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SECTION 1 

SYSTEM DESCRIPTION 
1.1 SOLUTION OVERVIEW 

In response to the request, Motorola is presenting this comprehensive proposal to provide an 
expansion to the existing in-building Distributed Antenna System (DAS) for Williamson County’s 
Courthouse.  The system is designed by Motorola’s vendor, GPD Telecom Inc., using requirements 
and specification provided by Motorola.  This system solution will provide two-way communications 
for the Courthouse that has insufficient RF signal for adequate two-way communication. 

GPD Telecom, Inc., under the direction of Motorola, utilized propagation studies to determine the 
most feasible solution for providing supplemental, in-building RF coverage to the specified building.  
The proposed in-building distributed antenna system will enhance coverage provided by the radio 
system. 

1.2 SYSTEM DESIGN OVERVIEW 

1.2.1 Williamson County Courthouse In-Building Coverage Requirement 
This section of the proposal defines requirements for the system design and implementation of the 
requested in-building coverage system.  This system is designed to expand the signal coverage at the 
Williamson County Courthouse to provide 95% coverage reliability for the entire building. 

1.2.1.1 Coverage Area Criteria 
The DAS proposed by GPD Telecom, Inc. will provide 95% or better coverage reliability, at a 
Delivered Audio Quality (DAQ) 3.4 level of coverage, or better for the following area: 

 Courthouse 1st Floor 
 Courthouse 2nd Floor 
 Attic 
 Basement 

Definitions: 

DAQ 3.4:  Speech understandable with repetition only rarely needed. 

Some Noise/Distortion. 

Note:  The generally accepted industry standard for public safety radio systems is 95% criteria 
for coverage within a building at a minimum of DAQ 3.4 as defined above.    

Based on the RF design effort, the coverage system design will provide RF coverage to designated 
areas within the building predicted to experience insufficient RF signal coverage in order to provide 
adequate two-way communication.   
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All reasonable efforts would be made to ensure that cable routings and antenna mountings will not 
compromise the integrity of the installation area in the facility.  Both plenum-rated (indoors) coaxial 
would be used for system interconnection.    

The system would be provided on a basis, including engineering, material, and installation labor 
necessary to provide a working system.   

1.2.2 Distributed Antenna System Description 

1.2.2.1 Overview 
Motorola and GPD Telecom, Inc. propose this cost-effective solution to meet the system requirements 
requested by Williamson County Courthouse.  This section gives an overview of typical coaxial in-
building distributed antenna system that will be installed to provide adequate in-building RF coverage 
for the Courthouse. 

Motorola, along with GPD Telecom, Inc. will provide all engineering, project management, materials, 
installation, testing, and documentation necessary to provide a fully operational in-building 
distributed antenna system (DAS).  Utilizing the existing wide area coverage system, the proposed in-
building distributed antenna system shall enhance coverage to the facility. 

Figure 1-4 are the proposed DAS design showing the antenna location proposed by GPD to provide 
the available coverage requirement for the Courthouse.  Figure 1 provides an overall DAS solution of 
the Courthouse, outlining the existing and the proposed equipment to meet the coverage requirement.  
The antenna locations are proposed and shall be verified during the site walk post kickoff meeting to 
determine exact install location and orientation.  The existing solution for the basement provides the 
required reliability and thus no changes or expansion is required. 
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Figure 1: Williamson County Courthouse DAS Solution 
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Figure 2: Proposed DAS Design (First Floor) 
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Figure 3: Proposed DAS design (Second Floor) 
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Figure-4: Proposed DAS design (Attic) 
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1.2.3 DAS Acceptance Test Plan (coverage testing) 
Once the DAS installation is complete, GPD technicians will properly align and optimize the system.  
Once alignment and optimization is complete, GPD will request a Motorola Solutions, Inc. radio to 
pre-talk test the system prior to the formal Acceptance Test Plan (ATP). 

After the GPD technician confirms that the DAS coverage will perform to the contractual 
requirement, a formal industry standard grid acceptance test using the floor plans provided over a grid 
system of 25’x25’ grids of the coverage area will be conducted.  Motorola and GPD will test and 
collect at all data points of testing the DAQ levels and SSI in dBm. 

To conduct the formal ATP, two radios in good operating condition with spare batteries would be 
required.  Test calls in each grid would be made to a person with a portable or to a control 
station/dispatch console in a known good coverage location. Each grid shall be tested with the test 
criteria outlined in section 1.2.1.1.  In the event a test fails, a second point may be tested. 
Additionally, GPD will validate stairwell and elevator DAQ and record in ATP documentation. 

Once the ATP is conducted and the system passes the coverage criteria, a sign off sheet would be 
provided for formal system acceptance.  Once the system is accepted in writing, the one (1) year 
warranty period begins. 

1.3 R-56 STANDARDS 
All installations performed will follow the published Motorola Solutions, Inc. R-56 Standard 
standards.  The R-56 standard is the standard related to communication site construction and 
installation practices.  Much of the Motorola Solutions, Inc. R-56 Standard are similar to NFPA, NEC 
code with an extra emphasis on industry standard installation and engineering best practices. 

1.4 FINAL DOCUMENTATION 
At the end of the installation and upon system acceptance, a set of detailed “as-built” or record 
drawings will be provided in electronic format (available in AutoCAD or PDF).  These drawings will 
provide exact locations of all of the radio system equipment that has been installed during this project.  
The drawings provided will consist of a title drawing, symbols drawing, schematic drawing, layout 
drawing and a Signal Booster commissioning data drawing that contain all of the Signal Booster 
parameters of the installed system. 

In addition to updated system block diagrams, all system components will be overlaid on the floor 
plans that were previously provided to GPD during the design process. 
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SECTION 2 

EQUIPMENT LIST 
QTY NOMENCLATURE DESCRIPTION 

   WILLIAMSON COUNTY JUSTICE CENTER 

1200 DSCNT400P CNT-400-P CNT-400 PLENUM RATED LOW PIM WHITE PVC JKT PER FT 

22 DSRFN10063I RF INDUSTRIES N MALE CONNECTOR FOR 9913, LMR-400 & 241543,CUS TL93605 

8 DSRFN1028SI RF INDUSTRIES N FEMALE CRIMP-9913 FOR LMR40 

13 DSCELLMAXOCPUSE CELLMAX-O-CPUSE, ANTENNA, INDOOR, OMNI, 698-960/1710-2700 

12 DSC6CPUSEN C-6-CPUSE-N 6 DB COUPLER  698-2700 N 

1 DSS2CPUSELNI *** REPLACED BY DSS2CPUSELNI**  S-2-CPUSE-L-N 2-WAY LOW POWER SPLITTER 
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SECTION 3 

STATEMENT OF WORK 
Motorola is proposing to Williamson County the installation and configuration of the following 
equipment at the specified locations. 

Site Name Major Equipment 

Williamson County Courthouse Expansion of the existing In-Building Distributed Antenna 
System (DAS) 

The document delineates the general responsibilities between Motorola and Williamson County as 
agreed to by contract. 

3.1 MOTOROLA RESPONSIBILITIES 
Motorola’s general responsibilities include the following: 

 Perform the installation of the Motorola supplied equipment described above in the System 
Description. 

 Schedule the implementation in agreement with Williamson County. 
 Coordinate the activities of all Motorola subcontractors under this contract. 
 Administer safe work procedures for installation. 
 Provide Williamson County with the appropriate system interconnect specifications. 

3.2 WILLIAMSON COUNTY RESPONSIBILITIES  
Williamson County will assume responsibility for the installation and performance of all other 
equipment and work necessary for completion of this project that is not provided by Motorola. 
Williamson County general responsibilities include the following: 

 Provide access to all buildings, equipment shelters, and towers required for system installation 
 Insure communications sites meet space, grounding, power, and connectivity requirements for the 

installation of all equipment. 
 Customer will provide a dedicated delivery point, such as a warehouse, for receipt, inventory and 

storage of equipment prior to delivery to the site(s). 

3.3 IMPLEMENTATION ASSUMPTIONS 
Motorola has based the system design on assumptions and information gathered from the Williamson 
County and an analysis of their existing system. All assumptions are listed below for review by 
Williamson County. Should Motorola’s assumptions be deemed incorrect or not agreeable to the 
County a revised proposal with the necessary changes and adjusted costs will be required.  

 All existing sites or equipment locations will have sufficient space available for the system 
described. 
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 All existing sites or equipment locations will have adequate electrical/generator power and 
circuits, surge suppression, and site grounding to support the requirements of the system 
described. 

 This proposal is based on the assumption that work-site availability would be provided the same 
day as requested.  In addition, daily work schedules are assumed to be a minimum of 8 hours/day, 
with working hours between 7 a.m. and 7 p.m.  If after-hours installation, maintenance, operation 
of work-sites, failure or lack of adequate escort personnel, or overly restrictive job-site check-
in/check-out procedures restricts the ability to perform an efficient workday, additional funding 
would be required.  If the installation of this system is limited to weekends or production down 
time to accommodate the Courthouse’s production, a set schedule must be determined as part of 
the “kick-off” meeting in order for Motorola and GPD to determine the man-power necessary to 
complete this project on the given timeline.  If work delays require multiple deployments of 
implementation equipment and/or personnel, additional funding would be required. 

 Per the Federal Communications Commission (FCC), there are no licensing requirements for the 
operation of a BDA system.  However, should there be any fees associated with zoning approvals 
and/or permitting for construction, electrical or equipment installation, Williamson County will 
be responsible for all licensing fees, if applicable.  

 This proposal is based on the assumption that union installers are not required.  If union personnel 
must be used, additional funding would be required. 

 This quote assumes the use of Norrelle Electrical for subcontracting work. In the event, another 
subcontractor is required, additional funding may be required. 
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SECTION 4 

SERVICE/WARRANTY 
4.1 WARRANTY SERVICES 

Motorola will provide warranty services per our standard warranty terms and conditions as outlined 
within the H-GAC agreement within this proposal. 
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SECTION 5 

PRICING SUMMARY 
Motorola’s system solution and services are priced as follows: 

Total solution price per equipment and services outlined in this proposal 

Description Price 

SYSTEM PRICE $79,591.00

HGAC CONTRACT (RA05-12) <$7,067.00>

GRAND TOTAL $72,524.00
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SECTION 6 

TERMS AND CONDITIONS 
Terms and Conditions are included on the pages that follow. 
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SYSTEM PURCHASE AGREEMENT (Radio Systems) 
 
THIS AGREEMENT (“Agreement”) is made and entered into this ____ day of _____, by and 
between Motorola Solutions, Inc., a Delaware corporation duly authorized to conduct business in 
the State of Texas (“Motorola” or “Seller”) and ___________, a body corporate and politic 
(“Purchaser”). 
 

WITNESSETH: 
 
WHEREAS, the Purchaser desires to purchase a Communications System; and 
 
WHEREAS, Motorola desires to sell a Communications System to Purchaser; and 
 
WHEREAS, Houston-Galveston Area Council (“H-GAC”), acting as the agent for various local 
governmental entities who are “End Users” under interlocal agreements (including the 
Purchaser) has solicited proposals for radio communications equipment and conducted 
discussions with Motorola concerning its proposal and, where applicable, in accordance with the 
competitive procurement procedures of Texas law; and 
 
WHEREAS, on May 1, 2015 H-GAC and Motorola entered into a contract (the “Contract”), 
which provides that End Users may purchase radio communications equipment from Motorola 
pursuant to certain terms contained therein; and  
 
WHEREAS, pursuant to Article 6 of the Contract,  Motorola and Purchaser now wish to enter 
into this System Purchase Agreement to delineate the specific terms of the purchase of radio 
communications 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 Software License Agreement. 
 
Exhibit C Technical and Implementation Documents, consisting of: __________________ 

all dated _____________. 
 
Exhibit D May 1, 2015 Motorola/H-GAC Contract 
 
Exhibit E Warranty and Maintenance Plan and Service Terms and Conditions (if 

applicable). 
 
NOW, THEREFORE, for and in consideration of the mutual promises and covenants contained 
herein, the parties agree as follows: 
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Section 1 SCOPE OF WORK 
 
A. Motorola shall furnish all of the equipment and software 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 or other communications lines (including modem access and 
adequate interfacing networking capabilities) for the installation, operation and support of the 
equipment. 
 
(4) Provide adequate space, air conditioning and other environmental conditions, and 
adequate and appropriate electrical power outlets, distribution, equipment and connections for 
the installation, operation and support 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 and set forth in Exhibit C.  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 or schedule adjustments are necessary as a result of these new or 
replacement sites, such 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 is predicated upon normal soil conditions defined by E.I.A. standard RS-222 
(latest revision).  Should Motorola encounter subsurface, structural, adverse environmental 
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 
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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. 
 
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 the time interval specified in Exhibit C (if applicable). A more 
detailed timeline shall be provided to Purchaser after the design review and customer kick-off 
meeting. 
 
B. Whenever a party 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, the party shall within thirty (30) days give the other party 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 are estimates 
only, and that shipment may be made at any time prior to, or subsequent to these estimated 
shipping dates. 
 
Section 5 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 or 
phases of the System, both parties shall promptly execute certificates of subsystem acceptance 
upon the successful completion of testing of such subsystems or phases. 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. 
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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.

Section 6 PAYMENT SCHEDULE 

A. Motorola agrees 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      ($   ), which includes the H-GAC
administration fee.  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 upon completion of Customer Design Review;

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 after 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. 

Motorola reserves the right to make partial shipments of equipment and to request payment upon 
shipment of such equipment.  In addition, Motorola reserves the right to invoice for installations 
or civil work completed on a site-by-site basis, when applicable. 

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:

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

(ii) Purchaser shall pay the Motorola invoice within thirty (30) calendar days of
receipt.

E. Motorola will pay H-GAC’s administrative fee in accordance with the payment terms of
Motorola/H-GAC Contract dated May 1, 2015.
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F. 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. 
 
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, at 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 Motorola’s cognizant Contract Administrator who shall have authority to negotiate 
changes in or amendments to this Agreement. 
 
Section 8 NOTICE ADDRESSES 
 
A. Motorola Solutions, Inc. 
 1303 East Algonquin Road 
 Schaumburg, IL  60196 
 Attn.:  Law Department 
 
B.  
 
 
 
 
C. Houston-Galveston Area Council 
 3555 Timmons Lane, Suite 120 
 Houston, Texas  77027 
 Attn.:  Public Services Manager 
 
Section 9 ORDER OF PRECEDENCE 
 
In the event of an inconsistency in this Agreement, the inconsistency shall be resolved in the 
following order: 
 
The main body of this Agreement. 
 
Exhibit A General Provisions. 
 
Exhibit B Motorola Software License. 
 
Exhibit C Technical and Implementation Documents, consisting of: _________________. 
 
Exhibit E Warranty and Maintenance Plan and Service Terms and Conditions (if applicable) 
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Exhibit D May 1, 2015 Motorola/H-GAC Contract 
 
Section 10 DISPUTES 
 
Motorola and the Purchaser will attempt to settle 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 mutually acceptable mediator to be 
chosen by Motorola and the Purchaser within thirty (30) days after written notice by one of the 
parties demanding non-binding mediation.  Neither party may unreasonably withhold consent to 
the selection of a mediator. Motorola and the Purchaser will bear their own costs but will share 
the cost of the mediator 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 parties 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.  All communications pursuant to the negotiation and 
mediation will be treated as compromise and settlement negotiations for purposes of applicable 
rules of evidence and any additional confidentiality protections provided by applicable law.  The 
use of 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 11 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. 
 
Section 13 SURVIVAL OF TERMS 
 
The following provisions will survive the expiration or termination of this Agreement for any 
reason: Section 6 (Payment Schedule) if any payment obligations exist; Section 9 (Order of 
Precedence); Section 10 (Disputes); Section 11 (Severability); Section 12 (Headings and Section 
References); Section 13 (Survival of Terms) and Section 14 (Full Agreement). 
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Section 14 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 be executed in multiple counterparts, each of which shall be an 
original and all of which shall constitute one and the same instrument.  A facsimile copy or 
computer image, such as a PDF or tiff image, or a signature shall be treated as and shall have the 
same effect as an original signature.  In addition, a true and correct facsimile copy or computer 
image of this Agreement shall be treated as and shall have the same effect as an original signed 
copy of this document.  This Agreement may not be altered, amended, or modified except by 
written instrument signed by duly authorized representatives of the parties.  The preprinted terms 
and conditions found on any Purchaser purchase order, acknowledgment or other form will not 
be considered an amendment or modification of this Agreement, even if a representative of each 
party signs that document.  
 
IN WITNESS WHEREOF, the parties have caused this Agreement to be executed by their duly 
authorized representatives as of the last day and year written below. 
 
MOTOROLA SOLUTIONS, INC.   PURCHASER 
 
 
 
By:    By:   
 (Signature)   (Signature) 

 
 
Name:   Name:   
  (Print - Block Letters)   (Print - Block Letters) 

 
 
Title:       Title:   
 (Print - Block Letters)   (Print - Block Letters) 

 
Date:   Date:   
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EXHIBIT A 

GENERAL PROVISIONS 
MOTOROLA SOLUTIONS, 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 to 
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.O.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.O.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 
circumstances. 
 
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 limited 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 shall 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 liability whether for breach of 
contract, warranty, negligence, indemnification, strict liability in tort or otherwise, is 
limited to the price of the particular products or services sold hereunder with respect to 
which losses or damages are claimed.  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, 
INDIRECT OR CONSEQUENTIAL DAMAGES TO THE FULL EXTENT SUCH 
MAY BE DISCLAIMED BY LAW.  This limitation of liability provision survives the 
expiration or termination of the Agreement and applies notwithstanding any contrary 
provision.  No action shall be brought for any breach of this contract more than two (2) 
years 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 to an Agreement addendum as 
described in Section 4. 
 
Section 7 DEFAULT 
 
A. If either party fails to perform a material obligation under this Agreement, the 
other party may consider the non-performing party to be in default (unless such failure 
has been caused by the conditions set forth in Section 6 of these General Provisions) and 
may assert a default claim by giving the non-performing party a written and detailed 
notice of default.  Except for a default by Purchaser for failing to pay any amount when 
due under this Agreement which must be cured immediately, the defaulting party will 
have thirty (30) days after receipt of the notice of default to either cure the default or, if 
the default is not curable within thirty (30) days, provide a written cure plan.  The 
defaulting party will begin implementing the cure plan immediately after receipt of notice 
by the other party that it approves the plan.  If Purchaser is the defaulting party, Motorola 
may stop work on the project until it approves the Purchaser’s cure plan. 
 
B. If a defaulting party fails to cure the default as provided above in Section 7.A, 
unless otherwise agreed in writing, the non-defaulting party may terminate any 
unfulfilled portion of this Agreement.  In the event of termination for default, the 
defaulting party will promptly return to the non-defaulting party any of its confidential 
information.  If Purchaser is the non-defaulting party, terminates this Agreement as 
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permitted by this Section, and completes the System through a third party, Purchaser may 
as its exclusive remedy recover from Motorola reasonable costs incurred to complete the 
System to a capability not exceeding that specified in this Agreement less the unpaid 
portion of the contract price.  Purchaser will mitigate damages and provide Motorola with 
detailed invoices substantiating the charges.  IN THE EVENT OF DEFAULT, 
MOTOROLA SHALL NOT BE LIABLE FOR ANY INCIDENTAL, LIQUIDATED, 
SPECIAL, INDIRECT OR CONSEQUENTIAL DAMAGES. 
 
Section 8 DELAYS BY PURCHASER 
 
If the Purchaser is responsible for delays in the schedule set forth in the Agreement, the 
Purchaser shall be liable for actual costs incurred by Motorola resulting from these delays 
if Motorola requests compensation.  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.  Such delays 
will be subject to an Agreement addendum as described in Section 4. 
 
Section 9 LICENSES/AUTHORIZATION 
 
The Purchaser is solely responsible for obtaining any licenses or other authorizations 
required by the Federal Communications Commission 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 
license application at no charge to the Purchaser.  Purchaser acknowledges that project 
implementation is predicated on receipt of proper FCC licensing. 
 
Section 10  INDEMNIFICATION 
 
Motorola agrees to and hereby indemnifies and saves Purchaser harmless from all 
liabilities, judgments, costs, damages and expenses which may accrue against, be charged 
to, or recovered from the Purchaser 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 INCIDENTAL, SPECIAL, 
INDIRECT OR CONSEQUENTIAL DAMAGES. 
 
Section 11 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 System 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 
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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 and the Software Warranty set forth in the Software 
License Agreement will apply. 
 
Motorola will not be responsible for performance deficiencies of the System caused by 
ancillary equipment not furnished by Motorola which is 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; ii) 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.  
 
C. EQUIPMENT WARRANTY. Motorola warrants the Equipment against material 
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, liquids, neglect or 

acts of God. 
 
c) Defects or damage occurring from testing, maintenance, installation, 

alteration, modification, or adjustment not provided by Motorola pursuant 
to this System Purchase Agreement. 
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d) Breakage of or damage to antennas unless caused directly by defects in 
material or workmanship. 

 
e) Equipment that has been subjected to unauthorized 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 illegible. 
 
g) Batteries (because they carry their own separate limited 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. 
 
j) Scratches or other cosmetic damage to Equipment surfaces that does not 

affect the operation of the Equipment. 
 
k) Software. 
 
l) Normal or customary 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 governmental 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 
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. 
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Section 12 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 nature marked Motorola PROPRIETARY and/or 
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 parties 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 13 SOFTWARE LICENSE  
 
A. Motorola Software. Any Motorola Software 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 
restrictions of the Software License Agreement. 
 
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 
pursuant to the Software License Agreement, in which case the Software License 
Agreement (including any addendum to satisfy such copyright owner’s requirements) 
shall apply and and the copyright owner will have all of Motorola’s rights and protections 
under the Software License Agreement. 
 
Section 14 PATENT INDEMNIFICATION 
 
A. Motorola will defend at its expense any suit brought against Purchaser to the 
extent it is based on a third-party claim alleging that the Equipment manufactured by 
Motorola or the Motorola Software (“Motorola Product”) directly infringes a United 
States patent or copyright (“Infringement Claim”). Motorola’s duties to defend and 
indemnify are conditioned upon: Purchaser promptly notifying Motorola in writing of the 
Infringement Claim; Motorola having sole control of the defense of the suit and all 
negotiations for its settlement or compromise; and Purchaser providing to Motorola 
cooperation and, if requested by Motorola, reasonable assistance in the defense of the 
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Infringement Claim.  In addition to Motorola’s obligation to defend, and subject to the 
same conditions, Motorola will pay all damages finally awarded against Purchaser by a 
court of competent jurisdiction for an Infringement Claim or agreed to, in writing, by 
Motorola in settlement of an Infringement Claim.    
 
B. If an Infringement Claim occurs, or in Motorola's opinion is likely to occur, 
Motorola may at its option and expense: (a) procure for Purchaser the right to continue 
using the Motorola Product; (b) replace or modify the Motorola Product so that it 
becomes non-infringing while providing functionally equivalent performance; or (c) 
accept the return of the Motorola Product and grant Purchaser a credit for the Motorola 
Product, less a reasonable charge for depreciation. The depreciation amount will be 
calculated based upon generally accepted accounting standards.  
 
C. Motorola will have no duty to defend or indemnify for any Infringement Claim 
that is based upon: (a) the combination of the Motorola Product with any software, 
apparatus or device not furnished by Motorola; (b) the use of ancillary equipment or 
software not furnished by Motorola and that is attached to or used in connection with the 
Motorola Product; (c) Motorola Product designed or manufactured in accordance with 
Purchaser’s designs, specifications, guidelines or instructions, if the alleged infringement 
would not have occurred without such designs, specifications, guidelines or instructions; 
(d) a modification of the Motorola Product by a party other than Motorola; (e) use of the 
Motorola Product in a manner for which the Motorola Product was not designed or that is 
inconsistent with the terms of this Agreement; or (f) the failure by Purchaser to install an 
enhancement release to the Motorola Software that is intended to correct the claimed 
infringement.   In no event will Motorola’s liability resulting from its indemnity 
obligation to Purchaser extend in any way to royalties payable on a per use basis or the 
Purchaser’s revenues, or any royalty basis other than a reasonable royalty based upon 
revenue derived by Motorola from Purchaser from sales or license of the infringing 
Motorola Product. 
 
D. This Section 14 provides Purchaser’s sole and exclusive remedies and Motorola’s 
entire liability in the event of an Infringement Claim.  Purchaser has no right to recover 
and Motorola has no obligation to provide any other or further remedies, whether under 
another provision of this Agreement or any other legal theory or principle, in connection 
with an Infringement Claim.  In addition, the rights and remedies provided in this Section 
14 are subject to and limited by the restrictions set forth in Section 5. 
 
Section 15 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 16 WAIVER 



 

Motorola Contract No.  - 8 - System Purchase Agreement 
   

 
Failure or delay on the part of Motorola or Purchaser to exercise a right or power 
hereunder shall not operate as a waiver of the right or power.  For a waiver of a right or 
power to be effective, it must be in a writing signed by the waiving party.  An effective 
waiver of a right or power will not be construed as either a future or continuing waiver of 
that same right or power, or the waiver of any other right or power. 
 
Section 17 GOVERNING LAW 
 
This Agreement shall be governed by and construed in accordance with the laws of the 
State of Texas.   
 
Section 18 ASSIGNABILITY 
 
Except as provided herein, neither party may assign this Agreement or any of its rights or 
obligations hereunder without the prior written consent of the other party, which consent 
will not be unreasonably withheld.  Any attempted assignment, delegation, or transfer 
without the necessary consent will be void.  Notwithstanding the foregoing, Motorola 
may assign this Agreement to any of its affiliates or its right to receive payment without 
the prior consent of Purchaser. In addition, in the event Motorola separates one or more 
of its businesses (each a “Separated Business”), whether by way of a sale, establishment 
of a joint venture, spin-off or otherwise (each a “Separation Event”), Motorola may, 
without the prior written consent of the other party and at no additional cost to Motorola, 
assign this Agreement such that it will continue to benefit the Separated Business and its 
affiliates (and Motorola and its affiliates, to the extent applicable) following the 
Separation Event.  Motorola may subcontract any of the work, but subcontracting will not 
relieve Motorola of its duties under this Agreement.. 
 
Section 19 SURVIVAL OF TERMS 
The following provisions will survive the expiration or termination of this Agreement for 
any reason: Section 2 (Taxes); Section 5 (Limitation of Liability); Section 7 (Default); 
Subsection 11.F (Disclaimer of Implied Warranties); Section 12 (Confidential 
Information); Section 13 (Software License); and Section 16 (Waiver); Section 17 
(Governing Law) and Section 19 (Survival of Terms). 
 
Section 20 ADMINISTRATOR LEVEL ACCOUNT ACCESS 
 
Motorola will provide Purchaser with Administrative User Credentials.  Purchaser agrees 
to only grant Administrative User Credentials to those personnel with the training or 
experience to correctly use the access.  Purchaser is responsible for protecting 
Administrative User Credentials from disclosure and maintaining Credential validity by, 
among other things, updating passwords when required.  Purchaser may be asked to 
provide valid Administrative User Credentials when in contact with Motorola System 
support.  Purchaser understands that changes made as the Administrative User can 
significantly impact the performance of the System.  Purchaser agrees that it will be 
solely responsible for any negative impact on the System or its users by any such 
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changes.  System issues occurring as a result of changes made by an Administrative User 
may impact Motorola’s ability to perform its obligations under the Agreement or its 
Maintenance and Support Agreement. In such cases, a revision to the appropriate 
provisions of the Agreement, including the Statement of Work, may be necessary.  To the 
extent Motorola provides assistance to correct any issues caused by or arising out of the 
use of or failure to maintain Administrative User Credentials, Motorola will be entitled to 
bill Purchaser and Purchaser will pay Motorola on a time and materials basis for 
resolving the issue. 
 
Section 21 MAINTENANCE SERVICE 
 
If this Agreement contains a Warranty and Maintenance Plan, then, during the Warranty 
Period, in addition to warranty services, Motorola will provide maintenance services for 
the Equipment and support for the Motorola Software pursuant to the terms of this 
Agreement, including the Warranty and Maintenance Plan and Service Terms and 
Conditions.  Such services and support are included in the Contract Price.  If Customer 
wishes to purchase additional maintenance and support services during the Warranty 
Period, or any maintenance and support services after the Warranty Period, the 
description of and pricing for such services will be set forth in a separate document.  
Unless otherwise agreed by the Parties in writing, the terms and conditions applicable to 
such maintenance and support will be Motorola’s standard Service Terms and 
Conditions, together with the appropriate statements of work. 
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Exhibit B 

Software License Agreement 

 
This Exhibit B, Software License Agreement ("Agreement") is between Motorola Solutions, Inc., 
(“Motorola"), and ______________________________________ (“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 “Documentation” means product and software documentation that specifies technical and 
performance features and capabilities, and the user, operation and training manuals for the Software 
(including all physical or electronic media upon which such information is provided). 
 
1.3 “Open Source Software” means software with either freely obtainable source code, license for 
modification, or permission for free distribution. 
 
1.4 “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 this exhibit is attached. 
 
1.6 “Security Vulnerability” means a flaw or weakness in system security procedures, design, 
implementation, or internal controls that could be exercised (accidentally triggered or intentionally 
exploited) and result in a security breach such that data is compromised, manipulated or stolen or the 
system damaged. 
 
1.7 “Software” (i) means proprietary software in object code format, and adaptations, translations, de-
compilations, disassemblies, emulations, or derivative works of such software; (ii) means any 
modifications, enhancements, new versions and new releases of the software provided by Motorola; and 
(iii) may contain one or more items of software owned by a third party supplier.  The term "Software" does 
not include any third party software provided under separate license or third party software not licensable 
under the terms of this Agreement. 

Section 2 SCOPE 

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

Section 3 GRANT OF LICENSE 

 
3.1. Subject to the provisions of this Agreement and the payment of applicable license fees, Motorola 
grants to Licensee a personal, limited, non-transferable (except as permitted in Section 7) and non-
exclusive license under Motorola’s copyrights and Confidential Information (as defined in the Primary 
Agreement) embodied in the Software to use the Software, in object code form, and the Documentation 
solely in connection with Licensee's use of the Designated Products.  This Agreement does not grant any 
rights 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 license grant of the 
applicable Open Source Software Licenses will take precedence over the license grants in this Agreement.  
If requested by Licensee, Motorola will use commercially reasonable efforts to: (i) determine whether any 
Open Source Software is provided under this Agreement; (ii) identify the Open Source Software and 
provide Licensee a copy of the applicable Open Source Software License (or specify where that license 
may be found); and, (iii) provide Licensee a copy of the Open Source Software source code, without 
charge, if it is publicly available (although distribution fees may be applicable).  

Section 4 LIMITATIONS ON USE 

 
4.1. Licensee may use the Software only for Licensee's internal business purposes and only in 
accordance with the Documentation.  Any other use of the Software is strictly prohibited.  Without limiting 
the general nature of these restrictions, Licensee will not make the Software available for use by third 
parties on a "time sharing," "application service provider," or "service bureau" basis or for any other similar 
commercial rental or sharing arrangement.  
 
4.2. Licensee will not, and will not allow or enable any third party to: (i) reverse engineer, 
disassemble, peel components, decompile, reprogram or otherwise reduce the Software or any portion to a 
human perceptible form or otherwise attempt to recreate the source code; (ii) modify, adapt, create 
derivative works of, or merge the Software; (iii) copy, reproduce, distribute, lend, or lease the Software or 
Documentation to any third party, grant any sublicense or other rights in the Software or Documentation to 
any third party, or take any action that would cause the Software or Documentation to be placed in the 
public domain; (iv) remove, or in any way alter or obscure, any copyright notice or other notice of 
Motorola's proprietary rights; (v) provide, copy, transmit, disclose, divulge or make the Software or 
Documentation available to, or permit the use of the Software by any third party or on any machine except 
as expressly authorized by this Agreement; or (vi) use, or permit the use of, the Software in a manner that 
would result in the production of a copy of the Software solely by activating a machine containing the 
Software.  Licensee may make one copy of Software to be used solely for archival, back-up, or disaster 
recovery purposes; provided that Licensee may not operate that copy of the Software at the same time as 
the original Software is being operated.  Licensee may make as many copies of the Documentation as it 
may reasonably require for the internal use of the Software. 
 
4.3. Unless otherwise authorized by Motorola in writing, Licensee will not, and will not enable or 
allow any third party to: (i) install a licensed copy of the Software on more than one unit of a Designated 
Product; or (ii) copy onto or transfer Software installed in one unit of a Designated Product onto one other 
device.  Licensee may temporarily transfer Software installed on a Designated Product to another device if 
the Designated Product is inoperable or malfunctioning, if Licensee provides written notice to Motorola of 
the temporary transfer and identifies the device on which the Software is transferred.  Temporary transfer 
of the Software to another device must be discontinued when the original Designated Product is returned to 
operation and the Software must be removed from the other device.  Licensee must provide prompt written 
notice to Motorola at the time temporary transfer is discontinued.   
 
4.4. When using Motorola's Radio Service Software ("RSS"), Licensee must purchase a separate 
license for each location at which Licensee uses RSS.  Licensee's use of RSS at a licensed location does not 
entitle Licensee to use or access RSS remotely.  Licensee may make one copy of RSS for each licensed 
location.  Licensee shall provide Motorola with a list of all locations at which Licensee uses or intends to 
use RSS upon Motorola’s request. 
 
4.5. Licensee will maintain, during the term of this Agreement and for a period of two years thereafter, 
accurate records relating to this license grant to verify compliance with this Agreement.  Motorola or an 
independent third party (“Auditor”) may inspect Licensee’s premises, books and records, upon reasonable 
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prior notice to Licensee, during Licensee’s normal business hours and subject to Licensee's facility and 
security regulations.  Motorola is responsible for the payment of all expenses and costs of the Auditor. Any 
information obtained by Motorola and the Auditor will be kept in strict confidence by Motorola and the 
Auditor and used solely for the purpose of verifying Licensee's compliance with the terms of this 
Agreement. 

Section 5 OWNERSHIP AND TITLE 

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

Section 6 LIMITED WARRANTY; DISCLAIMER OF WARRANTY  

 
6.1. The commencement date and the term of the Software warranty will be a period of ninety (90) 
days from Motorola's shipment of the Software (the "Warranty Period").  If Licensee is not in breach of any 
of its obligations under this Agreement, Motorola warrants that the unmodified Software, when used 
properly and in accordance with the Documentation and this Agreement, will be free from a reproducible 
defect that eliminates the functionality or successful operation of a feature critical to the primary 
functionality or successful operation of the Software.  Whether a defect occurs will be determined by 
Motorola solely with reference to the Documentation.  Motorola does not warrant that Licensee’s use of the 
Software or the Designated Products will be uninterrupted, error-free, completely free of Security 
Vulnerabilities, or that the Software or the Designated Products will meet Licensee’s particular 
requirements.  Motorola makes no representations or warranties with respect to any third party software 
included in the Software.  
 
6.2 Motorola’s sole obligation to Licensee and Licensee’s exclusive remedy under this warranty is to 
use reasonable efforts to remedy any material Software defect covered by this warranty.  These efforts will 
involve either replacing the media or attempting to correct significant, demonstrable program or 
documentation errors or Security Vulnerabilities.  If Motorola cannot correct the defect within a reasonable 
time, then at Motorola’s option, Motorola will replace the defective Software with functionally-equivalent 
Software, license to Licensee substitute Software which will accomplish the same objective, or terminate 
the license and refund the Licensee’s paid license fee. 
 
6.3. Warranty claims are described in the Primary Agreement. 
 
6.4. The express warranties set forth in this Section 6 are in lieu of, and Motorola disclaims, any 
and all other warranties (express or implied, oral or written) with respect to the Software or 
Documentation, including, without limitation, any and all implied warranties of condition, title, non-
infringement, merchantability, or fitness for a particular purpose or use by Licensee (whether or not 
Motorola knows, has reason to know, has been advised, or is otherwise aware of any such purpose or 
use), whether arising by law, by reason of custom or usage of trade, or by course of dealing.  In 
addition, Motorola disclaims any warranty to any person other than Licensee with respect to the 
Software or Documentation. 
 
Section 7 TRANSFERS 
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Licensee will not transfer the Software or Documentation to any third party without Motorola's prior 
written consent.  Motorola’s consent may be withheld at its discretion and may be conditioned upon 
transferee paying all applicable license fees and agreeing to be bound by this Agreement. If the Designated 
Products are Motorola's radio products and Licensee transfers ownership of the Motorola 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 transferee sign a transfer form to be provided by Motorola upon request, 
obligating the transferee to be bound by this Agreement. 

Section 8 TERM AND TERMINATION 

 
8.1 Licensee’s right to use the Software and Documentation will begin when the Primary Agreement 
is signed by both parties and will continue for the life of the Designated Products with which or for which 
the Software and Documentation have been provided by Motorola, unless Licensee breaches this 
Agreement, in which case this Agreement and Licensee's right to use the Software and Documentation may 
be terminated immediately upon notice by Motorola.   
 
8.2 Within thirty (30) days after termination of this Agreement, Licensee must certify in writing to 
Motorola that all copies of the Software have been removed or deleted from the Designated Products and 
that all copies of the Software and Documentation have been returned to Motorola or destroyed by 
Licensee and are no longer in use by Licensee. 
 
8.3 Licensee acknowledges that Motorola made a considerable investment of resources in the 
development, marketing, and distribution of the Software and Documentation and that Licensee's breach of 
this Agreement will result in irreparable harm to Motorola for which monetary damages would be 
inadequate.  If Licensee breaches this Agreement, Motorola may terminate this Agreement and be entitled 
to all available remedies at law or in equity (including immediate injunctive relief and repossession of all 
non-embedded Software and associated Documentation unless Licensee is a Federal agency of the United 
States Government).   

Section 9 UNITED STATES GOVERNMENT LICENSING PROVISIONS 

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

Section 10 CONFIDENTIALITY  

 
Licensee acknowledges that the Software and Documentation contain Motorola’s valuable proprietary and 
confidential information and are Motorola’s trade secrets.  Licensee will not disclose the Software and 
Documentation to any third party except as permitted by this Agreement or expressly in writing by 
Motorola.  Licensee will take necessary and appropriate precautions to maintain the confidentiality and 
guard against the unauthorized disclosure of the Software and Documentation.   Licensee will limit access 
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to the Software and Documentation only to Licensee’s employees who “need to know” and are authorized 
to use the Software and Documentation as permitted by this Agreement. 

Section 11 LIMITATION OF LIABILITY  

 
The Limitation of Liability provision is described in the Primary Agreement. 

Section 12 NOTICES  

 
Notices are described in the Primary Agreement. 

Section 13 GENERAL  

 
13.1. COPYRIGHT NOTICES. The existence of a copyright notice on the Software will not be 
construed as an admission or presumption of publication of the Software or public disclosure of any trade 
secrets associated with the Software. 
 
13.2. COMPLIANCE WITH LAWS.  Licensee acknowledges that the Software is subject to the laws 
and regulations of the United States and Licensee will comply with all applicable laws and regulations, 
including export laws and regulations of the United States.  Licensee will not, without the prior 
authorization of Motorola and the appropriate governmental authority of the United States, in any form 
export or re-export, sell or resell, ship or reship, or divert, through direct or indirect means, any item or 
technical data or direct or indirect products sold or otherwise furnished to any person within any territory 
for which the United States Government or any of its agencies at the time of the action, requires an export 
license or other governmental approval.  Violation of this provision is a material breach of this Agreement. 
 
13.3. ASSIGNMENTS AND SUBCONTRACTING.  Motorola may assign its rights or subcontract its 
obligations under this Agreement, or encumber or sell its rights in any Software, without prior notice to or 
consent of Licensee.  
 
13.4. GOVERNING LAW.  This Agreement is governed by the laws of the United States to the extent 
that they apply and otherwise by the internal substantive laws of the State to which the Software is shipped 
if Licensee is a sovereign government entity, or the internal substantive laws of the State of Illinois 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 Information Transaction 
Act, any version of this Act, or a substantially similar law (collectively "UCITA") becomes applicable to a 
party's performance under this Agreement, UCITA does not govern any aspect of this Agreement or any 
license granted under this Agreement, or any of the parties' rights or obligations under this Agreement.  The 
governing law will be that in effect prior to the applicability of UCITA.  
 
13.5. THIRD PARTY BENEFICIARIES.  This Agreement is entered into solely for the benefit of 
Motorola and Licensee.  No third party has the right to make any claim or assert any right under this 
Agreement, and no third party is deemed a beneficiary of this Agreement.  Notwithstanding the foregoing, 
any licensor or supplier of third party software included in the Software will be a direct and intended third 
party beneficiary of this Agreement. 
 
13.6. SURVIVAL.  Sections 4, 5, 6.4, 7, 8, 9, 10, 11 and 13 survive the termination of this Agreement. 
 
13.7. ORDER OF PRECEDENCE.  In the event of inconsistencies between this Exhibit and the Primary 
Agreement, the parties agree that this Exhibit  prevails, only with respect to the specific subject matter of 
this Exhibit, and not the Primary Agreement or any other exhibit as it applies to any other subject matter. 
 
13.8 SECURITY.  Motorola uses reasonable means in the design and writing of its own Software and 
the acquisition of third party Software to limit Security Vulnerabilities.  While no software can be 



 

Motorola Contract No.  - 6 - System Purchase Agreement 
   

guaranteed to be free from Security Vulnerabilities, if a Security Vulnerability is discovered, Motorola will 
take the steps set forth in Section 6 of this Agreement. 
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Exhibit C 
 

Technical and Implementation Documents 
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Motorola/H-GAC Radio Communications Equipment & Systems Agreement 
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Radio Communication/Emereencv Respon~t & Mobile Interoperability Equipmt' nl 

A CON'I RACI BETWEEN 
HO liSTO -CAI.VESTO AR EA COUNCIL 

llouston, Texas 
A f) 

MOTOROLA SOL TIONS, INC. 
Fanners Rranch, Texas 

Pagt> J of 5 

'I h1~ Contract 1s made and entered into by the Hnu.~t nn-Gnl\'estoo Ann Co uncil of Govtr'n ments, hem nailer referred to as H-GAC, 
havmg. its pnnc1pal place of business at 3555 T1mmons Lane, uite 120. Hou~ton, Texas 77027, AND, Motorola Solutions, Inc. 
heretnaficr referred to as the CONTRACTOR, havmg its pr incipal place of business at Park West C-2, 1507 LBJ Freeway, Farmers 
Branc~ l~xos75234 

A IU'I('LF. I: SCOPE OF SERVIC ES 
The parties have entered into a Radio Commuoi<·atioo/Emergency Responst & Mobile Jnteroperability Equipment Contract to become 
effecttve as of May I. 2015, and to continue through April 30, 20 18 (the '·Contract"), subject to extension upon mutual agreement of the 
CONTR.\ CI OR and H-GAC. H-GAC enters into the Contract as Agent for participatmg governmental agcnc1es, each hereinafter 
rd'CIICU to as I:.N U l lS I~ I{, for the purchase of l{ adio Communication/Emergency Response & .\ l obilc ln tcropcrability Equipment 
offered by the CONTRACTOR. Thl! CONTRACTOR agrc~:s to sell R11dio Communicarion/Emer~cncy Response & Mobile 
Interoptrability Eq uipment through the H-GAC Contract lo E ·n USERS 

\ R fi C LE 2: TH E COMPLEH~ AGRI<: I<: MJ<:NT 
I he ( 'onlrac t shall cons1~t of the documents 1UcnL1 ficd bdow in order of p1ecedence· 

I The text of th is Contract form, includmg but not lnmtcd to, Attachment A 
2 General Terms and Condnaon~ 
.1 Proposal Specifications No 1{1\05-15, including any relevant suffixes 
4 CO TRACTOR's Respon5e to Proposal No. Rr\05- 15, includ ing hut not limited to, pncc~ and option!> offered 

All of which are e1ther attached hereto or mcorporated by reference and hereby made a pan of this Contract, and shall constitute the 
\'Omp l ~te agreement between the part1cs hereto. Tlw. Comract supcrsccks any and all oral or written agreements between the pan1c!> relatmg 
to m<.~ ttcrs herein Except as otherw1se provaded herem, th1s Cont ract cannot be mod1ficd Without the wntten con~cnt of both part1es 

,\RTIC LF. 3: LEGAL A TI IORIT \' 
('ON'I R.\ C'TOH and 1-l -GAC warrant anJ 1t:p1e,-,cnt to each other that they have adequate legal counsel and authonty to enter mto th1s 
Contract The govcrnmg bod1es, where appltcablc, have authorized the s1gnatory officials to enter mto tlus Contract and bmd the parties to 
the terms of' th iS Contract anJ any subsequent amendments then: to 

.\RTWLK 4: AI'P LICA BLE LA'WS 
The pmucs agree hl conduct all actiVItieS under th1s Contra(;! m i:l(;(;orJance wnh all applicablt: rules, 1egulataons, dm:ct1ves, issuances, 
ordmances, and l :~ws m e11ect or promulgated during the term of thJs Contract. 

ARTICLE 5: INDEPENDENT CONTRACTOR 
The e:-..ccution of th1s Contract nnd the rendering of scrv1ces prescribed by this Contract do not change the independent status of H-GAC or 
CO~TRACTOR No prov1s1on of th1s Contract or act of H-Gr\C in performance of tillS Contract shall be constmed as making 
CO'ITI{A('TOH thl~ agent, servant or employee of 11-GAC. the State of Texas or the Umtcd States Government. Employees of 
CO. T I{A("I'OH arc stlbjcct to the exclusive contml and supervas1on of CONTRACTOR CONTRACT OR IS solely respon~ib le for 
employee payrolls ,md cla1ms ansing thercli om 

,\RTI CLF. 6 : END USER .\ GRED1F:NTS 
11-G.\ C acknowleJges that the EN () USEH may choose to enter mto an r.nd User Agreement with the CO NTRACTO R th10ugh th1s 
Contr<Jct and that the term of said Agreement may e'<cCl'U the term ofthc H-GAC Contract l lowcvcr th15 acknowledg~ment IS not to be 
construed as I 1-GA( " s endorsement or approval oft he l.nd User Agreement terms and cond1tions. CONTRACTOR agrees not to ofti:r to, 
agree to or accept from EN D SER any terms or conditions that conllict w1th or contravene those m CO TRACTOR's H-GAC contract. 
l·urthcr, term ination ofth1s Contract for any rca~on shall not result m the term1nat1on of the unde1lying End User Agreements entered into 
bcl~Al'en COY I'Jl A(_' I'OR and any E 0 I ISER wh1ch shall, 1n cach mstancc, cont inue pursuant to thc1r stated terms and duration The only 
crti:ct ortcnmnutlon ofth1s Contract 1s that CONTRACT OR Will no longer be able to enter into any new End User Agreements ~Aith E~D 
l iSEHS pur<.;u;mt to th1s Contract. Applicable IJ-(;A(' order processing charges will he due und payable to H-GAC on any End User 
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Agreements surv1ving termmation of th is ContnJct between 11-GAC and CONTRACTOR . 

ARTICLE 7: SU BCONTRA CTS & ASSIGNMENTS 
CONTRACTOR agn:e~ not to subcontract, as~ign, trans1er, convey, sublet or otherwise dispose of this Contract or any right, title, obligation or 
mtcrestll may have the rem to any th ird party vvithout pnor written no !Icc to 11-GAC TI-GAC reserves the right to accept or reJect any such 
change CONTRA CTOR shall continue to remain 1cspon~ibh.: for all pcrfOJm<Jnct.: umkr th1s Contmct regardkss of any subcontract or 
assignment 1-1-GAC shall be !table solely to CONTRACTOR and not to any of its Subcontractors or Assignees 

ARTICLE 8: I::XAMINATION MiD RETENTIO. OF CONTRACTOH'S RECOIW S 
CO TRACTOR shall mamtain during the course of its work. complete and accurate records of items that are chmgeable to END US!:<:R under 
th1s Contract. H-GAC, through its statl' or its des1gnated public accounting Jirm. the State ofTexas, or the United States Government shall have 
the 11ght at any 1 casonable t1mc to inspect copy and audit those records on or ofT the premises of CONTRACTOR f ail tu·c to prov1dc access to 
records may be ~.:ausc for tcrmmation of th is Contract CONTRr\CTOn shall maintain al l reco1Js pc1tinent to this Contract fora period of not 
less than fi ve (5) calendar years from the date of acceptance of the !ina! contract closeout and until any outstanding litigation, audi[ or clatm has 
been resolved The nght of access to records is not limited to the required rctcnt1on period, but shall last as long as the records are retained. 
COJ\TRACTOR further agrees to include mall subcontracts w1der th1s Contract, a provision to the e!Tect that the subcontractor agrees that 
H-GAC'S duly authon zed representatives. shal I, unti l the expiration of five (5) calendar years after final payment under the subconu·act or until 
all Judit findings have been resolved, have ac<.:css to, and the right to cxamim: anJ copy any (hrectly pert inent books, documcnts, papers, 
mvo1ces and rewrds of such subcontractor mvolvmg any transaction relatmg to tl1e subcontract To the extent allowed hy law, nothing 
contamcd hcn:m shall <lllthoriLr H-GAC and/or END ! ISER to audit confidential inlbrmat ion regarding product cost. 

ARTICLE 9: IH:I'ORTING HEQI ' IR El\ IE:"'TS 
CONTRACTOR agrees to submit reports or other documentation in accordance with the General Terms and Conditions of the Proposal 
Specifications. If CONTRACTOR fails to submit to H-GAC' in a timely and ~at isfactory manner any such report or documentation. or 
otherwtse tails to satisfactorily render performance hereunder, such failure may be considered cause for termination of th1s Contract. 

ARTI CLE 10: MOST FA VOIH~U CllSTO,VIER C LAUSE 
If' CONTRACTO R at any t 1111e during a contract period, rout inely enters into agreements with other governmental customers w1thin the 
State of Texas, and offers the same or substanllally the same rroducl~ oflcrcd to H-GAC on a basis that provides prices more favorable than 
those prov1ded to 11-GAC, CONTRACTOR shall wnhin ten ( I 0) busmess days thereafter noti fy H-GAC of that ofTering The contract 
wllh 11-G:\C shall be deemed to be automatically amended and cOcctivc retroactively to the ef1cctive date of the most favorable contract, 
1Nhcre1n CONT I{,\('TOR shall provKic the same quant1ty discnunt to 11-GAC and its End Users for equal or larger orders purchased the 
same quantity and under the same cin:umstanccs I 1-GAC shal l have the right and option at any time to dec! inc to accept any such changc, 
111 whit.:h case the amendment sha ll be dcemcd null and void. If CONTRACTOR believes any apparently more tiworable price charged 
and/or oJTcn:d a customa dunng the term of this agreement is not in Jact most favored treatment, CONTRACTOR shall within ten ( l 0) 
hu~ i ne~s days noll fy IT -CAC in wnt mg, settmg lortl1 the detniled reasons CONTRACTOR believes aforesaid offer which has been deemed 
to be a most favored treatment , is notm fact most tavorcd treatment H-GAC, atler due consideration of such written explanation, may 
declme to ac<.:c:pl such explanation anJ thereupon the euntra~.:t bctween H-GAC anJ CONTRACTOR shall be automatically amc:nJed, 
cffcct1ve ret1oactivdy, to the effective date ofthc most favo rt.:d agrt.:t.:mcnt, to provide the same pnces to H-C;Ac 

The must fa vored price stru<.:turt.: set forth in th1s paragraph shall not apply to any pre-existmg contracts Contractor has in tl1c State 
of I exas The term "pre-exw mg contracts " shall refer to contracts in ex i~tent.:e as of the onginal effective date of the HGAC contract, 
i.e 5/1/15. 

The Parties agree that the above MFC prov1sion shall not apply to the sa le oflarge communications systems (one mdl1on dollars 
($1.000,000.00) and above). The term ''Conummtcatwns System " shall refer to a project that includes the sale of infrastructure hardware 
and/or software. user d~v ices , and Motorola engineering and installation service. The contract for a "Communicat ion ·yMem" will always 
have a Statement of Work and an Acceptance Test Plan. 

'I he Parlle.'i accert the lollow1ng definition of routine A prescnhed. detmled course ofacuon to hefolloll'ed regularly: a standard 
procedure. 

,\RTI\Ll': II : SEVERAB ILITY 
All parties agree that should any provision oCtl1is Conu·act be determined to be invalid or tmenforccable. such detcnminat1on shall not affect any 
other term of lh1s Contr<Jct. which sha ll continue in full force and etlect 
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ARTICLE 12: OISP TES 
Any and all disputes \:Onccrning questions of fac t or of law ans111g under th is Contract, which art: not dispoS~:d ofhy agn:ement, shall be: decided 
by the Execut1ve Director of H-<iAC or h1~ des1gnee. who shall reduce h1s dec1.~ion to wr itmg and provtdc: notice thereof to CONTRACTOR 
Tht.: decision ofthc l ~xc:cut 1ve Din:ctor or his dcs1gnee shall be ti na I and conclustvc unlc:ss, wtth tn thirty (30) days from the datto: of n:ceipt of 
such noucc, CONTRACTOR requests a reheanng from the J:::xecuttve D1rcctor of H-C. .<\ C. ln t.:onnectton with any rehearing under this 
ArtH.:le, CONTRACTOR shall he afforded an opponumty to be heard and offer ev1dence tn support of its position The dectston of the 
l:.xeculive Director alter any such rehearing shall he final and conclusive CONTRACTOR moy, if it elects to do so, il ppeal the final and 
conclustvc dccis ton of the Executive Dtrcctor to a court of competent jurisdiction. Pendtng final decision of a d1spute hereunder, 
COl\ TRACTOR shall proceed dil igentl y wtth the performance of this Contract and in <:tccordance with H-CAC'S final dectsion 

ARTICLE 13: LIMITATION O F COt TR-\CTOR'S LJABl LITY 
Ex<.:ept as ~peci(ied tn any separate writing between the CONTRACTOR und an END USER, CONTRACTOR's total liability under this 
Contract, whether tor hre<:tch of contract, warranty, negligence, strict liabil ity, in tort or otherwise, but excluding its obligation to tndemni ty 
H-GAC dcsaib~c.J 111 Article 14, is limited to the price orthc particular product<;/services sold hereunder, and CONTRACTOR agrees etther to 

refund the purchase price or to repair or replace pruduct(s) that are not as warranted In no event will CONTRACTOR be liable for any loss of 
usc, loss oft1mc, 111Convcnt~ncc, commcrctal loss, lost pro tits or savings or other me1dental, spec tal or consequential damages w th~o: full cxknt 
such use may be discla imed by law. CONTRACTOR understands and agrees that it shall be liable to repay and shall repay upon demand to 
END USER any amounts determined by H-C.AC , its independent auditors, or any agency ofScate or Federal gowrnmentto have been paid in 
v1olation of the tccrns orth1s Contract. 

.\ RTI\LE 14: 
11-GAC's liability under thts Contract, whether for breach of contract. warranty, negligence. strict liability, tn tort or olhcrW!se, 1s limited to its 
order proccss~t~g charge. In no event will H-GAC be liable l(>r any loss of usc, loss ortime, 1nconventence, commercial loss, lost profits or 
savings or other mctdental, spec tal or consequential damages to the full e"'tent such use may he disclatmed by law. Contractor a!!Jees, to the 
extent permitted by law. to defend and hold harmless ll-GAC. tts board members, officers, agents. offic1als, employees, and mdemmt1es fi·om 
uny and all clauns. costs. expenses (mcluding reasonable a11orney fees), actton~. causes ofactJon. Judgments, ::md liens ansing as o result of 
CO!\TRACTOR' s negligent act or omission under tim Contract. CONTRACTOR shall notify fi-C..\ C of the threat of lawsuit or of any 
actual suit filed agamst CONTRACTOR relating to th1s Contract 

ART IC LE 15: ..o' I:-=-I(:..;_I{.:..:..M~I N..:..:A-;:'.:...J':-oi0::.:..:.""7-:~~=-== 
H-GAC may tcrminute this Contmct for cause based upon the fiulure of CO TRACTOR to comply with the terms and/or condJttons oft he 
Cont rac t; prnv tded that 11-\.A\ shall give CONTitACTOR wntten nollce specifying CONTRACTOR'S fa ilure. Tfwtlhtn thu1y (30) 
days afier receipt of such notice, CONTRACTOR shal l not have ctther corrected such ft11 lure , or thereaHer proceeded diligently to 
complete such corrcet10n. then 11 -GAC may, at its opt ton, place CONTRACTOR in default and the Contract shall termm<:t tc on the date 
spcciticd 111 such not ice CONTRACTOR shall pay to H-GAC any order processing charg~.:s due from CONTRACTOR on that portion of 
the Contract actually performed by CONTRACTOR and for which compensation was reec1vcd by CONTRACTOR. 

ARTI CLE 16: TEI{M INA TIOI\' FOR CONVENJI<:NCE 

,\R IICLE 17: C IVI L A D CRIMI NA L PROVISIONS AN D SANCTIO S 
CONTRACTOR agrees that it will pertc1rm under this Contract in conformance with s<:tfcguards against fraud and abuse as set forth by 
H-GAC. the State ofTexas. and the acts and regulations of any funding entity CONTRACT OR agrees to notify H-\.AC of any suspected 
fraud , ahust· or other criminal activity related to th1s Contract through tiling of a written report promptly after it becomes aware of such activity. 

r\lt I'I C LI<: 18: GOVI<~RN I NC LAW & VE tiE 
Thts Contract shall be governed by the laws of the State of Texas. Venue and jurisdiction ot'any suit or cause of action ansmg unde r or in 
connection with this Contract shall lie cxclus1vely in Han ts County, Texas. Disputes between END USER and CONTHACI'O I{ an: to be 
resolved in accord wtth the law and venue rules oft he stat<:: ofpurchasc: CO~THACTOI{ shall immcdtately notiJY H-Gr\C of such disputes 

.\RTlCLE 19: PROCIW URAL STEPS ENUMERATED FOR SA L I<2S TO ~:Nu USE ItS 

All Cooperat1vc Purchas1ng bus111css wli I be p1 occ:ssed m accordam:e ~1th 11-CAC's poltc1cS and procedures, at contracted p1 1ces, and 
shall mcludc approved order proccssmg charges. 

2 . F.: :"'lD CSER wt ll accl's~ the Coopcrattve Purch<:tsing Program tluough the 11-C.,\ C website and /or by submission of any duly 
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executed purchase order to a contractor lulVing a val id contract with H-GAC: and in 3 format acceptable to H-GAC 

3. ENO USER wi ll submit order(s) electronically through CO: TRACTOR'S on-line ordering process or 1ssue Purchase Order(s ) 
d1reclly to r.ONTRAC:TOR at contract prices, and also submit a copy to H-GAC. 

4. The 11-GAC CONTRACTOR Will deliver produc ts/serv1ces as specified by U1e contract bctv.'Ccn CONTR.i\C.10R and H-GAC, 
and lllVulcc each EN L> USER lor (1) piuducts/sciviccs purchased and (2) H-GAC'S applicable urth.:r prut:cssmg charge. 

5. Upon delivery, acceptance, and rece1pt of an H-GAC CO T RACTOR's,dm:umented inv01ce, t; NU US ~;I< shall pay the H­
GAC CONTRACTOR the fi1 ll amount ofthe invoice. 

6. For orders of less than $100,000, CO, TRACTOR will promptly pay to H-GAC any order processing charges due, and in 
Any case. not later than sixty (60) calendar days afler End User order is processed Payments will he processed to H-GAC on 
a monthly ham For orders of$1 00,000 or morr, CONTRACTOR will promptl y pay to H-GAC any order proccssmg charges 
due. and 111 any case not later than forty- five (45) calendar days after receipt ofEnd User payment by Motorola 

7. Failure to promptly remit 11-GAC' s order p10eessmg charges muy result in sanctions including, but not lim ited to. contract 
ternunanon 

8. CONTR.-\CTOR sha ll be responsible for delivery and acceptance or each uni t by F.NO USER, accord ing to the requirements of 
the speciiicatlons, th1s Contract, and purchase order issued to CONTRACTOI{ by an EN() USER. All required equipment tests 
shall be horne by CONT!lACTOR. 

9 CONT RACTOR shall promptly prov1dc H-GAC and END USER with all in lo rmauon pertaining to delivery schedules. 
CONTRACTOR shall also use its best efforts to expedite uflll deliveries on shorter notice than set forth in its verification for any 
speci lie purc.:hi.l~e order whcn requested. 

10 All pnces are F 0 B EN D tJSER'S location with all lransrortation charges prepaid and included in any invoice. 
I t All pricing shall be based on the current contract unless the H-l.AC C:ONTI~ACTOR prior to receipt of END USER's purchase 

order for delivery of any products/serv1ces has received H-GA<.:' s prior written approval for any price mcrcascs 
12. The H-GAC CONTRACfOR ag1 ccs to accept the terms of this agreement and to conduct all transactions based on pricmg and 

other terms oft he contract mel ud mg, but not I im itcd to, the applicable H -GA C orJer processing charge. The CONT H.-\ C rO K 
agrees to encourage F.ND l iS EnS to execute authorizing lnterlocal contracts w1th I 1-GAC. 

AIHICLE 2U: LIQ UIDATED DAMAGES 
Any liquidated damages terms WJ II be determined between CONTR.\CTOR and END USER at the time END USER's purchase order is 
placed. 

ARTICLE 21: PERFORMANCE BONDS FOR INDIVIDUAL ORDERS 
Except as Jt:scribeJ bdov.' for tin.~ appat atus, CONTRACTOI{ agrees to provide a Performance Bond at the request of END USER v.1thin 
ten ( 10) days of rece1pt of F.N D USJ<: Ws purchase order. 

It sha ll be standard procedun: tor every order rec.:eivt:d for lire apparatus that a Performance EJond in the amount ofthe order be provided lo 
thr EN D USER. Failure of CONTRACTOR to provide such performance bond wi thin ten ( 10) days of receipt o f END USER's order 
may constitute a total breach of contract and shall be caust: tor cancellatiOn of the order at END USER' s sole discretion. END USER may 
choose to tlclctc the requuemcnt for a Performance Bond at ENO l iS Ell's sole discretion. I flhe bond rcquin:ment IS Wluved, END l iSI.:R 
shall he entitled to a pnce reduct ion commensurate with the cost that would have been incurred by CONTRACTOR tor the bond 

ARTICLE 22: CHANGE OF CONTRACTOR STATUS 
CONTRACTOR shaiiimmediatt:ly not tty I 1-GAC, in wnting, of ANY change in ownership, control, dealership/franchisee stan1s, Motor 
Vch1clc I iccnse status, or name, and shall also adv1se whether or not this Contract shall be affected in any way by such change. H-GAC 
shall have the right to determine whether or not ·such change is acceptable, and to dctcrminc v. hat action shall be warranted, up to and 
mcl uding cancellation of Contract. 

ARTI CU : 23: 1.1\Ei\ 'SING RJ<:QUIR ED BY T EXAS MOTOR VEHICLE BOARD !IF A PPI.ICA RI.F.t 
CONTRACTOR will for the duration ofthis Contract maintain current licenses that arc required by the Texas Motor Vehicle Commission 
Code. I fat any tune durmg. this Contract penod, any CONTRACTOR'S license IS not renewed, or IS denied or revoked, CO TRACTOR 
shall be deemed to be 111 default of this Contract unless U1e Motor Vehicle Board 1ssucs a stay or waiver. Contrac tor shall promptly provide 
copies uf all current applicable Texas Motot Vehicle BoarJ documentallon to H-GAC uplm request 

II CONTRACTS\Ra<.ho Commun•cnt•onl l-.mcrgcncy Rrsponsc & Muh•lc lnlrropcrai>!IJt) r:qwpment\Motorolo ~coluuuns. Inc IRJ\05- 15 I •) 
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IN WITNESS WHlliU!OF, tho par Lies !\live C4\.16c:d thil COCihc;t ~be eucutcd by their duly outhotmd rcpr~cntutivcs. 

Sl&nrd lbr Kautllon-Galvmnn 
An• Co.ncll, Howron, Tuu: 

AICe.tt tOr l:lollltii•OR.Iwutol\ 
Aru Co•11tl.l, HooJton, T11Us: 

Sl~d l'br MCI(Kola Solello .. ., Jnc. 
hrTTMn aro~h, T"~i. _....;:;;_=tf--...;L..-->OJH'----------

lhS.SS1 v~ .P~~~"~ 
O:Jte·_4-'-\-'T~-..D.....___20JS 

A nut (or MoloroiD Sole lion•, lnr. 7~c:/..u u.<.,. 
flennertBrAnch, TIIXlU: - ---- ------- - - - ----

Prinrcd loklmo • Title:_ .... ~~w--=-o .... '~' .... J_a __ e.._,._(a ..... e.___M_S_S._~_I. __ v_._P_. _ 

Data_· _Y-..~,/_3_0 _ ___., 2oj_S' 
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A ttnc h ment i\ 

MotorolA Solutions, Inc. 

Radio Cornmuoication/Emtrgenc)· Response & Mohile ln lcroperabiliry Equipment 

Contract No.: Ri\OS- I :'i 

Description 
Base Offered 

Price 

Per the R FP Motorola lias included nn Electronics Catalogue (ECA T disk) 011 
Sec APC 

Discounts per 
a CD ml!flin ill lieu of listi11g enclr intlividunl protfucJ and its options. In 

ECAT l'rrccbook 
addition, a disc·ounf APC sheet is n/f11clted in the pricing section and used to 

Elfccuve 
ra{CIIIate all indil-idua/ prices withi11 th e £CAT disk. 

2/1412015 

Motorola l nlcgrafioo Services LMR 
Motoroh1 ofTcrs '' 1dc range of scrv1ccs mcludmg Integration, lnstalluhon uncJ 
Traming. The cost of these services 1s reg1onal m naturt! Samples bt~low are 
listed for relerence onl v 

Pro1ect Management Oaily Rate• $ 1.11 18 00 
Sysrem Technolo~1SI Do1h Rotc• $ 2, 17300 

Standard Shop Installation Hourly Rate• $ 150.00 
Stamlard Shop Installation Da1ly Rate• $ 1,200 00 

Mob1le Rad1o Installation * $1 80-$500 
R~d1o Prugmmmin11" $55-$1 25 

Data l n~ tallat lon• $180-S428 
•Prrces may varv b\ Rc~1on and Stated Scope. Travel Not Included 

Mot o ro !~ ln tegntl iun Services Advanced Scrvic~s 
Motorola oll'ers wide range of serv ices includmg Integration, Installation and 
Trammg The cost of these serv ice~ is regional in nature Samples below are 
hsttd lhr ref~rt:nce onl y 

NG9-I- 1 Consolting Services-Daily Rate• $ 1.694 
Sccunty Protccr/Program Management-Dally Rate• $1 .694 

W1rclcss Sccunlv Tcchnrclon-Doelv Rate• $1.580 
Sccuutv Pcnctrauon rester tW1red Network)-Dallv Rate• $ 1.580 

Secutny Tramcr-Daih Rate• $1 .328 
1\pplicallon Sct:UJity Codr Rcv1ewcr- Daily Rate• $2.033 

IT lncedcnt Rc~nonsc and E-Discovcrv Assnancc-Daily Rate• $ 1,(,94 

IT D1sastcr Recovery Planner-Dally Rate• $ 1.580 
IT Disaster Recovery Plan Tester-Dai ly Rate* $ 1.580 

Butsness ContmUJtv/Con tmuity ofGovcrnm.:nt Planncr-Dailv Rate• $1.580 

IJtllsnc:ss Con!lnuuy/Conti muty ofGovc:rnmc:nt Plan Tc:sh:1-0a1ly Rate• $1,580 

Mobile Application Serv1cc:s Project Manallt!ment-Dailv Rate • $565 
Mobile Application Scrv1ccs Solution Arch1tcch-Darly Rate• $2.033 

Mob1le Application Scrv1ccs Apphcauon and Solu!ion Des1gn-Daily Rate• $2.033 

Mobile Application Serv1ccs 1\pplicateon and Solution Implementation-Dally 
$2,033 

Rate• 
Apphcat1on lntegralion and Custom1zat1on Serv1ccs ProJect Management-Doll)' 

$1 ,694 
Rate• 

Application Integration and Customi;.at1on Serv1ces Solution Archllcch-Dally 
$2.033 

Rate• 
Application Integration and Customi:~.ation Scr\'ICC~ Application and Solut ion 

$2.033 
Dcs1gn-Darly Hate• 

Application lntegrauon and Customl/atiun Scn•Jce~ l\ppl1cation and Solul1on 
$1,(,94 

Implementation-Dally Hate• 
Un1tied Communications Scrv1ccs Project Management-Daily Rate• $1.694 
Uniticd C'ommuntcat1ons Serv1ces Soluuc.n l\rchitech-Da1l}' Rate• $2.033 

Un ified Commumcauons Se1 vtcc~ 1\pphcallon and Solullon Design-Daily Rate• $2.033 

Un1tied Commumcatum~ Services Applicallon and Solution lmplemcntatum-
$1 .694 

Dadv R:ltc• 
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OD Consult 111g ScrvJccs Internet Protocol Network Accessmcnt-Du ily Rat~:• $2,033 
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740 Dispatch Solutions 15% 
892 urspatcn :solutions 10% 
214 ·•xea uata t'roaucts 10% 
275 1-1xeo uata Prooucts 10% 
342 t-1xea uata t'rooucts 10% 
382 t- ixeo uata Products 10% 
403 1-1xeo uata Prooucts 15% 
455 1-1xea uata t'roaucts 15% 
469 r rxea uata t-'roaucts 10% 
499 r ixeo Data Prooucts 10% 
708 11-rxea uata 1-'roaucts 17% 
222 11-rxea NetWOil( t:QUipmem 15% 
329 lr lxeo Netwoll( tQUipmem 10% 
381 11-1xea Netwoll( t:qu1pmem 15% 
207 ~f-Ixed Station Accessories 10% 
273 11-1xeo :stauonAccessones 10% 
277 1t-1xea :stauon Accessones 20% 
457 lftxeo Station Accessones 20% 
515 lrtxeo :Statton Accessones 20% 
524 lt- txea :station Accessones 15% 
525 !Fixed station Accessones 15% 
856 11-1xea :stauon Accessories 10% 
207 r 1xea :stauon Antenna :systems 10% 
005 t-lxed stauons 20% 
112 1-1xea :stauons 18% 
225 t-rxea :stations 10% 
281 Frxea :statrons 18.50% 
301 t-rxea :statrons 20% 
360 t-rxea :::;rauons 21 .50% 
377 Hxea :stauons 17% 
417 1-1xea :stauons 10% 
424 Fixed s tations 15% 
425 t-txea :stations 15% 
448 r1xeo :::;tauons 20% 
474 t-lxea :stations 23% 
509 t- lxeo ::>tauons 21.50% 
512 r txeo :stauons 23% 
537 r txea :stations 21 .50% 
590 Fixed Stations 21 .50% 
595 Fixed Stations 18% 
643 t-lxea statrons 15% 
675 rtxeo :::>tauons 20% 

680 rlxeo :stations 21.50% 
744 Flxea :stations 20% 
811 1-1xeo :stations 5% 
881 Fixed s tations 15% 
015 t-txea Wtreless tsroaaoana 20% 
075 r txeo vvrreress tsroaooano List 
224 ' lxea Wireless tsroaaoana 15% 
800 Fixed Wireless Broadband List 
832 t- lxea Wireless tsroaooano 10% 
882 r txeo vvrretess ljroaooana 15% 

904 1-1xea wtretess l:jroaooano 15% 

906 Fixed Wireless Broadband 15% 

910 Fixed Wireless Broadband 15% 
947 Fixed Wireless Broadband 15% 
901 Lifecycle Servtces List 
902 Lifecycle Services List 
903 Ufecycle Services List 
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904 Llfecycle Services List 
905 1 u tecyc1e :>ei'VIces LIS I 
051 ILTE 10% 
052 Ill t: 10% 
053 IL I 1:: 10% 
054 Ill I:: 10% 
055 Ill I:: 10% 
056 Ill t: 10% 
057 Ill t: 10% 
058 Ill t: 5% 
059 Ill t: 10% 
061 IL I I: 10% 
063 Ill t: 10% 

065 IL I I: 10% 
(Jtltl Ill t: 10% 
375 Ill t: List 
708 Ill t: 17% 
984 ILTE List 
96!) Ill t: List 
969 Ill t: LISt 
823 IMamtenance List 

983 IMamtenance LISt 
554 :Mooue Accessones 15% 

644 MooneAccessones 15% 

879 :Mooue Appucauons :::>oTtWare 10% 

038 ,Mooue ;:,tattons 10% 

103 MoOile :;tat1ons 26.50% 

109 
1

Moone ::>tat1ons 26.50% 

159 :Mooue ;:,tauons 20% 

189 MoOne :StatiOns 15% 

276 Mooue ::>tauons 25% 

287 Moone ::itat1ons 10% 

374 Mooue :stauons 15% 
426 Mooue ;:,tauons 25% 

471 Moone :stations 25% 

484 Mooue ::>tauons 10% 

500 ,Mooue ;:,tauons 25% 

514 ,Moone ::>tauons 25% 

518 IMoblle Stat1ons 25% 

527 M oone :stauons 25% 

571 IMOOIIe ::>latiOnS 15% 

585 ,Mooue ;:,tatlons 25% 

652 MoOIIe stations 25% 

655 Mooue :stations 25% 

656 Mooue ::>tauons 25% 

761 Moo11e ::itauons 25% 

775 Moone ::>tatJons 16.50% 

776 ,Mooue ;:,tauons 20% 

792 Moone :::>tauons 20% 

869 Moone stations 20% 

922 :Moone ::>tauons 20% 

422 ,MV IV I K~V 10% 

475 MUIU I Kt:SU 10% 

516 :MVIV I K~V 10% 

557 MOTOTRBO 10% 

563 MOTOTRBO 10% 
777 MOTOTRBO 10% 
131 Network Products 10% 

147 Network Products 10% 
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207 Network Products 10% 
232 INetwort< 1-'roducts 10% 
708 !NetworK 1-'roducts 17% 
136 11-'agers/Recelver 15% 
169 iPagerstHecelver 20% 
452 !Pagers/Receiver 15% 
361 11-'agtngtHeclevers 15.00% 
839 11-'agtngtHeclevers 15% 
940 1 PagtngtKectevers 15% 
941 Paglng/Rectevers 15% 
004 1-'0rtaole HaaJophone (1-'0rtaoles) 20% 
008 Portable Haotopnone wona01es) 20% 
UHS 11-'0rtaole Raatophone (1-'ortaoles) List 
019 w onaote Haatopnone (1-'ortaoles) List 
027 lf"ortaole Radiophone (Portables) List 
037 wortaole Kadlopnone (1-'ortaoles) 10% 
087 !Portable Kaotopnone (1-'ortaoles) 10% 
158 !Portable Radiophone (Portables) 20% 
185 11-'ortaole Kadtophone (1-'ortaoles) List 
187 !Portable Kaa1opnone (1-'onaotes) 15% 
205 !Portable RadiOphone (Portables) 25% 
27 1 11-'0rtaole Kad1opnone (1-'ortaoles) 25% 
291 !Portable Raatopnone wortaOieS) . 25% 
320 I Portable RadiOphone (Portables) 25% 
332 11-'ortaote Haatopnone (1-'ortaoleS) 20% 
362 IPortaote HadiOpnone (1-'ortaoles) 20% 
372 !Portable Radiophone (1-'ortaDies) 20% 
402 11-'0rtaole KaOIOphone (1-'ortaoles) 20% 
407 1 Portable Radiophone wonaotes) 25% 
414 1 Portable Radiophone ( f-'Ortaoles) 20% 
426 11-'0naole Kaaiopnone wonao1es) 25% 
430 !Portable Radiophone (Portaoles) 20% 
442 11-'ortaDie Kadtopnone (1-'ortaoles) 20% 
453 !Portable Radiophone (1-'0rtaoteS) 20% 
456 !Portable Radiophone (Portables) 20% 
458 11-'0rtaoleKaatopnone (l-'ortaotes) 20% 
470 !Portable Radiophone wonaotes) 25% 
476 11-'0rtable Radiophone (1-'ortaolesl 20% 
481 fi-'Onaole Haatopnone (1-'0rtaotes) 25% 
483 !Portable Radiophone (1-'ortaoles) 25% 
505 !POrtable Radtopnone (1-'ortaotes) 20% 
527 fi-'OrtaDie Haatopnone wonaoteS) 25% 
536 !Portable Hadlophone (Portables) 25% 
562 11-'0rtaore Kaatopnone (1-'ortaDies) 25% 
570 !Portable Radiophone (Portables) 10% 
577 !Portable Radiophone (Portables) 20% 
619 11-'ortaole Kaatophone (1-'ortaoles) 15% 
626 !Portable Radiophone (Portables) 20% 
554 IPortaore Ra01opnone (1-'0rtaotes) List 
655 !Portable RadiOphone (Portables) 25% 
656 11-'ortaole Kadlopnone (1-'ortaotes) 25% 
672 !Portable Radiophone (Ponables) 33.50% 
687 11-'ortaole Hac:uopnone (1-'ortaotes) 20% 
721 !Portable Radiophone (Portables) 25% 
726 Portable Radiophone (Portables) 25% 
742 Portable Radiophone (Portables) 25% 
749 Portable Radiophone (Portables) 33.50% 
755 Portable Radiophone (Portables) 25.00% 
756 Portable Radiophone (Portables) 25.00% 
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785 Portable Radiophone (Portables) 25% 
795 !Portable Radiophone w onao1es) 25% 
798 lf"OrlaDie t<aa1opnone (Portables) 25% 
837 1t-'orta01e t<aa10pnone w onao1es) 25% 
841 lf"ortable Radiophone (Portables) 33.50% 
883 lf"Ortaole t<aatopnone (1-'0rtaoles) 15% 
977 lt'Ortaole Kamopnone wonao1es) 10•A, 
390 1Proress1ona1 :::>ervtces List 
659 11-'rOIBSSIOhBI ~NIC8S List 
659 jt-'rOJBSSIOnBI :::>ervtces List 
670 lt-'rotess1ona1 ::>ervtces List 
842 lt-'roress1ona1 :::>ervtces List 
509 !Receivers 21 .50% 
512 1 t<ecetvers 23% 
743 'Kecetvers 15% 
608 :Records Management Software 10% 
279 l<ecurds Management !'lulhva•~: List 
137 :::>ecure ::>Oiuuons 5% 
201 :::>ecure :::>otuuons 10% 
229 secure ::>olutions 14% 
462 :::>ecure :::>Oiuuons 10% 
524 ::;ecure :::>otuuons 15% 
525 ::>ecure solutions 15% 
519 :::>ecunty List 
519 Secumy List 
561 servtcetMatntenance List 
769 ::;ervlce/Malntenance List 
769 ;:;ervtC81MBJntenance List 
772 servtce/Matntenance List 
929 :::>erv1ce1Matntenance List 
293 Service/Maintenance Ltsl 
195 ::>ortware upgraoes11-1asnport List 
371 ;:;onware upgraoesll- tashport List 
430 sortware upgraaes/1- lasnport 20% 
262 1 est t:qutpment 20% 
854 Test Equipment List 
293 1 ratntng-t-'roresstonal :::>ervtces List 
039 1 runtong t'roaucts ana :::>ystems 5% 
85 1 runl<ing t-'roaucts aM ::>ystems 15% 
112 1 runktng t-'roaucts ana :::>ystems 18% 
11 5 1 runKtng t'rooucts and s ystems 10% 
277 rrunklng Prooucts ana systems 20% 
280 1 run1<1ng t-'rooucts ana ::;ystems 18.50% 
281 1 runKing t'rooucts ana ;:;ystems 18.50% 
377 Trunklng Prooucts ana systems 17% 
495 Trunktng t-'roaucts ana :::>ystems 15% 
593 1 runKtng r-roaucts ana :::>ystems 23% 
708 1 runktng t-'rooucts ana ::systems 17% 
877 1 runkJng t'roaucts ana ::systems 18.50% 
002 VICleo SOlUtiOns 10% 
080 VIOeo :::>OIUIIOhS 10% 
488 VIdeo SOlUtiOnS 10% 
964 warranty List 
606 IVVtreless Moolllty 15% 
832 Wireless Mobility 10% 
907 Wireless Mobility 15% 
908 Wtreless Mobility 15% 
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Exhibit E 

Service Terms and Conditions 

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

Section 1 APPLICABILITY 

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

Section 2 DEFINITIONS AND INTERPRETATION 

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

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

2.3 “Services” means those installation, maintenance, support, training, and other services 
described in this Agreement. 

Section 3 ACCEPTANCE 

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

Section 4 SCOPE OF SERVICES 

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

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

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

4.4. All Equipment must be in good working order on the Start Date or when additional equipment is 
added to the Agreement.  Upon reasonable request by Motorola, Customer will provide a complete serial 
and model number list of the Equipment.  Customer must promptly notify Motorola in writing when any 
Equipment is lost, damaged, stolen or taken out of service.  Customer’s obligation to pay Service fees for 
such Equipment will terminate at the end of the month in which Motorola receives the written notice. 

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

4.6. If Equipment cannot, in Motorola’s reasonable opinion, be properly or economically serviced for 
any reason, Motorola may modify the scope of Services related to such Equipment; remove that 
Equipment from the Agreement; or increase the price to Service such Equipment.   

4.7. Customer must promptly notify Motorola of any Equipment failure.  Motorola will respond to 
Customer's notification in a manner consistent with the level of Service purchased as indicated in this 
Agreement. 
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Section 5 EXCLUDED SERVICES 

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

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

Section 6 TIME AND PLACE OF SERVICE 

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

Section 7 CUSTOMER Contact 

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

Section 8 PAYMENT 

Unless alternative payment terms are stated in this Agreement, Motorola will invoice Customer in 
advance for each payment period.  All other charges will be billed monthly, and Customer must pay each 
invoice in U.S. dollars within thirty (30) days of the invoice date.  Customer will reimburse Motorola for all 
property taxes, sales and use taxes, excise taxes, and other taxes or assessments that are levied as a 
result of Services rendered under this Agreement (except income, profit, and franchise taxes of Motorola) 
by any governmental entity.   

Section 9 WARRANTY 

Motorola warrants that its Services under this Agreement will be free of defects in materials and 
workmanship for a period of ninety (90) days from the date the performance of the Services are 
completed.  In the event of a breach of this warranty, Customer’s sole remedy is to require Motorola to re-
perform the non-conforming Service or to refund, on a pro-rata basis, the fees paid for the non-
conforming Service.  MOTOROLA DISCLAIMS ALL OTHER WARRANTIES, EXPRESS OR IMPLIED, 
INCLUDING THE IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A 
PARTICULAR PURPOSE. 

Section 10 DEFAULT/TERMINATION 

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

10.2. Any termination of this Agreement will not relieve either party of obligations previously incurred 
pursuant to this Agreement, including payments which may be due and owing at the time of termination.  
All sums owed by Customer to Motorola will become due and payable immediately upon termination of 
this Agreement.  Upon the effective date of termination, Motorola will have no further obligation to provide 
Services. 

Section 11 LIMITATION OF LIABILITY 

Except for personal injury or death, Motorola's total liability, whether for breach of contract, warranty, 
negligence, strict liability in tort, or otherwise, will be limited to the direct damages recoverable under law, 
but not to exceed the price of twelve (12) months of Service provided under this Agreement.  ALTHOUGH 
THE PARTIES ACKNOWLEDGE THE POSSIBILITY OF SUCH LOSSES OR DAMAGES, THEY AGREE 
THAT MOTOROLA WILL NOT BE LIABLE FOR ANY COMMERCIAL LOSS; INCONVENIENCE; LOSS 
OF USE, TIME, DATA, GOOD WILL, REVENUES, PROFITS OR SAVINGS; OR OTHER SPECIAL, 
INCIDENTAL, INDIRECT, OR CONSEQUENTIAL DAMAGES IN ANY WAY RELATED TO OR ARISING 
FROM THIS AGREEMENT OR THE PERFORMANCE OF SERVICES BY MOTOROLA PURSUANT TO 
THIS AGREEMENT.  No action for contract breach or otherwise relating to the transactions contemplated 
by this Agreement may be brought more than two (2) years after the accrual of such cause of action, 
except for money due upon an open account.  This limitation of liability will survive the expiration or 
termination of this Agreement and applies notwithstanding any contrary provision.   

Section 12 EXCLUSIVE TERMS AND CONDITIONS 

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

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

Section 13 PROPRIETARY INFORMATION; CONFIDENTIALITY; INTELLECTUAL PROPERTY 
RIGHTS 

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

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

13.3. This Agreement does not grant directly or by implication, estoppel, or otherwise, any ownership 
right or license under any Motorola patent, copyright, trade secret, or other intellectual property including 
any intellectual property created as a result of or related to the Equipment sold or Services performed 
under this Agreement.   
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Section 14 FCC LICENSES AND OTHER AUTHORIZATIONS 

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

Section 15 COVENANT NOT TO EMPLOY 

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

Section 16 MATERIALS, TOOLS AND EQUIPMENT 

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

Section 17 GENERAL TERMS 

17.1. If any court renders any portion of this Agreement unenforceable, the remaining terms will 
continue in full force and effect.   

17.2. This Agreement and the rights and duties of the parties will be governed and interpreted in 
accordance with the laws of the State of Texas. 

17.3. Failure to exercise any right will not operate as a waiver of that right, power, or privilege.   

17.4. Neither party is liable for delays or lack of performance resulting from any causes that are beyond 
that party’s reasonable control, such as strikes, material shortages, or acts of God. 

17.5. Motorola may assign its rights and obligations, and may subcontract any portion of its 
performance, under this Agreement. 

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