SYSTEM PURCHASE AGREEMENT

THIS AGREEMENT (“Agreement™), made and entered into this _Z'itaay of Dec 2008 by and
between Motorola Inc., a Delaware corporation duly authorized to conduct business in the State
of Texas (“Motorola” or “Seller”), the Houston-Galveston Area Council, a body corporate and
politic (“H-GAC") and Williamson County a body corporate and politic (“Purchaser”).

WITNESSETH:
WHEREAS, the Purchaser desires to purcﬁase a Communications System, and
WHEREAS, Motorola desires to sell a Communications System {o Purchaser; and

WHEREAS, H-GAC, acting as the agent for various local governmental entities who are “End
Users™ under interlocal agreements (including the Purchaser) has solicited quotations for radio
communications equipmem and conducted discussions with Motorola concerning its proposal
and, where applicable, in accordance with the competitive procurement procedures of Texas. law
and

WHEREAS, H-GAC and Motorola entered into that certain Radio Communications Equipment
& Systems Agreement dated as of January 1, 2008 (the “Contract”), which provided that End
Users may purchase radio communications equipment {rom Motorola pursuant to certain terms
contained therein; and

WHEREAS, pursuant to Article 34 of the Contract, Purchaser, Motorola and Purchaser now wish
to enter into this System Purchase Agreement to delincate the specific terms of the purchase of
radie cominunications equipment from Motorola by the Purchaser.

THEREFORE, the parties hereby enter into an agreement pursuant to which Motorola shall
perform the work and furnish the equipment and services as more fully set forth herein and in the
following exhibits, which are either attached hereto or incorporated by reference and hereby
made a part of this Agreement:

Exhibit A General Provisions.

Exhibit B Motorola Sofiware License.

Exhibit C Motorola’s Statement of Work, System Description, Acceptance Test Plan, and
Equipment List all dated May 2008

Exhibit D Motorola/H-GAC Radio Communications Equipment & Systems Agreement
dated January 1, 2008.

Exhibit E Motorola Enhanced System Support Statement of Work (“ESS Plan™)

NOW, THEREFORE, for and in consideration of the mutual promises and covenants contained
herein, the parties agree as follows:
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Section SCOPE OF WORK

A. Motorola shall furnish all of the equipment as outlined in Exhibit C and provide the tools,
supplies, labor and supervision necessary for the installation of the items purchased in
accordance with Exhibit C,

B. In addition to responsibilities described in the Statement of Work, Purchaser shall
perform the following coincident with the performance of this Agreement:

(1)  Provide a designated Project Director.

(2)  Provide ingress and egress to Purchaser’s facilities and/or sites as requested by Motorola
and have such facilities available for installation of the equipment to be installed.

(3)  Provide adequate telephone lines (including modem access and adequate interfacing
networking capabilities) for the installation and operation of the equipment.

{(4)  Provide adequate AC Power at 117 VAC + 10%, 60 Hz for the installation and operation
of the equipment. .

(5)  Provide a designated work area with adequate heat and light, and a secure storage area for
equipment delivered to the Purchaser. The Purchaser shall be solely liable for loss or damage to
equipment prior to, during and following installation when such equipment is on or within
Purchaser’s facilities and/or vehicles,

Section 2 SITES

This Agreement is predicated on the utilization of sites and site configurations, which have been
selected either by the Purchaser or by Motorola as contained in the Motorola proposal. In either
situation, should it be determined by either Motorola or Purchaser during the course of
performance on this Agreement that the sites or configuration selected are no longer available or
desired, new or replacement sites or configuration will be selected and approved by both
Motorola and the Purchaser. If any price adjustments are necessary as a result of these new or
replacement sites, such price adjustments will be added to this Agreement by change order in
accordance with Section 4 of the General Provisions.

Section 3 SUBSURFACE/STRUCTURAL CONDITIONS

- This Agreement and the Motorola proposal are predicated upon normal soil conditions defined
by E.LA. standard RS-222 (latest revision), Should Motorola encounter subsurface, structural,
and/or latent conditions at any site differing from those, indicated on the specifications, or as
used in the preparation of the bid price, the Purchaser will be given immediate notice of such
conditions before they are further disturbed. Thereupon, Motorola and the Purchaser shall
promptly investigate the conditions and, if found to be different, will adjust the plans and/or
* specifications as may be necessary. Any changes that cause an adjustment in the contract price or
in time required for the performance of any part of the contract shall result in a contract
modification in accordance with Section 4 of the General Provisions. '
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Section 4 PERIOD OF PERFORMANCE

A. Motorola projects that it will be able to obtain final acceptance and completion of the
Acceptance Test Plan within 210 days after the contract is signed by all parties. A more detailed
timeline shall be provided to Purchaser after the design review and customer kick-off meeting.

B. Whenever Motorola knows or reasonably should know that any actual or potential
condition due to circumstances beyond its control is delaying or threatens to delay the timely
performance of the work, Motorola shall within thirty (30) days give Purchaser notice thereof and
may request an extension of time to perform the work.

C. In order to successfully integrate and implement this project, shipments will be made
F.O.B. Destination to Purchaser facilities, local Motorola staging facilities, warehousing
facilities, or any combination thereof. It is agreed that this plan is acceptable to Purchaser and
that Motorola will advise prior to shipment of actual destination and that purchaser will accept
shipment, and make payment as required by this Agreement.

D. It is also agreed that equipment shipping dates reflected in this agreement or in Motorola
proposals are estimates only, and that shipment may be made at any time prior to, or subsequent
to these estimated shipping dates.

Section § ACCEPTANCE CRITERIA

A, Motorola will test the Communications System in accordance with the Acceptance Test
Plan. System acceptance will occur upon the successful completion of such testing (“System
Acceptance™) at which time both parties shall promptly execute a certificate of system
acceptance. If the Acceptance Test Plan includes separate tests for individual subsystems, both
parties shall promptly execute certificates of subsysiem acceptance upon the successful
completion of testing of such subsysters. Minor omissions or variances in performance which
do not materially affect the operation of the Communications System as a whole will not
postpone System Acceptance. Purchaser and Motorola will jointly prepare a list of such
omissions and variances which Motorola will correct according to an agreed upon schedule.

B. Motorola agrees to notify Purchaser when the Communications System is ready for
acceptance testing. Motorola and Purchaser agree to commence acceptance testing within ten
(10) business days after receiving such notification. If testing is delayed for reasons within the
control of Purchaser or its employees, contractors, agents or consultants for more than ten (10)
business days after notification, final payment will be due within thirty (30) days after such
notification and the Warranty Period will commence immediately. :

C. Motorola may, but is not obligated to, issue written authorization for Purchaser to use the
Communications System or its subsystem({s) for limited training or testing purposes, prior to the
completion of testing by Motorola. Any use of the Communications System without prior written
authorization by Motorola shall constitute System Acceptance.
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Section 6 PAYMENT SCHEDULE

A. Motorola aprees to sell all of the equipment and perform the services as outlined in the
Scope of Work, and Purchaser agrees to buy the aforementioned equipment and services for the
sum of Lae miten five kmﬁ&;@&& L5908 o0d. 00 ), including the H-GAC
administration fee of §_y 04 ~fucoel . The final price may be adjusted by change orders
approved pursuant to Statement of Work attached hereto as Exhibit “C”.

B. Payments to Motorola shall be made according to the following milestones:

1. 20% of the total contract price is due when Purchaser executes this Agreément;

2. 60% of the total contract price will be invoiced immediately after the Equipment is

shipped from Motorola’s facilities;

3. 10% of the total contract price will be invoiced immediately afier the Equipment is
installed at the sites specified in the Exhibits; and

4, 10% of the total contract price will be invoiced immediately after System Acceptance.

C. In the event of failure or delay by the Purchaser in providing sites, space, approvals,
licenses, or any other Purchaser obligations required preceding delivery of Motorola equipment,
it is agreed that Motorola, at its sole discretion, may ship equipment as planned and that the
Purchaser will accept the equipment and make payment in accordance with the terms of this
Agreement. Any additional costs incurred by Motorola for storage of equipment will be invoiced
and paid by Purchaser.

D. Payments to Motorola shall be made as follows:

(ii)  Motorola shall immediately forward an invoice for the payment requested in
Section 6{B)} above to Purchaser.

(iii)y  Purchaser shall pay the Motorola invoice within thirty (30) caleﬁdar days of
Teceipt. '

L. Payment of H-GAC s administrative fee:

Motorola will pay H-GAC in accordance with the payment termas of Contract No. RAQI1-
08.

EF. TERM. Unless terminated in accordance with other provisions of this Agreement or
extended by mutual agreement of the Parties, the term of this Agreement begins on the date as set
forth above and continues until the date of Final Project Acceptance or expiration of the
Warranty Period, whichever occurs last.
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Section 7 PROJECT MANAGEMENT

A, If the size or complexity of the project warrants, Motorola will assign'a Project Manager,
who is authorized to exercise technical direction of this project. Motorola, al any time, may
designate a new or alternate Project Manager with written notice to Purchaser and H-GAC.

B. All matters affecting the terms of this Agreement or the administration thereof shall be
referred to Moforola’s cognizant Contract Administrator who shall have autherity to negotiate
changes in or amendments to this Agreement,

Section 8 NOTICE ADDRESSES

A. Motorola, Inc.
6450 Sequence Drive
San Diego, Ca 92121
Atin.: Law Department

C. Houston-Galveston Area Council
3555 Timmons Lane, Suite 500
Houston, Texas 77027
Atin.: Public Services Manager

Section 9 ORDER OF PRECEDENCE

In the event of an inconsistency'in this Agreement, the inconsistency shall be resofved in the
following order: '

IO =451 S R NI €121 o 11 3 100 3 10 S

Exhibit B Motorola Software License.

Exhibit C Motorola’s Statement of Work, System Description, Acceptance Test Plan and
Equipment List.

Exhibit E Motorola Enhanced System Support Statement of Work (“ESS Plan)”

Exhibit D Motorola/H-GAC Radio Communications Equipment & Systems Agreement
dated January 1, 2008, '

Section 1¢  DISPUTES
Motorola and the Purchaser will atlempt to seitle any claim or controversy arising out of this
Agreement through consultation and negotiation in good faith and a spirit of mutual cooperation.

If those attempts fail, then the dispute will be mediated by a muiually acceptable mediator to be
chosen by Motorola and the Purchaser within thirty (30) days after written notice by one of the
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parties demanding non-binding mediation. Neither party may unreasonably withhold consent to
the selection of a mediator, and Motorola and the Puzchaser will share the cost of the mediation
equally. By mutual agreement, however, Motorola and Purchaser may postpone mediation until
both parties have completed some specified but limited discovery about the dispute. The parties
may also agree to replace mediation with some other form of non-binding alternate dispute
resolution procedure (“ADR™).

Any dispute which cannot be resolved between the parties through negotiation or mediation
within two (2) months of the date of the initial demand for it by one of the partics may then be
submitted to a court of competent jurisdiction in Texas. Both Motorola and Purchaser consent to
jurisdiction over it by such a court. The use of any ADR procedures will not be considered under
the doctrine of laches, waiver or estoppel to affect adversely the rights of either party. Nothing
shall prevent either of the parties from resorting to the judicial proceedings mentioned in this
paragraph if (a) good faith efforts to attempt resolution of the dispute under these procedures
have been unsuccessful or (b) interim relief from the court is necessary to prevent serious and
irreparable injury to one of the parties or others.

Section 1} SEVERABILITY

If any portion of this Agreement or any exhibits hereto is held to be invalid, such provision or
portion of such provision shall be considered severable, and the remainder of this Agreement
shall not be affected.

Section 12 HEADINGS AND SECTION REFERENCES

The headings given to the paragraphs are inserted for convenience only and are in no way to be
construed as part of this Agreement or as a limitation of the scope of the particular paragraph to
which the heading refers.
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Section 13  FULL AGREEMENT

This Agreement and its Exhibits constitute the final expression of the agreement of the parties
and supersedes all previous agreements and understandings, whether written or oral, relating to
the work. This Agreement may not be aliered, amended, or modified except by written
instrument signed by duly authorized representatives of the parties.

IN WITNESS WHEREOQF, the pasties have caused this Agreement t0 be executed by their duly
authorized representatives ag of theflasf/day and year writien below.

MOTOROL/:/ PURCHASER
(Sighature) & gnature)
Name: Eé""’wé ﬁ--\,\%m\ Name: . D4 A. /4 @d +4+,5
(Print - Block Letiers) {Print - Block Letters)
1 W\
Tiﬂe:'m‘ Ny %‘Sﬁ& Title:  Cou glv \Twéjc{ e
(Print - Block Letiers) / (Print - Brick L ctiees)
Date: \QX}QQ‘% Date: __ Decembsr 2.9 , 200 2
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EXHIBIT A
GENERAL PROVISIONS
MOTOROLA, INC.

Section 1 STANDARDS OF WORK

Motorola agrees that the performance of work described in this Agreement and pursuant
to this Agreement shall be done in a professional manner and shall conform fto
professional standards. All packaging and packing shall be in accordance with good
commercial practice.

Section 2 TAXES

The prices set forth in the Agreement are exclusive of any amount for Federal, State or
Local excise, sales, lease, gross income service, rental, use, property, occupation or
similar taxes. If any taxes are determined applicable to this transaction or Motorola is
required to pay or bear the burden thereof, the Purchaser agrees to pay to Motorola the
amount of such taxes and any interest or penalty thereon no later than thirty (30) days
after receipt of an invoice therefor.

Section 3 SHIPPING, TITLE AND RISK OF LOSS

All sales and deliveries are F.0O.B. Destination. Motorola reserves the right to make
deliveries in installments and the Agreement shall be severable as to such installments.
Title to the equipment shall pass to the Purchaser upon receipt at the F.O.B. Destination.
After delivery to the F.0.B. Destination, risk of loss and damage to the articles shall be
borne by the Purchaser. The above notwithstanding, title to software and any third party
supplied software shall not pass upon payment of the license fee therefor or under any

Section 4 CHANGES IN THE WORK

A, The Purchaser may, at any time, by written order, make changes' within the
general scope of the work, including but not lmited to revisions of, or additions to,
portions of the work, or changes in method of shipment or packaging and place of
delivery.

B. If any order under this Section 4 causes an increase or decrease in the cost of or’

time required for the performance of any part of the work under this Agreement, an
equitable adjustment shali be made in the Agreement price or delivery schedule, or both,
and the Agreement shall be modified in writing accordingly. Motorola is not obligated to
comply with any order hereunder unless and until the parties reach agreement as to the
aforementioned equitable adjustment and same is reflected as an addendum to this
Agreement.
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Section 5 LIMITATION OF LIABILITY

Except for personal injury or death, Motorola’s total lability whether for breach of
contract, warranty, negligence, indemnification, strict liability in fort or otherwise, is
limited to the price of the particular products or services sold hereunder with respect to
which losses or damages are claimed. Purchaser’s sole remedy is to request Motorola at
Motorola’s option to either refund the purchase price, repair or replace product(s) that are
not as warranted. IN NO EVENT WILL MOTOROLA BE LIABLE FOR ANY LOSS
OF USE, LOSS OF TIME, INCONVENIENCE, COMMERCIAL LOSS, LOST
PROFITS OR SAVINGS OR OTHER [INCIDENTAL, SPECIAL, OR
CONSEQUENTIAL DAMAGES TO THE FULL EXTENT SUCH MAY BE
DISCLAIMED BY LAW. No action shall be brought for any breach of this contract
more than one (1) year after the accrual of such cause of action except for money due
upon an open account.

Section 6 EXCUSABLE DELAYS

A. Neither Motorola nor the Purchaser shall be responsible for delays or lack of
performance resulting from acts beyond the reasonable control of the party or parties.
Such acts shall include, but are not be limited to, acts of God, fire; strikes; material
shortages; compliance with laws or regulations; riots; acts of war; or any other conditions
beyond the reasonable control of the party or parties.

B. Delays as identified herein may cause an impact on the Period of Performance
stated in the Agreement. Such delays will be subject 1o an Agreement addendum as
described in Section 4. :

Section 7 DEFAULT
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installation under the Agreement, the Purchaser may consider Motorola to be in default,
unless such failure has been caused by the conditions set forth in Section 6 of these
General Provisions.

B, The Purchaser shall give Motorola written notice of such default and Motorola
shall have thirty (30) days to provide a plan of action to cure the default. If Motorola fails
to cure the default, the Purchaser may terminate any unfulfilled portion of this Agreement
or complete the system through a third party. In the event the Purchaser completes the
system through a third party, Motorola shail be responsible for an amount in excess of the
Apreement price, not to exceed the value of the terminated portion, incurred by the
Purchaser in completing the system to a capability not exceeding that specified in the
Agreement. IN THE EVENT OF DEFAULT, MOTOROLA SHALL NOT BE LIABLE
FOR ANY INCIDENTAL, LIQUIDATED, SPECIAL OR CONSEQUENTIAL
DAMAGES. '
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Section 8 DELAYS BY PURCHASER

U S S

If the Purchaser is responsible for delays which cause the installation and acceptance of
this system, to be rescheduled beyond the Period of Performance set forth in the
Agreement, the Purchaser shall be liable for actual costs incurred by Motorola resulting
from these delays. Such charges may include, but are not limited to, additional
Engineering; rescheduling charges; storage charges, maintenance charges and
transportation charges. The Purchaser shall have the option to attempt to minimize actual
costs incurred by storing and transporting equipment at its own expense.

Section 9 LICENSES/AUTHORIZATION

The Purchaser is solely responsible for obtaining any licenses or other authorizations
required by the Federal Communications Cominission and for complying with FCC rules.
Neither Motorola nor any of its employees is an agent or representative of the Purchaser
in FCC matters or otherwise. Motorola, however, may assist in the preparation of the E
license application at no charge to the Purchaser. Purchaser acknowledges that projeet
implementation is predicated on receipt of proper FCC licensing. ;

Section 10  INDEMNIFICATION | : :

Motorola agrees to and hereby indemnifies and saves Purchaser and/or H-GAC harmless
from all Liabilities, judgments, costs, damages and expenses which may accrue against, be
charged to, or recovered from the Purchaser and/or H-GAC by reason of or on account of
damage to the tangible property of the Purchaser or the property of, injury to, or death of
any person, to the extent and in the proportion that such damage or injury is caused by
Motorola’s negligent acts or omissions or that of its employees, subcontractors, or agents
while on the premises of the Purchaser during the delivery and installation of the
communications equipment. IN NO EVENT WILL MOTOROLA BE LIABLE FOR
e ANCIDENTAL, SPECIAL OR CONSEQUENTIAL DAMAGES. . e e e

Sect.ion 11 EQUIPMENT COMPATIBILITY; PRODUCT SUPPORT

Motorola agrees that the equipment, will perform in accordance with the specifications
and representations stated in Motorola’s Proposal and Equipment List included in this
Agreement. This Agreement does not extend to the performance of the equiprent as a
part of a larger system generally nor specifically to equipment in combination with
products, elements or components not supplied by Motorola.

Motorola will use commercially reasonable efforts to provide replacement parts for
Motorola manufactured subscriber equipment for five (5) years and for Motorola
manufactured fixed infrastructure equipment for seven (7) years, both from the date of
last manufacture. Motorola reserves the right to supply cither assemblies or piece parts.
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Section 12 WARRANTIES

A. WARRANTY PERIOD. Upon System Acceptance, the System Functionality
representation described below is fulfilled. The Equipment and Motorola Software is
warranted for a period of one (1} year after Systern Acceptance (“Warranty Period™) in
accordance with the applicable limited warranties shown below. In no event will the
warranty period last longer than eighteen (18) months after the Equipment and Software
is shipped from Motorola. Purchaser must notify Motorola in writing if Equipment or
Motorola Software does not conform to these warranties no later than one month after the
expiration of the Warranty Period.

B. SYSTEM FUNCTIONALITY. Motorola represents that the Communications
System will satisfy the functional requirements in Exhibit C. Upon System Acceptance,
this System Functionality representation is fulfilled. After System Acceptance, the
Equipment Warranty set forth below, the Software Warranty set forth in the Software
License Agreement, and the ESS Plan will apply.

Motorola will not be responsible for performance deficiencies of the System caused by
ancillary equipment not furnished by Motorola attached to or used in connection with the
System provided hereunder. Additionally, Motorola will not be responsible for System
performance when the functionality is reduced for reasons beyond Motorola’s control
including, but not limited to, i) an earthquake, adverse atmospheric conditions or other
natural causes; it) the construction of a building that adversely affects the microwave path
reliability or RF coverage; iii) the addition of additional frequencies at System sites that
cause RF interference or intermodulation; iv) Purchaser changes to load usage and/or
configuration outside the parameters specified in Exhibit C; v} any other act of parties
who are beyond Motorola’s control, including Purchaser or its employees, contractors,
consultants or agents.

oG EQUIPMENT. WARRANTY. Motorola warrants the Equipment againstmaterial ..

defects in material and workmanship under normal use and service during the Warranty
Period. Unless otherwise specified in writing, the Warranty Period for non-Motorola
manufactured Equipment will be as stated in this Section. At no additional charge and at
its option, Motorola will either repair the defective Equipment, replace it with the same or
- equivalent Equipment, or refund the purchase price of the defective Equipment, and such
action on the part of Motorola will be the full extent of Motorola’s liability hereunder,
Repaired or replaced Equipment is warranted for the balance of the original applicable
warranty period. All replaced parts of the Equipment shall become the property of
Motorola.

THIS WARRANTY DOES NOT APPLY TO

a) Defects or damage resulting from use of the Equipment in other than its
normal and customary manner.

b) Defects or damage occurring from misuse, accident, water or neglect.
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c) Defects or damage occurring from testing, maintenance, installation,
alteration, modification, or adjustment not provided by Motorola pursuant
to this Communications System Agreement.

d) Breakage of ot damage to antennas unless caused directly by defects in
material or workmanship.

e) Equipment that has been subjected to umnauthorized modifications,
disassembly or repairs (including the addition to the Equipment of non-
Motorola supplied equipment if not authorized by Motorola) which
adversely affect performance of the Equipment or interfere with
Motorola’s normal warranty inspection and testing of the Equipment to
verify any warranty claim.

f) Equipment that has had the serial number removed or made illegibie.
) Batteries (because they carry their own separate Jimited warranty).
h) Freight costs to the repair depot.

i) Equipment that has been subject to illegal or unauthorized alteration of the
software/firmware in the Equipment.

) Scraiches or other cosmetic damage to Equipment surfaces that does not
affect the operation of the Equipment.

k) Software.
Iy Normal or cistomary wear and tear.
D.  Motorola Software Warranty. Motorola Software is warranted in accordance with

the terms of the Software License Agreement attached as Exhibit B.

E. These express limited warranties as set forth in this Section are extended by

Motorola to the original end user purchasing or leasing the System for commercial,

industrial, or governmenta! use only, and are not assignable or transferable. These are the
complete warranties for the Equipment and Software provided pursuant to this
Agreement. '

F. THESE WARRANTIES ARE GIVEN IN LIEU OF ALL OTHER
WARRANTIES. MOTOROLA DISCLAIMS ALL OTHER WARRANTIES OR
CONDITIONS, EXPRESS OR IMPLIED, INCLUDING THE IMPLIED WARRANTIES
OR CONDITIONS OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR
PURPOSE, IN NO EVENT WILL MOTOROLA BE LIABLE FOR DAMAGES IN
EXCESS OF THE PURCHASE PRICE OF THE EQUIPMENT. IN NO EVENT WILL
MOTOROLA BE LIABLE FOR ANY LOSS OF USE, LOSS OF TIME,
INCONVENIENCE, COMMERCIAL LOSS, LOST PROFITS OR SAVINGS OR
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OTHER INCIDENTAL, SPECIAL, INDIRECT OR CONSEQUENTIAL DAMAGES
ARISING OUT OF THE USE OR INABILITY TO USE THE EQUIPMENT, TO THE
FULL EXTENT SUCH MAY BE DISCLAIMED BY LAW,

Section 13  CONFIDENTIAL INFORMATION

Motorola proprietary computer programs will be released in accordance with the
Software License provisions set forth elsewhere, if applicable. All other material and
information of confidential natwre marked WMotorola PROPRIETARY and
CONFIDENTIAL will be released as necessary under the following conditions:

(1 Purchaser shall exercise reasonable and prudent measures to keep these items in
confidence.

2) Purchaser shall not disclose these items to third parlies without prior written
permission, unless Motorola makes them public or Purchaser learns them rightfully from
sources independent of Motorola, or it is required by law to be disclosed.

3 Motorola, where necessary, retains the right to prescribe specific security
measures for the Purchaser to follow to maintain the confidentiality.

In the event disclosure of such information is necessary, a separate Non-Disclosure
Agreement will be required.

Section 14  SOFTWARE LICENSE

A.  Motorola Software. Any Motorola Sofiware furnished will be licensed to
Purchaser solely according to the terms and restrictions of the Software License
Agreement attached as Exhibit B. Purchaser hereby accepts all of the terms and
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B. Non-Motorola Software. Any Non-Motorola Software furnished by Motorola will
be subject to the terms and restrictions of its copyright owner unless such copyright
owner has granted to Motorola the right to sublicense such Non-Motorola Software, in
which case the Software License Agreement (including any addendum to satisfy such
copyright owner’s requirements) shall apply.
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Section 15 PATENT INDEMNIFICATION

Motorola will defend at its expense any suit brought against Customer to the extent it is
based on a third party claim alleging that the Equipment manufactured by Motorola or the
Motorola Software infringes upon the third party’s United States patent or copyright
("Infringement Claim™), and Motorola will indemnify Customer for those costs and
damages finally awarded against Customer for an Infringement Claim. Motorola’s duties
to defend and indemnify are conditioned upom: Customer promptly notifying Motorola i
writing of the Infringement Claim; Motorola having sole conirol of the defense of the suit
and all negotiations for its settlement or compromise; and Customer providing to
Motorola cooperation and, if requested by Motorola, reasonable assistance in the defense
of the Infringement Claim.

If an Infringement Claim occurs, or in Motorola’s opinion is likely to occur, Motorola
may at its option and expense procure for Customer the right to continue using the
Equipment or Motorola Software, replace or modify it so that it becomes non-infringing
while providing functionally equivalent performance, or grant Customer a credit for the
Equipment or Motorola Software as depreciated and accept its return. The depreciation
amount will be calculated based upon generally accepted accounting standards for such
Equipment and Motorola Software.

Motorola will have no duty to defend or indemnify for any Infringement Claim that is
based upon the combination of the Equipment or Motorola Software with any software,
apparatus or device not furnished by Motorola; the use of ancillary equipment or software
not furnished by Motorola and that is attached to or used in connection with the
Equipment or Motorola Software; any Equipment that is not Motorola’s design or
formula; a modification of the Motorola Sofiware by a party other than Motorola; or the
failure by Customer to install an enhancement release to the Motorola Software that is
intended to correct the claimed infringement. The foregoing states the entire liability of

Motorola Software, or any of their parts.

~ Section16  DISCLAIMER OF PATENT LICENSE
Nothing contained in this Agreement shall be deemed to grant, either directly or by
implication, estoppel, or otherwise, any license under any patents or patent applications of
Motorola, except that Purchaser shall have the normal non-exclusive royalty-free license
to use that is implied, or otherwise arises by operation of law, in the sale of a product.

Section 17T WAIVER

Failure or delay on the part of Motorola or Purchaser to exercise right or power hereunder
* shall not operate as a waiver thereof.

Section 18 GOVERNING LAW
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This Agreement shall be governed by and construed in accordance with the laws of the
State of Texas.

Section 19 ASSIGNABILITY

The Agreement may not be assigned by any party hereto other than Motorola may assign
this order to one of its Subsidiaries as in the normal course of business.
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Exhibit B
Software License Agreement

This Exhibit B, Software License ﬁgreement ("Agreement"} is between Motorola, Inc., {(“Motorala™), and
e ; ,! ’ ?_4 K (*Licensee™).

For good and valuable consideration, the parties agree as follows:
Section 1 DEFINITIONS

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

1.2 “Diocumentation™ means product and software documentation that specifies technical and
performance features and capabilities, and the user, operation and training manuals for the Software
(including all physical or ¢lectronic media upon which such information is provided).

13 “Open Source Software” means software with either freely obtaimble source code, license for
modification, or permission for free distribution.

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

1.5 “Primary Agreement” means the agreement to which thisexhibit is atrached.

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

1.7 “Software” (i} means proprietary software in object code format, and adaptations, translations, de
compilations, disassemblies, emulations, or derivative works of such sofware; (ii) means any modifications,
enhancements, new vessions and new releases of the software provided by Motorola; and (iD) may contain, .

one or more items of software owned by a third party supplier. The term "Software” does not include any
third party software provided under separate Hicense or third party software not licensable under the terms of
this Agreement.

Section 2 SCOPE

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

Section 3 GRANT OF LICENSE

3.1 Subject to the provisions of this Agreement and the payment of applicable license fees, Motorala
grants to Licensee a personal, limited, non-transferable {except as permitted in Section 7) and non-exclusive
license under Motorola's copyrights and Confidential Information (as defined in the Primary Agreement)

‘embedied in the Software to use the Software, in object code form, and the Documentation solely in

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

Section 4 LIMITATIONS ON USE

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

4.2, Licensee will not, and will not allow or enable any third party to: (i) reverse enginzer, disassemble,
peel components, decompile, reprogram or otherwise reduce the Sofware or any portion to & human !
perceptible form or otherwise attempt to recreate the source code; (i) modify, adapt, create derivative g
works of, or merge the Software; (iii) copy, reproduce, distribute, lend, or lease the Software or
Documentation to any third party, grant any sublicense or other rights in the Software or Documentation to :
any third party, or take any action that would cause the Software or Documentation to be placed in the
public domain; (iv} remove, of in any way alter ar obscure, any cqyright notice or other notice of
Metorola's proprietary rights; (v} provide, copy, transmit, disclose, divulge or make the Software or
Documentation available to, or permit the use of the Software by any third party or on any machine except
as expressly authorized by this Agreement; or (vi) use, or permit the use of, the Software in a manner that
would result in the production of a copy of the Software solefy by activating a machine containing the
Software. Licensee may make one copy of Software 1o be used solely for archival, back-up, or disaster
recovery purposes; provided that Licensee may not operate that copy of the Software at the same time as the i
original Software is being operated, Licensee may make as many copies of the Documentation as it may
reagsonably require for the internal nse of the Sofeware.
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4.3, Unless otherwise authorized by Motoroia m writing, Licensee wiil not, and wril not enab]e or “allow
any third party to: (i) instail a licensed copy of the Soﬁware on more that one unit of a Desgnated Product;
or (i) copy onto or fransfer Software installed in one unit of a Designated Product onto one other device.
Licensee may temporartly transfer Software instailed on a Designated Product to arother device if the i
Designated Product is ineperable or malfunctioning, if Licensee provides written notice to Motorola of the
temporary transfer and identifies the device on which the Software is transferred. Temporary transfer of the :
Software to another device must be discontinued when the original Dsignated Product is returned to
operation and the Sofiware must be removed from the other device. Licensee must provide prompt wntten
notice to Motorola at the time temporary transfer is discontinued.

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

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

Section § OWNERSHIP AND TITLE

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

Section 6 LIMITED WARRANTY; DISCLAIMER OF WARRANTY

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

6.2 Motorola’s sole obligation to Licensee and Licensee’s exclusive remedy under this warranty is to
use reasonable efforts to remedy any material Software defect covered by this warranty. These efforts will

-involve-eitherreplacing-the- media or-atempting to-comrect-significant;demonstrable program-or—. - s mmnscm crmms e oo

documentation errors or Security Vuinerabilities. If Motorola cannot correct the defect within a reasonable
time, then at Motorola’s option, Motorola will replace the defective Software with functionallyequivalent
Software, ficense to Licensee substitute Software which wili accomplish the same objective, or terminate
the license and refund the Licensee's paid license fee.

‘6.3, Warranty claims are described in the Primary Agreement.

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

Section 7 TRANSFERS

Licensse will not transfer the Software or Decumentation to any third party without Motorola's prior written
consent. Motorola’s consent may be withheld at its discretion and may be conditioned upon transferee
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paying all applicable Heense fees and agreeing fo be bound by this Agreement. 1f the Designated Products
are Motorola's radio products and Licensee transfers ownership of the Motorola radio products to a third
party, Licensee may assign its right to use the Software (other than RSS and Motorola’s FLASHport®
software) which is embedded in or furnished for use with the radio products and the related Documentation;
provided that Licensee transfers all copies of the Software and Documentation to the transferee, and
Licensee and the transferce sign a transfer form to be provided by Motorola upon request, obligating the
transferee to be bound by this Agreement,

Section 8 TERM AND TERMINATION

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

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

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

Section 9 UNITED STATES GOVERNMENT LICENSING PROVISIONS

This Section applies if Licensee is the United States Government or a United States Government
agency. Licensee’s use, duplication or disclosure of the Software and Documentation under
Motorola’s copyrights or trade secret rights is subject to the restrictions set forth in subparagraphs
(e)(1) and {2) of the Commercial Computer Software-Restricted Rights clause at FAR 52.227-19

Software and Documentation are being provided to the Department of Defense, Licensee’s use,
duplication, or disclosure of the Seftware and Documentation is subject to the restricted rights set
forth in subparagraph (c}(1)(ii) of the Rights in Technical Data and Computer Software clause at
DFARS 252.227-7013 (OCT 1988), if applicable. The Software and Documentation may or may
not include a Restricted Rights notice, or other notice referring to this Agreement. The provisions
of this Agreement will continue 1o apply, but only to the extent that they are consistent with the
rights provided to the Licensee under the provisions of theFAR or DFARS mentioned above, as
applicable to the particular procuring agency and procurement transaction,

Section 10 CONFIDENTIALITY

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

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

Section 12 NOTICES

Notices are described in the Primary Agreement.

Section I3 GENERAL

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

£3.2.  COMPLIANCE WITH LAWS. Licensee acknowledges that the Software is subject to the taws
and regulations of the United States and Licenses will comply with ali appiicable laws and regulatims,
including export laws and regulations of the United States. Licensee will not, without the prior
authorization of Motorela and the appropriate governmental authority of the United States, in any form
export of re-export, sell or resell, ship or reship, or divert, through direct or indirect means, any item or
technical data or direct or indirect products sold or otherwise furnished to any person within any territory
for which the United States Government or any of its agencies at the time of the action requires an export
license or other governmental approval. Violation of this provision is a material breach of this Agreement.

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

13.4. GOVERNING LAW. This Agreement is governed by the laws of the United States (o the extent
that they apply and otherwise by the internal substantive laws ofthe State to which the Software is shipped
if Licensee is a sovereign government entity, or the internal substantive laws of the State of IHlinois if
Licensee is not a sovereign government entity. The terms of the U.N. Convention on Contracts for the
International Sale of Goods do not apply. In the event that the Uniform Computer [nformation Transaction
Act, any version of this Aci, or a substantially similar law (collectively "UCITA") becomes applicable to a
party's performance under this Agreement, UCITA does not govern any aspect of this Agreement or any
license granted under this Agresment, or any of the parties' rights or obligations under this Agreement. The

- governing-law-will-be-that in-effect-prior to-the-applicability-@F WEITA i oo s s sttt e b

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

13.6. SURVIVAL, Sections4, 3,6.3,7, 8,9, 10, 11 and 13 survive the termination of this Agreemeht.

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

13.8  SECURITY. Motorola’s Information Assurance Policy addresses the issue of security. Motorola
uses reasonable means in the design and writing of its own Software and the acquisition of third party
Software to limit Security Vulnerabilities, While no software can be guaranteed to be free from Security
Vulnerabilities, if a Security Vulnerability is discovered, Motorola will take the steps set forth in Sectien 6
of this Agreement,
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Exhibit C

Technical and Implementation Documents
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Exhibit D

MotorolafH-GAC Radio Communications Equipment & Systems Agreement
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