Collateral, and all accessions thereto.

{b) The Maker represents and warrants that the security interest granied to the
Holder under this Note, when properly perfected, shall (1) constitute at all times a valid purchase
money security interest vested in the Holder in all of the Collateral and (ii) at no timne become
subordinate or junior to any other sccurity interest, Jien, encumbrance or claim.

(c) The Maker covenants and agrees that the end-user of the Collateral (the
“End-User™) shall execute deliver to the Holder, a System User Agreement (the “System User
Agreement”) pertaining to the use of the Collateral, pursuant to which the End-User shall
covenant and agree, among other things, (i) to observe and perform all obligations imposed on
the End-User with respect to the use of the Collateral in accordance with all regulations and
procedures promulgated by the Holder with respect to the Collateral and the Public Satety
System (collectively, the “Regulations™), and (i1) that the Collateral shall be made active on the
Public Safety System and shall at all times be and remain active on the Public Safety System.
The Maker further covenants and agrees that any Collateral deactivated or disposed of during the
term of this Note shall be delivered exclusively to the Holder for disposal, and that none of the
Collateral shall be transferred, conveyed, sold, traded, exchanged, or otherwise disposed of
durning the term of this Note without the direction or prior written consent of the Holder, which
consent may be granted or withheld for any reason or no reason whatsoever. If the End-User is
an entity other than the Maker, the End-User shall be identified on Exhibir “B” attached hereto
and incorporated herein by this reference. In the event of any failure of the Maker or the End-
User (if other than the Maker) or any of their respective agents, as applicable, to observe and
perform all of its obligations under this Note and the System User Agreement and the
Regulations, the Holder shall be entitled to deactivate and repossess the Collateral without notice
to the Maker or the End-User, and without extinguishing or reducing in any manner or 1o any
extent, the Maker’s obligations, including, without limitation, any of the Maker’s outstanding
payment obligations under this Note, and to exercise any and all rights and remedies available to
the Holder under this Note, the System User Agreement, at law or in equity.




4. Tax Conscquences. The Maker acknowledges and agrees that the Holder has
made no representations or warranties concerning the tax consequences of the extension of credit
evidenced by this Note, and the Maker hereby covenants and agrees that any interest imputed
with respect to this Note and any and all tax liability resulting therefrom shall be borne and paid
exclusively by the Maker.

3. Perfection of Security Interest. To perfect and maintain the security interest
created in and granted pursuant to this Note, and in order to fully consummate the transaction
contemplated by this Note, the Maker does hereby authorize the Holder to file or cause to be
filed, concurrently with the Maker’s execution and delivery of this Note and at any time
thereafter, all financing statements, continuation financing statements, fixture filings, security
agreements, chattel mortgages, pledges, assignments, endorsements or certificates of title,
applications for title, affidavits, reporis, notices, schedules of accounts, letters of authority, and
all other documents that the Holder may reasonably require, in form satisfactory to the Holder.

6. LIMITED POWER OF ATTORNEY. THE MAKER HEREBY
IRREVOCABLY DESIGNATES, MAKES, CONSTITUTES AND APPOINTS THE HOLDER
(AND ANY OF THE HOLDER'S OFFICERS, EMPLOYEES OR AGENTS DESIGNATED
BY THE HOLDER} AS THE MAKER’S TRUE AND LAWFUL ATTORNEY-IN-FACT, FOR
THE LIMITED PURPOSES SET FORTH HEREIN, AND THE HOLDER, OR THE
HOLDER’S AGENT, MAY, WITHOUT NOTICE TO THE MAKER AND IN EITHER THE
MAKER'S OR THE HOLDER'S NAME, BUT AT THE COST AND EXPENSE OF THE
MAKER, AT SUCH TIME OR TIMES AS THE HOLDER IN ITS SOLE DISCRETION
DETERMINES: (A) EXERCISE ALL OF THE MAKER'S RIGHTS AND REMEDIES WITH
RESPECT TO THE COLLECTION OF ANY OF ITS ACCOUNTS; (B) TAKE CONTROL, IN
ANY MANNER, OF ANY ITEM OF PAYMENT OR PROCEEDS RELATING TO THE
COLLATERAL; (C) PREPARE, FILE AND SIGN THE MAKER'S NAME TO A PROOF OF
CLAIM IN BANKRUPTCY OR SIMILLAR DOCUMENT AGAINST A DEBTOR OR TO ANY
NOTICE OF LIEN, ASSIGNMENT OR SATISFACTION OF LIEN OR SIMILAR
DOCUMENT IN CONNECTION WITH ANY OF THE COLLATERAL; (D) SIGN THE
MAKER’S NAME ON ANY OF THE DOCUMENTS DESCRIBED IN SECTION 5 ABOVE
OR ANY OTHER SIMILAR DOCUMENTS TO BE EXECUTED, RECORDED, OR FILED
IN ORDER TO PERFECT OR CONTINUE THE PERFECTION OF THE HOLDER'S
SECURITY INTEREST IN THE COLLATERAL; (E) SIGN THE MAKER'S NAME ON ANY
INVOICES, BILLS OF LADING, FREIGHT BILLS, CHATTEL PAPER, DOCUMENTS,
INSTRUMENTS OR SIMILAR DOCUMENTS RELATING TO ACCOUNTS, INVENTORY
OR OTHER COLLATERAL; (F) SEND REQUESTS FOR VERIFICATION OF ACCOUNTS;
AND (G) ENDORSE THE MAKER'S NAME ON ANY CHECKS, NOTES, ACCEPTANCES,
MONEY ORDERS, DRAFTS OR OTHER ITEMS OF PAYMENT OR PROCEEDS
RELATING TO ANY COLLATERAL THAT MAY COME INTO THE HOLDER'S
POSSESSION. THE APPOINTMENT OF THE HOLDER AS THE MAKER'S ATTORNEY-
IN-FACT AND EACH AND EVERY ONE OF THE HOLDER'S RIGHTS AND POWERS,
BEING COUPLED WITH AN INTEREST, IS IRREVOCABLE UNTIL ALL OF THE
OBLIGATIONS EVIDENCED BY THIS NOTE HAVE BEEN FULLY REPAID AND
PERFORMED AND THIS AGREEMENT HAS BEEN TERMINATED. ANY POWERS OF
ATTORNEY GRANTED IN THIS DOCUMENT ARE NOT REVOCABLE AND ARE NOT




INTENDED TO BE GOVERNED BY THE PROVISIONS OF SECTION 5601 OF CHAPTER
56 OF TITLE 20 OF THE PENNSYLVANIA CONSOLIDATED STATUTES, AS AMENDED.
SUCH POWERS SHALL BE EXERCISED FOR THE BENEFIT OF THE HOLDER AND
NOT FOR THE BENEFIT OF THE MAKER.

7. Events of Default. The occurrence, after the date hereof, of one or more of the
following events shall constitute an cvent of default hereunder (cach, an “Event of Default”):.

(a) The Maker shal] fail to make, when due, any payment due to the Holder
under this Note, whether on the Matunity Date, as a result of the occurrence of an Event of
Default, or otherwise;

(b) The Maker or any of 1ts agents shall fail to obscrve or perform eny other
covenan: or agreement required to be observed or performed by the Maker under this Note, the
System User Agreement or the Reguiations;

(¢)  The Maker: (1) becomes bankrupt or gencrally fails to pay its debts as such
debts become due; (i) is adjudicated insolvent or bankrupt; (i) admits in writing its inability to
pay its debis; (iv) suffers a custodian, receiver or trustee appointed for it or substaniially all of its
property and if appointed without its consent, such custodian. receiver or trustee is not
discharged within thirty (30) days; (v) makes an assignment for the benefit of creditors; or (vi)
suffers proceedings under any law related to bankruptcy, insolvency, liquidation or the
reorganization, readjustment or the release of debtors to be instituted against it, and if contested
by it, such proceedings are not dismissed or stayed within thirty (30) days; or if proceedings
under any law related to bankruptcy, insolvency, liquidation, or the reorganization, readjustment
or the release of debtors is instituted or commenced by the Maker; or if any order for relief is
entered relating to any of the foregoing procecdings; or if the Maker shall by any act or {ailure to
act indicate its consent to, approvat of or acquiescence in any of the foregoing.

8. Transfer: Successors and Assigns. The terms and conditions of this Note shall
inure to the berefit of and be binding upon the respective successors, trustees, and assigns of the
parties. Notwithstanding the foregoing, the Maker may not assign, pledge, or otherwise transfer
this Note without the prior written consent of the Holder. The Maker hereby acknowledges and
agrecs tnat the Holder has the absolute and unfettered right, in its sole discretion and without
notice to, or consent of, the Maker, to assign any or all of its rights provided for in this Note, the
System User Agreement, the Regulations, at law or in equity, including specifically and without
limitation, the right to enforce this Note, the System User Agreement, or the Regulations and the
night to repossess the Collateral and to designate a replacement End-User, to one or more
assignees, all of which shall be entitled to all of the benefits set forth in Section 3 of this Note,
the same as if such assignee were the secured party hereunder.

9. Governing Law: Junsdiction. This Note and the respective rights and obligations
of the parties shall be governed by and determined in accordance with the laws of the
Commonwealth of Pennsylvania, without giving effect to its conflicts of law principles or rules.
Each party hereby irrevocably consents to the exclusive jurisdiction of the state courts of the
Commonwealth of Pennsylvania and trrevocably agrees that all actions or proceedings relating to
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this Note shall be litigated in such courts. Each party waives any objection which 1t may have
based on tack of personal jurisdiction, improper venue or forum non conveniens to the conduct
of any proceeding in any such court and waives personal service of any and all process upon

them.

10.  Notices. Any notice required or permitted by this Note shall be in writing and
shall be sent by First Class mail, postage prepaid, to the appropriate addresses set forth below:

If 1o the Maker:

If to the Holder:

With a Copy to:

City of Reading

815 Washington Street
Reading, PA 19601
Att.:Managing Director

Berks County Department of Emergency Services
2561 Bernville Road

Reading, PA 19605

Aun: Brian A. Gottschall, Director of Emergency
Services

The County of Berks, Pennsylvania
Atn: Solicitor

633 Court Street

Reading, PA 19601

11. INo Warrantv: Release. The Holder makes no warranty of any kind or nature

whatsoever, express or implied, with respect to the Collateral or the Public Safety System
including, without limitation, any representation or warranty of service, performance, or fitness
for a particular purpose. The Maker acknowledges and agrees that the Holder is not the
manufacturer, vendor, seller or distributor of the Collateral, and that the Maker shall not ook 10
the Holder for any warranty or guaranty of any kind or nature whatsoever. As a material
inducement to the Holder to provide the purchase money financing to the Maker evidenced by
this Note. the Maker completely, irrevocably and unconditionally releases and discharges the
Holder of and from any and all manner of actions, czuses of action, suits, rights, claims,
liabilities and demands, whatsoever, in law or in equity, known or unknown, which the Maker
now or ever has, or which the Maker’s agents, assigns or constituents now or ever have, against
the Holder or its agents, employees and assigns by reason of or relating in any manper to the
Public Safety System or the Collateral. or its design, installation, operation, or maintenance.

12, Owner. The Maker hereby designates, as “Owner” of the Collateral for purposes
of the responsibility to maintain the Collateral, and to exercise all rights with respect to
manufacturers’ warranties with respect to the Collateral, and perfection of the rights of the
secured party under Section 3 hereof, the entity listed on “Exhibit “C" attached hereto and

incorporated herein by this reference.

n




13.  Amendments and Waivers. No modification or waiver of any provision of this
Note or consent or departure therefrom shall be effective unless in a writing and signed by the
Maker and the Holder.

14.  Counterparts. This Note may be executed in multiple counterparts, each of which
shall constitute an original but all of which together shall constitute only one Note.

fsignature page follows]




IN WITNESS WHEREOF, and intending to be legally bound hereby, the Meker has
hereunto affixed his hand and seal on the date first above written.

By: K:///;I'/ B \_{}'

Name: an n:.\n'n D -Spmw

Title; md‘{w
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Exhibit "A"
List of End User Radio Hardware and Accessory Hardware Comprising the Coliateral
Genera) Government

Description Quantity
RADIOSMAIN BATTERIES

APX 4003 S.ng'e Banag Pertable O3 - Single Bay AC Charger, with 2300 mAn 3
Intrnsicalty Safe Battery
APX 6000 S:ng'e Bang Po~aole C3 - Single Bay AC Crarger. with Sattery; 0
APX 7000 Dual Band Portasle D1 Dua. (Mo * 5) - Sing'e Bay AC Crarger, win o
banery:

ans wecond bang:

Radio Number to

APX 7030 Daal Band Penpsie (M2o 3 5 - Dua’ D3 - Siagle Bay AC Charger, with ! l 2 Referance
hanary Custom Work

and seconc tand: Below
APK 4500 5 ng e Band Moone - cash meunt D7 - Sysie Ready, Basic 02 Coiro. 0 P
Head. Palm M ¢rophone_interral Speake” -
APX 4500 Single 3anZ Mob.le - remcle mount D1 - Systen Ready. Basc (2 " -~
Control Head. Palm Mc:soaone. Irternal Soeaker - <
APX ¢300 S Ag e Band Mobile - cash mzunt D2 - System Ready. 8as:c 0z Contic! o 3
Head. Paim vczoochene, ntsrral & Extesnal Speake”
APX 45GC Single Sanc Mo e - remicte mount D2 - Systets Reazy. Basic 02 N 2
Con'¢- Aead. Paim M ¢ropngne nternal & Exterral Sgeaker -
AFX 6500 S'ng'e Banc Mctile - cash mzunt - D3 - System Reacy. 25 Centro G <
Head. Wate” Resistan: Mizrochore, Externa! Saeaker -
APX B50C Single 5ang Mot e - trunx mount - 03 - System Ready. G Coner - -
Heac. ‘Water Res:stant M c-cohone. Exter~al Soeaxer N @
APX 7500 Doal Bang Motile - ¢ash mount - D3 - Sysiem Reacy, 35 Cenirgl Head, 0 7
Watar Res:glant Micphone, External Sneaker, SOW Cenventicnaln tarc
APX 7500 Dua Bant Mcbile « [unk wouat - D3 - System Reazy, 05 Cento! Fead, - g
Watagr Resisiant M.crophone, Exiernal Speaker. 50W Conventicnal in Sarg: Y
APX4530 Contol Slat:on (MO @ 1n 2 T2ay) - Sysier1 Reacy. Tray w! Speaxe”. a 9
Daskteo Mic. 20V Power Sicaly, Anlerna anc Mcunt
APXS8506 Cortre. Staton (Mshile 1n a Tray) - System Reacy. Tray w/ Soen<er, o 10
Daskiop Mic. 120V Fowe- S.ooy. Arienna ard Mount
APXT7E30 Cenirol Siaticn (Dua’ Band Mobie 1 @ Tray) - Sysiem Reacy, Tray wi 3 "1
Speaker, Deskiop M¢. 120V Fewe- Suppy. Antennas and Yeunts ir tand -
ARXTZ0 Consoictte (Single Banc) - System Ready, AC Powercd, Dés<loc
M crophone, Yagi Arteana and Mousl, Cho ce of Froat Fane:, ‘nc.uces (1) iP o] 12
Hangset
APX75G0 Consolette {Dual Sang) - System Reacy, AC Powered, Deskicp
Micrephoae. Yagi Antenna a~d Meu~t, Chace of Front Fanal, lna!des (3119 3 13
Handset
Cgcde Flug Template Managemient l H
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Exhibit "A"
List of End User Radio Hardware and Accessory Hardware Comprising the Collateral

General Government
PORTABLE OPTIONS AND ACCESSORIES

w

Programring

Exterd Warranty Beycnd Year 4 [eac” addilicnal year)

Encrypiien {AES) wilh 3 Day Key Releat:on
Enable Bicetaoth (APX €003 only) - QAQCSE3
E4gtle Bluetocs (APX 7000 ony) - QAD1723 & QAGIS83

S [w|w

(3]

IMFRES Remote Speakar Microphone w i velume swiies (highiow!, orange
oullos and zne pregramimabie bultdn, Wingoort ng. Rugcedized" -PAMYNADSS

1MPRES Remote Speaker M crophone witr 3 5mm acc 0:ack on the haad of the
Tucrophene, grange dutton, Noise-Cance ng. - BASIC UNIT IF54*-FMVN4DE2

<2

"MPRES Rercle Speaker Microphcne with rugged. submess dle audic ack, radio
velume coriel, 2 piogrammaate Bullcrs and o'ange Sutton Wndpoting ang G
Rugges* -HM%< 501

IVPRES Ciszlay Remcte Speaker Miczophone wth 2udi0 [ac<, fadio voiime
ccniral, 2 programmable Eulicns anz ¢range h.ien, Windpoing a1d Ragged” - <
HKKN4123

‘MPRES Diso'ay Remote Speaker Microphoae wiih autho ack, chaane: selector,
radio volume cantro’, 2 grog-arimable Dultons ard orange biilon Windasorng
and Rugged™.-HMN3 104 - RECOMMENDED FOR USE W.TH APX 4250

[

Bisgact Mosu'e, WFP, 12° CARLE.NTNISTO o}
Reoacement Earpece for Above Wi12" CABLE-NTN2572 [
B.uetco'h Mozu'e, NFP, 8.5 CABLE-NTN25673 2
ReglaceTent Earpiecs for Ascve Wid 5" CARLE-NTA\ZETS [
Headse: - Bocm M e Temp e Transcucer-PMLNS 1014 0
Headset - Boomiess Tempe Transduser - RMNS 164 4
Headse! - Lightwa'ght RMKEDSE 0
Headse' - keavy Culy Noise Reducing PMLNEZTS 2
CARRY CASE SHOULDER STRAP - NTN5243A (Fer use w! alf leatner cases w/! 3
*D" anes)

AFX4000 Leatnar Carry Case 2 75 inch metal SW VEL Selticcp w/ “D™ Hungs - 3
PMLNEDBSA {For use w/ 2300 & 2600 batienies)

APXS0C0 Leather Carry Case 3incn FIXED ekl locp - PMLNGESSA (For use wi R
28CC & 2150 MAH bater eg)

APXSC00 Leather Carry Casa 2 75 inch melal SW YE- belt loce w/ *D* R ngs - R
PMUNZOSTA (For use w/ 2500 & Z° 50 MAK naler es)

ARXEDCD Leatse Carry Case 3 inch FIXED bet1oop - PMLNSBE0A [FCr use v/ o
4100 & 4200 MAH sattares)

APXBCC Leather Cary Case 2.75 nch metal SWIVEL bet boop wi “D" Rings » c
AMLNEESSA (Fo-use w/ 4100 & 4200 MAH Sasnesh

XE APXS000 Leather Carry Case 3 nsh FixED oelt loop - PMLMNSA76A (Fo- use o
wi 2660 & 2750 MAH batler.es)

XE APXEO0D Leatner Cary Case 2 75 nch nctal SWIVEL deitlccs wi "0” Rings - 5
FMLNSSTEA (For use w/ 2800 & 2150 MAH Saienes)

XE APX5U0C Leather Carry Case 3 inch E:XED bel: locp - PMLNS879A (For use ¢
w/ 4100 & 42C0 MAH baltaras)

XE APX60CT Leatrer Carry Case 2 75 ncn motal S¥WIVEL telllecs w/ 'D” Rangs - o

PWLNESTTA {For use w/ 4733 & 4200 MAH batlenes)
APX 700 Leat-er Cary Case 3:1gh FIXED 98' .cop - PHLNSIZ2IE {For use wi a
2300 & 2600 MAH s3tteres)

APX TCCC Leather Carry Case 2.75 inch metal SW'WEL e ¢op, J-nngs -

PMLNS324 (For use w/ 2300 & 2600 MAK nalteres) ¢
APX7IC0 Leather Carry Case 3 inch metal FIXED bet 003 - FV_N5328A (Fer 0
use wi 4100 & 4200 baltenes)

APXTOCC Leatrer Carry Case 2,75 :nch meta! SWIVE_ =elt lccs wi "D* R ngs - 9
PMLK5327 (For Lse w/ 41C0 & 4200 tateres)

XE APX TCLC Leatrer Cary Case 3inch FIXED bedt locp - NNTNB1* 2 {For use c
wi 2300 & 2900 MAH satteraes)

XE APX 7000 Leairer Carry Case 2.75 rch mela: SWIVE( el kcop, D-rnGs - 0
NNTN8111 {For use w/ 230C & 2900 MAH batienes!?

XE APXTI00 Leatner Camy Case 3 nch FiXED belt kwop - NNTNB 14 (For use wi ¢
4100 & 4200 bateres)

XE APXT0CC Leather Cavy Case 2 75 :nch meta) SWIVEL beil ‘cop w! “D™ Rings - c
NNTNE113 (For use w/ 4100 & 4200 harenes)

APXTLG0 Duai O spaay Portatle (Maoce 3.5 o~.y) Leather Flip Carry Casc 2.75

1nch metal SWIVEL belt Icog w/ “0° R'ngs - PMUNSSED (Fer use w/ 2200 & 2920 o]
‘AAH bateresy

Detta-T Submers:nty (APX7C0G) o]
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Exhibit "A"
List of End User Radio Hardware and Accessory Hardware Comprising the Collateral

General Government
PORTABLE RADIO CHARGING & BATTERIES
APX 4000

SPARE Bantary - 2200 mAn - PMNNSZ2LAR Bl
SPARE Baney - 2300 mAS ininnsicaly Sale - NNT NB125AR 3
SPARE Charge- - razid charger (AC - Single Say) - WPLNA232 [
DC Vehgu'ar Charger (s.ngle bay) - NNTN7575- Sefunsta: c
OC Vehicular charger {single Say) - NNTN7516- 1astaled 0
120 V Muin-un'Ugarg tank chargerBastery coneit onerioplimizer (S Day) - wihout ¢
disays WPLN4212

120 V Muit -unitf300G bank chargeoatiery cond hgnesfcaimze wn d solays (5 3

bay) - WPLN4219

APX 6000 & 7000

SPARE Sattery - 2300 mAh Iniinsica- y Sale - NNTNS(O2
SPARE Batteqy - 2300 mAh - NNTNTGIR G
Batocy UPGRADE - 4100 TA% Int- asizaly Sale - NNTRTO32
Battery UPGRADE - 4200 mAn - NNTN7034

XE Upgrace AF X 6600 19 Xlreme Envirznmant Moda:

[¥)

%)

[=3 K=

[3)

XE Uzg-ace APX 7009 ‘0 XIreme Eavirorment MoZel {or'y avail on moZei 1.5)
SPARE Cnarge- - rapic charger (AC - S:ng'e Bay) - WPLN708D

Ranid charger (AC - Dua! Bay) - NNTN7586

DC Ver cu'a’ ¢hager {s:1g & pay) - NNTNTE24 - Sel-inslal

(%)

o | O

<)

JC Veh:cular ¢nazge- (single bay) - NNTRT524 - Installee

123V Muteuntgarg tank chargerbatery cont WSmericpl~ ze° (8 D2y} - 1o
<-sclay NNTNTCES

120 V Mut-chil/9ang 9ank chargesinattery condit.onerfopl mizer w-it Siwdlays (6 ~
pay) - NNTNT7073

MOBILE RADIQ ACCESSORIES

Programming 1 z
Ex:e.'l\c Warmanly Bevone Year £ (€a¢n acc:ucnral y&ar) - May ouy upto 6 s
adcit orai yea's at tus pace

2az Cortrol Heac inc 17 Catle and 05 Head {(must alsc adce a laking A c
isteaina 2ocl 8ree at each ‘ccaton, aclices instal'ation. {astall=§:£8 33)

Duai Coniry’ Head Catie - Ungrade ine *7 10 30 ¢
Exter+al Spea«e: - Slarcard {"3W) - HSN4022 0
Exlerna. Speaker - Water Ragigtart {15¥W) - HSN4S4C [
Pa'm Microphone - Stancare - HMN10S0 C
Palm Micropning - ¥Water Res stant - HN 8§ 0
Upgrage Due Ba~d Remote Mount Ic kigh Power Trancere* [*COW, (NOT AVAIL R
‘e+ meleracvcies) )
Hancsat with Armerec Cakle - MKN10"3 z
09 Coatz¢l Heas wi Sren and bghung contol package a
03 Centio. Head [<
Siren anc ignt contal 07y (siand-alsne manual oderaior) <
Ercsyplicn {AES) wih 3 Day Key Reteaticn 0
Motcreycle meuring kit (only wi 7500 Trunk Mount) 4
Antenna Sysiem (SparelAdr.omal) 5!
Anlenna Sysiem Insiall (Ahen Boughl with Racks} 0
Upgrace Antenna Mount Te Truck Moant ¢
Other- Rerroval Dasn Moun: ¢
Cther - Removal Tr.nk Mcunl 0
Adar.ona In Band Yehcular Reccatere, ngiogesnglal and 2oieqna o
Cress-band Vehigu'ar Repoater - ncludes insta’i and atlenta c
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Exhibit "A”
List of End User Radio Hardware and Accessory Hardware Comprising the Collateral

General Government
BASE RADIO ACCESSORIES

Programming 0
Extenc Warranty Beyond Year 4 {eact ad¢ ucnal yea-) 0
Encryption {AES) with 3 Day Key Relention c
Oeskion Miccephore Spare - RWMMNSOTO )
Consolelte IP Desksel inc Power Supply c
Consoletle iP Gateway inc Pawer Supply 0
Extens Warranty Bavond Year 1 or Dasksats (eass acdiuaral yeao 2
Exiend WaTay Beyend Yoar | cn Gateways [each additona! yeas [
Custor Pan 2:Descript:cn 0
Cusiem Pant £/Zescngtion [+
Custam Fant #/Deszripticn 0
C.sicm Pan #:Descroi.en 4]
Tigd 1o Rad'a
BRIEF DESC OF ANY CUSTOM WQORK TO BE PERFORMED Above
1
2
3
4
5
6
7
8
3
13
11
12
13
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Exhibit “B»

End-User
End-User: City of Reading
Full Jegal name and address: 815 Washington Street

Reading, PA 19601
Attn.: Managing Director




Exhibit “C”
Ovwnership

The Maker hereby designates, as “Owner” of the Collateral for purposes of the responsibility to
maintain the Collateral, and to exercise all rights with respect to manufacturer’s warranties with
respect to the Collateral, and perfection of the rights of the secured party under Scction 3 of this
Note, the {ollowing entity listed below:

Owner: City of Reading
Full legal name and address: 315 Washington Street
Reading, PA 19604
Atin.: Managing Director
In addition, this designation serves to represent to the Holder. Motorola Solutions, Inc., and their
respective agents, that the Owner has all rights necessary to order repairs to, and to manage the

Collateral at the Owner’s expense.

Further, the Maker understands that, in cases where there are other interested parties (Makers)
funding the repayment of this same Collaieral, all Makers must designate the same Owner.
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PROMISSORY NOTE AND SECURITY AGREEMENT

Principal Amount: $12,017.90 Effective Date: December 24, 2012

FOR VALUE RECEIVED, the “Maker” (meaning, each entity executing this Promissory
Note and Security Agreement (this ““Note™)) promises to pay to the order of THE COUNTY OF
BERKS, PENNSYLVANIA, a Pennsylvania political subdivision (the “Holder™), the principal
sum of twelve thousand seventeen and 90/100 Dollars (8§12,017.90) without interest. The
amounts owed under this Note are secured by the Maker’s right, title and intercst in and to all
tangible and intangible property of the Maker, whether now owned or hereafter acquired,
comprising the end user radio hardware and accessory hardware purchased by the Holder for the
benefit of the Maker (from Motorola Solutions, Inc. or any related or affiliate entity) with the
proceeds of this Note and described with specificity on Exhibit A" aitached hereto and
incorporated herein by this reference thereto, for the Maker's participation in and use of the
Holder’s county-wide public safety radio system (the “Public Safety System”). This Note is
subject to the following additional terms and conditions set forth below:

1. Maturity. Subject to the provisions set forth in Scctions 2 and 6 hereof and unless
otherwise agrecd by the Maker and the Holder in writing, this Note will automaticaliy mature

and be due and payable in full on June 1, 2019 (the “Maturity Date™).

2. Pavment: Prepavment.

(a) Pavments of Principal.

(1) Principal shall be repaid in seven (7) annual principal payments in
the amount of ong thousand seven hundred sixieen and 84/100 Dollars each as follows: the first
(1) payment shall be made on June 1, 2013, annual payments number two (2) through six (6)
shall be madc on the same day of the next consecutive five (5) vears, and a final, seventh (7”’)
annual payment shall be made on the Maturity Date in an amount equal to the entire unpaid
principal balance of this Note, together with all amounis payable in connection herewith. No
delay in the implementation or activation of the Public Safety Svstem shall excuse or posipone
any scheduled pavmeni under this Note.

(11)  Notwithstanding any provision of this Section 2 to the contrary, the
entire unpaid principal balance of this Note, amounts payable in connection herewith, shall
become immediately due and payable in full upon the occurrence of an “Event of Default” (as
defined in Section 7 hereof).

(1i1)  All payments under this Note shall be made in lawful moncy of the

United States of America at such place as the Holder may from time to time designate in writing
to the Maker.

EX11187772v1 07723112




(b) Prepayvment.  All outstanding principal under this Note may be prepaid to
the Holder at any time by the Maker without premium or penalty.

3 Grant of Security Interest: Representations: Covenants.

(a) As collateral security for the prompt and complete pavment and
performance of all of the Maker's obligations and liabilities to the Holder under this Note, the
Maker hereby grants to the Holder a continuing general lien on and purchase money security
interest in all of the Maker’s right, title and interest in and to all tangible and intangible property
of the Maker comprising the end user radio hardware and accessory hardware purchased by the
Holder for the benefit of the Maker with the proceeds of this Note and set forth on Exhibit “A”
attached hereto to facilitate the Maker’s participation in and use of the Public Safety System,
whether now owned or hereafter acquired (collectively, the “Collateral”) including, but not
limited 1o, the Maker’s interest now and in the future in and to all existing and future records,
certificaies, licenses and documents which pertain in any way to any of the Collateral, and all
proceeds and products of the Collatersl, and all accessions thereto.

(by  The Maker represents and warrants that the security interest granted to the
Holder under this Note, when properly perfected, shall (1) constitute at all times a valid purchase
money security interest vested in the Holder in all of the Collateral and (ii) at no time become
subordinate or junior to any other security interest, lien, encumbrance or claim.

(c) The Maker covenants and agrees that the end-user of the Collateral (the
“End-User”) shall execute deliver to the Holder, a Svstem User Agreement (the “System User
Agreement”) pertaining to the use of the Collateral, pursuant to which the End-User shall
covenani and agree, among other things, (i) to observe and perform all obligations imposed on
the End-User with respect to the use of the Collateral in accordance with all regulations and
procedures promulgated by the Holder with respect to the Coliateral and the Public Safety
System (collectively, the “Regulations™), and (ii) that the Collateral shail be made active on the
Public Safety System and shall at all times be and remain active or the Public Safety System.
The Maker further covenants and agrees that any Collateral deactivated or disposed of during the
term of this Note shall be delivered exclusively to the Holder for disposal, and that none of the
Collateral shall be iransferred, conveyed, sold, waded, exchanged, or otherwise disposed of
during the term of this Note without the direction or prior written consent of the Holder, which
conscnt may be granted or withheld for anv reason or no reason whatsoever. If the End-User is
an entity other than the Maker, the End-User shall be identified on Exhibit “B* attached hercto
and incorporated herein by this reference. In the event of any failure of the Maker or the End-
User (if other than the Maker) or any of their respective agents, as applicable, to observe and
perform all of its obligations under this Note and the System User Agreement and the
Regulations, the Holder shall be entitled to deactivate and repossess the Collateral without notice
to the Maker or the End-User, and without extinguishing or reducing in any manner or to any
extent, the Maker's obligations, including, without hmitation, any of the Maker’s outstanding
payment obligations under this Note, and to exercise any and all nghts and remedies available to
the Holder under this Note, the System Uscr Agreement, at law or In equiiy.
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4, Tax Consequences. The Maker acknowledges and agrees that the Holder has
made no representations or warranties concerning the tax consequences of the extension of credit
evidenced by this Note, and the Maker hereby covenants and agrees that any interest imputed
with respect to this Note and any and all tax liability resulting therefrom shall be borne and paid
exclusively by the Maker.

5. Perfection of Securitv Interest. To perfect and maintain the secunty interest
created in and granted pursuant 1o this Note, and 1n order to fully consummate the transaction
contemplated by this Note, the Maker does hereby authonze the Holder to file or cause to be
filed, concurrently with the Maker’s execution and delivery of this Note and at any time
thereafter, all financing statements, continuation financing statements, fixture filings, security
agreements, chaitel mortgages, pledges, assignments, endorsements or certificates of title,
applications for title, aftidavits, reports, notices, schedules of accounts, letters of authority, and
all other documents that the Holder may reasonably require, in form satisfactory to the Holder.

6. LIMITED POWER OF ATTORNEY. THE MAKER HEREBY
IRREVOCABLY DESIGNATES, MAKES, CONSTITUTES AND APPOINTS THE HOLDER
{AND ANY OF THE HOLDER'S OFFICERS, EMPLOYEES OR AGENTS DESIGNATED
BY THE HOLDER) AS THE MAKER'S TRUE AND LAWFUL ATTORNEY-IN-FACT, FOR
THE LIMITED PURPOSES SET FORTH HEREIN, AND THE HOLDER, OR THE
HOLDER’S AGENT, MAY, WITHOUT NOTICE TO THE MAKER AND IN EITHER THE
MAKER'S OR THE HOLDER'S NAME, BUT AT THE COST AND EXPENSE OF THE
MAKER, AT SUCH TIME OR TIMES AS THE HOLDER IN ITS SOLE DISCRETION
DETERMINES: (A) EXERCISE ALL OF THE MAKER'S RIGHTS AND REMEDIES WITH
RESPECT TO THE COLLECTION OF ANY OF ITS ACCOUNTS: (B) TAKE CONTROL, IN
ANY MANNER, OF ANY ITEM OF PAYMENT OR PROCEEDS RELATING TO THE
COLLATERAL; (C) PREPARE, FILE AND SIGN THE MAKER'S NAME TO A PROOF OF
CLAIM IN BANKRUPTCY OR SIMILAR DOCUMENT AGAINST A DEBTOR OR TO ANY
NOTICE OF LIEN, ASSIGNMENT OR SATISFACTION OF LIEN OR SIMILAR
DOCUMENT IN CONNECTION WITH ANY OFF THE COLLATERAL; (D) SIGN THE
MAKER'S NAME ON ANY OF THE DOCUMENTS DESCRIBED IN SECTION 5 ABOVE
OR ANY OTHER SIMILAR DOCUMENTS TO BE EXECUTED, RECORDED, OR FILED
IN ORDER TO PERFECT OR CONTINUE THE PERFECTION OF THE HOLDER'S
SECURITY INTEREST IN THE COLLATERAL,; (E) SIGN THE MAKER'S NAME ON ANY
INVOICES, BILLS OF LADING, FREIGHT BILLS, CHATTEL PAPER, DOCUMENTS,
INSTRUMENTS OR SIMILAR DOCUMENTS RELATING TO ACCOUNTS, INVENTORY
OR OTHER COLLATERAL; (F) SEND REQULESTS FOR VERIFICATION OF ACCOUNTS;
AND (G) ENDORSE THE MAKER'S NAME ON ANY CHECKS, NOTES, ACCEPTANCES,
MONEY ORDERS, DRAFTS OR OTHER ITEMS OF PAYMENT OR PROCEEDS
RELATING TO ANY COLLATERAL THAT MAY COME INTO THE HOLDER'S
POSSESSION. THE APPOINTMENT OF THE HOLDER AS THE MAKER'S ATTORNEY-
IN-FACT AND EACH AND EVERY OXNE OF THE HOLDER’S RIGHTS AND POWERS,
BEING COUPLED WITH AN INTEREST, IS IRREVOCABLE UNTIL ALL OF THE
OBLIGATIONS EVIDENCED BY THIS NOTE HAVE BEEN FULLY REPAID AND
PERFORMED AND THIS AGREEMENT HAS BEEN TERMINATED. ANY POWERS OF
ATTORNEY GRANTED IN THIS DOCUMENT ARE NOT REVOCABLE AND ARE NOT
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INTENDED TO BE GOVERNED BY THE PROVISIONS OF SECTION 5601 OF CHAPTER
56 OF TITLE 20 OF THE PENNSYLVANIA CONSOLIDATED STATUTES, AS AMENDED.
SUCH POWERS SHALL BE EXERCISED FOR THE BENEFIT OF THE HOLDER AND
NOT FFOR THE BENEFIT OF THE MAKER.

7. Events of Default. The occurrence, after the date hereof, of one or more of the
following events shall constitute an event of default hereunder (each, an “Event of Default”):

(a) The Maker shall fail o make, when due, any pavment due to the Holder
under this Note, whether on the Maturity Date, us a result of the occurrence of an Event of
Default, or otherwise;

(b) The Maker or any of its agents shall fail to observe or perform any other
covenant or agrecment required to be observed or performed by the Maker under this Note, the
System User Agreement or the Regulations;

(¢  The Maker: (1) becomes bankrupt or generally fails to pay its debts as such
debts become due; (il) is adjudicated insolvent or bankrupt; (iii) admits in writing its inability to
pay its debts; (iv) suffers a custodian, receiver or trustee appointed for it or substantially all of its
property and if appointed without its consent, such custodian, receiver or trustec 1s not
discharged within thirty (30) days; (v) makes an assignment for the benefit of creditors; or (vi)
suffers proceedings under any law related to bankruptey, insolvency, liquidation or the
reorganization, readjustment or the releasc of debtors to be instituted against it, and if contested
by it, such proceedings are not dismissed or steyed within thirty (30) days; or if proceedings
under any law related to bankruptcy, insobvency, liquidation, or the reorganization, readjusiment
or the release of debtors is instituted or commenced by the Maker; or if any order for relief is
entercd relating 1o any of the foregoing proceedings; or if the Maker shall by any act or failure to
act indicate its consent to. approval of or acquiescence in any of the foregoing.

8. Transfer: Successors and Assigns. The terms and conditions of this Note shall
inure to the benefit of and be binding upon the respective successors, trustees, and assigns of the
parties. Notwithstarding the foregoing, the Maker may not assign, pledge, or otherwise transfar
this Note without the prior written consent of the Holder. The Maker hereby acknowledges and
agrees that the Holder has the absolute and unfettered right, in its sole discretion and without
notice to, or consent of, the Maker, to assign any or all of its rights provided for in this Note, the
System User Agreement, the Regulations, at law or in equity, including specifically and without
limitation, the right to enforce this Note. the Sysiem User Agreement, or the Regulations and the
right to repossess the Collateral and to designate a replacement End-User, to one or more
assignees, all of which shall be entitled to all of the benefits set forth in Section 3 of this Note,
the same as if such assignee were the secured party hereunder.

9. Govemning Law: Jurisdiction. This Note and the respective rights and obligations
of the parties shall be governed by and determined in accordance with the laws of the
Commonwcalth of Pennsylvania, without giving effect to its conflicts of law principles or rules.
Each party hereby irrevocably consents to the exclusive junsdiction of the state courts of the
Commonwealth of Pennsylvania and nrevocably agrees that all actions or proceedings relating to
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this INote shall be litigated in such courts. Each party waives any objection which it may have
based on lack of persenal jurisdiction, improper venue or forum non conveniens o the conduct
of any procecding in any such court and waives personal service of any and all process upon
them,

10.  Notices. Any notice required or permitted by this Note shall be in writing and
shall be sent by First Class mail, postage prepaid, to the appropriate addresses set forth below:

If to the Maker: City of Reading
215 Washington Street
Reading, PA 19601
Att.:Managing Director

If to the Holder: Berks County Department of Emergency Services
2561 Bernville Road
Reading, PA 19605
Attn: Brian A. Gottschall, Director of Emergency
Services

With a Copy ro: The County of Berks, Pennsylvania
Aitn: Solicitor
633 Court Street
Reading, PA 19601

R No Warrantv: Release. The Holder makes no warranty of any kind or nature
whatsoever, express or implied, with respect to the Collateral or the Public Safety System
including, without limitation, any representation or wartanty of service. performance, or fitness
for a particular purpose. The Maker acknowledges and agrees that the Holder is not the
manufacturer, vendor, seller or distributor of the Collateral, and that the Maker shall not look 10
the Holder for any warranty or guaranty of any kind or rature whatsoever. As a matenal
inducement to the Holder to provide the purchase money financing to the Maker evidenced by
this Note, the Maker completely, irrevocably and uncornditionally releases and discharges the
Holder of and from anv and all manner of actions, causes of action, suits, rights, claims.
liabilities and demands, whatsoever, in law or in equity, known or unknown, which the Maker
now or ever has, or which the Maker’s agents, assigns or constituents now or ever have, against
the Holder or its agents, employees and assigns by reason of or relating in any manner to the
Public Safety System or the Collateral. or its design, installauon, operation, or maintenance.

12. Owner. The Maker hereby designaies, a3 “Owner’ of the Collateral for purposes
of the responsibility to maintain the Collateral, and to exercise all nghts with respect to
manufacturers’” warranties with respect to the Collateral, and perfection of the rights of the
secured party under Section 3 hercof, the entity listed on “Exhibit “C"" attached hereio and
incorporated herein by this reference.




13.  Amendments and Waivers. No modification or waiver of any provision of this
Note or consent or departure therefrom shall be effective unless in a writing and signed by the
Maker and the Holder.

14, Counterparts. This Notc may be executed in multiple counterparts, each of which
shall constitute an original but all of which together shall constitute only one Note.

[signature page follows)




IN WITNESS WHEREOQYF, and intending to be legally bound hereby, the Maker has

hereunto affixed his hand and seal on the date first above wijtten.
f\kD %m@\/
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‘ Exhibit "A"
List of End User Radio Hardware and Accessory Hardware Comprising the Collateral

Reading City Community Development

Description Quantity
RADICS/MAIN BATTERIES
APX 4000 S:ngle Basd Fortable D3 - Singla B2y AC Charqer, witlh 2390 mAR 6
Intnnsica'ly Safe Battery
APX 60D Singie Band Poabls D3 - $'ngie Bay AC Charge:. wih baltery. kel
APX 7600 Daa Bard Portable 01 Dual (Mog * 5) - Single Bay AC Crarger, w.th 3
battery.
and tecond Band.
Radio Numter to
AZX 70C0 Dual Bane Ponas ¢ (Mo 3 3 - Dua D3) - Single Eay AT Charger, with [ l o Referance
hadery. Custom Work
and second band. Below

APX 4300 Sing e Band Motile - Cash mouni D - System Razdy. Basiz 02 Caatral -

) . Q L
Head. P2'm Mcrochone Intermai Speaxer
APX 4500 Sinjle B2nd NMonie - remote mount D - System Reacy. Basc (2 9 2
Coatrg! Head. Pa'm Micropnone, InteTal Speaker
APX 4500 Singie Band Mab-'e - cash moun: D2 - Syster Reacy. Eask 02 Cantol ¢ 3
Head Falm M c-sphone. Intermal & External Saeaker

8PX 4500 S.ng'e Band Mocile - remncle maunt DZ - Sysiem Reacy, Basc 02 . 4
Controd Head. Paim Migrgonone. Irema' & Exter~a’ Spoaker
ARX 6500 Single Band Mobio - dash mount - D3 - System Reacy, 05 Cantrol o g
Head 'Water Regsiant Micreohre. Exterma! Soeake’
APX €500 Sing.e Bace NMobie - trank mownt - D3 - st Realy, 05 Convian 0 5
Hoa¢. Waler Rass'ant Maraohore. Externa. Soeaker
APX 7550 Dual Bana Mobile - dash mount - G5 - System Reacy. 05 Conlrcl Head, o 7
Water Resstant Meropiacne, Externai Speaker, 25w Convenusnal \n Sang-
ARX 7500 Dual Ba~d Mco'e - runk mauni - D3 - System Reacy, 55 Control Mead. o 3
water Res.siant Micrephona, External Speaker, 5)W Coavenhicnal - danc.
APX4530 Contol S1at.en (Mooue ir a Tray} - Syslem Reacy. Tray wi Sceaker, c g
Ceskioz Mic. 120V Power S.0oly. Anteana and Mausl
APXESR) Cortres Staticn (tAobile in a Tray) - Sysiem Ready, Tray wi Speaaer 0 10
Oeskigo M. 120V Power Suocty Antenna anc Mount
APX75C0 Control Stal-ca (Dua’ Band Mobi'e in a Tray) - Syslem Reacy, ~ray w/ " 11
Spaeaxer, Desatop h-c. 120V Power Supgly. Antennas 2-C Mounis in band ~ =
APATSCO Conso'aite [Sing'e 3ana) - Systern Reacy, AC Fowerdc, DesAlcs
H c-cprong, Yagn Antenna aad Moot Chaize of Front Panel. Incluces (1) 1P 0 12
Hancsel
APXTECO Conscipre (Cr.ai Sangd) - Sysiem Reaay, AC Powerac. Deskic
\Micrephene, Yag Antenna ang hount, Choice ¢f Front Pane), inc udes {*) 'P ¢ 13
Ha~gge!
Cece P.ug Temp ale Maragermant [ il

Exh:bit APagelofs
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Exhibit "A"
List of End User Radio Hardware and Accessory Hardware Comprising the Collateral

Reading City Community Development
PORTABLE QOPTIONS AND ACCESSORIES
Programming

=

olajo|ew]o

Exiend Warrasty Beycnd Year 4 (each acd.tonai yearn

Encryplion {AES) with 3 Day Key Re'enlon
Enable Bluetccth (APX £009 only) - QAMD583
Enab'e Bluetosth (APX 7000 on'y) - QAG17Z9 & QADXSE2

IMPRES Remote Speaxer Microphcna with velume swatch (highlaw), orange
Uitdn and cne programmable butlc 1, W.aZscring. Rucgedizec-PLIVNGTES

IMFRES Remate Speake M crophene witk 2 Smm audie jacs on the head of e
magrophcne, orange bulton. Noise-Canzeing. - BAS!C UNIT IE54".2MINACE2

'W.PRES Remole $Soeaxer Merophcne with nigges. Submers tie HLCIO Jack, rac o
«“Olume contol, 2 programTatle builens ang srange Bution W.adporing and 0
Ruzgec’.-HVN4 " 01

IMPRES Dnsplay Remote Speaxer Merophore wis auchd jask, r2cio vo'ume
ca=reel, 2 programmatie butlers a~d cranga buton Windperirg and Ruggea” - c
HANALDS

MMPRES Dispay Remote Speake Mizrognora wih audio jac< chasael se'esior,
rac-o ve.ume conlry’, 2 ciogrammabe b.ttons 21d orange Lalicn Whrdporing c
ard Ruggeo’ -HMNG1)4 - RECOMMENDED FOR USE WiTH AFX 4350

B'uelcoth Mod e, NFP, 12° CABLE-NTN25TG
Rep.acemaont Earoece for Asoua VWi12" CAB_E-NTMZ572
Bivetcoth Mcca.e, NFF, @ 5" CABLE-NTN25T3
Reglacemert Earpieca o Asove 'Wid £° CARLE MTNZSTS

Headse! - Boom Mic Temple Traassucar-PIAANS IO1A

DSlaojolojJo o

Headse: - Boomiess Tempie Transaaces - RMNS1IBA
Heacse: - Lightaeight RRINSOSS

o ]|lo

Heagsel - Hedwy Duty Nofse Recaning PMLNS275

CARRY CASE SHCLLDER STRAP . NTM5242A {(For o568 w/ 2% 'cather cascs w/!
“2° angs)

APX40CC Leather Cairy Case 2,75 inch metal SWIVEL bel: loop w/ ™D Rags -
PMLNECBSA (FG* use wi! 2300 & 2007 batteres?

AP XEDDD Leather Cary Case 3 .~ch F/XED bat 1nog - FALNEGERA (Far uso wi
2000 & 2150 MAH spherias)

ABXB(0) Leatmer Corry Case 275 inen meta' SWiVEL beltizao w) *0* Rirgs -
FNLNSESTA {For usa w/ 2900 & 2750 MAH pang-es}

APXBOCC Leather Carry Case 3inch EiXED belt oo - PMUNSEATA (For sse wi
4100 & 4200 MAK baleres)

AP ABQ0D Leatner Carty Case 2 75 inch meta’ §WAVEL belt ‘coc wr "D Rings -
PMLNSBZGA (For ute wf 413) & 42C0) MAH bangres

XE APX8GC0 Leather Cammy Case 3 incr FIXED elt ‘cop - PMLNESTEA, (Fae use
wi 2000 & 2150 MAH dakar ¢s)

XE APXEX0D) Leatner Cary Casa 2 75 meh metal SWIVEL Se' keog w7/ *0™ Rirgs -
EMLNEETSA (For _sa w/ 2900 & 2150 MAH batter es?

XE APXECCL Leatrer Carry Casa 3 ek FIXED be'ticon - PMLNSSTSA IFor use
v 41C0 & 4200 MAF batig-es)

XE APXE)Q0 Leather Carry Case 2 75.a¢h metal SWYEL 2et.cotw/“D” Rings -
EALNSSTTA (For use vl 4100 & $2C0 hAX batier es)

APX 7C0C Leather Camy Case 3 nch EXED ces ooy - FMLMS3238 (For use w/
2303 & 2600 MAK taneres!

APX T0GQ Leatner Cay Case 2.75 weh metat $A'VEL teticon, Drrgs -
PMUNS324 (Fo- use w! 2300 & Z50C MAH ocatteres)

APX7CG0 Leathar Cary Case 5inch metal F.XED bali lacp - PMLNS3254 {For
use W 4100 & 4200 bateaes)

APX700Q Leatner Carry Case 275 inch metal SWVEL beli'ach w/ D" R gs -
PMLNS3Z7 (For use w/ 4130 & 4200 tattenes) L
XE APX 7000 Leattar Carry Case 3 irch FIXED Do oep - NNTNEU1Z (For usa
wd 2300 & 2900 MAK bateres)

XE APX 7000 Leather Camy Case 2.75 nch metal SAIVEL et cop, D-rrgs -
NNTNE11! {For use w/ 23C0 & 290D MAN bereres)

AT APAICCO Leatner Carry Case 3 inch FIXED Selt.con - NNTNS ' 14 (Fo’ use v/
<100 § 4201 catleras)

XE APX7000 Leather Cary Case 2.75 1ach metal SWIVEL talt 'sop wi “D° Fings -
NNTNB113 (Fof use wif 4100 & 4200 bare-es)

APXTC00 Dua Diso'ay Pertane {Mocel 3.5 or.y) Leatter Fio Cary Case 2.75
inci metal SWIVEL Belt lcop wi "D Rungs - PAUNSSED (For use wi 23065 & 2000 2
MAH bateries)
Deita-T Submers ity (APXT000) o

[#]

[x]

=]

<y

(=]
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Exhibit A"
List of End User Radio Hardware and Accessory Hardware Comaprising the Collateral

Reading City Community Development
PORTABLE RADIQ CHARGING & BATTERIES

APX 4000

SPARE Baltery - 2300 mAh - PMNN4424AR

SPARE Batlery - 2303 mAR Intsnsically Safe - NNTHBI23AR
SFARE Charger - map ¢ charge” (AC - Single Bay) - WPLNAZ32

DT Vehizular charger (singie Say) - NMTNTE16- Sellinsign

)

SClUlo |,

2C Venicuiar chargar {sing'e bay) - NNTNTSE- Inslal'ed

120 v Mulhi-u=il/gang bark cnarger:oatiery ¢ona hone:rosberze: (6 say! - w.okow:
drsolays WRLNE212

120 V Muli-uiygang car« chargerbaitery conaitiananosber 2or with displays |6
Say) - WPLN4219

APK BROD & 7000
SPARE 8atevy - 2300 mAh Intns.cally Sa'e - MINTNE32 G
SPARE Batery - 2300 An - NNTN7038
Battery UPGRADE - 4100 mAk Iniras caly Sala - KNTHTO23 0
Sate~y UPGRADE - 4207 man - NNTN7034

XE Upgraae APX 62(< 1o Xtreme EavicnTent Medn!

[>]

[#]

o

()

¥E Ungrace 2P 70C0 1z Xveme Erviroament Model {onky aval 61 mode + 5]
SFARE Charger - rapic charge? (AC - S'rgle Bay) - WFLNT0B0

Rapd cramger (AC - Ouai Bay) - NNTHTE36

DL Vehicuiar eharger (sing.e bay) - WNTN7624 - Sef-irstall

O |l o

2]

OC Veh cu'ar charger (s ngle cay) - HNTNTE24 - Insta.ed c
120 V MuR-umi/gang tark chaigensalieny condiicnesicoimue: (6 bay) - N2
0:30 v KNTNT7085

120 V MultruntSang 2arx crargebaraty conelcranocmIize: vt ¢'$5ays /6
tav) - NNTK7073

MOBILE RADIO ACCESSORIES
Programmag o
Exterd Warranly Beycnd Year 4 (2ach adodiongl yeart - May buy ot lo 8
azctinai years 3t s Srco

Oual Contra! head inc. 17" Cabie ang €5 Haas [mus! aso ado a'akng and
hsiecin0 Azolance al 8ICN ACalen, ricluges (ngiailelor. hinstal =5 52 3%
Dual Cantrel Head Cas'e - Upgrace e 17" to 50 0
Exiema! Speaker - Stancard (13W) - HSNQ032Z

%Y

External Sgaakar - Water Resiatant (15W) » HENI0LD 1]
Paim M-crophcne - Stancasd - HAMNTO90 c
Paim Microphona - Watne Res.siant - HMNACES of
Upgrace Dual Bang Remole Mourt 1o Hign Power T-ancever (100W) (hNCT AVAIL 0
of MO ctve'es)

Ha=dse! with Armorec Catle - FKN1D18 [
C3 Conlrel Head wi sirer and Lghtng corliol cackage 2
€32 Contrm Head 0
Suren and .ghl cenini oy {st2n-a'cne manuel coerator <
Encryphon {AES) witn 3 Day Key Retention Q
Holorcydle meunt:ag «it (cnly w/ 7500 Trunk Mount) C
Antennd System (Seore/Additional) 2
Arterca System Insiail (When Bought with Racic) ¢
Upgrade Antenna Mount To Trek Mount fof
Oper- Remova! Dash Moart 0
Otrer - Remcva! Trunx Moung o
Adz:ienal In Bard Veheoular Regeglers. (mcluces insla and antenna 9
Cross-band Vency'ar Reoeate - nciuges ns1al ane anenna 0
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Exhibit "A"
List of End User Radio Hardware and Accessory Hardware Comprising the Collatera!

Reading City Community Development
BASE RADIO ACCESSORIES

Progzrammng o]

Extend Wairanly Beycn Year 4 {each acd.'onal yea:) 0

Excryphion (AES) with 3 Day Key Reteaton 2

Desklop Mizrcghone Spare - RVINSGT0 o]

Conso'enic IP Jasksat nc. Fower Sapply 0

Cossaele 1P Cateway nic Pewer Supniy o]

Exieno Warranly Beyond Yeas 1 on Desksels {each add.ucna’ yoar) ¢

Eaiend Wartanty Beyond Yea: 1 on Galaways (each aZoitora’ yaa c

EMLNAESIABELT CLIF 27 12

Castom Fat FIDESCHEUSH 0

Custom Pan $ICesenplics

Custom Pan FDecsenthisn

Tied to Radia

BRIEF DESC OF AKY CUSTOM WORK 10 BE PERFORMED Above
1
2
3
4
3
&
7
8
9
10
11
12
13
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Exhibit “B”
End-User
End-User: City of Reading
Full legal name and address: c/o Reading City Community Development
815 Washington Street

Reading, PA 19601
Attn.: Managing Director




Exhibit “C”

Ownership

The Maker hereby designates, as “Owner” of the Collateral for purposes of the responsibility to
maintain the Collateral, and to exercise all rights with respect to manufacturer’s warranties with
respect to the Collateral, and perfection of the nghts of the secured party under Section 3 of this

Note, the following entity listed below:
Owner:

Full legzal name and address:

City of Reading

¢/o Reading City Cormnmunity Development
815 Washington Street

Reading, PA 19604

Attn.: Managing Director

In addition, this designation serves to represent to the Holder, Motorola Solutions, Inc., and their
respective agents, that the Owner has all rights necessary to order repairs to. and 10 manage the

Collateral at the Owner's expensc.

Further, the Maker understands that. in cases where there are other interested parties (Makers)
funding the repayment of this same Collateral, all Makers must designate the same Owner.
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PROMISSORY NOTE AND SECURITY AGREEMENT

Principal Amount: $49.798.78 Effective Date: December 24, 20i2

FOR VALUE RECEIVED, the “Maker” (meaning. each entity executing this Promissory
Note and Security Agreement (this “Nofe™)) promises to pay to the order of THE COUNTY OF
BERKS, PENNSYLVANIA, a Pennsylvania political subdivision (the “Holder"), the principal
sum of forty nine thousand seven hundred ninety eight and 78/100 Dollars {$49,798.78) without
intercst. The amounts owed under this Note are secured by the Maker’s right, title and interest in
and to all tangible and intangible property of the Maker, whether now owned or hereafter
acquired, comprising the end user radio hardware and accessory hardware purchased by the
Holder for the benefit of the Maker (from Motorola Solutions, Inc. or any related or affiliate
entity) with the proceeds of this Note and described with specificity on Exhibit “A” attached
hereto and incorporated herein by this reference thercto, for the Maker’s participation in and use
of the Holder’s county-wide public safety radio system (the “Public Safety System™). This Note
15 subject to the following additional terms and corditions set forth below:

. Matunty. Subject to the provisions set forth in Sections 2 and 6 hereof and unless
otherwise agreed by the Maker and the Holder in wnting, this Note will automatically mature

and be due and payable in full on June 1, 2019 (the “Maturity Date™).

2. Pavment: Prepavment.

{a) Pavments of Principal.

(i) Principal shall be repaid in seven (7) annual principal payments in
the amount of seven thousand one hundred fourteen and 11/100 Dollars each as follows: the first
(1%) payment shall be made on June 1, 2013, annual payments number two (2) through six (6)
shall be made on the same day of the next consecutive five (5) vears, and a final, seventh (7
annual payment shall be made on the Maturity Date in an amount equal to the entire unpaid
principal balance of this Note, together with all amounts pavable in connection herewith. No
delay in the implementation or activation of the Public Safety System shall excuse or postpone
any scheduled payment under this Note.

(ii) Notwithstanding any provision of this Section 2 to the contrary, the
entire unpaid principal balance of this Note, amounts payable in connection herewith, shall
become immediately due and payable in full upon the occurrence of an “Event of Default” (as
defined in Section 7 hereof).

(1ii)  All payments under this Note shail be made in lawful money of the

United States of America at such place as the Holder may from time to time designate in writing
to the Maker.
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(b}  Prepayment. All outstanding principal under this Note may be prepaid to
the Holder at any time by the Maker without premium or penalty.

3. Grant of Security Interest: Representations: Covenatts.

(a) As collateral security for the prompt and complete payment anc
performance of all of the Maker's obligations and liabilities to the Holder under this Note, the
Maker hereby grants to the Holder a continuing general lien on and purchase money security
interest in all of the Maker’s right, title and interest in and to all tangible and intangible property

"of the Maker comprising the end user radio hardware and accessory hardware purchased by the
Holder for the benefit of the Maker with the proceeds of this Note and set forth on Exhibit “A”
attached hereto 1o facilitate the Maker’s participation in and use of the Public Safety System,
whether now owned or hereafter acquired (collectively, the “Collateral’) including, but not
limized to, the Maker's interest now and in the future in and to all existing and future records,
certificates, licenses and documents which pertain in any way to any of the Collaterzal, and all
proceeds and products of the Collateral, and all accessions thereto.

{b) The Maker represents and warrants that the security interest granted to the
Holder under this Note, when properly perfected, shall (i) constitute at all umcs a valid purchase
money security interest vested in the Holder in all of the Collateral and (i) at no time become
subordinaie or jurior to any other security interest, lien, encumbrance or claim.

() The Maker covenants and agrees that the end-uscr of the Collateral (the
“End-User™) shall execuie deliver to the Holder, 2 System User Agreement (the “System User
Agreement’) pertaining to the use of the Collateral, pursuant to which the End-User shall
covenant and agree, among other things, (1) to observe and perform all obligations imposed on
the End-User with respect to the use of the Collateral in accordance with all regulations and
procedures promulgated by the Holder with respect to the Collateral and the Public Safety
Systemn (collectively. the “Regulations™), and (ii) that the Collateral shall be made active on the
Public Safety System and shall at all times be and remain active on the Public Safety Sysiem.
The Maker further covenants and agrees that any Collateral deactivated or disposed of during the
term of this Note shall be delivered exclusively to the Holder for disposal, and that none of the
Collateral shall be transferred, conveyed, sold, traded, exchanged, or otherwise disposed of
during the term of this Notc without the direction or prier written consent of the Holder, which
consent may be granted or withheld for any reason or no reason whatsoever. If the End-User is
an entity other than the Maker, the End-User shall be identified on Exhibit “B” attached hereto
and incorporated herein by this refercnce. In the event of any failure of the Maker or the End-
User (if other than the Maker) or any of their respective agents, as applicable, to observe and
perform all of its obligations under this Note and the System User Agreement and the
Reguiations, the Holder shall be entitled to deactivate and repossess the Collateral without notice
to the Maker or the End-User, and without extinguishing or reducing in any manner or 10 any
extent, the Maker’s obligations, including, without limitation, any of the Maker’s outstanding
payment obligations under this Note, and to excrcise any and all ights and remedies available 1o
the Holder under this Note, the System User Agreement, at law or in equity.




4. Tax Consequences. The Maker acknowledges and agrces that the Holder has
made no representations or warranties concerning the tax consequences of the extension of credit
cvidenced by this Note, and the Maker hereby covenants and agrees that any interest imputed
with respect to this Notc and any and all tax liability resulting therefrom shall be borne and paid
exclusively by the Maker.

5. Perfection of Security Interest. To perfect and maintain the security interest
created in and granted pursuant to this Note, and in order to fully consummate the transaction
contemplated by this Note, the Maker does hercby authorize the Holder to file or cause to be
filed, concurrently with the Maker’s execution and delivery of this Note and at any time
thereafter, all financing statements. continuation financing statements, fixture filings, security
agreements, chattel mortgages, pledges, assignments, endorsements or certificates of title,
applications for title, affidavits, reports, notices, schedules of accounts, letters of authority, and
all other documents that the Holder may reasonably require, in form satisfactory to the Holder.

6. LIMITED POWER OF ATTORNEY. THE MAKER HEREBY
IRREVOCABLY DESIGNATES, MAKES, CONSTITUTES AND APPOINTS THE HOLDER
(AND ANY OF THE HOLDER’S OFFICERS, EMPLOYEES OR AGENTS DESIGNATED
BY THE HOLDER) AS THE MAKER'S TRUE AND LAWFUL ATTORNEY-IN-FACT, FOR
THE LIMITED PURPOSES SET FORTH HEREIN, AND THE HOLDER, OR THE
HOLDER’S AGENT, MAY, WITHOUT NOTICE TO THE MAKER AND IN EITHER THE
MAKER’'S OR THE HOLDER'S NAME, BUT AT THE COST AND EXPENSE OF THE
MAKER, AT SUCH TIME OR TIMES AS THE HOLDER IN ITS SOLE DISCRETION
DETERMINES: (A) EXERCISE ALL OF THE MAKER'S RIGHTS AND REMEDIES WITH
RESPECT TO THE COLLECTION OF ANY OF ITS ACCOUNTS; (B) TAKE CONTROL, IN
ANY MANNER, OF ANY ITEM OF PAYMENT OR PROCEEDS RELATING TO THE
COLLATERAL; (C) PREPARE, FILE AND SIGN THE MAKER’S NAME TO A PROOF OF
CLAIM IN BANKRUPTCY OR SIMILAR DOCUMENT AGAINST A DEBTOR OR TO ANY
NOTICE OF LIEN, ASSIGNMENT OR SATISFACTION OF LIEN OR SIMILAR
DOCUMENT IN CONNECTION WITH ANY OF THE COLLATERAL,; (D) SIGN THE
MAKER'S NAME ON ANY OF THE DOCUMENTS DESCRIBED IIN SECTION 5 ABOVE
OR ANY OTHER SIMILAR DOCUMENTS TO BE EXECUTED, RECORDED, OR FILED
IN ORDER TO PERFECT OR CONTINUE THE PERFECTION OF THE HOLDER'S
SECURITY INTEREST IN THE COLLATERAL,; (E) SIGN THE MAKER’S NAME ON ANY
INVOICES, BILLS OF LADING, FREIGHT BILLS, CHATTEL PAPER, DOCUMENTS,
INSTRUMENTS OR SIMILAR DOCUMENTS RELATING TO ACCOUNTS, INVENTORY
OR OTHER COLLATERAL: (F) SEND REQUESTS FOR VERIFICATION OF ACCOUNTS;
AND (G) ENDORSE THE MAKER'S NAME ON ANY CHECKS, NOTES, ACCEPTANCES,
MONEY ORDERS, DRAFTS OR OTHER ITEMS OF PAYMENT OR PROCEEDS
RELATING TO ANY COLLATERAL THAT MAY COME INTO THE HOLDER'S
POSSESSION. THE APPOINTMENT OF THE HOLDER AS THE MAKER'S ATTORNEY-
IN-FACT AND EACH AND EVERY ONE OF THE HOLDER'S RIGHTS AND POWERS,
BEING COUPLED WITH AN INTEREST, IS IRREVOCABLE UNTIL ALL OF THE
OBLIGATIONS EVIDENCED BY THIS NOTE HAVE BEEN FULLY REPAID AND
PERFORMED AND THIS AGREEMENT HAS BEEN TERMINATED. ANY POWERS OF
ATTORNEY GRANTED IN THIS DOCUMENT ARE NOT REVOCABLE AND ARE NOT
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INTENDED TO BE GOVERNED BY THE PROVISIONS OF SECTION 5601 OF CHAPTER
56 OF TITLE 20 OF THE PENNSYLVANIA CONSOLIDATED STATUTES, AS AMENDED.
SUCH POWERS SHALL BE EXERCISED FOR THE BENEFIT OF THE HOLDER AND
NOT FOR THE BENEFIT OF THE MAKER.

7. Events of Default. The occurrence, after the date hercof, of one or more of the
following events shall constitute an event of default hereunder (each, an “Event of Default™):

(a) ‘The Maker shall fail to make, when duc, any payment due to the Holder
under this Note, whether on the Maturity Date, as a result of the occuirence of an Event of
Default, or otherwise;

(b) The Maker or any of 11s agents shall fail to observe or perform any other
covenant or agreement reguired to be observed or performed by the Maker under this Note, the
System User Agrecement or the Regulations;

{¢)  The Maker: (i) becomes bankrupt or generally fails to pay its debts as such
debts become due; (ii) is adjudicated insolvent or bankrupt; (ii1) admits in writing its inability to
pav its debts; (iv) suffers a custodian, receiver or trustee appointed for it or substantially all of its
property and if appointed without its consent, such custodian, receiver or trustee is not
discharged within thirty (30) days; (v) makes an assignment for the benefit of creditors; or (vi)
suffers proceedings under any law related to bankruptey, insolvency, liquidation or the
reorganization, readjustment or the release of debtors to be instituted against it, and if contested
by it, such proceedings are not dismissed or stayed within thirty (30) days; or if proceedings
under any law related to bankruptcy, insolvency, liquidation, or the reorganization, readjustment
or the release of debtors is instituted or cornmenced by the Maker; or if any order for relief 15
eatcred relating to any of the foregoing proceedings; or if the Maker shall by any act or failure to
act indicate its consent to, approval of or acquiescence in any of the foregoing.

8. Transfer: Successors and Assiens. The terms and conditions of this Note shall
inure to the benefit of and be binding upon the respective successors, trustecs, and assigns of the
paries. Notwithstanding the foregoing, the Maker may not assign, pledge, or otherwise transfer
tius Note without the prior written consent of the Holder. The Maker hereby acknowledges and
agrees that the Holder has the absolute and unfettered right, in its sole discretion and without
notice to, or consent of, the Maker, to assign any or all of its rights provided for in this Note, the
System Uscr Agreement, the Regulations, at law or in equity, including specifically and without
limitation, the right to enforce this Note, the System User Agreement, or the Regulations and the
right to repossess the Collateral and to designate a replacement End-User, to one or more
assignees, all of which shall be entitled to all of the benefits sct forth in Scction 3 of this Note,
the same as if such assignee were the secured party hereunder.

9. Governing Law: Jurisdiction. This Note and the respective rnights and obligations
of the parties shall be governed by and determined in accordance with the laws of the
Commonweaith of Pennsylvania, without giving effect to its conflicts of law principles or rules.
Each party hereby irrevocably consents to the exclusive junsdiction of the state courts of the
Commonwzalth of Pennsylvania and irrevocably agrecs that all actions or proceedings relating to
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this Note shall be litigated in such courts. Each party waives any objection which it may have
based on lack of personal jurisdiction, improper venue or forum non conveniens to the conduct
of any proceeding in any such court and waives personal service of any and all process upon
them.

10.  Notices. Any notice required or permitted by this Note shall be in writing and
shall be sent by First Class mail, postage prepaid, to the appropriate addresses set forth below:

If to the Maker: City of Reading
815 Washington Street
Reading, PA 19601
Att.:Managing Director

If to the Holder: Berks County Department of Emergency Services
2561 Bernville Road
Reading, PA 19603
Attn: Brian A. Gottschall, Director of Emergency
Services

With a Copy t0: The County of Berks, Pennsylvania
Atltn: Solicitor
633 Court Street
Reading, PA 19601

{1.  No Warrantv: Release. The Holder makes no warranty of any kind or nature
whatsoever, express or implied, with respect to the Collateral or the Public Safety System
including. without limitaiion, any representation or warranty of service, performance, or fitness
for a particular purpose. The Maker acknowledges and agrees that the Holder is not the
manufacturer, vendor, seller or distributor of the Collateral, and that the Maker shall not look to
the Holder for any warranty or guaranty of any kind or nature whatsoever. As a material
inducement to the Holder to provide the purchase money financing to the Maker evidenced by
this Note, the Maker completely, irrevocably and unconditionally releases and discharges the
Holder of and from any and all manner of actions, causes of action, suits, rights. claims,
ltabilities and demands, whatsoever, in law or in equity, known or unknown, which the Maker
now or ever has, or which the Maker’s agents, assigns or constituents now or ever have, against
the Holder or its agents, employecs and assigns by reason of or relating in any manner to the
Public Safety System or the Collateral, or its design, installation, operation, or maintenance.

12. Owner. The Maker hereby designates, as “Owner’ of the Collateral for purposes
of the responsibility to maintain the Ccllateral, and to exercise all rights with respect to
manufacturers’ warranties with respect to the Collateral, and perfection of the rights of the
secured party under Section 3 hercof, the entity listed on “Exhibit ““‘C” attached hereto and
incorporated herein by this reference.




13, Amendments and Waivers. No modification or waiver of any provision of this
Note or consent or departure therefrom shall be effective unless in a writing and signed by the
Maker and the Holder.

14, Counterparts. This Note may be executed in multiple counterparts, each of which
shall constitute an original but all of which together shall constitute only onc Note.

fsignature page follows]




EN WITNESS WHEREOF, and intending to be legally bound hereby, the Maker has
hereunto affixed his hand and seal on the date first above written.




Exhibit “A”

List of End User Radio Hardware and
Accessory Hardware Comprising the Collateral




Exhibit "A"

List of End User Radio Hardware and Accessory Hardware Comprising the Collateral

Reading Fire/EMS AFG

Description Quantity
APX 7500 Dashwi WIR Mic, 50 W Convertionzl, WiR Ext Speaker Installed and

Programmed  Radio seccnd bard is 0
VHF

APX 7500 Remate wi W/R Mic, 50 W Convenlional, W/R Ext. Speaker Installed

ant Piogrammed  Radio second band is: 43
37 VHF; 12 UHF R2

Dua! Cordre! Head inc. 17" Catle and 05 Head c
Sxternal Speake; - Water Resistant (15W) - HSN4040 0
Palrn Microphone - Waier Res.stant - HMN1039 c
Anterna System Irnstall (When Bought with Radio) S8
Warrarty Adciticnal Years Beyord 4 245
Thick Roof Mourts 56

Exhibit A Page 1 of 1
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Exhibit “B”

End-User
End-User: Reading Fire Department
Full legal namie and address: 815 Washington Street

Reading, PA 19601
Aun.: Fire Chief




Exhibit “C”
Ownership

The Maker hereby designates, as “Owaner” of the Collateral for purposes of the responsibility to
maintain the Collateral, and to exercise all rights with respect to manufacturer’s warranties with
respect to the Collateral, and perfection of the rights of the secured party under Section 3 of this
Note, the following entity listed below:

Owner: City of Reading

Full legal name and address: c/o Reading Fire/EMS
815 Washington Street
Reading, PA 19604
Attn.: Managing Director

In addition, this designation serves to represent to the Holder, Motorola Solutions, Inc., and their
respective agents, that the Owner has all rights necessary to order repairs to, and to manage the
Collateral at the Owner’s expense.

Further, the Maker understands that, in cases where there are other interested partics (Makers)
funding the repayment of this same Collatcral, all Makers must designate the same Owner.
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PROMISSORY NOTE AND SECURITY AGREEMENT

Principal Amount: $28,796.64 Effective Date: December 24, 2012

FOR VALUE RECEIVED, the “Maker” (meaning, each entity executing this Promissory
Notc and Security Agreement (this *Note™)) promiscs to pay to the order of THE COUNTY OF
BERKS, PENNSYLVANIA, a Pennsylvania political subdivision (the “Holder™), the principal
sum of twenty eight thousand seven hundred ninety six and 64/100 Dollars ($28,796.64) without
interest. The amounts owed under this Note are secured by the Maker’s right, title and interest in
and to ail tangible and intangible property of the Maker, whether now owned or hereafter
acquired, comprising the end user radio hardware and accessory hardware purchased by the
Holder for the benefit of the Maker (from Motorola Solutions, Inc, or any related or affiliate
entity) with the proceeds of this Note and described with specificity on Exhibit “4” attached
hereto and incorporated herein by this reference thereto, for the Maker’s participation in and use
of the Holder's county-wide public safety radio system (the “Public Safety System™). This Note
is subject to the following additional terms and conditions set forth below:

L. Maturity. Subject to the provisions set forth in Sections 2 and 6 hereof and unless

otherwise agreed by the Maker and the Holder in writing, this Note will automatically maturc
and be due and payable in tull on June 1, 2019 (the “Maturity Date™).

2. Pavment. Prepavmen:.

(a) Pavments of Principal.

(1) Principal shall be repaid in seven (7) annual principal payments in
the amount of four thousand one hurdred thirteen and 81/100 Dollars each as follows: the first
(1*) payment shall be made on June 1, 2013, annual pavments number two (2) through six (6)
shall be made on the same day of the next consecutive five (3) vears, and a final, seventh (77)
annual payment shall be made on the Maturity Date in an amount equal to the entire unpaid
principal balance of this Note, together with all amounts payable in connection herewith. No
delay in the implementation or activation of the Public Safety System shall excuse or postpone
any scheduled payment under this Note,

(i)  Notwithstanding any provision of this Section 2 to the contrary, the
entire unpaid principal balance of this Note, amounts payable in connection herewith, shall
become immediately due and payable in full upon the occurrence of an “Event of Default” (as
defined in Section 7 hereof).

(1)  All payments under thus Note shall be made in lawful money of the
United States of America at such place as the Holder may from time to time designate in writing
to the Maker.
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(b)  Prepayment. All outstanding principal under this Note may be prepaid to
the Holder at any time by the Maker without premium or penalty.

3, Grant of Security Interest; Representations; Covenanls.

(a) As collateral security for the prompt and complete payment and
performance of all of the Maker’s obligations and liabilities to the Holder under this Note, the
Maker hereby grants to the Holder a continuing gencral lien on and purchase money security
interest in all of the Maker's right, title and interest in and to all tangible and intangible property
of the Maker comprising the end user radio hardware and accessory hardware purchased by the
Holdcr for the benafit of the Maker with the proceeds of this Note and set {orth on Exhibit “A”
attached hereto to facilitate the Maker’s participation in and use of the Public Safety System,
whether now owned or hereafier acquired (collectively, the “Collateral™) including, but not
limited 1o, the Maker’s interest now and in the future in and to all existing and future records,
certificates, licenses and documents which pertain in any way to any of the Collateral, and all
proceeds and products of the Collateral, and all accessions thereto.

(b)  The Maker represents and warrants that the sccurity interest granted to the
Holder under this Note, when properly perfected, shall (1) constitute at all imes a valid purchase
money security inierest vested in the Holder in all of the Collateral and (i) at no time become
subordinate or junior to any other sccurity interest, lien, encumbrance or claim.

() The Maker covenants and agrees that the end-user of the Collateral (the
“End-User”) shall execute deliver to the Holder, a System User Agrecemcnt (the “System User
Agreement”) pertaining to the use of the Collateral, pursuant o which the End-User shall
covenant and agree, among other things, (1) to observe and perform all obligations imposed on
the End-User with respect to the use of the Collateral in accordance with all regulations and
procedures promulgated by the Holder with respect to the Collateral and the Public Safety
System (collectively, the “'Regulations™), and (i1) that the Collateral shall be made active on the
Public Safety Svstem and shall at all times be and remain active on the Public Safety System.
The Maker turther covenants and agrzes that any Collateral deactivated or disposed of during the
term of this Note shall be delivered exclusively to the Holder for disposal, and that none of the
Collateral shall be transferred, conveyed, sold, traded, exchanged, or otherwise disposed of
during the term of this Note without the direction or prior written consent of the Holder, which
consent may be granted or withheld for any reason or no reason whatsoever. If the End-User is
an entity other than the Maker, the End-User shali be identified on Exhibit “B” attached hereto
and incorporated herein by this reference. In the event of any failure of the Maker or the End-
User (if other than the Maker) or any of their respective agents. as applicable, to observe and
perform all of its obligations under this Note and the System User Agreement and the
Regulations, the Holder shall be entitled to deactivate and repossess the Collateral without notice
to the Maker or the End-User, and without extinguishing or reducing in any manner or to any
extent, the Maker’s obligations, including, without limitation, any of the Maker’s outstanding
payment obligations under this Note, and to exercisc any and all rights and remedies available to
the Holder urder this Note, the System User Agreement, at law or in equity.




4, Tax Consequences. The Maker acknowledges and agrees that the Holder has
made 0 representations or warrantics concerning the tax consequences of the extension of credit
evidenced by this Note, and the Maker hereby covenants and agrees that any interest imputed
with respect to this Note and any and all tax liability resulting therefrom shall be borne and paid
exclusively by the Maker.

5. Perfection of Security Interest. To perfect and maintain the security interest
created in and granted pursuant to this Note, and in order 1o fully consummate the transaction
contemplated by this Note, the Maker does hereby authorize the Holder to file or cause to be
filed, concurrently with the Maker’s cxecution and delivery of this Note and at any time
thereafter, all financing statements, continuation financing statements, fixture filings, security
agreements, chattel mortgages, pledges. assignments, endorsements or certificates of title,
applications for title, affidavits, reports, notices, schedules of accounts, letters of authority, and
all other documents that the Holder may reasonably require, in form satisfaciory to the Holder.

6. LIMITED POWER OF ATTORNEY. THE MAKER HEREBY
IRREVOCABLY DESIGNATES, MAKES, CONSTITUTES AND APPOINTS THE HOLDER
(AND ANY OF THE HOLDER'S OFFICERS, EMPLOYEES OR AGENTS DESIGNATED
BY THE HOLDER) AS THE MAKER'S TRUE AND LAWFUL ATTORNEY-IN-FACT, FOR
THE LIMITED PURPOSES SET FORTH HEREIN, AND THE HOLDER, OR THE
HOLDER'S AGENT, MAY, WITHOQUT NOTICE TO THE MAKER AND IN EITHER THE
MAXER’S OR THE HOLDER'S NAME, BUT AT THE COST AND EXPENSE OF THE
MAKER, AT SUCH TIME OR TIMES AS THE HOLDER IN ITS SOLE DISCRETION
DETERMINES: (A) EXERCISE ALL OF THE MAKER’S RIGHTS AND REMEDIES WITH
RESPECT TO THE COLLECTION OF ANY OF ITS ACCOUNTS; (B) TAKE CONTROL, IN
ANY MANNER, OF ANY ITEM OF PAYMENT OR PROCEEDS RELATING TO THE
COLLATERAL: (C) PREPARE, FILE AND SIGN THE MAKER'S NAME TO A PROOF OF
CLAIM IN BANKRUPTCY OR SIMILAR DOCUMENT AGAINST A DEBTOR OR TO ANY
NOTICE OF LIEN, ASSIGNMENT OR SATISFACTION OF LIEN OR SIMILAR
DOCUMENT IN CONNECTION WITH ANY OF THE COLLATERAL; (D) SIGN THE
MAKER’S NAME ON ANY OF THE DOCUMENTS DESCRIBED IN SECTION 5 ABOVE
OR ANY OTHER SIMILAR DOCUMENTS TO BE EXECUTED, RECORDED, OR FILED
IN ORDER TO PERFECT OR CONTINUE THE PERFECTION OF THE HOLDER'S
SECURITY INTEREST IN THE COLLATERAL; (E) SIGN THE MAKER'S NAME ON ANY
INVOICES, BILLS OF LADING, FREIGHT BILLS, CHATTEL PAPER, DOCUMENTS,
INSTRUMENTS OR SIMILAR DOCUMENTS RELATING TO ACCOUNTS, INVENTORY
OR OTHER COLLATERAL, (F) SEND REQUESTS FOR VERIFICATION OF ACCOUNTS;
AND (G) ENDORSE THE MAKER'S NAME ON ANY CHECKS, NOTES, ACCEPTANCES,
MONEY ORDERS, DRAFTS OR OTHER ITEMS OF PAYMENT OR PROCEEDS
RELATING TO ANY COLLATERAL THAT MAY COME INTO THE HOLDER'S
POSSESSION. THE APPOINTMENT OF THE HOLDER AS THE MAKER'S ATTORNEY -
IN-FACT AND EACH AND EVERY ONE OF THE HOLDER'S RIGHTS AND POWERS,
BEING COUPLED WITH AN INTEREST, IS IRREVOCABLE UNTIL ALL OF THE
OBLIGATIONS EVIDENCED BY THIS NOTE HAVE BEEN FULLY REPAID AND
PERFORMED AND THIS AGREEMENT HAS BEEN TERMINATED. ANY POWERS OF
ATTORNEY GRANTED IN THIS DOCUMENT ARE NOT REVOCABLE AND ARE NOT




INTENDED TO BE GOVERNED BY THE PROVISIONS OF SECTION 5601 OF CHAPTER
56 OF TITLE 20 OF THE PENNSYLVANIA CONSOLIDATED STATUTES, AS AMENDED.
SUCH POWERS SHALL BE EXERCISED FOR THE BENEFIT OF THE HOLDER AND
NOT FOR THE BENEFIT OF THE MAKER.

7. Events of Default. The occurrence, after the date hercof, of one or more of the
following events shall constitute an event of default hereunder (each, an “Event of Default™):

(a) The Maker shall fail to make, when due, any payment due to the Holder
under this Note, whether on the Maturity Date, as a result of the occurrence of an Event of
Default, or otherwise;

(b) The Maker or anv of its agents shall fail to observe or perform any other
covenant OF agreernent required to be observed or performed by the Maker under this Note, the
System User Agreement or the Regulations;

(¢}  The Maker: (i) becomes bznkrupt or generally fails to pay its debts as such
debts become due; (i) is adjudicated insolvent or bankrupt; (111) admuts in writing its inability to
pay its debts; (iv) suffers a custodian, receiver or trustee appointed for it or substantially all of its
property and if appointad without its consent, such custodian, receiver or trustee 1s not
discharged within thirtv (30) days; (v) makes an assignment for the benefit of creditors; or (vi)
suffers proceedings under any law related to bankruptey, insolvency, liquidation or the
reorganization, readjustment or the release of debtors to be instituted against it, and if contested
by it, such proceedings are not dismissed or stayed within thirty {30) days; or if proceedings
under any law related to bankruptcy, insolvency, liquidation, or the reorganization, readjustment
or the release of debtors is instituted or commenced by the Maker; or if any order for relief is
entered relating to any of the foregoing proceedings; or if the Maker shall by any act or failure o
act indicate its consent to, approval of or acquiescence in any of the foregoing.

8. Transfer: Successors and Assigns. The terms and conditions of this Note shall
inure to the benefit of and be binding upon the respective successors, trustees, and assigns of the
parties. Notwithstanding the foregoing, the Maker may not assign, pledge, or otherwise transfer
this Note without the prior written consent of the Holder. The Maker hereby acknowledges and
agrees that the Holder has the absolute and unfettered right, in its sole discretion and without
notice to, or consent of, the Maker, to assign any or all of its rights provided for in this Note, the
System User Agreement, the Regulations, at law or in equity, including specifically and without
limitation, the nght to enforce this Nose, the System User Agrecement, or the Regulations and the
right to repossess the Collateral and to designate a replacement End-Uscr, to one or more
assignees, all of which shall be entitled o all of the benefits set forth in Section 3 of this Note,
the same as if such assignee were the secured panty hereunder.

9. Goverping Law: Jursdiction. This Note and the respective rights and obligations
of the parties shall be governed by and determined in accordance with the laws of the
Commonwealth of Pennsylvania, without giving effect to its conflicts of law principles or rules.
Each party hereby irrevocably consents to the exclusive jurisdiction of the state courts of the
Commonwealth of Pennsylvania and irrevocably agrees that all actions or proceedings relating to
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this Note shall be litigated in such courts. Each party waives any objection which it may have
based on lack of personal jurisdiction, improper venue or forum non conveniens to the conduct
of any procecding in any such court and waives personal service of any and all process upon
them.

10.  Notices. Any notice required or permitted by this Note shall be in writing and
shall be sent by First Class mail, postage prepaid, to the appropriate addresses set forth below:

If to the Maker: Cuty of Reading
815 Washington Street
Reading, PA 19601
Au.-Managing Director

If to the Holder: Berks County Department of Emergency Services
2561 Bernville Road
Reading, PA 19605
Atn: Brian A. Gottschall, Director of Emergency
Services

With a Copy to: The County of Berks, Pennsylvania
Attn: Solicitor
633 Court Street
Reading, PA 19601

11. No Warrantv: Release. The Holder makes no warranty of any kind or narure
whatsoever, express or tmplied, with respect to the Collateral or the Public Safety Svstem
inctuding, without limitation, any representation or warranty of service, performance, or fitness
for a particular purpose. The Maker acknowledges and agrees that the Holder is not the
manufacturer, vendor, scller or distributor of the Collateral. and that the Maker shall not took to
the Holder for any warranty or guaranty of any kind or nawure whatsoever. As a materia)
inducement to the Holder to provide the purchase money financing to the Maker evidenced by
this Note, the Maker completely, irrevocably and unconditionally releases and discharges the
Helder of and from any and all manner of actions, causes of action, suits, rights, claims,
liabilities and demands, whatsoever, in Jaw or in equity, known or unknown, which the Maker
now or ever has, or which the Maker’s agents, assigns or constituents now or ever have, against
the Holder or its agents, employees and assigns by reason of or relating in any manner to the
Public Safety System or the Collateral, or its design, installation, operation, or maintenance.

12, Owner. The Maker hereby designates, as “Owner” of the Collateral for purposes
of the responsibility to maintain the Collateral, and to exercise all rights with respect to
manufacturers’ warranties with respect to the Collateral, and perfection of the rights of the
secured party under Section 3 hereof, the entity listed on “Exhibit “C"” attached hereto and
incorporated herein by this reference.

Ch




13, Amendments and Waivers. No modification or waiver of any provision of this
Note or consent or departure therefrom shall be effective unless in a writing and signed by the
Maker and the Holder.

14, Counterparts. This Note may be executed in multiple counterparts. each of which
shall constitute an original but all of which together shall constitute only one Note.

[signature page follows]




IN WITNESS WHEREOQF, and intending to be legally bound hereby, the Maker has
hereunto affixed his hand and seal on the date first abgbe Writien,

JM e ‘g,mg/

Name—" Yavshh V. Spencer

Title: _ | alw !

1
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Exhibit “A”

List of End User Radio Hardware and
Accessory Hardware Comprising the Collateral




. Exhibit "A"
List of End User Radioc Hardware and Accessory Hardware Comprising the Collateral
Reading City OID

Description pnti
RADIOSMAIN BATTERIES

APX 4000 Sing'e Banc Poriable 33 - S-ng.e Bay AC Cnarger, with 2300 mAR 1
Inthnsicalty Sale Battery )
APX 6050 Sing'e Band Pertab'e O3 - Single 8ay AC Charger, w.in baliery’ [
APX 7602 Dua’ Bard Pertable 07 Duai (Mod 1.5) - S ngle Bay AC Chargar, with 2
battery.
8nc secoad cand:
Radic Numbet to
APX 7000 Cual Baw: Portatle (Mod 3 & - Ouz’ 03} - Single Bay AC Cnager. w thT l . Reference
vatiery Custom Work
and secon? dand: Below
APX 6500 Sing'e Bard Modile - Zasn mount Ut - Sys:am Ready, Basc 0Z Corlra! 0 1
Head, Paim M crophore. Internal Sceaker
APX 4500 S:ng e Band Mabue - reole meunt 01 - Syslem Reacy. Basic 02 o 5
Contr¢’ Heed. Faim M oohone, Intena' Soeaker
APX 4500 Single 2and Motule - dasn meunt D2 - Syslem Reagy, Basw 32 Contr . 3
B . v
Head. Pa'm Mic-aohona. Interal & Exterta: Speaker
APX 4550 Single 8and Mobila - remaole mount D2 - System Reacy, Basc 02 0 4
Ceniol Head. Pam Microchene. Iatemal & Extemal Soearer
APX 6500 Sinig e Bane Mcoi'e - ¢ash mount - D3 - System Reacy, 05 Cantro: o g
Head, Watar Resistant M:c-pohone. Exterrd! Sceakar ~
APX 6500 Single Sand Mchiie - trunk meunt - C3 - Syslam Feady, 98 Contrgl - 6
Head. Water Res s:an M c-ooroe. Extenal Soeaxer )
APX 7500 Dua: Band Modiie - casn mount - O3 - System Reacy, 05 Corro. Head, 3 7
Water Resistant Microzhone. Extenna. Speaker, 50W Conventioral it bar¢
AP X 7505 Dual Bant Motte - Murk mount - DJ - System Ready, 05 Conlro Heac. ¢ 8
Water Ras s'ast M-¢rochore, Extanal Speacer, SOW Converionalit sare
AFXA4ECC Contr2! Station (Macb:ie .0 3 Tray) - Sysiem Ready, Tray 'wi Epeaxer, c 5
Desxton Mg 120V Power Sudoiv_Astenna ard Meun!
APABSI0 Corircl Si2lon (Mobile 1n a Tray) - System Reacy. T:ay w! Speaser. o 10
Deskice M.c. “20V Pownr S,ozlv. Anteana ang Mount
APXTICN Contes. Stabon (T2l Beed Mebhe in 2 Tray) - Sysiem Reacy, Tray w/ - e
Sceaker. Deskion Mic, 120V Power Suda’y, Ante4nds ard Mcunts :n band - -
APXTE00 Corso'ctte {Sgle Band) - System Ready. AC Powered. Daskicp
M:icroghone Yag Astern=a and Mouni, Chore of Front Fana!, (nciudes (1) IP po) 12
Handse!
AFXT500 Consc'ete {Dual 8ana) - Sysiem Ready. AC Powerea. Cesalop
M.crophore, Yag Anlensa ard Moun:, Chorce cf Fronl Parel. includes 1P G i3
Hardse!
Code P:iug Temp!ate Managerent I j
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e Exhibit "A"
List of End User Radio Hardware and Accessory Hardware Comprising the Collateral

Reading City DID

PORTABLE QPTIONS AND ACCESSORIES

Programming 13
Exterd Warranty Beyond Year 4 (each addiionai year) 35
Ercrystion {AES) with 3 Day Key Retention 9
Enab'e B.aetcoth {APX 6020 only) - QACCS53 0
Erab'e B.welcolh {APX 7000 cnly) - QAR1729 & QAGCS83 a
IMFRES Remole Sgeaker Microphane with volume $wizh (hrghlow). orange 5
DUloN an¢ ¢ne erograimadic bultoa, W ndecring Rucgecizec”-PMIANSDES

IMPRES Remote Szeaker Micrephone wih 3 5mm aJc 0 jack 01 the heac ¢ the 0
mecsgphnae, grange outtan, Nase.Cancaling, - BASIC UNTT 1P 34*-PMMNADE2

WWPRES Remote Scesker M orophone win rugged, s.bmersidle sudio ack, rad.s T

volume ceatrel. 2 programmatie Duttons ard crange bulton, Wik 2ong and °
Ruygzed® -HMNL A1

MAPRES Display Remrcte Speaker Microphone w.ih 3.1 0 jack, ragic voame

cortrel, 2 pregrammabe buttons ast 2range bulten ¥Whndrorng and Rugged” .- )
HL'NL103

IMPRES D:sp'ay Renote Speaxer Micropagne with avd.d -ask, channel se:eLlor,
“adio veluTie contrd, 2 programmap.e Hullens anc prang e buttor. Wina:amng 23
and Fugged® HMNAT 04 - RECOVIMENDED FOR USE WITH AFX 4000

Bi.eloon Module, NFF, 127 CABLE-NTHNZS570 c
Rep.acement Earpiece Yor Asove Wi 2" CASLE-NTN26T2 4]
Bizetsoth Modue, NFP. 95" CABLE-NTNZ2573 G
Repacement Eargiece for Abcve W/ 8" CABLE-NTN2575 o
readsel - Boem Mic Temple Trars¢ucer-FMLNS125A Q
Mealsel - Boomless Tamee Trarsc.ces - RMNS178A o]
Heacdsst - Lighbweight RMNESS 2
Heacsel - Heavy Duty Noisg Recucrg PMUNS27E o)
CARRY CASE SHOLULDER STRAF - NTN5242A4 (For usé w/ aii leather cases w/ 3
"D* rrgs) N
APXA0C0 Leather Carry Case 2.75 .~ch metal SWIVEL beit icop wi “D” Rings - 3
PMULNBOBEA (Fer use w/ 2300 § 2907 balte- es}

APXENID Leatnar Carry Case 3:inzh FIXED beit cop - PMLNDBEIA [For Lse w! 0
290C & 2750 MAH ratler es)

APX600 Laatrer Carry Case 2,75 .n¢h iretal SWIVEL tet locpw! "D R'gs - o
PHLNEBSTA (For uso w! 2900 & 2°50 MAK batieres)

APXEIGO Leather Carry Case 3 'nch FIXED hat ‘aco - PMLNIES0A (For use wi c
4105 & 42C0 MAH tanares)

APABLDD Leatner Cary Case 275 incr meta’ SWWEL telt 100D w/ "D” Rings - 2
PRILNEGEGA [For use wi 4100 & 42C0 FAH patlenes)

XE AFXBL0O Leatrer Cary Casa 3 nen FIXED el loop - PMLNSSTEA (Fcrusa c
wi 2300 & 2150 MAH hatterias!

XE APXEOQQ Leather Carry Casé 2.75 inth meta: SMIVEL be't.cop w/ "0° Rings » 0
PWLNSSTSA (For use wi 2800 & 2150 MAH batanes)

XE AFXB0CC Leatrer Carry Case 3inch FIXED te [ kcop - PRILNSB7IA (Fer use 5
wi 4100 & 4200 MAH baneres)

XE APXE000 Leatner Carry Zase 2.73 wch meta! SWIVEL telt 'otp w/ "0 R.ngs - ¢
PMLNSBZ7A [For use w/ 4700 & 4200 VAK zater.es)

AFX 7000 Laather Casry Case 3.nch FIXED tel?.con - PMLANS3Z33 {(For use w/ 4
2300 &% 2600 WAH hahienas}

APX 7C00 Leatnar Carmy Case 2.75 wrcn metai SWIVEL zetlccp, T-nngs - o
PMLINS324 (For use w/ 2300 & 2900 MAH banenes)

APXTLO0 Leainer Carry Case 3 .nch mictal F XED be.t iooo - PMLNE3ZBA (For 0
vsew/ 4160 & 4200 hatenes)

APXTCTO Leatrer Carry Case 2,75 inch meta! SWIVEL belt koep w/ "D Rings - o
PMLIND327 (For use w/ 4100 & 4200 baneras)

XE APX 7900 Leatset Carry Casa 3:nch EAED et oo - NNTNB112 (For use R
v/ 2300 & 2000 MAH_baticnes)

XE APX 7000 Leatke: Ca‘ry Case 2 7$ ~ch metal SWIVEL et bop, D-~ngs - 9
MMTMBY A1 (Fof use w/ 2300 & 2800 MAK hakares)

XE APXTZ00 Leaines Carry Case 3inch FIXED bed 'zop - NNTNB1 4 {For vse w/ c
4100 & 4200 batteres)

XE APX700C Leather Corry Case 2.75 irch metal SW!VEL belt .00p wi “0" Rings - 0
NNTNGY 13 (For use wf 4100 & 4200 tanenes)

APXTO00 Dual Display Potable (Mccal 3.5 orly) Leatrer FLp Casry Case 2.75

.ach metal SWIVEL belt ooy wi D7 Rings - PMLNS560 {For use w/ 2300 & 29090 0
tAAH tanenash

Oelta-T Submecsicvy (APXTC00) G

Exhibit A Page 2 of 4
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: Exhibit "A"
List of End User Radio Hardware and Accessory Hardware Comprising the Collateral

Reading City DID
PORTABLE RADIO CHARGING & BATTERIES

APX 4000

SPARE Battary - 2300 mAS - PMNNEA24AR 0
SPARE Batlery - 2300 mAn Iatnnsica'ly Sale - NNTNB12GAR 12
SPARE Charger - rapic crarger (AC - Single Say) - WPLNAZ32 9
2C Vehwylar cha-ges (sagle dbay) - NNTNTS16- Setf-nstal’ a
OC Vericutar charger [s-ngle Day) - NNTR7816- Instatled c
120V tuitrungang bark crargerfbattery conditionar/op: Tizer (6 Lay) - wihoot 2
dispravs WPLMA212

120 V My'n-unigang sank chargerioarery cand hone foplim zes wats Ciaplays (O ~
5ay) - WPLIN421S5 “
APX 6000 & 7000

SPARE Batery - 2306 mAR intins caly Sale - NNTNELDZ 0
SPARE 2ane-y - 2350 mAn - NNTNTE23 4]
Bailay UPGRADE - 4100 mA= Inlinsically  Safe - NNTN7J33 2
Batiey UPGRADE - 4200 mAh - NNTNTG34 G
XE Upgrace APX 8000 to Xireme Snvrgnment Made! ]
XE Upgrade AFX 7000 o Xrame Enveeonment Model (0%y avanl o1 rodet 1 5) 4
SPARE Charget - rapug ¢harger (AT - Sngle Bay) - WPLNTCE0 4
Rap-d charger [AC - Tua Bay; - NNTN7586 0
DC ven'caiar charger {sing'e bay) - NNTNT624 - Se'f- nsiall 0
QC Veh.cular charger (sing'e Hayl - NNTNTE24 - 1nsta'led 3
120 vV Moab-unUaang tank chargentallety cersilioner’osurizer (8 bayt - NO G
Ji52:3y NNTNTES

12DV Muli-yniygarg tank chargerbaliery condihaneriopLmizar win ¢-splays (3 3
Hay) - MNTN7OTY

MOBILE RADIQ ACCESSORIES
Programmiag G
Exiend Wamanty Beyend Year 4 (each addtSnan year) - May huy uolo £

additenal yeass 2t s orce °
Oual Contro: Head e, 17" Cadie ane 05 Feac (must aiso acd a kg anc

listlgrurs acg'anse at each locabon, neioCes notadator (751825753 30: ¢
Cual Cort-cl head Catla - Upgeade e 27 10 5 o
Extarnal Sgeaker - Slandarg {3V - HENA022 o
Exte~al Speaxer - Welar Resstant (184} - HINADAD C
Pa'm Mierophena - Stancard - RMN1JSC c
Pa.m Microphene - YWaier Resisiart - FMN 1089 4
LUpgrade Duan Banc Remoie Mourt (e High Fower Trancawver 11 G0V (INOT AVAIL R
for moto-ccvc'es) "
Hangset with Armcrad Caltie - HKNIG18 I+)
(8 Conirol Heae wi siren and hghtng coni ol paskage G
03 Centicl Head c
Siren 30 i'ght contial oty (Stasc-2lone manud coefthen) ¢
Encryphen (AES) wih 3 Cay Key Retenten 9
Metcreycle meunt:ng kit jonly w/ 7500 Truaxk Mount) 2
Anlenna Systemn (Soare/Adaiticnal) 2
Anlarna System Install (When Boughl wiin Racio) G
Lagrade Antenra Mount Ta Trick Meunt c
Qrer- Remceval Dash Maunt c
Othar - Removat Trors Mount 0
Aacitona 11 Band Vehicular Repeaters, ncludes inglall and antesra 0
Cross-banc Venicular Repealer - inclucas (aslal and anlenna o

Exhibit A Page 30f4
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Exhibit "A"
List of End User Radio Hardware and Accessory Hardware Comprising the Collateral

Reading City DID

BASE RADIQ ACCESSORIES

Pregramming 0

Exlend Waanty Bayond Year & (cach addtional yea*) 0

Encryphion (AES) with 3 Day Key Relesten 0

Cas«lco Microphene Spase - RMNEQTS C

Consolatte 1P Desksel ing Power Supply G

Consoietie P Sateway ine Power Supply 0

Exianc Warra~ty Beyand Year ' on Desksecls (#ach adihanal year; 0

Exlend Warasty Beyone Year ! on Gateways {each accicral year) [}

Customn Pan #/0Desc pten o

Cusiom Pant £ Descpton 2

Cus'ces Pant #Descaten c

Cusitm Pan £ Sestrpticn 5

Tigd }g Radio

BRIEF DESC OF ANY CUSTOM WORK TO BE PERFQRMED Above
1
ps
3
4
5
3
7
g
<
10
11
12
13
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Exhibit “B”
End-User
End-User: Reading Downtown Improvement District
Full legal name and address: 645 Penn Street, Suite 505

Reading, PA 19601
Attn.: Executive Director




Exhibit “C”
Ownership

The Maker hercby designates, as “Owner” of the Collateral for purposes of the responsibility to
maintain the Collateral, and to cxercise all rights with respect to manufacturer’s warranties with
respect to the Collateral, and perfection of the nghts of the secured party under Section 3 of this
Note, the following entity listed below:

Owner: Reading Downtown Improvement District
Fuil legal name and address: 6435 Penn Street, Suite 5035
Reading, PA 19601
Attn.: Exccutive Director
In addition, this designation serves to represent to the Holder, Motorola Solutions, Inc., and their

espective agents, that the Owner has all rights necessary to ordar repairs 10, and to0 manage the
Collateral at the Owner's expense.

Further, the Maker understands that, in cases where there arc other interested parties (Makers)
funding the repavment of this same Collateral, all Makers must designate the same Owner.

10
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PROMISSORY NOTE AND SECURITY AGREEMENT

Principal Amount: $213,258.20 Effective Date: December 24, 2012

FOR VALUE RECEIVED, the “Maker” (meaning, each entity executing this Promissory
Note and Secunity Agrecement (this “Note”}) promises to pay to the order of THE COUNTY OF
BERKS, PENNSYLVANIA, a Pennsylvania political subdivision (the “Holder”), the principal
sum of two hundred thirteen thousand two hundred fifty eight and 20/100 Dollars ($213,258.20)
without interest. The amounts owed under this Note are secured by the Maker’s right, title and
interest in and to all tangible and intangible property of the Maker, whether now owned or
hereafter acquired, comprising the end user radio hardware and accessory hardware purchased by
the Holder for the benefit of the Maker (from Motorola Solutions, Inc. or any related or affiliate
entity) with the proceeds of this Note and described with specificity on Exhibit “A” attached
hereto and incorporated herein by this reference thereto, for the Maker’s participation in and use
of the Holder’s county-wide public safety radio system (the “Public Safety System’™). This Note
1s subject to the following additional terms and conditions set forth below:

1. Maturity. Subject to the provisions set forth in Sections 2 and 6 hereof and unless
otherwise agreed by the Maker and the Holder 1n wniting, this Note will automatically mature
and be due and payable in full on June 1, 2019 (the “Marurity Date”).

2. Pavment: Prepayment.

{a) Pavments of Principal.

(1) Principal shall be repaid in seven (7) annual principal payments in
the amount of thirty thousand four hundred sixty five and 46/100 Dollars each as follows: the
first (1*') payment shall be made on June 1, 2013, annual payments number two (2) through six
(6) shall be made on the same day of the next consecutive five (5) years, and a final, seventh (7"
annual payment shall be made on the Maturity Date in an amount equal to the entire unpaid
principal balance of this Note, together with all amounts payable in connection herewith. No
delay in the implementation or activation of the Public Safety System shall excuse or postpone
any scheduled payment under this Note.

(11)  Nowwithstanding any provision of this Section 2 to the contrary, the
entire unpaid pnncipal balance of this Note. amounts payable in connection herewith, shail
become immediately due and payable in full upon the occurrence of an “Event of Default” (as
defined in Section 7 hereof).

(in)  All pavments under this Note shall be made in lawful money of the

United States of Aserica at such place as the Holder may from time to time designate in writing
to the Maker.

EX11187772v1 07/25/12




(b) Prepavment.  All outstanding principal under this Note may be prepaid to
the Holder at any time by the Maker without premium or penalty.

3. Grant of Security Interest: Representations: Covenants.

(a) As collateral security for the prompt and complete payment and
performance of all of the Maker's obligations and liabilities to the Holder under this Note, the
Maker hereby grants to the Holder a continuing general lien on and purchase money security
intercst in all of the Maker’s right, title and interest in and to all tangible and intangible property
of the Maker comprising the end user radio hardware and accessory hardware purchased by the
Holder for the benefit of the Maker with the proceeds of this Note and set forth on Exhibit “A"
attached hereto 1o facilitate the Maker’s participation in and use of the Public Safety Svstem,
whether now owned or hereafter acquired (collectively, the “Collateral’) including, but not
limited to, the Maker’s interest now and in the future in and to all existing and future records,
certificates, licenses and documents which pertain in any way to any of the Collateral, and all
proceeds and products of the Collateral, and all accessions thereto.

{b) The Maker represents and warrants that the security interest granted to the
Holder under this Note, when properly perfected, shall (i} constitute at all times a valid purchase
money security iaterest vested in the Holder in all of the Collateral and (ii) at no time becormne
subordinate or junior to any other security interest, lien, encumbrance or claim.

() The Maker covenants and agrees that the end-user of the Collateral (the
“End-User™) shall exccute deliver to the Holder, a System User Agreement (the “System User
Agreement”) pertaining to the use of the Collateral, pursuant to which the End-User shall
covenant and agree, among other things, (1) to observe and perform all obligations imposed on
the End-User with respect 1o the use of the Collateral in accordance with all regulatiors and
procedures promulgated by the Holder with respect to the Collateral and the Public Safety
System (collectively, the “Regulations™), and (ii) that the Collateral shall be made active on the
Public Safety System and shall at all times be and remain active on the Public Safety Systemn.
The Maker further covenants and agrees that any Collateral deactivated or disposed of during the
term of this Note shall be delivered exclusively to the Holder for disposal, and that none of the
Collateral shall be transferred, conveyed, sold, traded, exchanged, or otherwise disposed of
during the term of this Note without the direction or prior written consent of the Holder, which
consent may be granted or withheld for any reason or no reason whatsoever. If the Erd-User is
an entity other than the Maker. the End-User shall be identified on Exhibit ‘B’ attached hereto
and incorporated herein by this reference. In the event of anv failure of the Maker or the End-
User (if other than the Maker) or any of their respective agents, as applicable, to observe and
perform all of its obligations under this Note and the System User Agreement and the
Regulations, the Holder shall be entitled 1o deactivate and repossess the Collateral without notice
to the Maker or the End-User, and without extinguishing or reducing in any manner or o any
extent, the Maker’s obligations, including, without limitation, any of the Maker’s outstanding
payment obligations under this Note, and 1o cxercise any and all rights and remedics available to
the Holder under this Note, the System User Agreement, at law or in equity.




4, Tax Consequences. The Maker acknowledges and agrees that the Holder has
made no represcntations or warranties conceming the tax conseguences of the extension of credit
evidenced by this Note, and the Maker hereby covenants and agrees that any interest imputed
with respect to this Note and any and all tax Jiability resulting therefrom shall be borne and paid
cxclusively by the Maker.

5. Perfection of Security Interest. To perfect and maintain the security intercst
created in and granted pursuant to this Note, and in order to fully consummate the transaction
contemplated by this Note, the Maker does hereby authorize the Holder to file or cause 1o be
filed, concurrently with the Maker’s execution and delivery of this Note and at any time
thereafter, all financing statements, continuation firancing statemenis, fixture filings, security
agreemecnts, chattel mortgages, pledges, assignments, endorsements or certificates of title,
applications for title, affidavits, reports, notices. schedules of accounts, letters of authority, and
all other documents that the Holder may reasonably require, in form satisfactory to the Holder.

6. LIMITED POWER OF ATTORNEY. THE MAKER HEREBY
IRREVOCABLY DESIGNATES, MAKES, CONSTITUTES AND APPOINTS THE HOLDER
{AND ANY OF THE HOLDER'S OFFICERS, EMPLOYEES OR AGENTS DESIGNATED
BY THE HOLDER) AS THE MAKER’S TRUE AND LAWFUL ATTORNEY-IN-FACT, FOR
THE LIMITED PURPOSES SET FORTH HEREIN, AND THE HOLDER, OR THE
HOLDER'S AGENT, MAY, WITHOUT NOTICE TO THE MAKER AND IN EITHER THE
MAKER'S OR THE HOLDER’S NAME, BUT AT THE COST AND EXPENSE OF THE
MAKER, AT SUCH TIME OR TIMES AS THE HOLDER IN ITS SOLE DISCRETION
DETERMINES: (A) EXERCISE ALL OF THE MAKER'S RIGHTS AND REMEDIES WITH
RESPECT TO THE COLLECTION OF ANY OF ITS ACCOUNTS; (B) TAKE CONTROL, IN
ANY MANNER, OF ANY ITEM OF PAYMENT OR PROCEEDS RELATING TO THE
COLLATERAL; (C) PREPARE, FILE AND SIGN THE MAKER'S NAME TO A PROOF OF
CLAIM IN BANKRUPTCY OR SIMILAR DOCUMENT AGAINST A DEBTOR OR TO ANY
NOTICE OF LIEN, ASSIGNMENT OR SATISFACTION OF LIEN OR SIMILAR
DOCUMENT IN CONNECTION WITH ANY OF THE COLLATERAL: (D) SIGN THE
MAKER’'S NAME ON ANY OF THE DOCUMENTS DESCRIBED IN SECTION 5 ABOVE
OR ANY OTHER SIMILAR DOCUMENTS TO BE EXECUTED, RECORDED, OR FILED
IN ORDER TO PERFECT OR CONTINUE THE PERFECTION OF THE HOLDER'S
SECURITY INTEREST IN THE COLLATERAL; (E) SIGN THE MAKER'S NAME ON ANY
INVOICES, BILLS OF LADING, FREIGHT BILLS, CHATTEL PAPER, DOCUMENTS,
INSTRUMENTS OR SIMILAR DOCUMENTS RELATING TO ACCOUNTS, INVENTORY
OR OTHER COLLATERAL; (F) SEND REQUESTS FOR VERIFICATION OF ACCOUNTS;
AND (G) ENDORSE THE MAKER'S NAME ON ANY CHECKS, NOTES, ACCEPTANCES,
MONEY ORDERS, DRAFTS OR OTHER ITEMS OF PAYMENT OR PROCEEDS
RELATING TO ANY COLLATERAL THAT MAY COME INTO THE HOLDER'S
POSSESSION. THE APPOINTMENT OF THE HOLDER AS THE MAKER'S ATTORNEY-
IN-FACT AND EACH AND EVERY ONE OF THE HOLDER'S RIGHTS AND POWERS,
BEING COUPLED WITH AN INTEREST, IS IRREVOCABLE UNTIL ALL OF THE
OBLIGATIONS EVIDENCED BY THIS NOTE HAVE BEEN FULLY REPAID AND
PERFORMED AND THIS AGREEMENT HAS BEEN TERMINATED. ANY POWERS OF
ATTORNEY GRANTED IN THIS DOCUMENT ARE NOT REVOCABILLE AND ARE NOT
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INTENDED TO BE GOVERNED BY THE PROVISIONS OF SECTION 5601 OF CHAPTER
56 OF TITLE 20 OF THE PENNSYLVANIA CONSOLIDATED STATUTES, AS AMENDED.
SUCH POWERS SHALL BE EXERCISED FOR THE BENEFIT OF THE HOLDER AND
NOT FOR THE BENEFIT OF THE MAKER.

7. Events of Default. The occurrence, after the date hereof, of one or more of the
following events shall constitute an event of default hereunder (each, an “Event of Default”):

(a) The Maker shall fail to make, when due, any payment due to the Holder
under this Note, whether on the Matunity Date, as a result of the occurrence of an Event of
Defauit, or otherwise;

(b} The Maker or any of its agents shall fail to observe or perform any other
covenant or agreement required to be observed or performed by the Maker under this Note, the
System User Agreement or the Regulations;

{c) The Maker: (1) becomes bankrupt or generally fails to pay its debts as such
debts become due; (i1) is adjudicated insolvent or bankrupt; (i1i) admits in writing its inability to
pay 1ts debts; (iv) suffers a custodian, receiver or trustee appointed for it or substantially all of its
property and if appointed without its consent, such custodian, receiver or trustee is not
discharged within thirty (30) days; (v) makes an assignment for the benefit of creditors; or (vi)
suffers proceedings under any law relazed to bankruptcy, insolvency, liquidation or the
reorganization, readjustment or the release of debtors to be instituted against it, and if contested
by 1t, such proceedings are not dismissed or stayed within thirtv (30) davs; or if procecdings
under any law related to bankruptey, insotvency, liquidation, or the reorganization, readjustment
or the release of debtors is instituted or commenced by the Maker; or if any order for relicf is
cntered relating to any of the foregoing proceedings; or if the Maker shall by any act or failure 10
act indicate its consent to, approval of or acquiescence in any of the foregoing.

8. Transfer: Successors and Assigns. The terms and conditions of this Note shall
inure to the benefit of and be binding upon the respective successors, trustees, and assigns of the
parties. Noitwithstanding the foregotng, the Maker may not assign, pledge, or otherwise transfer
this Note without the prior written consent of the Holder. The Maker hereby acknowledges and
agrees that the Holder has the absolute and unfettered right, in its sole discretion and without
notice to, or consent of, the Maker, to assign any or all of its rights provided for in this Note, the
System User Agreement, the Regulations, at law or in equity, including specifically and without
limitation, the right to enforce this Note, the Systern User Agreement, or the Regulations and the
right to repossess the Collateral and to designate a replacement End-User, to one or more
assignees, all of which shall be entitled to all of the benefits set forth in Section 3 of this Note,
the same as if such assignee were the sccured party hereunder.

5. Governing Law: Jurisdiction. This Note and the respective rights and obligations
of the parties shall be governed by and determined in accordance with the laws of the
Commonwealth of Pennsylvania, without giving effect to its conflicts of law principles or rules,
Each party hereby irrevocably consents to the exclusive jurisdiction of the state courts of the
Commonwealth of Pennsylvania and irrevocably agrees that all actions or proceedings relating to
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this NNote shall be litigated in such courts. Each party waives any objection which it may have
bascd on lack of personal jurisdiction, improper venue or forum non conveniens to the conduct
of any proceeding in any such court and waives personal service of any and all process upon
them.

10.  Notices. Any notice required or permitted by this Note shall be in writing and
shall be sent by First Class mail, postage prepaid, to the appropriate addresses set forth below:

If to the Maker: City of Reading
815 Washington Street
Reading, PA 19601
Att.:Managing Director

If to the Holder: Berks County Department of Emergency Services
2561 Bernville Road
Rcading, PA 19603
Attn: Brian A. Gottschall, Director of Emergency
Services

With a Copy 10: The County of Berks, Pennsylvania
Aun: Solicitor
633 Court Street
Reading, PA 19601

11, No Warranty: Release. The Holder makes no warranty of any kind or nature
whatsoever, express or implied, with respect to the Collateral or the Public Safety System
including, without limitation, any representation or warranty of service, performance, or fitness
for a particular purpose. The Maker acknowledges and agrees that the Holder is not the
manufacturer, vendor, seller or distributor of the Collateral, and that the Maker shall not look to
the Holder for any warranty or guaranty of any kind or nature whatsogver. As a material
inducement to the Holder to provide the purchase money financing to the Maker evidenced by
this Note, the Maker completely, irrevocably and unconditionally releascs and discharges the
Holder of and from any and all manner of actions, causes of action, suits, rights, claims,
liabilities and demands, whatsoever, in law or in equity, known or unknown, which the Maker
now or ever has, or which the Maker's agents, assigns or constituents now or ever have, against
the Holder or its agents, employees and assigns by reason of or relating in any manner to the
Public Safety System or the Collateral, or its design, instailation, operation, or matntenance.

12, QOwner. The Maker hereby designates, as “Owner” of the Collateral for purposes
of the responsibility to maintain the Collateral, and to exercise all rights with respect to
manufacturers’ warranties with respect to the Collateral, and perfection of the rights of the
secured party under Section 3 hereof, the entity listed on “Exhibit “C” attached hereto and
mcorporated herein by this reference.
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13.  Amendments and Waivers. No modification or waiver of any provision of this
Note or consent or departure therefrom shall be effective unless in a writing and signed by the
Maker and the Holder.

14. Counterparts. This Note may be executed in multiple counterparts, each of which
shall constitute an original but all of which together shall constitute only one Note.

[signature page follows]




IN WITNESS WHEREOF, and intending to be Jegally bound hereby, the Maker has
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Exhibit "A"
List of End User Radio Hardware and Accessory Hardware Comprising the Collateral

Reading City Public Works

Description Quaniity
RADIOS/MAIN BATTERIES
APX 4530 Single Band Po~able D2 - Single Bay AC Charge-. with 2300 mAS 110
minnsicaly Safe Batiery
APX BGUO Single Band Poratle D3 - S.ng'c Bay AC Charger. with batiery: c
APX 7000 Dug' Band Porasle D1 Dual (Moc 1 5) - Sirgle Bay AC Charge’, witn c
batleny:

2+d second Dand.

Radio Number to

APX 7C00 Dual Bang Portab.e {Mod 3 § - Dual D3) - Single 3ay AC Carger, wath I l " Refarence
tanery: Custom Work

and sezond band: Below
APX 4500 Single 5ans Mcbile - zash maunl O° - Sysiem Ready. Basic 2 Convro: o ]
Fead Palm Miczoonche Internal Soeake”
APX 4500 S'ng o Band Mobiie - remdie mount Dt - System Ready, Bass 02 . 2
Ccnircl Head, Palm Microoncne, I~enal Szeake” -
APX 4200 Single Bard Moz ¢ - dash moun: D2 - Sysiem Reacy. Basic C2 Centro N 3
Head Pa'm Mwcrochone. Iniena' & Exiena Sceaker
APX 4500 Single Band Mctike - remats meueat D2 - System: Reacy, Basc 32 o a
Contro’ Head. Palm Microc™0~a. Intemal & Exterra Soeake-
APX B50C Single Sand Mobile - 2ash mzunt - D3 - Sysiem Raacy, C5 Contral 0 S
Head. Water Res g'ant Miczconone. Exiernal Szeakar
APX 6500 Single Band Mobr'e - trunk mcurt - D3 - System Ready. G5 Contrcl s 5
Heac. Wale: Res'stant M.czookene Extarra Soeake-
AFX 7550 D.a’ Band Kcbre - cas™ mount - D3 - System Reacy, 5 Contor Heec, . 7
Watar Res.stant Mcrcprore, Exiea. Spcucer, S0W Convenlin~al in tong ~
APX 7507 Cual 8ard Mabrie « trurk mgunt - D3 - System Ready ¢35 Contrel Head, - g
Water Resislart Miranhe e, Externa! Sgeake*, SOW Co~venlonal :n band: v
AP X450 Control Staton (Mot e 1n a Tray; - System Ready. Tray w/ Speader, ¢ 5
Deskicy Mic. 120V Pewer Susclv. A1ten~a ars Mcunt
AFXEE00 Contrsl Stavon (Motile n a Tray) - System Ready, Tray w/ Speaxer, o 10
Deskino M.c. 120V Power Supcly Antenra and Mount
APXT500 Centrel Staten {Duai 3and Mot:e ra Tray) - Sysier Reacy, Tray wi ¢ 11
Speake-, Deskiop Mic. 120V Pawer Suacly. Antennas are Mounts inkand: -
APXT5CC Corsoletia (Sing'e Bard) - Sysiem Reacy. AC Fowered, Cos<icp ¢ 12
Microphene, Yagi Anten~a ard MoJnt
APX7300 Conscletic (Dual Band) - Sysler Reacy. AC Sowered, Cesxlcp - 13
M crophone, Yag Antenna ane Mountin bard i -
Code Pug Terryate Kanagement [ ‘.0]
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Exhibit "A"
List of End User Radio Hardware and Accessory Hardware Comprising the Coliateral

Reading City Public Works

PORTABLE OPTIONS AND ACCESSORIES

Prograrming 112

Extend War-anty Beycnd Yoar & {each ajditonzl year) 330

Encryption {AES) with 3 Day Key Relenbon bo]
Enable B'uetocth (APX 6500 oniy) - QALIS563 2
Enahle Blueicoth (APX 7023 anly) - QAC1729 & QA0CS83 2

IMPRES Remote Speaker Micrcphone wath voume switch (Righl.ow), orange
Sutton 24¢ one grogrammatie Sutton, Winggering. Ruggedized -FMMK465

IMPRES Rexto Soeaxegr Migrephone wath 3.5mim audio jack ¢n the aead of the
mic-ophone, orange tulton. Noise-Cancelg. - BAS.C UNIT IP54™-PMIMNEDS2

IMPRES Remote Speaxer Micrcphone wath rugged, sutmersible aud o jac«. radic
volume contal, 2 programmabla sultons and o*ange bul'cn Windgoung and 0
Rucged” -HMNE101

IMPEES T splay Remcle Sgeaker Hicrzghere wilh audio jack, race volure
conirdl, Z pregrarmmable buttcns anc crange tuticn Windpert.ng ane Rugged”™ .- o
HIANA133

IMPRES O spley Remcte Speaker Microphone with asdio jack, channel selector,
cadie vo'ume gentrsl, 2 pregrammable bottons a+d orange bution WinZporting 0
and Ruggec® -HMN4104 - RECOMMENDED FOR USE WITH AFX 4300

Sluetocty Mcdule, NFP 12° CABLE-NTN2370
Replacement Earpece for Abcve W/12° CABLE-NTN2572
Slueccth Module, NF2, 9.5° CABLE-NTN2573
Replacemen: Earsece 'or Above W8 5° CABLE-NTNZ57S
Headsel - Bocm M Termgle Transduces~PRLNS10"A
Heagsei - Bcomiess Temple Transdacer - RMNS 164

Headsatl - L'ghtweight RMNEC58

Ol ]l0|lo]O O

Headsel - Feavy Duty Noise Reduang PMLNS275

CARRY CASE SHOULDER STRAP - NTNS243A {For usa w/ a' leather cases wi
“D" nngs}

APXACH) Leather Ca~y Case 2,75 inc~ metar SWIVE, teit cop wi “D” Rirgs -
SML_NEQBSA (Fzr use w! 233C & 2S00 batenes}

APXEC00 Leatrer Carny Casa 3inch FIXED belt :coz - PMLNS8584 (Foruse w/
290C & 2750 MAH batieres!

APXECHD Leatrer CaTy Case 2.75 inch metal SWIVEL 2e¢1.00p wi D" R.A55 -
PMLNSESTA (For use wi 2300 & 2750 MAH baticnies)

APXS0C0 Leather Carry Casc 3nch EIXED belt icop - PYLNSG60A (Fo’ usa w!
4100 & 4200 MAH batienes}

APXECCO Leatter Cay Case 2 75 e metal SWIVEL bet ioop w/ “C* Rirgs -
SEMUNEG59A (For use wi 4100 & 4200 MAH batternes)

XE APXEX00 Leaiher Camy Case 3inch FIXED be't .00z - PMLNERTEA (Fo- use
wi 2900 & 2150 MAH batenes)

XE APXS5C00 Leather Carry Case 2.75 inch metal SWIVEL belt'oco w/ *D” Rings -
FMLNS875A (For use w/ 2300 & 2° 50 MAH batteries)

XE APXEO0 Leathe:r Camy Case 3inch EIXED beit koop - PMLN3BTIA (For use
wi 4100 & 42C0 MAH pateries)

XE APXBOOO Leather Camry Case 2.75 inch metal SWIVEY tell cocp v "0” Rings -
FMLNES7TA (For use w/ 4100 & 42CC MAH batter.es)

APX 7CO0 Leathar Carry Case 3inch FIXED beltlcop - PLNE3Z3B (For use w!
2300 & 2920 MAH bane4es)

APX 7C00 Leather Carry Case 2 75 1nch metal SWIVEL tetlcop, D-nogs -
SMLNS324 (Fo-use wi 23C0 & 250C MAM tatenes)

APXTC00 Leatrer Casy Case 3 inch metal FIXED telt koop - PMULNSI26A (Fer
use wf 4100 & 4200 batter.es)

APX7C00 Leather Carry Case 2.75 inch meilal SWIVEL Teltloco w/ "D® Rings -
PMLNES2T [For use w/ 41C0 & 4200 catte~es)

XE APX 7000 Leather Carry Case 3:nch FIXED EBe'tlccp - NNTN8112 (For use
wi 2300 & 2600 MAH bantenes)

XE AFX 700C Leather Carry Case 2 75 incn metal SWVEL belt losp, D-r=gs »
NNTNB1 11 {For use w/ 23C0 & Z500 MAH taheres)

XE AFXTCOC Leather Camry Case 3 inch FIXED Sel! Iccp - NNTNB 14 (For use w/
410G & 4290 Laneses)

XE APX7000 Leather Carry Case 2 75 inch meta’ SWIVEL telt kxcp wi “D° Rings -
NNTNG113 [For use wl 4100 & 4200 Satteres)

APXTG00 Crsal Display Pertazle (Mccee: 3 3 only) Leather Fap Cary Case 2 75
inch melal SWIVEL Eelt 12co w/ D" B ~gs - PMLNSZEQ (For use w/ 22CC & 2900 0
MAH bate~es)

Je:to-T Submersibilty (APXTG0Q)

jx]

(k]

L=l

(=]

[2]

£y
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Exhibit "A"
List of End User Radio Hardware and Accessory Hardware Comprising the Collateral

Reading City Public Works
PORTABLE RADIO CHARGING & BATTERIES

APX 4000

SPARE Battery - 2300 mah - PMNN&424AR c
SPARE Battery - 2300 mah Intnnsically Safe - NNTN3129AR 112
SPARE Cha‘ge- - rapic chasger (AC - Sing'e Bay) - WPLN4A232 I
DC venicular charger (5 rg e bay) - NNTK761E- Sel-nsial 0
OC veh:cular charger ($.ng ¢ bay) - NNTNT&18- Insta’.a¢ 0

120 V Muti-uniigang sank charge-datley Cordmionar/cpimizer (5 bay) - wathcut
disclays WELNE212

120V Mulli-ur/gang Sank chargerioatiery Cond:t:onefootimizer wh ¢ solays {6
hay] - WFELNE21S

APX E00Q & 7000
SPARE Battery - 2320 mAn Intinsically Safe « NNTNBQS2Z

SPARE Battery - 2900 mAh - NNTN7C38

Battery UPCGRADE - 4100 mAR 'ntasca’ly Sale - NNTRTH33
Battery LPGRADE - 42750 TAR - NNTNT034

XE Upgrace APX 60C0 to Xirame Env ronment Mozel

XE Upg ace APX T20D tc Xtreme Enviroriment Model (oaly aval ¢a mode: %.5)

SPARE Cnarger - raxd charger (AT - Single Bay) - WP _NTCB0
Rapw ¢narger (AC - Dual Bay) - NNTN7586
DC vehicuiar charge® (single bay) - NNTNTE24 - Seltaagia|l

Olojol|lojolojuo]jo|lala

DC Vericular charger (single tay) - NNTNTE24 - 1nsta led

“20V Muli-un'/gatg bans chargefbattery condioner/oplTs ze: (5 bay) - Nc

d solay NNTN7O5E

120V Mut-un¥gang tank crasgeratiery Cond onersntmizer w th o solays (6
sav) - NNTNTO?3

[x]

MOBILE RADIO ACCESSORIES
Frog-amrung 2
Extend Wamanty Beyonz Year 4 (each aZz ucnal year) - May tuyup 12 6
adcitcnal years at th s cnge

Cua! Contrcl Head ine 17° Cane a~c 0F Heac {must alsc aZc a 'ak ng arc
Isten 1o accrance at each igcauss. reluoes nstalatisn, (insta1=5158 33
Cual Conirol Head Catle - Uzz-ace re. 17 10 &2

Externai Speake: - Starda-d (13W) - HSNGD3Z

HEzE K=]

External Soeaxer - Waler Resisian! {15W) - HSNADLC
Palm Microphcae - Starda‘d - HAVINGISC
Palm Microphene - Wate: Res stant - HMN1DES

Upgrage Dua Band Remcla Maant 1o High Pawer Traaceve® (100w (NOT AVAIL
fcr molerocycies)
Rardset with Armorad Catie - HKN1018

%]

<

L4

o | O

<9 Convcl Head wi s.7eh and lighl ng cornilral package
33 Cenircl Head

Sirer and hgnt contro cnly {stan<-alone manua: ODE.’B:!Cn)

(=]

Encryzton {AES) witn 3 Day Xey Retent:on

NMotareycle mourung kit {only wi 7500 Trunk ount)

Arlenna System (Spare/Ad¢onal)

Arlenra System Install (W=en Eought wit Radia)

Lograde Anlenra Meunt To Th.ck Mount

Other- Removal Dash Mourit

Other - Remova! Trurk Kount

ACaienal In Band Ven.cular Rageatess, ‘ncludes nstall and arterra

OIjojlo]Jo|Q]lOlA]lo]O

Cross-sand Vehicular Repeater - .aciuces install and antenna
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Exhibit "A"
List of End User Radio Hardware and Accessory Hardware Comprising the Collateral

Reading City Public Works
BASE RADIO ACCESSORIES

Prog-amm.ng 0

Exterc Warranty Beyond Year: 4 (2ach adc tonal yea*) c

Encrypt o (AES) with 3 Day Key Reteaton 0

Desk'op Microohore Spare - RMNSOTS o

Corsa ¢'e IP Deskse: (151 Q 203 Availadbnly) - Bought at Bucgetasy Pnaing 0

Censclette 1P Gateway (st 0 2013 Avaiatuliy) - Bought at Budgelary Picng 0

PILNT7CCS/2 5 Hard Piastc Be't Chip 229

Cusicm Pat 3/Descristion 0

Cuslom Part g/Cessnplon c

Cusiem Part #/Descr.olion 4

Tied to Radio

BRIEF DESC OF ANY GUSTOM WORK TQ BE PERFORMED Above
2
3
a4
5
6
7
3
9
i¢
L1
i2
13
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Exhibit “B”

End-User
End-User: City of Reading
Full legal name and address: c/o Public Works Department
815 Washington Street

Reading, PA 19601
Attn.: Managing Dircctor




Exhibit #“C”
Ownership

The Maker hereby designates, as “Owner” of the Collateral for purposes of the responsibility to
maintain the Collateral, and to exercise all rights with respect to manufacturer’s warranties with

respect to the Collateral, and perfection of the rights of the secured party under Section 3 of this
Note, the following entity Jisted below:

Owner: City of Reading

Full legal name and address: ¢/o Public Works Department
815 Washinglon Street
Reading, PA 15604
Attn.: Managing Director

In addition, this designation serves to represent to the Holder, Motorola Solutions, Inc., and their
respective agents, that the Owner has all rights necessary to order repairs to, and 0 manage the
Collateral at the Owner’s expense.

Further, the Maker understands that, in cases where there are other interested parties (Makers)
funding the repayment of this same Collateral, all Makers must designate the same Owner.




< \_‘"f
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PROMISSORY NOTE AND SECURITY AGREEMENT

Principal Amount: $367,192.00 Effective Date: December 24, 2012

FOR VALUE RECEIVED, the “Maker” (meaning, each entity executing this Promissory
Note and Security Agreement (this “Nofe™)) promises to pay to the order of THE COUNTY OF
BERKS, PENNSYLVANIA, a Pennsvivania political subdivision (the “Holder™), the prircipal
sum of threce hundred sixty seven thousand one hundred ninety two and 00/100 Dollars
($367,192.00) without interest. The amounts owed under this Note are secured by the Maker’s
right, title and interest in and to all tangible and intangible property of the Maker, whether now
owned or hereafter acquired, comprising the end user radio hardware and accessory hardware
purchased by the Holder for the benefit of the Maker (from Motorola Solutions, Inc. or any
related or affiliate entity) with the proceeds of this Note and described with specificity on
Exhibit “A” attached hereto and incorporated herein by this reference thereto, for the Maker’s
participation in and use of the Holder’s county-wide public safety radio system (the “Public
Safety System™). This Note is subject to the following additional terms and conditions set forth
below:

1. Maturity. Subject to the provisions sct forth in Sections 2 and 6 hereof and unless
otherwise agreed by the Maker and the Holder i writtag, this Note will automatically mature
and be due and pavable in full on Jure 1, 2019 (the “Maturity Date™).

2. Pavment: Prepavment.
{(a) Pavments of Principal.
(i) Principal shall be repaid in seven (7) annuat principal payments in

the amount of fifty two thousand four hundred fifty six and 00/100 Dollars each as follows: the
first (1%) payment shall be madc on June 1, 2013, annual payments number two (2) through six
(6) shall be madc on the samc day of the next consecutive five (5) vears, and a final, seventh (7*)
annual payment shall be made on the Maturity Date in an amount equal :0 the entire unpaid
principal balance of this Note, together with all amounts pavable in connection herewith. No
delay in the implementation or activation of the Public Safety System shall excuse or postpons
any scheduled payment under this Note.

(11) Notwithstanding any provision of this Section 2 to the contrary, the
entire unpaid principal balance of this Note, amounts payable in connection herewith, shail
become immediately due and payable in full upon the occurrence of an “Event of Default” (as
defined in Section 7 hereof).

(iify  All payments under this Note shall be made in lawful money of the

United States of America at such place as the Holder may from time to time designate in writing
to the Maker.
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(b) Prcpayment. All outstanding principal under this Note may be prepaid to
the Holder at any time by the Maker without premium or penalty.

-~

3. Grant of Securitv Interest: Representations; Covenants.

(a) As collateral security for the prompt and complete payment and
performance of all of the Maker’s obligations and liabilities to the Holder under this Note, the
Maker hereby grants to the Holder a continuing general lien on and purchase money security
interest in all of the Maker’s right, title and interest in and to all tangible and intangible property
of the Maker comprising the end user radio hardware and accessory hardware purchased by the
Holder for the benefit of the Maker with the proceeds of this Note and set forth on Exhibit “A”
attached hereto to facilitate the Maker's participation in and use of the Public Safety System,
whether now owned or hereafter acquired (collectively, the “Collateral”) including, but not
limited to, the Maker’s interest now and in the future in and to all existing and future records,
certificates, licenses and documents which pertain in any way to any of the Collateral, and all
proceeds and products of the Collateral, and all accessions thereto.

{b) The Maker represents and warrants that the sccurity interest granted to the
Holder under this Note, when properly perfected, shall (1) constitute at all times a valid purchase
money security interest vested in the Holder in all of the Collateral and (i) at no time become
subordinate or junior to any other security interest, lien, encumbrance or claim.

{c) The Maker covenants and agrees that the end-user of the Collateral (the
“End-User”) shall execute deliver to the Holder, a System User Agreement (the “System User
Agreement”) pertaining to the use of the Collateral, pursuant to which the End-User shall
covenant and agree, among other things, (i) to observe and perform all obligations imposed on
the End-User with respect to the use of the Collateral in accordance with all regulations and
procedures promuigated by the Holder with respect to the Collaieral and the Public Safety
System {collectively, the “Regulations™), and (ii} that the Collateral shall be made active on the
Public Safety System and shall at all times be and remain active on the Public Safety System.
The Maker further covenants and agrees that any Collateral deactivated or disposed of during the
term of this Note shall be delivered exclusively to the Holder for disposal, and that none of the
Collateral shall be transferred, conveyad, sold, traded, exchanged, or otherwise disposed of
durning the term of this Note without the direction or prior wnitten consent of the Holder, which
consent may be grantad or withheld for any reason or no reason whatsoever. If the End-User is
an entity othar than the Maker, the End-User shall be identified on Exhibit “B” attached hereto
and incorporaied herein by this reference. In the event of any failure of the Maker or the End-
User (if other than the Maker) or any of their respective agents, as applicable, to observe and
perform all of its obligations under this Note and the System User Agreement and the
Regulations, the Holder shall be entitled to deactivate and repossess the Collateral without notice
to the Maker or the End-User, and without extinguishing or reducing in any manner or to any
extent, the Maker’s obligations, including, without limitation, any of the Maker’s outstanding
payment obligations under this Note, and to exercise any and all rights and remedies available to
the Holder under this Note, the System User Agreement, at law or in equity.
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4, Tax Consequences. The Maker acknowledges and agrecs that the Holder has
made no representations or warrantics concerning the tax consequences of the extension of credit
evidenced by this Note, and the Maker hereby covenants and agrees that any interest imputed
with respect to this Note and any and all tax liability resulting therefrom shall be borne and paid
exclusively by the Maker.

5. Perfection of Security Interest. To perfect and maintain the security interest
created in and granted pursuant to this Note, and in order to fully consummate the transaction
contemplated by this Note, the Maker does hereby authorize the Holder 1o file or cause to be
filed, concurrently with the Maker’s execution and delivery of this Note and at any time
thereafter, all financing statements, continuation financing statements, fixture filings, security
agreements, chatiel mortgages, pledges, assignments, endorsements or certificates of title,
applications for title, affidavits, reports, notices, schedules of accounts, letters of authority, and
all other documents that the Holder may rcasonably require, in form satisfactory io the Holder.

6. LIMITED POWER OF ATTORNEY. THE MAKER HEREBY
IRREVOCABLY DESIGNATES. MAKES, CONSTITUTES AND APPOINTS THE HOLDER
{AND ANY OF THE HOLDER'S OFFICERS, EMPLOYEES OR AGENTS DESIGNATED
BY THE HOLDER) AS THE MAKER’S TRUE AND LAWFUL ATTORNEY-IN-FACT, FOR
THE LIMITED PURPOSES SET FORTH HEREIN, AND THE HOLDER, OR THE
HOLDER'’S AGENT, MAY, WITHOUT NOTICE TO THE MAKER AND IN EITHER THE
MAKER'S OR THE HOLDER'S NAME, BUT AT THE COST AND EXPENSE OF THE
MAKER, AT SUCH TIME OR TIMES AS THE HOLDER IN ITS SOLE DISCRETION
DETERMINES: (A) EXERCISE ALL OF THE MAKER’S RIGHTS AND REMEDIES WITH
RESPECT TO THE COLLECTION OF ANY OF ITS ACCOUNTS; (B) TAKE CONTROL, IN
ANY MANNER, OF ANY ITEM OF PAYMENT OR PROCEEDS RELATING TO THE
COLLATERAL,; (C) PREPARE, FILE AND SIGN THE MAKER’'S NAME TO A PROOF OF
CLAIM IN BANKRUPTCY OR SIMILAR DOCUMENT AGAINST A DEBTOR OR TO ANY
NOTICE OF LIEN, ASSIGNMENT OR SATISFACTION OF LIEN OR SIMILAR
DOCUMENT IN CONNECTION WITH ANY OF THE COLLATERAL,; (D) SIGN THE
MAKER’S NAME ON ANY OF THE DOCUMENTS DESCRIBED IN SECTION 3 ABOVE
OR ANY OTHER SIMILAR DOCUMENTS TO BE EXECUTED, RECORDED, OR FILED
IN ORDER TO PERFECT OR CONTINUE THE PERFECTION OF THE HOLDER'S
SECURITY INTEREST IN THE COLLATERAL; (E) SIGN THE MAKER'S NAME ON ANY
INVOICES, BILLS OF LADING, FREIGHT BILLS, CHATTEL PAPER, DOCUMENTS,
INSTRUMENTS OR SIMILAR DOCUMENTS RELATING TO ACCOUNTS, INVENTORY
OR OTHER COLLATERAL, (F) SEND REQUESTS FOR VERIFICATION OF ACCOUNTS;
AND (G) ENDORSE THE MAKER'S NAME ON ANY CHECKS, NOTES, ACCEPTANCES,
MONEY ORDERS, DRAFTS OR OTHER ITEMS OF PAYMENT OR PROCEEDS
RELATING TO ANY COLLATERAL THAT MAY COME INTO THE HOLDER’S
POSSESSION. THE APPOINTMENT OF THE HOLDER AS THE MAKER’S ATTORNEY-
IN-FACT AND EACH AND EVERY ONE OF THE HOLDER'S RIGHTS AND POWERS,
BEING COUPLED WITH AN INTEREST, IS IRREVOCABLE UNTIL ALL OF THE
OBLIGATIONS EVIDENCED BY THIS NOTE HAVE BEEN FULLY REPAID AND
PERFORMED AND THIS AGREEMENT HAS BEEN TERMINATED. ANY POWERS OF
ATTORNEY GRANTED Iiv THIS DOCUMENT ARE NOT REVOCABLE AND ARE NOT
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INTENDED TO BE GOVERNED BY THE PROVISIONS OF SECTION 5601 OF CHAPTER
56 OF TITLE 20 OF THE PENNSYLVANIA CONSOLIDATED STATUTES, AS AMENDED.
SUCH POWERS SHALL BE EXERCISED FOR THE BENEFIT OF THE HOL.DER AND
NOT FOR THE BENEFIT OF THE MAKER.

7. Events of Default. The occurrence, after the date hereof, of one or morz of the
following events shall constitute an event of default hereunder (each, an “Event of Default™):

(a) The Maker shall fail to make, when due, any payment due to the Holder
under this Note, whether on the Maturity Date, as a result of the occurrence of an Event of
Default, or otherwise;

(b) The Maker or any of its agents shall fail to observe or perform any other
covenant or agreement required to be observed or performed by the Maker under this Note, the
System User Agrecement or the Regulations;

{c) The Maker: (i) becomes bankrupt or generally fails to pay its debts as such
debts become due; (ii) is adjudicated insolvent or bankrupt; (ii1) admits in writing its inability to
pay its debts; (iv) suffers a custodian, receiver or trustee appointed for it or substantially all of its
property and if appointed without its consent, such custodian, receiver or trustee is not
discharged within thirty (30) days; (v) makes an assignment for the benefit of creditors; or (vi)
suffers procecdings under any law related io bankruptey, insolvency, liquidation or the
reorganization, readjustment or the release of debtors to be instituted against iz, and if contested
by it, such proceedings are not dismissed or stayed within thirty (30) days; or if proceedings
under any law related to bankruptcy, insolvency, liquidation, or the reorganization, readjustment
or the release of debtors is instituted or commenced by the Maker; or if any order for relief is
entered relating to any of the foregoing proceedings; or if the Maker shall by any act or failure to
act indicatc 1ts consent to, approval of or acquiescence in any of the foregoing.

8. Transfer: Successors and Assigns. The terms and conditions of this Note shall
inure to the benefit of and be binding upon the respective successors, trustees, and assigns of the
parties. Notwithstanding the foregoing, the Maker may not assign, pledge, or otherwise transfer
this Note without the prior writien consent of the Holder. The Maker hereby acknowledges and
agrees that the Holder has the absolute and unfettered right, in 1ts sole discretion and without
notice 1o, or consent of, the Maker, to assign any or all of its rights provided for in this Note, the
System User Agreement, the Regulations, at law or in equity. including specifically and without
limitation, the nght to enforce this Note, the System User Agrecment, or the Regulations and the
night to repossess the Collateral and to designate a replacement End-User, to one or more
assignees, all of which shall be entitled to all of the benefits set forth in Section 3 of this Note,
the same as if such assignee were the secured party hereunder.

9. Govemning Law: Jurisdiction. This Note and the respective rights and obligations
of the parties shall be governed by and determined in accordance with the laws of the
Commonwealth of Pennsylvania, without giving effect to its conflicts of law principles or rules.
Each party hereby irrevocably consents to the exclusive jurisdiction of the state courts of the
Commonwealth of Pennsylvania and irrevocably agrees that all actions or proceedings relating to
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this Note shall be litigated 1n such courts. Each party waives anv objection which it may have
based on lack of personal junsdiction, improper venue or forum non conveniens to the corduct
of any proceeding in any such court and waives personal service of any and all process upon
them.

10. Notices. Any notice required or permitted by this Note shall be in writing and
shall be sent by First Class mail, postage prepaid, to the appropriate addresses set forth below:

If 10 the Maker: City of Rcading
815 Washington Street
Reading, PA 19601
Att.:Managing Director

If 10 the Holder: Berks County Department of Emergency Services
2561 Bernville Road
Reading, PA 19605
Aun: Brian A. Gottschall, Director of Emergency
Services

With a Copy to: The County of Berks, Pennsylvania
Attn: Solicitor
633 Court Strect
Reading, PA 19601

11. No Warranty: Release. The Holder makes no warranty of any kind or rature
whatsoever, express or implied, with respect to the Collateral or the Public Safety System
including, without limitation, any representation or warranty of scrvice, performance, or fitness
for a particular purpose. The Maker acknowledges and agrees that the Holder i$ not the
manufacturer, vendor, seller or distnioutor of the Collateral, and that the Maker shall not look to
the Holder for any warranty or guaranty of any kind or nature whatsoever. As a material
inducement to the Holder to provide the purchase money financing to the Maker evidenced by
this Note, the Maker completely, irrevocably and unconditionally releases and discharges the
Holder of and from any and all manner of actions, causes of action, suits, rights, claims,
liabilities and demands, whatsoever, in law or in equity, known or unknown, which the Maker
now or ever has, or which the Maker’s agents, assigns or constituents now or ever have, against
the Holder or its agents, employees and assigns by reason of or relating in any manner to the
Public Safety System or the Collateral, or its design, installation, operation, or maintenance.

12. Owner. The Maker hereby designates, as “Owner” of the Collateral for purposes
of the responsibility to maintain the Collateral, and to exercise all nghts with respect to
manufacturers’ warranties with respect to the Collateral, and perfection of the rights of the
secured party under Section 3 hereof, the entity listed on “Exhibit “C" attached hereto and
incorporated herein by this reference.




13.  Amendments and Waivers. No modification or waiver of any provision of this
Note or consent or departure therefrom shall be effective unless in a writing and signed by the
Maker and the Holder.

14.  Counterparts. This Note may be executed in multiple counterparts, cach of which
shall constitute an original but all of which together shall constitute only one Note.

[signature page follows]




IN WITNESS WHEREOQVF, and intending to be legally bound hereby, the Maker has
hereunto affixed his hand and seal on the date first abovewritten.

(\{ 8 “\w\ﬁh %\% 'e\/ |
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Exhibit “A”

List of End User Radio Hardware and
Accessory Hardware Comprising the Collateral




Exhibit "A"
List of End User Radio Hardware and Accessory Hardware Comprising the Collateral
Reading Fire/EMS Non-AFG

Description Qyantit
RADIQS/MAIN BATTERIES

APX 4900 S:=gle Bang Fortable D3 - Sngle Say AC Chager. wilh 230 mAn ™
\ntingca'ty Safe Battery -
APX 6070 Single Band Poriab'e 03 - Sing.e Bay AC Charge’, win baRery: e}
APX 7300 Dual Banc Potable D1 Cual (Mod 1.5} - Sing.¢ Bay AC Cha-ge’, with "
batery ~

and second band-

Radip Numbar tc

APX T09G Dua. Band Ponadie (14og 3.5 - Dual DY) - Singie Bay AC Crargir, win i_ - Reference
taltery L Custor Work

and secend bang: Balow
AFX 4550 Singio Bang Mcti ¢ - 2ash mount D1 - Systen Ready, 3asc 02 Corlo 0 1
read. Falm Microznene, interna Szeaker
APX 4500 S:nGie Bang Mot: ¢ - ramote mout O - Sysiem Reacy. Basic 32 3 2
Cont:¢l Hega, Fair Mergsnsne Iniermal Speake!
APX 4500 Sing.e Band Mob-le - dash mmoun: D2 - System Reazy. Sas ¢ 02 Conlrol 5 3
Heac, Paim M crockere. Intema & Externa' Sceaker
APX 450G Sing's Band Koo.ls - remdle mount DZ - System Ready, Basc 02 c 2

Conirol Heac Pa‘m M croghcne. Intemal & Ex'ena. Soeaes

APX 65300 Sing e Band Mozile - dash mount - 03 - Sysiem Ready, 05 Contol 5
Head Water Res sianl Micrconete, Extema' Sceaxer

APX §50C Sing.e Band Mchile - runk moyn: - D2 - Sysiem Ready, 05 Contecl - g
Fead, Wale- Resistant Microohore Externa! Sogaker

APX 1550 Dual Batd Moole - dash mzuat - D3 - System Reacy, 05 Conloo Head.

3 7
Waler Ressiant Mucropnore, Txlernal Spea<er. 25w Conventosal in band
APX 7500 Cua' Basd Keoie - 1y moont - D2 - Sysien Reacy, 35 Lonrcl Heac, ¢ 8
Water FResistant Mcrophone. Externa. Speaker, 50W Czaventicna n band
APNAAECO Control Sinlon (Mcrie :n a T-ay) - Sysie™ Healy, Tray w/ Spesser, ' g

Deskiop Mic. 12IV Power Supp’y. Antenra ard Mount
APXFLC0 Cortesl Stauon 'Acti'e n a Tray) - Systen Ready, Tray w!' Sgeacer, o 10
Deskiog M.c_ 120V Power Sunp’y. Antenna and Mgunl

APXTEG) Control Staten (Gual Band Mobile ' a Tray) - Sysiem Reacy, Tray wi

o .
Speaker, Desktep Mic. 20V Power Suggly, Antennas anc Meun's n band 1.
APXTSCO Corscletta (Singie Barc) - Syster Ready, AC Fowered, Deskion 0 12
KMicropazne, Yag: Antenna and Mount

APXTEC) ConsGlelie iDual Band) - Sysiem Reacy, AC Poweréd, Des<iop 2 13
LMicragasne, Yag Antenra and Mount a tanc

Coce Plug Tempiale Managemert f El
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. Exhibit "A"
List of End User Radio Hardware and Accessory Hardware Comprising the Collateral

Reading Fire/EMS Non-AFG
PORTABLE OPTIONS AND ACCESSORIES

Programiming Lag

Exlenc Warranty Bayone Year 4 (each acdiional year) 444

5

Erncryplion {(AES} with 3 Day Key Relenln
Enztle B.uatooth (APX E0OC only) - QABCSS3
Enabig Blueocth (APX 700G oniy) - Q401729 & QANG583

WAPRES Remote Speaker Wrorophone with vo e switch (nighfiow). ora~ge
oullon 3nd p1e g-pgrammable button. Windoeriing. Ruggedized-PMINA0ES

o | o

HAPRES Remole Spcaker M.crophone with 3.5mm audio jac« on 1 haae of the
microphene, £range tulton. Noise-Cancelng. - BASIC UNIT iPS&*-PMINAG62

MPRES Remoic Speaker M crephone witn, ugged, susmersidle aud:o jack, rad o
vorume cortrol. 2 orogrammadle buticns ard grange butten. Wiadport.ag anc 0
Ruzaed’ -HMN4161

IMPRES D.sziay Rernole Speake- Microphione wiih gudio jack, "ad-o volumne
CCriro., 2 pregfammatie bullons Bnd Grange culios. Wacdpsmeg and Roggac® -
HiNg1D3

€3

IMPRES Display Rerale Speaker M.crephone wilt au2.0 [atk. channe: selecler,
radic vo'yme conlrel. 2 preJ ammable sutians ad 0ra13¢ botan. W.adzort.ag It13
a1c Rugged® -H\WN3 104 - RECOMMENDED FOR USE WITH APX 2500

Bluetccls Modu'e, KFP, *2° CABLE-NTN257¢ a
Repacement Earpece for Above W/ 2" CABLE.NTN2872
g uetecth Modu.e, NFP.9.£6° CABLE-NTHN257) 0
Ren.acement Ea-p-ece for Abcve VWG 5 CABLE-NTN2575

<

Headse: - Boom Mic Temp.# Transcuca-PMUNS I01A

[all =]

Headsel - Boom oss Tample Transgacer - RMNS 164
Headse - Lightweight RMN5(58

reagsel - Heavy Cuty Neise Reducng PMLNS27S 0
CARRY CASE SHOULGER STRAF - NTN5243A (For use wf al leainer cases wi
“D* rrgs)

APXL00] Leatnar Casry Case 2,75 1n¢h mela. SWIVEL %ell 1200 w! ™D" Rings -
PHMLNEURZA (For use wi 2300 & 2800 tattenes)

APX3000 Leather Cary Case 3inch F:XED bell ioop - PMLNS553A [For usa w/
2906 & 2150 YA tatenes)

APXS00G Leather Carry Case 2.75 :inck mela! SWIVEL belt copw' "D” R 7gs -
PRALNSE57A (Fo* L 50 w/ 2000 & 2150 MAH baltencs?

AFXB20C Leather Ca‘sy Case 3.nch FIXED 2t ccp - PMLNSEEOA (For use w/
4100 & L2800 MAH hattenes!

AFXEC0OY Leathis- Carry Case 2 75 inch mretal $WIVEL sel locp wi "D Rings -
PMLNEESIA (For use w/ 41CC & 4200 MAK battenes)

XE APXSCO0 Leatner Cary Case 2 inch FIXED belt.oop - PMLNSSTEA (For sse
wi 2800 & 2780 MAH catieres)

XE APXEHIC Leatrer Catry Case 2.75 nen metai SWIVEL beillogd wi U7 Rngs -
PMLNEBTEA (For use w/ 2600 & 2150 MAH oatiares)

XE APX6{GO Leatrer Carry Case 3 ncn FIXED Get oo - FMUINSET3A (For use
wi 4100 & 4200 MAK bater es)

XE APXEICO Laather Carry Case 2 75 .nch metal SWIVEL seltizop w/ 0™ Rings -
FMLNS877A {For vsa w/ 4100 & 2200 MAN battenes)

APX 7350 Leather Cary Case 3in¢y FIXED ae.tioop - PMLNA3252 (For use wi
2350 & 2800 MAY patteres)

APX 7CCC Leather Carry Case 2.75 inch melal SWVE. celt!ccp D-rrgs -
FRILM5324 (For use wi 2300 & 2300 MAH battemes)

APXTC00 Leather Cary Case 3 nch matal FIXED de.t '0op - FMLNS326A {For
use w/ 4120 & 42C0 batiencs)

APXTC00 Leainer Carry Case 2 75 inch meta! SWIVEL Bell icop wi "D™ R.mgs -
PMLNED27 (For use wi 4160 & 4200 battenes!

XE APX TCCO Leather Carry Case 3 'nch FIXED beh 'cop - NNTNG 112 (For use
wf 2300 & 20C0 MAH batteres)

XE APX 70C0 Leanar Ca'ry Case £.75 inch metar SW VEL seftlocp. D-nngs -
NNTNB11Y (For use w/ 2300 4 2500 MAH Conenes!

XE APXTOH Leatrer Camy Case 3 rncn FAXER =efticep - WNTN3114 (For use w/
4100 & 4200 taltees)

XE APXTIC0 Léatrer Carry Case 2.75 inch metal SWIVEL bt lcop wi 07 Fungs -
NNTNE! 13 (For use w/ 4100 & 4200 battenes)

APXT0L0 Dual Display Portac e (Model 3 5 only) Leather Flip Ca‘ry Case 2.75
~ch metar SWIVEL oe:t.cop w/ *D° Rngs - PMLNSESC (Far use wf 2300 & 2950 ¢
MAH atteres)
Delta-T Submersicil ty {APX7C00) [

(2]

I

)

3

)
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Exhibit "A"
List of End User Radio Hardware and Accessory Hardware Comprising the Collateral

Reading Fire/EMS Non-AFG
PORTABLE RADIO CHARGING & BATTERIES

APX 4000

SPARE Battery - 2309 mAR - PMNRNAL24AR 0
SPARE Batery - 2300 mAR Ininnsicaliy Sale - WNTRNB129AR 148
SPARE Cnarger - ragid charger (AC - Single Say) - WRLN4232 c
DL Vehular charger (8'1g.e Day) - NKTN7616- Seif- aslall o]
JC Veh:icu'ar zharger {singie bay) - NNTN7616- Installed 63
129 V Mui-uniygang bank chargesfattery cond.Lererispumizer (B day) - witholt "
c-sslays WPLNA212

120 V Muli-ua/gang bank charjesbaltery cont Loaerispamzer wih cisp ays (6 c
bay} - WPLN4219

APX 6000 & 7000

SPARE Battey - 2300 mAR intns cally Safe - NNTNECST c
SPARE Batery - 250G mAh - KNTN7038 o
Barey UPGRADE - 4100 mAn Intnnscaly Sale - NNTNT033 c
Satiey UPGRADE - 4207 mAn - NNTN7032 2
XE Upgrade APX 6303 to Xt-e™e Savronment Mcoe 0
XE Uzgrade APX 7000 te Xireme E~vironmen: Model (cny avail 01 mocel 78] c
SPARE Charger » rap-d chargar (A - Single Bay) - WRLAT)8D 0
Rapic crarger (AC - Dual Bay) - NNTNT586 c
DC Vehicular crager (5.79 e 08y) - NNTN7524 - Sgli-insiall It}
OC Venicu ar charger (sirgle Say) - NNTNT7E24 - Insiziled 0
120 V AliltsuniVgang bark charger'baltery cémdibignericpl m ze (8 bay) - No C
£ 503y NNTNTQES

120V Mult-unit'gang tars chargerbaiiery condinoneost mozer with cuglays (6 5

bavl- NNTN7073

MOBILE RADIO AGCESSORIES

Programing o
Extenc Wararty Beycnd Year 4 (each addiicna yea) - May duy up 12 §
acciicnal vears 2t this pree

Dua Conlrol Head ng 17" Cade and J5 Feac Imust aiso acc a lalk.ng ane G
LAteN A0 AT0aNcs T eaCh 0CAlON, Intludes Nstalahoa (Instal=5158 23
Crua Control Head Cabe - Upgrade nc 17710 507

External Sceake: - Siancard (13IW) - HENGD22
Exlerna Speaxer - Water Resisianrt {15W) - HSN4C40

Do |0

&

Paim Mitreonane - S1andacd - HMNIC90

a'm Micophere - Waler Resigtact - HMN 1089 o
Upg-ace Cual Sanc Remcle Mount tc H gh Power Tranceve: " 00W) INCT AVAIL
for moizrocyses)

hancselwitt Acmored Ceb'e - HKNI(GI8

¥}

39 Conltcd Mead wi sien ant ghling corirc) pat4ace 0

2

€3 Contro! Heao

Siren and .ignt gt only (stanc-alore manual cperat on;

Eacryshon (AES) wath 3 Day Key Releniicn

Mglorcycle mounting kit (Griv w/ 7500 Truni Mcunt}

Anlgnna System [Spererdcanional)

Antenia Systers 1stall (When Bougt w.lh Radio)

Upgrade Arsierna Mount To Trick Meunt

wlalojolo]lalo

Other- Remova! Cash Mount

Otrer - Removal Trunk d/cunt 45

Adc.onal In Band Vehicsar Redeaters, wclecesnsia ! ang amena 1]

C:gs5-band Vehicular Repeater - includes install agng anlesra c
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Exhibit "A"
List of End User Radio Hardware and Accessory Hardware Comprising the Collateral

Reading Fire/EMS Non-AFG

ASE RADIQ ACCESSQRIES

Prog-ammiag o]
Exlend Warranty Beyond Year 4 |eacn ajdiicna! year) 9
Engryption (AES) with 3 Cay Key Retenion 0
Desktcp M crophone Spare - RMNSCT0 G
Conscele IP Desksel {is! Q 2013 Availaoily) - Bought @t Budgetary Prorg 0
Consolette (P Galeway (15! Q 2013 Avalaaiily) - Bought al Bucge'aty Pricing [
RLKN3424/RX ONLY EARP.ECE WITRANSLUCENT TUBE 5
RLN3686/SURVEILLANCE LOW NQISE XIT (Earpiece 0y) 19
6700325400 0 px cf arips
Custem Pat #/Cesgghsn | Q
Tigg to Radic
BRIEF DESC OF ANY CUSTOM WORK TQ BE PERFQRMED Above
1
2
2
4
5
)
7
8
g
i0
11
i2
13
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Exhibit “B”

End-User
End-User: Reading Fire Department
Full legzl name and address: 815 Washington Street

Reading, PA 19601
Attn.: Fire Chief




Exhibit ““C”

Ownership

The Maker hereby designates, as “Owner” of the Collateral for purposes of the responsibility to
maintain the Collatera), and to exercise all rights with respect to manufacturer’s warranties with
respect to the Collateral, and perfection of the nghts of the secured party under Section 3 of this
Note, the following entity listed below:

Owner: City of Reading

Full legal name and address: c/o Reading Fire/EMS
815 Washington Street
Reading, PA 19604
Attn.: Managing Director

In addition, this designation scrves to represent 1o the Holder, Motorola Solutions, Inc., and their
respective agents, that the Owner has all rights necessary to order repairs 10, 2nd to manage the
Collateral at the Owner’s expense.

Further, the Maker understands that, in cases where there are other interested parties (Makers)
funding the repayment of this same Collateral, atl Makers must designate the same Owner.




vAwh

PROMISSORY NOTE AND SECURITY AGREEMENT

Principal Amount: $28,921.70 Effective Date: December 24, 2012

FOR VALUE RECEIVED, the “Maker” (meaning, cach entity executing this Promissory
Note and Security Agrecment (this “Note”)) promises to pay to the order of THE COUNTY OF
BERKS, PENNSYLVANIA, a Pennsylvania political subdivision (the “Holder”), the principal
sum of twenty eight thousand nine hundred twenty one and 70/100 Dollars ($28,921.70) without
interest. The amounts owed under this Note are secured by the Maker’s right, title and interest in
and to all tangible and intangible property of the Maker, whether now owned or hereafter
acquired, comprising the end user radio hardware and accessory hardware purchased by the
Holder for the benefit of the Maker (from Motorola Solutions, Inc. or any related or affiliate
entity) with the proceeds of this Note and described with specificity on Exhibit “A” attached
hereto and incorporated herein by this reference thereto, for the Maker's participation in and use
of the Holder’s county-wide public safety radio system (the “Public Safety System™). This Note
15 subject to the following additional terms and coaditions set forth below:

1. Maturity. Subject to the provisions set forth in Sections 2 and 6 hereof and unless
otherwise agreed by the Maker and the Holder in writing, this Note will auiomatically mature

and be due and payable in full on June 1, 2019 (the “Maturity Date™).

2. Pavment: Prepavment.

(a) Pavments of Principal.

(1) Principal shall be repaid in seven (7) annual principal payments in
the amount of four thousand one hundred thirty one and 67/100 Dollars each as follows: the first
(1" payment shall be made on June 1, 2013, annual payments number two (2) through six (6)
shall be made on the same day of the next consecutive five (5) years, and a final, seventh (7")
annua) pavment shall be made on the Marunty Date 1n an amount equal to the entire unpaid
principal balance of this Note, together with all amounts payable in connection herewith. No
delay in the implementation or activation of the Public Safety System shall cxcuse or postpone
any scheduled payment under this Note.

(i) Notwithstanding any provision of this Section 2 to the contrary, the
entire unpaid principal balance of this Note, amounts payable in connection herewith, shall
become immediatcly due and payable in full upon the occurrence of an “Event of Default” (as
defined in Section 7 hereof).

(iii)  All payments under this Note shall be made in lawful money of the

United States of America at such place as the Holder may from time to time designate in writing
to the Maker.
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(b) Prepayment. All outstanding principal under this Note may be prepaid to
the Holder at any time by the Maker without premjum or penalty.

3. Grant of Security Interest: Representations: Covenants.

(a) As collateral security for the prompt and complete payment and
performaice of all of the Maker's obligations and liabilitics to the Holder under this Note, the
Maker hereby grants to the Holder a continuing general lien on and purchase money security
interest in all of the Maker’s right, title and interest in and to all tangible and intangible property
of the Maker comprising the end user radio hardware and accessory hardware purchased by the
Holder for the benefit of the Maker with the proceeds of this Note and set forth on Exhibit ©A”
attached hereto to facilitate the Maker’s participation in and use of the Public Safety System,
whether now owned or hereafter acquired {collectively, the “Collateral”) including, but not
limited to, the Maker’s interest now and in the future in and to all existing and future records,
certificates, licenses and documents which pertain in any way to any of the Collateral, and ali
proceeds and products of the Collateral, and all accessions thereto.

{b) The Maker represents and warrants that the security interest granied to the
Holder under this Note, when properly perfected, shall (i) constitute at ali times a valid purchase
money security interest vested in the Holder in all of the Collateral and (ii) at no time become
subordinate or junior to any other security interest, lien, encumbrance or claim.

(c) The Maker covenants and agrees that the end-user of the Collateral (the
“End-User”) shall execute deliver to the Holder, a Systemn User Agreement (the “System User
Agreement”) pertaining to the use of the Collateral, pursuant to which the End-User shall
covenant and agree, among other things, (i) to observe and perform all obligations imposed on
the End-User with respect to the use of the Collateral in accerdance with all regulatons and
procedures promulgated by the Holder with respect to the Collateral and the Public Safety
System (collectively, the “Regulations”), and (ii) that the Collateral shall be made active on the
Public Safety System and shall at all times be and remain active on the Public Safety System.
The Maker further covenants and agrees that any Collateral deactivated or disposed of during the
term of this Note shall be delivered exclusively to the Holder for disposal, and that none of the
Collateral shall be transferred, conveyed, sold, traded, exchanged, or otherwise disposed of
during the term of this Note without the direction or prior written consent of the Holder, which
consent may be granted or withheld for any reason or no reason whatsoever. If the End-User is
an entity other than the Maker, the End-User shall be identified on Exhibit ““B” attached hereto
and incorporated hercin by this reference. In the event of any failure of the Maker or the End-
User (if other than the Maker) or any of their respective agents, as applicable, to observe and
perform all of jts obligations under this Note and the System User Agreement and the
Regulations, the Holder shall be entitled to deactivate and repossess the Collateral without notice
to the Maker or the End-User, and without extinguishing or reducing in any manner or to any
extent, the Maker's obligations, including, without limitation, any of the Maker’s outstanding
payment obligations under this Note, and to exercise any and all rights and remedies available to
the Holder under this Note, the System User Agreement, at law or in cquity.




4, Tax Consequences. The Maker acknowledges and agrees that the Holder has
made no representations or warranties conceming the tax consequences of the extension of credit
evidenced by this Note, and the Maker hereby covenanis and agrces that any interest imputed
with respect to this Note and any and all tax liability resulting therefrom shall be borne and paid
exclusively by the Maker.

5. Perfection of Security Inierest. To perfect and maintain the security interest
created in and granted pursuant to this Note, and in order to fully consummate the transaction
contemplatcd by this Note, the Maker does hereby authorize the Holder to file or cause to be
filed, concurrently with the Maker's execution and delivery of this Note and at any time
thereafier, all financing statements, continuation financing statements, fixture filings, security
agrcements, chaitel mortgages, pledges, assignments, endorsements or certificates of title,
applications for title, affidavits, reports, notices, schedules of accounts, letters of authority, and
all other documents that the Holder may reasonably require, in form satisfactory to the Holder.

6. LIMITED POWER OF ATTORNEY. THE MAKER HEREBY
IRREVOCABLY DESIGNATES, MAKES, CONSTITUTES AND APPOINTS THE HOLDER
{AND ANY OF THE HOLDER'S OFFICERS, EMPLOYEES OR AGENTS DESIGNATED
BY THE HOLDER) AS THE MAKER'’S TRUE AND LAWFUL ATTORNEY-IN-FACT, FOR
THE LIMITED PURPOSES SET FORTH HEREIN, AND THE HOLDER, OR THE
HOLDER’S AGENT, MAY, WITHOUT NOTICE TO THE MAKER AND IN EITHER THE
MAKER’S OR THE HOLDER'S NAME, BUT AT THE COST AND EXPENSE OF THE
MAKER, AT SUCH TIME OR TIMES AS THE HOLDER IN ITS SOLE DISCRETION
DETERMINES: (A) EXERCISE ALL OF THE MAKER'’S RIGHTS AND REMEDIES WITH
RESPECT TO THE COLLECTION OF ANY OF ITS ACCOUNTS; (B) TAKE CONTROL, IN
ANY MANNER, OF ANY ITEM OF PAYMENT OR PROCEEDS RELATING TO THE
COLLATERAL; (C) PREPARE, FILE AND SIGN THE MAKER’S NAME TO A PROOF OF
CLAIM IN BANKRUPTCY OR SIMILAR DOCUMENT AGAINST A DEBTOR OR TO ANY
NOTICE OF LIEN, ASSIGNMENT OR SATISFACTION OF LIEN OR SIMILAR
DOCUMENT IN CONNECTION WITH ANY OF THE COLLATERAL,; (D) SIGN THE
MAKER'S NAME ON ANY QF THE DOCUMENTS DESCRIBED IN SECTION 5 ABOVE
OR ANY OTHER SIMILAR DOCUMENTS TO BE EXECUTED, RECORDED, OR FILED
IN ORDER TO PERFECT OR CONTENUE THE PERFECTION OF THE HOLDER'S
SECURITY INTEREST IN THE COLLATERAL,; (E) SIGN THE MAKER’S NAME ON ANY
INVOICES, BILLS OF LADING, FREIGHT BILLS, CHATTEL PAPER, DOCUMENTS,
INSTRUMENTS OR SIMILAR DOCUMENTS RELATING TO ACCOUNTS, INVENTORY
OR OTHER COLLATERAL, (F) SEND REQUESTS FOR VERIFICATION OF ACCOUNTS;
AND (G) ENDORSE THE MAKER’S NAME ON ANY CHECKS, NOTES, ACCEPTANCES,
MONEY ORDERS, DRAFTS OR OTHER ITEMS OF PAYMENT OR PROCEEDS
RELATING TO ANY COLLATERAL THAT MAY COME WNTO THE HOLDER'S
POSSESSION. THE APPOINTMENT OF THE HOLDER AS THE MAKER'S ATTORNEY-
IN-FACT AND EACH AND EVERY ONE OF THE HOLDER'S RIGHTS AND POWERS,
BEING COUPLED WITH AN INTEREST, IS IRREVOCABLE UNTIL ALL OF THE
OBLIGATIONS EVIDENCED BY THIS NOTE HAVE BEEN FULLY REPAID AND
PERFORMED AND THIS AGREEMENT HAS BEEN TERMINATED. ANY POWERS OF
ATTORNEY GRANTED IN THIS DOCUMENT ARE NOT REVOCABLE AND ARE NOT




INTENDED TO BE GOVERNED BY THE PROVISIONS OF SECTION 5601 OF CHAPTER
56 OF TITLE 20 OF THE PENNSYLVANIA CONSOLIDATED STATUTES, AS AMENDED.
SUCH POWERS SHALL BE EXERCISED FOR THE BENEFIT OF THE HOLDER AND
NOT FOR THE BENEFIT OF THE MAKER.

7. Events of Defavlt. The occurrence, after the date hereof, of one or more of the
following events shall constitute an event of default hereunder (each, an “Event of Default™).

(a) The Maker shall fail to make, when due, any payment due to the Holder
under this Note, whether on the Maturity Date, as a result of the occurrence of an Event of
Default, or otherwise,

(b) The Maker or any of its agents shall fail to observe or perform any other
covenant or agreement required to be observed or performed by the Maker under this Note, the
System User Agreement or the Regulations;

(¢)  The Maker: (i) becomes bankrupt or generally fatls to pay i1s debts as such
cebts become due; (3i) is adjudicated insolvent or bankrupt; (1i1) admits in writing its inability to
pay its debts; (1v) suffers a custodian, receiver or trustee appointed for it or substantially all of its
property and if appointed without its consent, such custodian, receiver or trustce is not
discharged within thirty (30) davs; (v) makes an assignment for the benefit of creditors; or (vi)
suffers proceedings under any law related to bankruptcy, insolvency, liquidation or the
reorganization, readjustiment or the release of debtors to be instituted against it, and if contested
by it. such proceedings are not dismissed or stayed within thirty (30) days; or if proceedings
under any law related to bankruptcy, insolvency, liquidation, or the reorganization, readjustment
or the release of debtors is instituted or commenced by the Maker; or if any order for relief is
entered relating to any of the foregoing proceedings; or if the Maker shall by any act or failure 10
act indicate its consent to, approval of or acquiescence in any of the foregoing.

8. Iransfer: Successors and Assigns. The terms and conditions of this Noze shall
tnure to the benefit of and be binding upon the respective successors, trustees, and assigns of the
parties. Notwithstanding the foregoing, the Maker may not assign, pledge, or otherwise transfer
this Note without the prior written consent of the Holder. The Maker hereby acknowledges and
agrees that the Holder has the absolute and unfettered right, in its sole discretion and without
notice to, or consent of, the Maker. to assign any or all of its rights provided for in this Note, the
System User Agreement, the Regulations, at law or in cquity, including specifically and without
limitation, the right to enforce this Note, the Svstem User Agreement, or the Regulations and the
right to reposscss the Collateral and to designate a replacement End-User, to one or mote
assignees, all of which shall be ¢ntitled to all of the benefits set forth in Section 3 of this Note,
the same as if such assignee were the secured party hereunder,

9. Governing Law: Junsdiction. This Note and the respective rights and obligations
of the parties shall be governed by and determined in accordance with the laws of the
Commonwealth of Pennsylvania, without giving effect to its conflicts of law principles or rulcs.
Each party hereby irrevocably consents to the exclusive jurisdiction of the state courts of the
Commonwealth of Pennsylvania and irrevocably agrees that all actions or proceedings relating 1o
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this Note shall be litigated in such courts. Each party waives any objection which it may have
based on lack of personal jurisdiction, improper venue or forum non conveniens to the conduct
of any proceeding in any such court and waives personal service of any and all process upon
them.

10.  Notices. Any notice required or permitted by this Note shall be in writing and
shall be sent by First Class mail, postage prepaid, to the appropriate addresscs set forth below:

If to the Maker: City of Reading
815 Washingion Street
Reading, PA 19601
Att.:Managing Director

If to the Holder: Berks County Department of Emergency Services
2561 Bemville Road
Reading, PA 19605
Aun: Brian A. Goitschall, Director of Emergency
Services

With a Copy to: The County of Berks, Pennsylvania
Attn: Solicitor
633 Court Street
Reading, PA 19601

11.  No Warranty: Releasc. The Holder makes no warranty of any kind or nature
whatsoever, express or implied, with respect o the Collateral or the Public Safety System
tncluding, without limitation, any representation or warranty of service, performance, or fitness
for a particular purpose. The Maker acknowledges and agrees that the Holder is not the
manufacturer, vendor, seller or distributor of the Collateral, and that the Maker shall not look to
the Holder for any warranty or guaranty of any kind or nature whatsoever. As a rnaterial
inducement to the Holder to provide the purchase money financing to the Maker evidenced by
this Note, the Maker completely, irrevocably and unconditionally releases and discharges the
Holder of and from any and all manner of actions, causcs of action, suits, rights, claims.
liabilities and demands, whatsoever, in law or in equity, knowr. or unknown, which the Maker
now or ever has, or which the Maker's agents, assigns or constituents now or ever have, against
the Holder or its agents, employees and assigns by reason of or relating in any manner to the
Public Safety System or the Collateral, or its design, installation, operation, or maintenance.

12. Owner. The Maker hereby designates, as “Owner” of the Collateral for purposes
of the responsibility 10 maintain the Collateral, and to exercise all rights with respect to
manufacturers’ warranties with respect to the Collateral, and perfection of the rights of the
secured party under Section 3 hereof, the entity listed on “Exhibit “/C” attached hereto and
incorporated herein by this reference.




13. Amendments and Waivers. No modification or waiver of any provision of this
Note or consent or departure therefrom shall be effective unless in a writing and signed by the
Maker and the Holder.

14.  Counterpants. This Note may be executed in multiple counterparts, each of which
shall constitute an original but all of which together shall constitute only one Note.

[signature page follows]




IN WITNESS WHEREOF, and intending to be legally bound hercby, the Maker has
hercunto affixed his hand and seal on the date first above writien.

“MAKER"

By: J&Mﬂm

Name: _E# #2. M LLETR
Title: _EXETCUTI/E~ DIRECTOR
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Exhibit "A"
List of End User Radio Hardware and Accessory Hardware Comprising the Collateral

Reading Area Water Authority

Bescription n%i
RADIQSIMAIN BATTERIES

APX 4000 Sing'e Band Portab'e D3 - Sing e Bay AC Charge:. wits 2300 mAn -
Ini~nsica'y Safe Battery
APX 60GO S ngle Ban< Poriadle D3 - S:ngle Bay AC Cha-ger, wilh battery” G
APX 7040 Duaal Ban¢ Porane O Dua’ (Mo 1 & - Single Bay AC Charger. win .

)
ballery

and second band:
Radio Number to
APX TO0O Sua Bang Ponadie (Mo 3 5- Qual B3} - Singie Bay AT Charger. wih o Reterence
oatlery Custom Work
anc seccnd bang: Below

APX 4500 Single BanG Mobile - cash mouat D1 - Syslem Reacy, Bas«c 02 Centrol R
Head, Palm M crogacne Inlema’ Soeaker =
APX 4500 Single Sand Mobr'e - remote mount D1 - System Ready Bas:c 02 ¢ .
Ccntrgl Head_ Palm Microchone. Inter~al Sceaser
APX 4200 Singla Band Mobile - dash maunt J2 - System Reazty, Basw {2 Coavel 0 3
Head. Pelm Mcragnone. Inlema” & External Spearer
APX 4550 Sing'e Band Mobike - remote mount 02 - Syster: Ready, Bas.c 02 ¢ a4
Centrel Head, Paim Microghore Internal & External Sceake’
APX 6500 Single Band Mobile - dask maunt - D3 - System Reacy. G5 Centrsi o 3
Head. Water Resstant Miccoohone Extena’ Speaker
APX 6500 Sing'e 3and Mob:e - trun« mount - B3 - System Readv. 05 Control G 5
Heac. Water Resistant Microohcng. Exlersa! Sceaker
APX 734G Doal Bang Modite - cash mount - D3 - Sysien Reacdy, 05 Contrgl Head. - 7
Water Res.stant Microphane, Extena! Speakar, S0W Convent o~ai i, da~c b
APX 7500 Dual Bang Mctie - ingrx mocnit - D3 - Systen Ready, 05 Coni-cl Head. o g
Water Resistart M'crepnone, Extemal Speaker, 5CW Cenventicnal in Sanc:
APY4E00 Cortel Stawon (Modie 0 a Tray) - Syslem Reany, T-ay wi Spomakes, 0 o
Deskioo Mic 120V Sawa- Sueply, Antenna ang Maunt -
APXES0G Conral Staticrs {Mz2b e 1t 3 Tray;} - Sys'em Ready, Tray w/ Speaxa’, . 10
Tas«lgp Mic_ 120V Powear Supcily. Atteana ard Mount -
APX7500 Convol Siauch (Toa’ Band Mehie  a Tray) - Sysie Reacy, Tray wi o 11
Szeaxer, Desikicp Mic, 120V Fowe* Supdly, Anleqnas ard Mounis in tane -
APXT7500 Consolette {Single Bangj - System Ready, AC Fowered. Des<log
Micreprene, Yag Antenna and Mcunt. Chcice of Front Panel, Inzludes (1) IP 0 12
Harcset
APX7500 Consolette {Dual Eand) - Sysiem Ready, AC Fowered, Deskizp
Microprone, Yag: Antenra and Mcunt, Cacica of Front Fanel, Inc.odes (1) P b i3
Harcse:
Ccde FLg Temp'ate Maragement [ :f
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Exhibit "A"
List of End User Radio Hardware and Accessory Hardware Comprising the Collateral

Reading Area Water Authority
PORTABLE OPTIONS AND ACCESSORIES

Programming 15
tend Wearranty Beyond Year & {gach adaticnal yea) 45
Ercrypton (AES) w.th 3 Day Key Retesion 2
Enab'e Bluetecth {APX 6000 criy) - QANDEED G
Enable Slaetooth [APX 7000 only’ - QA1 729 & QADDSE2 b
IMPRES Remcle Speaker Mcrophone with v6 ume swich (fughiiow), aracge 0
bulton anc oo arogrammab ¢ butan. Winepot 1. Rujaegze”-PhAN4GCES
IMPRES Remote Speaker Microptone with 3 5mim acel¢ jack on the heac cf the o

MiCrophone. orange bution. Noise-Cance ing. - BASIC UNIT IPS4°-P*AMNADE2

IMPRES Remcte Spcaker Microphone wih n.ggec, sudmersis e aud'c jack, rodio
voiume contol, 2 pregravmizble tutlons ord orange tultdn. Wingoonirg and 0
Rucged™ -HMN4I01

IMPRES D:splay Remote Speaker Mitroghone wiin auc:o [ack. (1adiy vaiume
OO, 2 Drogrammable Tuticns and orange bultcn Wingperng and Rugged® .- 0
HMN&10Z

IMPRES [Dispiay Remole Speaker M ercphone with audho jack, chanee: se eclor,
radio velurre con'al, 2 pregrammanle bulions and prange sullyn. Windpoing 2
ad Rugged® -HMN4104 - RECOMMENDED FOR USE W!ITH APX 4300

Bluelocth Mezule, NFP, 12" CABLE-NTN2570
Reclazement Earpiece for Above Wil2- CABLE-NTN2572
Siuelogth Mozyle, AFP. 95" CABLE-NTN2573
Replacement Earp.ece for Above W/9 5° CABLE-NTN2S75
readsel - Boom M:e Temgle Transd ucer-PMLNS101A

(<3

210fjaialo

Headset - Beomiess Tomale Transducer - RMNST1EA
Heasser - L:gntwerg 1t RMNSDSS

Heacse: - Heavy Duly No'se Recuzing PMLNEZ7S [
CARRY CASE SHOULDER STRAP - NTHNS2434 (Fo! use w' 0" leane: cases w!
“B° nngs?

APX40CS Leatner Cary Case 2 75 nch motal SWIVEL belt Izop »f "0 Rengs -
PYLNBOBSA {For vse wi 2200 & 2600 patter es)

APXS0CD Leatre- Carry Case 3:nch FIXED bBel Icop - PMLNESESA (For L$e wi
200G & 2150 MAH batenes)

APXB000 Leatha: Carry Case 2.75 inch meta’ SWIVEL, be t'000 w/ “D" Rings -
EMLNEESTA (For use w/ 2300 & 250 MAL saneres)

APXECH) Leather Carry Case 3inch FIXED selt jotd - PYLNSSSIA (Fo- use w/
4100 & 4200 MAH setteres)

APX6GG] Leather Carry Case 2 75 nch metal SWIVEL tell 1sop w/ *C* Rags -
SMLNSG59A [For ose w/ 4130 8 4200 MAH baenes!

XE APXECOC Leatner CaTy Case 3 men FiXED ba't Icop - PMULNSSTEA (For use
wi 2900 & 215C MAH oattenes)

XE APXECCO veawner Carry Case 2.75 inch rretai SWIVEL beil loog wi “0" RiNJs -
PMLNEBZEA (For use w/ 2900 & 2758 MAK batteres)

XE APXS0C0 Leater Carry Case 3 -nch FIXEZ be.! ‘cop - PMLNSET9A (For use
w/ 4100 & 420C MAH bater'es)

XE APX6)C0 Leaiher Carry Case 2 75 iach melal S\VIVEL zeltlccp w/ "0” Rirgs -
PPALNSE77A (Fo- use w/ 4100 & 4200 MAH batig-ies)

APX TUCT LeatherCa~y Case 3 incn EXED betlese - PMLAS32T8 (For gse ! .
2200 & 2570 MAK batienes!

APX 7CC0 Leatner Camy Case 2.75 inch meter SWIVEL bel’ 'coa, D-nigs -

<2

>

<3

©

PALNS324 (For usa wi 2300 & 2500 MAH natenes! 0
ARPXTCC0 Leatrer Cary Case 3inch metar FIXED hotloop - PMLNS32EA (For o
luse w/ 4100 & 42C0 vattenss)

AFXTFH Leather Carry Case 2.75:0¢h metal SWIVEL Settioep w D7 Rings - c
PMULNE32? (For use w/ 4°C0 & 4200 tatenas)

XE APX 7000 Leatker Carry Case 3 inca FIXED Seitleop - NNTNB" *2 (For use n
o) 2300 & 2500 MAY batlenes) B
XE APX 70C) Leawrer Camy Case 2 75 nch metal SWIVEL bet 0o, D-ngs - G
NNTNS1:1 (For use w/ 2300 & 290C MAH barenes)

XE APXTCC0 Leatner Carry Case 3incn FiXED kelt Icop - NNTN8 14 (F¢- use w/ o
4100 & £200 batieres)

XE APXTCOC Leatne: Cary Case 2 75 inch metal SWIVEL bell icop w/ "D” Rings - 0
NAITNS 713 (For usa w/ 4100 & 42C0 batteres!)

APXTOC0O Dvai Oszlay Poriable (Modei 3.5 only) Leatner Fiiz Carry Case 2 75

:nch matal SWIVEL be'tlcop w/ *D° R.ags - PMLNS5G0 (For use w/ 2200 & 2600 0
MAH banenes)

Deita-T Submersibiily (APX70C0} 0
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Exhibit "A"
List of End User Radio Hardware and Accessory Hardware Comprising the Coltateral

Reading Area Water Authority

PORTABLE RADIQ CHARGING & BATTERIES

APX 4000

SFARE Sattery - 2300 mAh - PMRN4424AR 0
SPARE Battery - 2300 mAh Intnnsicaly Safe - NNTMN2129AR 15
SFARE Cracger - rapid charge: (AC - S g e Bay) - WPLN&222 G
DC venhicular charger (s'ngle bay) - NNTN7516- Se f-nstai 0

CC Veh.cula’ charger (sing'e Day) - NNTNTB18- (nstalled o]

120 V Multi-un /garg Sank charger/tatiery conc: onerlopiimizaer {§ bay) - without
cisolays WRLN4242

120V Muli-unigang bank chaiger/oailery condiiener/soimizer vath ¢:splays (€
tay) - WPLNG2:9

APX 6000 & 7000

SPARE Battery - 2300 mh Intras cally Safe - NNTNSOE2
SPARE Batiery - 2900 mAn - NNTN7038

Bakery UFGRADE - 4100 mAh Intrnsicaly Safe - KNTN7(33

2anery UPGRADE - 4200 mAnR - NNTNT034

XE Ungrade APX 6007 to Xt-ame Environment Mcdal

XE Upgrade APX 7CCO to Xirere Eav renmen| Moce {oriy avail ¢n macel 1 5}
SPARE Charger - rag.d charger (AC - $x'e Bay) - WPLN7I80

Rampd chasge (AC - Dual Bay) - NNTN7526

DOC Vehcu'ar charger (singie Day) - NNTN7624 - Sell-rstall

OC Venigular cha‘ger (single bay) - NNTN7E24 - Insta’.es

120 V Mob-uagang bane cha~gesatieny condudner/opt “izer 16 tay) - No
disp'ay NNTNT065

120 V Mult-uragarg dank chargertatiery condiLener’cplim zer w.n € spiays (6
hav) - NNTN7(Q73

DonooooooJooo

MQBILE 10 A SSORIES

Programming

Exienc Waranty 3eyond Year 4 (each acc:ioral year) - May tuy Uz 0 6
azcimona. veass at tnis orce

D.oa Co~ir0. Head ¢, 7" Cab'e 2~d J5 kead :rmust 2'sd acd a la.«.rg ans
lsiening aocl.ance 8% each ocdlon. nc'udes nsiallanga, (nsla.i=5158 33!
Dual Corntro! Heaz Cabie - Upgrade inc 17 lo 5C

Externa! Scea<er - Standard {* W) - HSNG032

Exienal Soeaker - Water Resistan; (15W) - HSM4X0

2aim Nacprone - Stantard - HMNC 090

Falm Miczoghcne - Wa'ler Rasistant - HMN108§

Lipg-ade Dual Band Remote Moun' ta Higa Power Tra-ce ver {1C0W) INOT AVAIL
for molcrzoysles)
Hancsel with Armzed Cazle - HKN1018

0% Conlrel Head wi siver and .ighiing contis' naz<ana

03 Cenira! Haac

Si-en and agtl control Sty {slang-alo~é manual cperation)

Encryplion (AES) with 3 Day Xey Raterton

Votorgycle mountag kit (0=iy wi 7500 Trunk Mount)

Anlenna System [SrarelAdcicnal)

An'enna System ;nstall (Wnen Bought with Rad 0)

Upgrade Ante-na Mo .at To Thicx Moya!

Other- Remova: Dash Mcunt

Other - Remcval Trurx Meur?

Adcitona In Band Venicuar Rezeaters, incudas inslal! and antenna

ololelolalov]eolololuv]lelole]l o lo]lololo]lo]l e ]l o lo

Cress-tand Vehicular Repeaier - inziudes :qsta'l and arlenra
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Exhibit "A"
List of End User Radio Hardware and Actessory Hardware Comprising the Collateral

Reading Area Water Authority
BASE RADIQ ACCESSORIES

Prog-amming 0

Extend Warranty Beyond Year 4 (each acdiicnal year) 0

Ercrypion (AES) with 3 Day ey Relenuon T

eskicp Migrophone Soare - RMNE070 0

Conso.elte IP Desiset inc. Power Supoly 4

Consclette 1P Gateway inc. Power Sugpy 0

Exiénd Warranly eyond Yeas * o Deskse!s (eacn aZctona’ year) ¢

Extenc Warranty BeyonZ Year 1 on Gateways {each acdit 0nai year) b}

PMLNSES1ABELT CLIF 27 30

Custom Part #/Descnptien ¢

Costom Fat #/Descnplion 0

Cusicm Part #/Descrizion 0

Jieg to Radio

BRIEF DESC OF ANY CUSTOM WORK TQ BE PERFORMED Above
1
2z
3
&
5
6
7
8
9
10
11
12
i3
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Exhibit “B”

End-User
End-User: Reading Arca Water Authority
Full legal name and address: 1801 Kutztown Road

Reading, PA 19604
Attn.: Chairman of the Board




Exhibit “C”

Ownership

The Maker hereby designates, as “Owner” of the Collateral for purposes of the responsibility to
maintain the Collateral, and to exercise all rights with respect to manufacturer’s warranties with
respect to the Collateral, and perfection of the rights of the secured party under Section 3 of this
Note, the following entity listed below:

Owner: Reading Area Water Authority
Full legal name and address: 1801 Kutztown Road
Reading, PA 19604
Attn.: Chairman of the Board
In addition, this designation serves to represent to the Holder, Motorola Solutions, Inc., and their
respective agents, that the Owner has all rights necessary to order repairs to, and to manage the

Collateral at the Ownet’s expense.

Further, the Maker understands that, in cases where there are other interested parties (Makers)
funding the repayment of this same Collateral, all Makers must designate the same Owner.

10
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PROMISSORY NOTE AND SECURITY AGREEMENT

Principal Amount: $19,538.60 Effective Date: December 24, 2012

FOR VALUE RECEIVED, the “Maker” (meaning, each entity executing this Promissory
Note and Security Agreement (this “Nete”)) promises to pay to the order of THE COUNTY OF
BERKS, PENNSYLVANIA, a Pennsylvania political subdivision (the “Holder™), the principal
sum of nineteen thousand five hundred fifty eight and 60/100 Dollars ($19,558.60) without
interest. The amounts owed under this Note are secured by the Maker’s right, title and interest in
and to all tangible and intangible property of the Maker, whether now owned or hereafter
acquired, comprising the end user radio hardware and accessory hardware purchased by the
Holder for the benefit of the Maker (from Motorola Solutions, Inc. or any related or affiliate
entity) with the proceeds of this Note and described with specificity on Exhibit 4’ attached
hereto and incorporated herein by this reference thercto, for the Maker's participation in and use
of the Holder’s county-wide public safety radio system (the “Public Safety System”). This Note
is subject to the following additional terms and conditions set forth below:

i Maturity. Subject to the provisions set forth in Sections 2 and 6 hereof and unless
otherwise agreed by the Maker and the Holder in writing, this Note will automatically mature
and be due and payable in full on June 1, 2019 (the “Maturity Date™).

2. Pavment. Prepavment.

(a) Payments of Principal.

(i) Principal shall be repaid in seven (7) annual principal payments in
the amount of two thousand seven hundred ninety four and 09/100 Dollars each as follows: the
first (1*") payment shall be made on June 1, 2013, annual payments number two (2) through six _
(6) shall be made on the same day of the next consecutive five (5) years, and a final, seventh (7
annual pavment shall be made on the Maturity Date in an amount equal to the eatire unpaid
principal balance of this Note, together with all amounts payable in connection herewith. No
delay in the implementation or activation of the Public Safeiy System shall excuse or postpone
any scheduled payment under this Note.

(ify  Notwithstanding any provision of this Section 2 to the contrary, the
entire unpaid principal balance of this Note, amounts payable in connection herewith, shall
become immediately due and payable in full upon the occurrence of an “Event of Default” (as
defined in Section 7 hereof).

(iti)  All payments under this Note shall be made in lawful money of the

United States of America at such place as the Holder may from time to time designate in writing
to the Maker.

EX1 1187772v1 D232




(b) Prepavment. All outstanding principal under this Note may be prepaid to
the Holder at any time by the Maker without premium or penalty.

3. Grant of Security Interest: Representations: Covenants.

(a) As collateral security for the prompt and complete payment and
performance of all of the Maker’s obligations and liabilities to the Holder under this Note, the
Maker hereby grants to the Holder a continuing general licn on and purchase money securizy
interest in all of the Maker’s right, title and interest in and to all tangible and intangible property
of the Maker comprising the end user radio hardware and accessory hardware purchased by the
Holder for the benefit of the Maker with the proceeds of this Note and set forth on Exhibit “A”
attached hereto 1o facilitate the Maker’s participation in and use of the Public Sarety System,
whether now owned or hereafter acquired (collectively, the “Collateral”) including, but not
limited to, the Maker's interest now and in the future in and to all existing and future records,
certificates, licenses and documents which pertain in any way to any of the Collateral, and all
proceeds and products of the Collateral, and all accessions thereto,

(b) The Maker represents and warrants that the security interest granted to the
Holder under this Note, when properly perfected, shall (i) constitute at all times a valid purchase
money security intercst vested in the Holder in all of the Collateral and (i1) at no time become
subordinate or junior to any other security interest, licn, encumbrance or claim.

{c) The Maker covenants and agrees that the end-user of the Collateral (the
“End-User”) shall exccute deliver to the Holder, a Systern User Agreement (the “System User
Agreement”) pertaining to the use of the Collateral, pursuant to which the End-User shall
covenant and agree, among other things, (i) to observe and perform all obligations imposed on
the End-User with respect to the use of the Collateral in accordance with all regulations and
procedures promulgated by the Holder with respect to the Collateral and the Public Safety
System (collectively, the “Regulations™), and (i1) that the Collateral shall be made active on the
Public Safety System and shall at all times be and remain active on the Public Safety System.
The Maker further covenants and agrees that any Collateral deactivated or disposed of during the
term of this Note shall be delivered exclusively to the Holder for disposal, and that none of the
Collateral shall be transferred, conveyed, sold, traded, exchanged, or otherwise disposed of
during the term of this Note without the direction or prior written consent of the Holder, which
consent may be granted or withheld for any reason or no reason whatsoever. If the End-User is
an cnrity other than the Maker, the End-User shall be identified on Exhibit “B” attached hereto
and incorporated herein by this reference. In the event of any failure of the Maker or the End-
User (if other than the Maker) or any of their respective agents, as applicable, to observe and
perform all of its obligations under this Note and the System User Agreement and the
Regulations, the Holder shall be entitled to deactivate and repossess the Collatera: without notice
to the Maker or the End-User, and without extinguishing or reducing in any manner or to any
extent, the Maker’s obligations, including, without limitation, any of the Maker's outstanding
payment obligations under this Note, and to exercise any and all rights and remedics available to
the Holder under this Note, the System User Agreement, at law or in equity.




4, Tax Consequences. The Maker acknowledges and agrees that the Holder has
made no representations or warranties concerning the tax consequences of the extension of credit
evidenced by this Note, and the Maker hereby covenants and agrees that any interest imputed
with respect to this Note and any and all tax liability resulting therefrom shall be bomne and paid
exclusively by the Maker.

5. Perfection of Securnty Interest. To perfect and maintain the secunty interest
created in and granted pursuant to this Note, and in order to fully consummate the transaction
contemplated by this Note, the Maker docs hereby authorize the Holder to file or cause to be
filed, concurrently with the Maker's exccution and delivery of this Note and at any time
thereafter, all financing staternents, continuation financing statements, fixture filings, security
agreements, chattel mortgages, pledges, assignments, endorsements or certificates of title,
applicalions for title, affidavits, reports, notices, schedules of accounts, letters of authonty, and
all other documents that the Holder may reasonably require, in form satisfactory to the Holder.

6. LIMITED POWER OF ATTORNEY. THE MAKER HEREBY
IRREVOCABLY DESIGNATES, MAKES, CONSTITUTES AND APPOINTS THE HOLDER
(AND ANY OF THE HOLDER’S OFFICERS, EMPLOYEES OR AGENTS DESIGNATED
BY THE HOLDER) AS THE MAKER'S TRUE AND LAWFUL ATTORNEY-IN-FACT, FOR
THE LIMITED PURPOSES SET FORTH HEREIN, AND THE HOLDER, OR THE
HOLDER'S AGENT, MAY. WITHOUT NOTICE TO THE MAKER AND IN EITHER THE
MAKER’S OR THE HOLDER'S NAME. BUT AT THE COST AND EXPENSE OF THE
MAKER, AT SUCH TIME OR TIMES AS THE HOLDER IN ITS SOLE DISCRETION
DETERMINES: (A) EXERCISE ALL OF THE MAKER'S RIGHTS AND REMEDIES WITH
RESPECT TO THE COLLECTION OF ANY OF ITS ACCOUNTS; (B) TAKE CONTROL, IN
ANY MANNER, OF ANY ITEM OF PAYMENT OR PROCEEDS RELATING TO THE
COLLATERAL. (C) PREPARE, FILE AND SIGN THE MAKER'S NAME TO A PROOF OF
CLAM IN BANKRUPTCY OR SIMILAR DOCUMENT AGAINST A DEBTOR OR TO ANY
NOTICE OF LIEN. ASSIGNMENT OR SATISFACTION OF LIEN OR SIMILAR
DOCUMENT IN CONNECTION WITH ANY OF THE COLLATERAL,; (D) SIGN THE
MAKER’S NAME ON ANY OF THE DOCUMENTS DESCRIBED IN SECTION 5 ABOVE
OR ANY OTHER SIMILAR DOCUMENTS TO BE EXECUTED, RECORDED, OR FILED
IN ORDER TO PERFECT OR CONTINUE THE PERFECTION OF THE HOLDER'S
SECURITY INTEREST IN THE COLLATERAL; (E) SIGN THE MAKER’S NAME ON ANY
INVOICES, BILLS OF LADING, FREIGHT BILLS, CHATTEL PAPER, DOCUMENTS,
INSTRUMENTS OR STMILAR DOCUMENTS RELATING TO ACCOUNTS, INVENTORY
OR OTHER COLLATERAL; (F) SEND REQUESTS FOR VERIFICATION OF ACCOUNTS;
AND (G) ENDORSE THE MAKER’S NAME ON ANY CHECKS, NOTES, ACCEPTANCES,
MONEY ORDERS, DRAFTS OR OTHER ITEMS OF PAYMENT OR PROCEEDS
RELATING TO ANY COLLATERAL THAT MAY COME INTO THE HOLDER'S
POSSESSION. THE APPOINTMENT OF THE HOLDER AS THE MAKER’S ATTORNEY -
IN-FACT AND EACH AND EVERY ONE OF THE HOLDER'S RIGHTS AND POWERS,
BEING COUPLED WITH AN INTEREST, IS IRREVOCABLE UNTIL ALL OF THE
OBLIGATIONS EVIDENCED BY THIS NOTE HAVE BEEN FULLY REPAID AND
PERFORMED AND THIS AGREEMENT HAS BEEN TERMINATED. ANY POWERS OF
ATTORNEY GRANTED IN THIS DOCUMENT ARE NOT REVOCABLE AND ARE NOT




INTENDED TO BE GOVERNED BY THE PROVISIONS OF SECTION 5601 OF CHAPTER
56 OF TITLE 20 OF THE PENNSYLVANIA CONSOLIDATED STATUTES, AS AMENDED.
SUCH POWERS SHALL BE EXERCISED FOR THE BENEFIT OF THE HOLDER AND
NOT FOR THE BENEFIT OF THE MAKER.

7. Events of Default. The occurrence, after the date hereof, of one or more of the
following events shall constitute an event of default hereunder (cach, an “Event of Default”):

(a) The Maker shall fail to make, when due, any payment due to the Holder
under this Note, whether on the Maturity Date, as a result of the occurrence of an Event of
Default, or otherwise,

(b The Maker or any of its agents shall fail to observe or perform any other
covenant or agreement required to be observed or performed by the Maker under this Note, the
System User Agreement or the Regulations;

{c}  The Maker: (i) becomes bankrupt or generally fails to pay its debts as such
debts become due; (i) is adjudicated tnsolvent or bankrupt; (ii1) admits in writing its inability to
pay its debts; (iv) suffers a custodian, receiver or trustee appointed for it or substantially all of its
property and if appointed without its consent, such custodian, receiver or trustee is not
discharged within thirty (30} days; (v) makes an assignment for the benefit of creditors; or (vi)
suffers proceedings under any law related to bankruptcy, mnsolvency, liquidation or the
reorganization, readjustment or the relcase of debtors to be instituted against ir, and if contested
by 1t, such proceedings are not dismissed or stayed within thirty {30) days; or if proceedings
under any law related to bankrupicy, insolvency, liquidation, or the reorganization, readjustment
or the release of debtors Is instituted or commenced by the Maker; or if any order for relief is
entered relating to any of the foregoing proceedings; or if the Maker shall by any act or failure to
act indicate its consent to, approval of or acquiescence in any of the foregoing.

8. Transfer: Successors and Assigns. The terms and conditions of this Note shall
inure to the benefit of and be binding upon the respective successors, trustees, and assigns of the
parties. Notwithstanding the foregoing, the Maker may not assign, pledge, or otherwise transfer
this Note without the prior written consent of the Holder. The Maker hereby acknowledges and
agrees that the Holder has the absolute and unfettered right, in its sole discretion and without
notice to, or consent of, the Maker, to assign any or ali of its rights provided for in this Note, the
System User Agrcement, the Regulations, at law or in equity, including specifically and without
limitation, the right to enforce this Note, the System User Agreement, or the Regulations and the
right to repossess the Collateral and to designate a replacement End-User, to one or more
assignees, all of which shall be entitled to all of the benetits sct forth in Section 3 of this Note,
the same as if such assignee were the secured party hereunder.

9. Govemning Law; Jurisdiction. This Note and the respective rights and obligations
of the parties shall be governed by and determined in accordance with the faws of the
Commonwealth of Pennsylvania, without giving effect to its conflicts of [aw principles or rules.
Each party hereby irrevocably consents to the exclusive jurisdiction of the state courts of the
Commenwealth of Pennsylvania and irrevocably agrecs that all actions or proceedings relating to
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this Note shall be litigated in such courts. Each party waives any objection which it may have
based on lack of personal jurisdiction, improper venue or forum non conveniens to the conduct
of any proceeding in any such court and waives personal service of any and all process upon
them.

10.  Notices. Any notice required or permitted by this Note shall be in wnting and
shall be sent by First Class mail, postage prepaid, to the appropriate addresses set forth below:

If to the Maker: City of Reading
815 Washington Street
Reading, PA 19601
Att.:Managing Director

If to the Holder: Berks County Department of Emergency Services
2561 Bernville Road
Reading, PA 19605
Attn: Brian A. Gouschall, Director of Emergency
Services

With a Copy 10: The County of Berks, Pennsylvania
Aun: Solicitor
633 Court Street
Reading, PA 19601

11. No Warranty: Release. The Holder makes no warranty of any kind or niature
whatsoever, express or implied, with respect to the Collateral or the Public Safety System
including, without limitation, any representation or warranty of service, performarce, or fitness
for a particular purpose. The Maker acknowledges and agrees that the Holder is not the
manufacturer. vendor, seller or distributor of the Collateral, and that the Maker shall not look to
the Holder for any warranty or guaranty of any kind or nature whatsoever. As a material
inducement to the Holder to provide the purchase money financing to the Maker evidenced by
this Note, the Maker completely, irrevocably and unconditionally releases and discharges the
Holder of and from any and all manner of actions, causes of action, suits, rights, claims,
liabilitics and demands, whatsoever, in law or in equity, known or unknown, which the Maker
now or ever has, or which the Maker’s agents, assigns or constituents now or ever have, against
the Holder or its agents, employees and assigns by reason of or relating in any mannet to the
Public Safety System or the Collateral, or its design, installation, operation, or maintenance.

12, Owner. The Maker hereby designates, as “Owner” of the Collateral for purposes
of the responsibility to maintain the Collateral, and to exercise all nghts with respect o
manufacturers’ warranties with respect to the Collateral. and perfection of the rights ot the
secured party under Section 3 hereof, the entity listed on “Exhibit “C” attached hercto and
incorporated herein by this reference. '

n




13. Amendments and Waivers. No modification or waiver of any provision of this
Note or consent or departure therefrom shall be effective unless in a writing and signed by the
Maker and the Holder.

14.  Counterparts. This Note may be exccuted in multiple counterparts, each of which
shall constitute an original but all of which together shall constitute only one Note.

[signaturc page follows]




IN WITNESS WHEREOQF, and intending to be legally bound hereby, the Maker has
hereunto affixed his hand and seal on the date first above written.




Exhibit ““A”

List of End User Radio Hardware and
Accessory Hardware Comprising the Collateral




Exhibit "A"
List of End User Radio Hardware and Accessory Hardware Comprising the Coliateral

Reading Recreation Commission

Dascription Quantty
RADIOSIMAIN BATTERIES
APX 4500 S:ngie Bznc Portanle D3 - Single Say AC Cnarger, w.in 2300 mAh 10
intnnsically Safe Battery
ABX 6300 S ngle Bang Portanie D3 - Sing'e Bay AC Charger. wiin ballery 0
APX 7ICC Dua: Band Pertatie Ot Dual (Mod 1.5) - 5 ngle Bay AT Charger, with 3
battery’

anZ sectrd tand:

Radio Number to

APX 7000 Daai Bard Portatle (Mod 3 5- Dual 23) - Single Bay AC Cha-ge”, win l L R Relarence
carery Custer Work

ard second band, Balow
APX 4500 Singie Banc Mokile - dash mount DY - System Ready. 2asc 92 Contro, ] 0 N
Head. Pain Mcrochone. intarnal Sceakao: L
AFX 4500 Single Baro Mcbie - remclo mounl D - Sysler Reacy, Basic 02 a 2
Cantrel Head. Pa'm Microohone Intesai Soeace-
APX 4500 Sirgle Sand ¥oaile - dash mount J2 - System Reacy. Bagsic 02 Conlro! e 3
Head. Pa'm Microeno»e inte-nail & Exierna: Sceaker
APX 4530 Single Band Motile - remoip moun: D2 - Systen Readcy, Basic 02 G 4
Ceniro' Head. Palm M.croohane. intemal & Exler.a. Soeaker
APX 8500 Singe Bane Mob.'e - cash mzunt - D3 - System Reacy 05 Cantrgl o 5
Hea¢ Water Res'stanl Microchere Exlerna’ Soaakar
ARX 6500 S.ngle Barg Mobiie - trunk mount - D3 - Systerr. Raaqy. 05 Convrol ¢ 6
Heac. VWale- Ragisian: Microcho~g. External Sceaxe:
APX 7500 Dugl Band Maaile - cash roun! - D3 - Sysiem Ready. 05 Cariral Head, e 7
Wiaier Res siant M-crapnsae. Exterma Speawe’, SOW Conve+-0-al .n tand:
APX 7300 Dual Bang Mogiie - trurk mcurt - D3 - Systern Reacy, G5 Con'ro Fead, - 2
Water Resisiani M.craorone, Sxiema: Spearer. 50W Canveniona: in tand. v
APXLED0 Conto) Siator (Mob.e i a Tray) - Systen Ready, Trav o/ Sceave- ° 9
Deskloo Mic 120V Power Sucoly Anlenna anc Moyn?
APXEEOC Cortrol Stat:cn (Maoike in a Tray) - Syslem Reacy, Tray wi Spea-er. o 10
Sesklod Mo 120V Power Suco'y Anlenna and Mount
APXTSC0 Cont:oi Statior (Cua. Bare Matie in & T -ay) - Syslem Ready, Tray w/ ¢ 11
Speaker. Jeskicp M, 120V Power Supply. Attennas a~d Mou-ts 'n tand
APXTS00 Corsolete (S.ng.e Bar¢) - Sysien Ready. AC Powered. Deskico
M:crophene. Yagi Antenra arc Mcunt, Cheice of Front Fare?, Inc.udes (11 P [ 12
Handse!
APXTZ00 Corsclens {Dual Bard) - System Ready. AC Powered. Deskion
vicrephene, Yag. Artenna and Mcurt, Cheine cf €rant Bazel, Irc.oces (1) P < i3
Handse:
Cace Pug Tempiate Managemen! [ q
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Exhibit "A"

List of End User Radio Hardware and Accessory Hardware Comprising the Collateral

Reading Recreation Comsmission
PORTABLE QPTIONS AND ACCESSCRIES

Programming

Exlenc Warranty Beycnd Yea: & {each acdiio~2! year)

Encyation (AES]) with 3 Day Kay Retenton

natle Sluetasth (APX 6000 ony) - QALDESS

g
Enable Bluetosth (APX 7000 oaly) - QAC1729 & QACO583

iMPRES Remcte Speaker Microphone vath vlume swalch (righrovs). crange
bJtidn a1d 0ne orcgrammable button. Winezon ng. Ruggedized®-PMMMNEAXES

IMPRES Remote Speakar Microphane watn 3 5mn 2udic jack on the head of the
mreraphane, aranga bution. No se-Canceling, - BAS.C UNIT IPS4*-PAMNA062Z

IMPRES Remote Speaker M crophone with mugged, sebmersibie aueio jack, rac.o
voiyme ¢ertral, 2 programmable outtons and 0'ange button, WA darting and
Ruagged”.-HLINS 101

IMFRER D.sx'ay Remrcle Speawe- Mcrephone with 8410 fask, ra0ic vCiLme
cotrsd, 2 programmable baitons ane orange voton W.nCpotirg and Rugged” -
H% 4 103

IMPRES D52 ay Remote Speaker M arophicne with a.¢.c ,ack, chaano. se'efisr,
racin velume control, 2 pragrammat'e buitens and crange bultan. Wirdocrirg
and Rugged® -EMN4134 - RECOMMENDED FOR USE WiTH APX 4300

©

Bluetccth Moguwe, NFP, 12° CABLE-NTN2570

Rep'azement Earp.ece for Azove Wi2® CABLE-NTNZSTZ

Bluetootr, Moc e, NFP, 9 5% CABLE-NTN2573

Replacemen, Easprece for Abdve WiG 5" CAB_E-NTN2575

Heacse! - S0om M Tempe Transduce-FMLNSICTA

Heaoset - Boomless Temp @ Transducer - RMNZ116A

Heacse! - Ligniwerght RMNSCS3

Heacdset - Heavy Duly No'se Reduong FMLNS2TS

ocleloelojolala]o

CARRY CASE SHOULDER STRAP - NTN52434 (For use w! 2.l keathe’ cases wi

G- nnasl

o

AP X430 Leatner Carry Case Z 75 inch melal SWIVEL ba! «copwi D" R ~gs -
PMLNBOBSA (Feor use w/ 2300 & 2905 batteres)

APXBC0Q Leather Carry Case 3ings FIXED kel: iogo - PMLNESSBA (Fo- use w/
2800 & 2* 50 MAH bantenes)

APAECOG Leater Carry Case 2 7E.nch metal SWIVEL bell ooz w! "D Rirgs -
PMLNSE5TA [For use wl 28C0 & 2°50 MAH nal'eres)

ASXB0C0 Leather Carry Case 2inch FIXED re't .00p - PMLNEEECA (For ose w!
4100 & 4230 MAK tattenes:

APXBOCO Leather Cavry Case 2.753 rsn metal SWIVEL ced 1ep wi "'C° Rings -
PMLNSESQA [Fer use w! 4500 & 4700 MAF battenas)

XE APXEC0 Leather Carry Case 3-rch EIXED bed 'oop - PMLNSETSA (Fo: use
wi! 290G & 2450 MAH hatteies)

XE APYEBODD Leatner Carry Case 2.75 inch mata. SWIVEL teltocp wi "D Rirgs -
PMLNS8TSA [For usa w' 26C0 & 2180 MAH tatteries)

XE APXEU00 Leatner Camy Case 3inch F XED De'l feap - FMLNS3TSA (For use
wi &' 00 & 4230 MAH palleries)

XE APXBC00 Leatrer Carry Case Z 75 nch metal SAVMWVEL be' lcog w!*D° Rings -
PMLNEBTTA (For use w/ 4100 & 4200 MAK balteres)

AFX 7300 L.eather Carry Case 3inch FIXED belt ‘oop - FMLNS3Z33 (Fer use w/
2300 & 2900 MAK batteries)

APX 7000 Leather Carry Case 2 75 inch meta! SWIVEL pelt Iccp. D-ings -
PMLNGE324 (For use wi/ 2200 & 250C MAK batieres)

APXT7GX0 Leather Carry Case 3 .¢cn metal FIXED bell oo - PMUNS226A (Fot
use w/ 3100 & 4260 hatteres)

APXTCH0 Leatter Cary Case 2.75irch metal SWIVEL beltlocr w/ D" Rrgs -
PMLNSI27 {For use wi $100 & 4200 bateres)

XE APX 700D Loalne: Carry Case 3 :ach FIXED cell 1o¢p - NNTN8112 (For use
! 2300 & 2800 MAM patter.es)

XE APX 70CC Leathar Carry Case 2.75 non Teta. SWIVEL bedt co9, O-rngs -
HNNTNE11S [For use w/ 2300 & 2500 MAH pateqes)

XE APXT2CO Lealrer Carry Case 2.nch E'XED belt Icop - NNTNB114 {For use w!
4100 & 42C0 banenes)

XE APXTICC Leatrar Carry Case 2.7€ inck metal SWIVEL biei! Icop w/ "D Riags -
NETNG1 13 (For use w/ 4100 & 4200 batteres)

AFXTO00 Dual Display Portabie (Medel 3 5 onty) Leataer Fid Cary Case 2 75
inch retal SWIVEL beilicoo w/ "D Rngs - FLILKSSEY (For use w/ 2300 & 250G
MAH Ebatteries)

Celta-T Submersici.ty (APX7000)
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Exhibit "A"
List of End User Radio Hardware and Accessory Hardware Cornprising the Collaterat

Reading Recreation Commission
PORTABLE RADIQO CHARGING & BATTERIES

APX 4000

SPARE Bal'ery - 2390 mAn - PMNNS4Z4AR 0
SPARE Battey - 2300 mAR Iniansicaly Safe - NNTNS125AR HY
SPARE Charge: - -apic ¢charger (AC - Singlc Bay) - WRPLNE23Z o
2C Vehigular gha-ger {5gla bay) - NNTN?515- Selt-nstall 2
BC Vehizular chasger {s:ngle £ay) - NNTNT61E- inslaiies 2
120 Vv Mut:-unitfgar.g Sank chargerbattey conait:onerfogtimize: (B Say) - wathzut 2
Gi50iays WPLIN4212

120 V Muli-unitigang La~x charge:foatery ¢ond Lonerfophimezer valk, Cisp'ays {6 o
bay} - WPLN4243

APX 6000 & 7030

SPARE Bartery - 2300 mA»R Imansicany Safe ~ NNTN8BCE2 0
SPARE Battary - 2920 mA® - NNTN7(38 0
Batery UPGRADE - 410 mAh inrnscaly Safe - NNTNTOR3 J
Bakery UPGRADE - 4200 mAh - NNTN7C34 e}
XE Upgracc APX 8200 %o Xtreme Eavrorment M.cgel 4
XE Upgrade APX 7000 to Xtreme Svwironment Medel (Saiy avad cnmose. 1.5} c
SPARE Charger - ragiz charger (AL - Srgle Bay) - WPLN7(80 ¢
Rapd charge: [AC - Dual Bay) - NNTNTE56 C
DC Vericclar charger (singia day) - NNTNT7624 - Sef-.nstan 0
OC Vehicular charger (sing e Day) - NNTNT7624 - Insia’sd 0
120 V Mulb-uritigang sarx crha-gaibaitery conciborgiophmizer (5 tay) - Mo a
Jisclay NNTNTS3 -
120 V Muli-gstigang 5ank chargamanery conditorerisehr.zer wilh Zisplays (€ A
pay) - KNTN7073

MOBILE RADIQ ACCESSORIES

Programming <

Extend Wamaniy Beyond Yea- 4 (each adohi.ena’ year) - hMay suy up ta 8
addignal vears ai s orce

2]

Dual Co~t"ol Head .a¢, 17" Cab'e ang ©5 head (Mmust also acd 2 lak.ng arc
-Slgcing azoharce al each locat cn. .ncludes insiaiiat.en ( nstal=5+58 33t
Dua! Contrz, Heae Cate - Upgrade :a¢. 17" 1o 50

Txte~a. Speaker - Standard (13W) - HENADI2
Exlea. Speaier - Waler Resisiant (15W) - HENACAD
Palm M.¢roghene - Standard - HMN1CS0

ol|lojlo]o|o

Palm Microphane - Water Resistant - HMN 108G
Upgrade Dual Band Remcte Mcunt 10 High Powe* Trancerver [103W) (NOT AVAIL
‘cr motorecycles)

(=]

Fangsel with Armored Cable - HKN1018
09 Coniroi Heac wi siren and Ighting contrel package
03 Cenvo! Heac

o|laojolo

S'rgn and hght conrei only (Slanc-a.cre man 2l ogerahon!

Encrypticn (AES) wih 3 Day Kev Retortion

Motcrcycle mountng Xt (only wf 7ECC Trunk Mownt)

ol o

Antenna System {SpazefAde.l.enal)

Antenra Systern Install (WMo Bought with Racio)

Upgrade Artenna “ount Te Th ok Mount

Gtner- Removal Dash Mount

Qther - Remova. Trunx Mount

Ade tonal In Band Veh:cular Repeaters, incluces install axd anlarna

olojojojlo]l o

Cross$-hand Vehb:colar Regeater - incluces insiall and arienna
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Exhibit "A"

List of End User Radio Hardware and Accessory Hardware Comprising the Coliateral

Reading Recreation Commission
BASE RADIO ACCESSORIES

Programmng _[ g
Exteng Waranty Seyend Year 4 (eatn ad¢1.01al year) 0
Encrycticn (AES)wath 3 Day Key Retentcn 0
Desitcp Microphone Spare - RMNSQ7D 0
Consoletta 1P Desaseling. Powar Suppiy 0
Conscielts 1P Galeway ins. Power Suaply o}
Exterc Warranty Beyond Yea- © on Cesksels {each addtbonal yea<) c
Extend Warranty Beyend Year © 07 Galeways (each acdit.enal year) 0
PAMLNGBEIA/BELY CLIP 20 2z
Custem Pan #:0escapt on 4]
Custom Pant #/Descriplon 0
Custom Pan #Desc"puos o]
Tiad 10 Ragio
BRIEF DESC QF ANY CUSTOM WORK TQ BE PERFORMED by
1
2
3
4
5
-
)
7
g
g
10
11
12
13
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Exhibit “B”

End-User
End-User: Reading Recreation Commission
Full legal name and address: 320 S. 3™ Strect

Reading, PA 19602
Attn.: Managing Director




Exhibit “C”
Ownership

The Maker hereby designates, as “Owner” of the Collateral for purposes of the responsibility to
maintain the Collateral, and to exercise all rights with respect to manufacturer’s warranties with
respect to the Collateral, and perfection of the rights of the secured party under Section 3 of this
Note, the following entity listed below:

Owner: Reading Recreation Commission
Full legal name and address: 320 S. 3% Street
Reading. PA 19602
Atin.: Managing Director
In addiuon, this designation serves to represent to the Holder, Motorola Solutions, Inc., and their
respective agents, that the Owner has all rights necessary to order repairs to, and to manage the

Collateral at the Owrer’s expense.

Further, the Maker understands that, in cases where there are other interested parties (Makers)
funding the repayment of this same Collateral, all Makers must designate the same Owner.

10




EXHIBIT C

Commitment Letter
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County of Berks
Department of Emergency Services
DirectLink Technology Center ¢ 2561 Bernville Road ¢ Reading, PA 19605

December 26, 2012

VIA EMAIL

Ms. Carole Snyder
Managing Director
City of Reading
815 Washington'St.
Reading, PA 19601

Re: Berks County Public Safety Radio Project Municipal Loan — City of Reading

Dear Ms. Snyder:

On behalf of the County of Berks, and as Director of the Berks County Department of
Emergency Services, | am writing to inform you that the County of Berks is willing to provide a
loan to the City of Reading pursuant to the Promissory Note(s) already in your possession.

The interest rate of this loan is zero percent. The term of the loan is seven (7) years. The amount
of the loan is one million, three hundred and eighty thousand, thirteen and 91/00 dollars
($1,380,013.91).

1 am authorized to send this letter on behalf of the County of Berks.

Thank you.

Sincerely,

b

V4
Brian A. Gottschali, CEM
Director

"To Assess, To Assist, To Advise"

Phone {(610) 374-4800 www.berksdes.com Fax (610) 374-8865

B




Submitted to May T!%
Date: ;%/

Received by, ay[)r’s Offi

MAYOR’S ACTION
Bill No._ /A X%

—
O

Date: 3 ]9\ \3
N

Approved b

Date: 71\3 g) U

Vetoed by Mayor:

Date:

Sustained by Council:

Date:

Overridden by Council:

Date:

P




