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Motorola Solutions Inc. 
1501 10th Street 
Plano, TX 75074 
USA 
  

June 11, 2018 
 
 
 
 
Catherine Roberts 
Williamson County  
508 Holly Street 
Georgetown, TX 78626 
 
RE: Williamson County NICE Cisco Phone System Upgrade 
 
Dear Mrs. Roberts 
 
Motorola Solutions, Inc. (Motorola) is pleased to present to you the enclosed proposal for the 
Williamson County NICE Cisco Phone System Upgrade. The Proposal is based upon and 
subject to the terms and conditions of the H-GAC Agreement executed in May of 2015 and 
consists of this cover letter, the Statement of Work, the System Description, Equipment List, 
and the HGAC Communications System Purchase Agreement (SPA). 
 
The Proposal is valid for ninety (90) days from the date of this letter and is subject to the terms 
and conditions of the attached HGAC System Purchase Agreement, or a negotiated version 
thereof. Motorola would be happy to discuss any concerns the County may have with the 
Proposal. 
 
Sincerely, 
Motorola Solutions, Inc. 
 
 
 
 
Rick Russek 
Area Sales Manager  
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SECTION 1 

SYSTEM 
DESCRIPTION 
1.1 NICE CISCO PHONE INTEGRATION SOLUTION 

OVERVIEW 
This proposal is to upgrade the NICE recording solution for Williamson County ESOC.  This 
proposal outlines the replacement of the hardware and software of the NICELog recorder and 
the Inform server platforms, bringing the supported solution to the most current supported 
license to date. 

This quote is required to accommodate the replacement of the AVAYA phone system to the new 
CISCO phone system.  The proposal includes a replacement of the NICELog recorder with an 
NRX Recorder, which will continue to support 100 VoIP recordings and up to 48 2-wire Analog 
lines.   

The Inform server, which is used to pull the recording, requires to be upgraded in conjunction to 
the replacement of the NICELog Server.  Due to the existing Inform server hardware being end 
of support and end of expansion, an upgrade of the hardware and software, software version 6 
to version 7, is also included as part of this proposal.   

Table 1-1: NICE Solution Summary 

WILLIAMSON COUNTY ESOC LICENSE 
COUNT 

VERSION UPGRADE 

NiceLog Analog 56 channel 
(34 USED) 

9.04 SEE TABLE 2 

Inform Server 406 channels 6.1.0.158 UP2 SEE TABLE 2 

CLS Server N/A 8.9 NO 

Storage Center N/A 8.9 NO 

SNMP Server 
(Castlerock) 

N/A 7 NO 

Trunk IP Logger 90 channel 7.15 NO 

 
Table 1-2: Table 2: NICE Upgrade Summary 

Existing Upgrade LICENSE COUNT VERSION 

NRX VOIP Avaya 
Analog Logger 

NRX VOIP CISCO 
Analog Logger 

100 VOIP 
48 Analog 

6.5.8 PL3 

Inform Server G6 Inform Server G9 406 channels 7 
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The proposed solution is capable of active recording for the new CISCO phone system. Please 
see section 3 for more information regarding the supported CISCO environment integration and 
recording limitations. Cisco does not support recording for calls placed on hold due to absence 
of audio to the NRX. 

1.2 PHONE ARBITRATION SOLUTION OVERVIEW 
This proposal also includes services to provide an arbitration solution between the Motorola 
Solutions Consoles and the CISCO 8811 VOIP phones.   Motorola Solutions shall work with the 
County and Presidio to offer a solution to arbitrate the audio of the Motorola Solutions Consoles 
and the CISCO 8811 VOIP phones over a single headset per position. 

Motorola Solutions’ MCC7500 consoles have the capability for arbitration using the VPM 
module. The telephone / headset port allows an external phone set to be connected to the 
console. This allows the dispatch console’s headset to be used to communicate on both the 
radio system and the telephone set.  The port provides the following input and output:  

• A 600 ohm analog audio output containing the headset’s microphone audio. 

• A 600 ohm analog audio input for the external telephone’s received audio. 

• An input buffer for the Off-Hook signal from the external telephone. 

• An input buffer for an Auxiliary Jack sense signal from the external telephone. 
Motorola Solutions requires the following analog inputs from the CISCO 8811 phone system to 
provide an arbitration solution: 

1. Off Hook signal 
2. Jack Sense Signal 
3. Ground 
4. Transmit + 
5. Transmit – 
6. Receive + 
7. Receive –  
When a dispatch console senses a dry closure on the Off-Hook input buffer, the VPM removes 
the selected radio audio from the headset and routes the audio into the appropriate speaker(s).  
Any audio from the external phone source shall then be routed the headset and headset 
microphone audio shall be routed to the ports as output to the telephone system providing a 
hands free environment for the dispatcher. 

When the dispatch console senses a dry closure on the Auxiliary Jack sense input buffer, the 
console will ignore any closures on the Off-Hook input buffer.  This causes the headset to 
continue to work with the radio console system instead of the telephone system.   

If the dispatch console user transmits on any radio resource while the Off-Hook signal is active, 
the headset microphone is rerouted to the radio system for the duration of the transmission.  
When the transmission ends, the headset microphone is routed back to the telephone headset 
port audio output. The headset earpiece audio routing is not changed during the transmission, 
so the dispatch console user can still hear the telephone’s received audio. 
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Figure 1 depicts the arbitration solution between the MCC 7500 and an external phone system. 

 

Figure 1-1: MCC 7500 Arbitration Solution 

1.3 RESPONSIBLITIES AND DEPENDENCIES 
Motorola Solutions has based the system design on information gathered from meeting with 
Williamson County and Presidio. All assumptions have been listed below for Williamson 
County’s review. Should Motorola Solutions’ assumptions be deemed incorrect or not agreeable 
to Williamson County, a revised proposal with the necessary changes and adjusted costs will be 
provided. Changes to the equipment or scope of the project after contract will require a change 
order. Refer to the Statement of Work for the specific list of responsibilities to be performed by 
Williamson County and Motorola Solutions. 

This section identifies the assumptions and dependencies used in developing this offering: 

• Motorola Solutions assumes the NICE system is functional and operational at the time of 
installation. 
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• Williamson County is responsible for the integration of the new CISCO phone sets.   

• Motorola Solutions assumes the CISCO 8811 shall be the phone set used. The CISCO 
8811 phone sets must be functional and operational at the time of implementing the 
arbitration solution.   

• The Customer is responsible for all wiring up to and including the demarcation point to 
include audio signaling and network. 

• The Customer is responsible for ensuring the availability and proper function of all audio 
streams for recording up to and including the demarcation point. 

• Customer is responsible for ensuring the availability and proper function of any data feeds 
being utilized for capture by the recording system including but not limited to ANI/ALI, Caller 
ID, CTI, etc. up to and including the demarcation point whether hard point or LAN based. 

• All audio and LAN connections should be terminated within no more than ten feet of the 
NRX equipment location. 

• The Cisco phone models must fall within the list of supported phone sets listed in 
https://developer.cisco.com/site/uc-manager-sip/faq/supported/ to support active recording. 

• JTAPI license are required on the CISCO phone system for active recording. The Customer 
is responsible to verify JTAPI license are available for this project.  

• In the event active recording is not possible, the Customer is responsible for any Port 
spanning/mirroring or packet duplication to facilitate VOIP recording. 

• The customer is responsible for any configuration of duplicate audio/SIP streams for “2N” or 
secondary recording system. 

• The Customer shall be responsible to provide detailed schematic of infrastructure, including 
details of all routers/switches for the data network relating to the recorder system and the 
mapping of phone lines in the system. 

• Motorola Solutions assumes rack space and power are available for the proposed 
equipment. Electrical connectors for all NICE recording systems are standard NEMA 5-15P, 
3-wire, non-locking, straight blade, grounded plugs. 

• All electrical outlets for the proposed system should be located no more than three (3) feet 
from the rear of the equipment location. 

• Customers are responsible for providing sufficient heat dissipation for the proposed system 
as defined in the attached environmental specifications. 

• Motorola Solutions assumes each console position has an existing headset. 

• Motorola Solutions assumes the CISCO 8811 phones provide the required analog inputs 
and outputs as described in the System Overview. 

• Motorola Solutions shall not be responsible to provide arbitration for the phone sets until the 
above conditions are met. 

• Motorola Solutions’ VPM can only take inputs from one external source. If multiple external 
sources are required, a different solution or additional solution may be required. 
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1.4 NRX OVERVIEW 
NICE Recording (NRX) is the most powerful communications recording solution available today, 
specifically designed to meet the mission critical needs of the public safety emergency 
communications environment. It reliably logs and synchronizes 911 calls, including digital, 
analog, and VoIP calls, conventional and P25 radio transmissions, text–to-911 interactions, 
video, images, console screens, locations from geographic information systems (GIS), and 
integrated feeds from other sources such as CCTV video. NICE Recording scales and adapts 
from single PSAP centers to complex environments with multiple sites, networks, or multimedia 
calls. 

NG9-1-1 Ready 
NICE Recording spans all forms of Next Generation 9-1-1 communications in a unified solution, 
including inbound and outbound text messages agnostic to text aggregation solutions or delivery 
methods – Direct IP, Web Interface or TTY. Tested at Industry collaboration events, NICE 
Recording is a future-proof platform designed to comply with National Emergency Number 
Association’s (NENA’s) i3 MSRP and the European Emergency Number Association’s (EENA’s) 
NG112 standards. 

Unprecedented Flexibility & Scalability 
Apart from recording audio and SMS text, you need to be able to integrate with other systems 
for expanded data collection, have flexible recording and storing options, quickly find recorded 
communications, and have the ability to easily and securely share information on moment’s 
notice. In addition to that, it all needs to be done cost effectively. NICE Recording provides you 
with these benefits and many more. 

Intuitive All-in-One Interface 
NICE Recording is packaged with the web-accessible NICE Inform application for feature-rich 
yet easy to use industry-leading evidence management that helps you organize, synchronize 
and put all of your multimedia incident information into context. 

Feature Highlights 
With fast and intuitive configuration and administration, you can capture, store, manage and 
replay calls as soon as the installation is completed. 

• Advanced Call Finder - Precision searches leverage expanded metadata captured via 
CAD, D- channel, and other integrations. Quickly find calls based on caller ID, call duration, 
date and time, user name, channel ID, call direction, CLI/dialed numbers, Incident ID, 
Incident type, notes, marked calls, and more. 

• Powerful Replay Capability - Instant replay and live monitoring through NICE Inform Verify 
and NICE Inform Monitor. Supports replay of earlier parts of calls in progress. Variable 
speed playback and loop replay aid in understanding. 

• Highest Security Levels - Roles-based access, AES 256-bit encryption; MD5 
fingerprinting, granular user access profiles, web-based admin, and more. 

• Open Architecture - Support for Windows OS, SQL database, and COTS server chassis. 

• Variety of Recording Methods - Full-time or rules-based recording, including recording on 
demand (ROD). 
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• Optional Selective Call Deletion - Automatically delete recordings based on retention 
schedules or set up rules for deletion of marked calls. Retain metadata captured with 
recordings even after voice or text media is deleted. 

• Wide Range of Storage and Archiving Options - Select the storage medium that best 
meets your cost and efficiency targets. Options include local storage to standard hard drives 
with a choice of 10 compression algorithms, archiving to SAN/NAS and RDX, central 
storage to SAN/NAS, EMC Centera, or NetApp Snaplock. Define schedules for automated 
archiving. 

• Easy Deployment - Use commercial server hardware, install remotely (option), choose 
Windows 2008 or Windows 2012. 

Supported Platforms and Networks 
NICE Recording offers the broadest variety of telephony integrations and it can support VoIP, 
TDM and hybrid networks in a single server. 

• Telecommunication Lines – All digital and analog PBX systems are supported as well as 
analog extensions and E1, T1, ISDN, PCM, and CAS connectivity. 

• Digital and VoIP Extensions – Alcatel-Lucent, Ascom, Aspect, Avaya, Bosch, Ericsson, 
Fujitsu, Goldstar, Intertel, LG, Mitel, NEC, Nitsuko, Nortel, Panasonic, Realitis, Rockwell, 
Selta, Siemens, Tadicom, Toshiba. Active and passive VoIP support including Avaya, Cisco, 
Mitel, Siemens, Alcatel- Lucent. 

• Radio Integrations – Motorola Solutions ASTRO and Dimetra, including Dimetra end-to-
end encryption support, Harris OpenSky and P25 (with and without AES encryption), Airbus 
P25 and Airbus TETRA. 

• Transitional NG9-1-1 Networks – Supported with SIP trunk logging. 

1.5 NICE INFORM SERVER AND SUITE OF 
APPLICATIONS 
The NICE Inform Server hosts the NICE Inform database, the NICE Inform Server software 
services and the web interface used by the clients to start the NICE Inform Applications. NICE 
Inform allows the authorized user, immediate access to the data, allowing it to be synchronized 
and replayed exactly as it happened. The recorded multimedia, whether it is dispatch radio 
transmissions, radio-to-radio transmissions, video, telephony, appended incident reports, 
photos, CAD screen captures and more can then be reviewed, tagged and organized in a 
secured incident folder. It is then quarantined for a specific retention period. A Resilient Inform 
server can be installed operating in conjunction with the primary Inform server. 
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SECTION 2 

STATEMENT OF WORK 
2.1 MOTOROLA SOLUTIONS RESPONSIBILITIES 

• Assign a Project Manager. 

• Motorola Solutions will assign NICE Systems as the third party Installer for the NICE Inform 
Server and NRX Recorder. 

• Coordinate and schedule a Kickoff Meeting with Customer, Motorola Solutions, and NICE 
Systems. 

• Run the Kickoff Meeting and record and distribute meeting minutes. 

• Anticipated personnel from Motorola Solutions include the Motorola Solutions Project 
Manager (PM) and System Engineer. 

• Attend any required site walks. 
− Anticipated personnel from Motorola Solutions include a System Engineer. 

• Motorola Solutions will install the following at the Williams County ESOC after removing the 
existing equipment: 
− One (1) NRX Recorder. 
− One (1) Inform Server. 

• Motorola Solutions to oversee the following work by NICE Systems: 
− Implement the proposed NRX Recorder to support 100 Cisco Active VoIP recordings 

and 48 Analog 2 wire recording and squelch. 
− Upgrade the Inform server from R6 to R7. 
− Expansion of the Inform to support the new NRX. 

• Motorola Solutions will work with the county to implement a solution to arbitrate the audio of 
the Motorola Solutions Consoles and the Cisco 8811 VOIP Phones over a single headset. 

• Motorola Solutions will generate the acceptance test plan and perform the testing with NICE 
Systems and Williamson County. 

• Please reference ‘Williamson County Network Requirements’ document. 

2.2 WILLIAMSON COUNTY RESPONSIBILITIES 
• Assign a Project Manager, as the single point of contact responsible for Customer-signed 

approvals. 

• Assign other resources necessary to ensure completion of project tasks for which the 
customer is responsible. 

• Integrate the new Cisco Phone sets replacing the existing Avaya Phones before the 
implementation of the arbitration solution. 

• The Customer is responsible for all wiring up to and including the demarcation point to 
include audio signaling and network. 
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• The Customer is responsible for ensuring the availability and proper function of all audio 
streams for recording up to and including the demarcation point. 

• Insure the availability and proper function of any data feeds being utilized for capture by the 
recording system including but not limited to ANI/ALI, Caller ID, CTI, etc. up to and including 
the demarcation point whether hard point or LAN based. 

• Insure all audio and LAN connections are terminated within no more than ten feet of the 
NRX equipment location. 

• Insure that Cisco phone models fall within the list of supported phone sets listed in 
https://developer.cisco.com/site/uc-manager-sip/faq/supported/ to support active recording. 

• Insure JTAPI license are available for this project.  

• In the event active recording is not possible, the Customer is responsible for any Port 
spanning/mirroring or packet duplication to facilitate VOIP recording. 

• The customer is responsible for any configuration of duplicate audio/SIP streams for “2N” or 
secondary recording system. 

• The Customer shall be responsible to provide detailed schematic of infrastructure, including 
details of all routers/switches for the data network relating to the recorder system and the 
mapping of phone lines in the system. 

• Insure that rack space and power are available for the proposed equipment. Electrical 
connectors for all NICE recording systems are standard NEMA 5-15P, 3-wire, non-locking, 
straight blade, grounded plugs. 

• Insure all electrical outlets for the proposed system are located no more than three (3) feet 
from the rear of the equipment location. 

• The customer’s key project team participants attend the meeting. 

• Provide proper environment to work on the system. 

• Please reference ‘Williamson County Network Requirements’ document. 
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SECTION 3 

CISCO 
ENVIRONMENTAL 
INTEGRATION 

Please see the following pages for the CISCO Environmental Integration. 

 



Integrations

Integrations Table of Content (TOC)

Switch version Interface Recording Method

Vendor
Cisco Unified Communications 

Manager
JTAPI

NICE CTI Sofware

 version 6.5.x
CuCM version 6.1.2, 7 JTAPI

Automatic recording

Application invoked recording

NICE CTI Sofware

 version 7.x

CuCM version 8.6 - 11.0, 11.5

BE6000S, BE7000
JTAPI

Automatic recording,

Application invoked recording

Licensing Release 5 Release 6

Virtual Dongle (FQDN)  √

Parrot DSC Board √ √ (2 at minimum)

Release 5 Release 6

Recorder Versions 5.4* 6.0.5 - 6.6.x

Operating System 32 bit 64 bit

Windows 2003 32bit  

Windows 2008 R2  √

Windows 2012 R2  √

Performance Counters #

Busy Hour Call Attempts 20,000

Concurrent Turrets / Phones 4,000

Concurrent Channels 4,000

Channels per Satellite (max) 1,000

Recording Method Rules Based Recording Channel Mapping Free Seating Codec Warning Tone Method

Active VoIP √ Dynamic per call √ G711, G729a, G722  Active VoIP

Recording Extension ID Record on Demand

Triggered by √ √

Supported Targets

Active VoIP

Name Supported

Agent ID 

All Parties √

Answering Party 

Called Party √

Calling Party √

Conference Parties 

Extension √

Int-Ext √

Last Cause √

Last Party 

Originating ACD 

Partition √

PBX Call ID √

Recording State 

Ringing Party 

Target ID 

Extension Partition √

Terminal ID √

Extension TerminalID √

End user (only 7.0.x) √

Redundancy feature Supported

Core N+1 Standby 

redundancy
√

CTI N+1 Standby Redundancy √

Satellite N+1 Standby TDM 

redundancy
na

Satellite pooling √

2N Satellite Redundancy na

2N CDR Redundancy na

2N Recording na

CTI feature Supported

CT6 Rules Engine (Sel. Rec.) √

Scheduled Recording 

OCCI API √

Passive Trunk + CTI 

Recording


Passive Set + CTI Recording 

Active Recording √

Extension Based Recording √

Encryption Phones √ SRTP

CTI Recording Integration supports the Open Call Controller (OCC), commonly referred to as Open 

Call Controller Interface or OCCI. It is installed as an add-on on the CTI Server. Its setup adds the 

OCC Web Service to the IIS.

CTI Role features

Remarks Notes

Based on dynamic channel allocation. Requires Satellite Distributed Deployment

Redundancy features

Remarks Notes

Supported for Cisco CTI v6.x and higher. CTI/SAT Resiliency add-on required Requires Distributed Core Deployment

CTI/SAT Resiliency add-on required. Preferred method: Satellite Pooling Requires Distributed CTI Deployment

Concatenates Extension and Partition fields

concatenates Extension and Terminal ID fields

The Extension Mobility user who's logged in to the recorded target phone (Only available in version 7.0.x)

Call ID used in PBX system

In ExtraFields.ini and Database indicated as ‘Phone Number’

Call type: Internal or External

- 3rd generation (and higher) with ‘Built-in-Bridge’ (BIB), for 

complete list see Notes

- Softphones with IP Communicator version 7

https://developer.cisco.com/site/uc-manager-sip/faq/supported/

CTI Fields

Remarks

Phones

Without Redundant satellite pool channels/satellite's

NICE Approval > 500 channels

Notes
Extension Mobility supported

Phone Types Notes

Notes

Requires NTR 6.6. & NTR Cisco kit v7.2.7 or higher

Remarks

Calls attempts per hour

Virtual dongle is installed on each Satellite (One virtual dongle at minimum is required)

At least two PCI or PCI Express boards required (2 CTI Licenses, SIP TRUNK and JTAPI each CTI 

requires one DSC Card)

One DSC Card per satellite

Notes

Release 5 is supported up to NR CTI Cisco_Active_IP_5.0.2 CTI SOFTWARE KIT

CTI Call Controller version (CCv): 4.x

No support for JTAPI Device Profile monitoring Last Date of Support: App. SW June 30, 2015

Support for JTAPI Device Profile monitoring

CuCM 11.5 Certifiied by Cisco - October 2016

Notes

Cisco Active (JTAPI) Software version: 6.3.x AND 7.0.x

Cisco Active

Notes



Encryption Recording √

Multiple CTI Server √

CTI Link failover √

CTI Link Groups √

Preferred Satellite Routing √

Weighted Round-Robin √

Sticky Channels √

Deployment Type Supported

Distributed √

Unified Solution √

Core & Satellite √

Core & CTI √

Satellite &  CTI 

Feature Supported

Record on Demand √

Playback to Extension 

Support for JTAPI Device 

Profile monitoring
√

Automated Voice Metric 

(SNMP Alarm)
√

Automated Voice Metric (AVM) 

Score
√

Network latency NTR

Network latency NTR - PBX Latency: Roundtrip delay between NTR and PBX < 150ms

An alarm is generated when the voice metric is below the assigned threshold value for the defined 

number of consecutive calls:Voice activity alarm (1018: No voice recorded for N times on channel X)

- NTR version 6.5.11 or higher

- No additional license required

- Historical calls will not be processed

Each recorded call has a calculated voice metric between 0-100 (0 is low) that indicates how much 

speech quality the recording contains. 

- NTR version 6.5.11 or higher

- No additional license required

- Historical calls will not be processed

Considerations/Limitations

Latency: Roundtrip delay between NTR servers < 100ms

Telephony features

Remarks

CuCM 10.x or higher

- No Standby redundancy support (Core- , and Satellite N+1 Standy NOT supported)

- CTI N+1 Standby Supported

- Max 250 recording channels

Semi-Distributed

- No standby redundancy support (CTI - , and Core N+1 Standy NOT supported)

- Satelllite N+1 Standby Supported

- Max 1500 recording channels in total and maximum of 5 Satellites

Semi-Distributed

Deployment Options

Comment Deployement Name

- Dedicated server's for each NTR role (Satellite, Core, CTI and CDR)

- Max 4000 Concurrent Recording channels or a maximum of 16 Satellites 

- Max 4 CTI Servers Requires Multiple CTI Server support

- Max 8 CDR Server's (Excluding Standby CDR Servers)

Distributed

- All in one solution.  (1 Server Solution)

- No Standby redundancy support (Core- , CTI- and Satellite N+1 Standy cot supported)

- Max 250 recording channels / 1 Server

- One CTI / CDR Role Supported

Unified

The calls of all targets of this group are recorded on the selected satellite, as long as it has free 

channels.

Ensures calls (of one channel group) are assigned consecutively to each satellite of the group

The ‘Sticky Channels’ feature prevents the audio from being interrupted in case of CTI Server failover.

Recording Solution maximum 4 CTI Servers (or 2 CTI  N+1 pairs)  can be integrated with one Core Server. e.g. Cisco Active + Etradeal Active

Maximum of 8 links in total (A link can be either independent or a failover link)

Maximum of 8 links in total (A link can be either independent or a failover link)

SIP Trunk and JTAPI Encryption
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SECTION 4

SYSTEM PRICING 
Motorola Solutions’ system solution and services are priced as follows: 

Total solution price per equipment and services outlined in this proposal. 

Description Total 

Motorola NICE Cisco Integration $263,983.00 

City of Austin Discount / HGAC ($26,209.00) 

Grand Total $243,218.00 

Pricing Includes Phone System Arbitration 

Description Total 

Project price breakdown: 

Equipment $132,824 

Services $110,394 

Equipment: 
Equipment list in the equipment section of this proposal 

Services Breakdown: 

Project Management $13,364 

Motorola Engineering / System Technologist (98.90 
Days) 

$18,636 

MSS and NICE Subcontracting Services / Material $56,055 

Warranty Wrap / Enhanced System Support - Gold Level 
(24x7 Warranty Wrap Coverage) 

$22,339 
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SECTION 5 

CONTRACTUAL 
DOCUMENTATION 

Please see the following pages for the HGAC Communications System Purchase Agreement 
(SPA) H-GAC Agreement executed in May of 2015. 



 

Motorola Contract No.  - 1 - System Purchase Agreement 9.8.2011 
   

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, H-GAC and Motorola entered into that certain Contract dated as of May 1, 2015 
(the “Contract”), which provided 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 Motorola/H-GAC Contract dated May 1, 2015. 
 
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 
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promptly investigate the conditions and, if found to be different, will adjust the plans and/or 
specifications as may be necessary.  Any changes that cause an adjustment in the contract price 
or in time required for the performance of any part of the contract shall result in a contract 
modification in accordance with Section 4 of the General Provisions. 
 
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 kick off / 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. 
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E.  Motorola will pay H-GAC’s administrative fee in accordance with the payment terms of 
Motorola/H-GAC Contract dated May 1, 2015. 
 
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. 
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Exhibit C Technical and Implementation Documents, consisting of: _________________. 
 
Exhibit E Warranty and Maintenance Plan and Service Terms and Conditions (if applicable) 
 
Exhibit D Motorola/H-GAC Contract dated _______________. 
 
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 
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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). 
 
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 
Infringement Claim.  In addition to Motorola’s obligation to defend, and subject to the 
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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 
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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 
changes.  System issues occurring as a result of changes made by an Administrative User 
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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 
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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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Exhibit D 
 

Motorola/H-GAC Radio Communications Equipment & Systems Agreement 
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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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