
AGENDA ITEM 31

Discuss and take appropriate action on the Reconfiguration Planning and Negotiation
Phase Agreement by and between Motorola and Williamson County.

Patrick Cobb, with EMS, addressed the Court.

Moved: Commissioner Birkman
Seconded: Commissioner Limmer
Motion: To approve the Reconfiguration Planning and Negotiation Phase Agreement by and between Motorola
and Williamson County.
Vote: 4-0

< Attachment>



Williamson County Commissioner's Court
301 SE Innerloop - Suite 109

Georgetown, TX 786-2e·
AGENDA ITEM REQUEST FORM

AII/tems due the Tuesday at noon one week before scheduled court meeting.

Requesting Department Willlam,on County Attorney's Office Date 5-2-00
Requested Agenda Date May 9, 2006--:~-----------------------

('. Consent Agenda Co: RegUlar Agenda

Agenda Item
2 Discuss and take appropriate action on the Reoonfrguration Planning and Negotiation Phase Agreement
by and between Motorola and Williamson County.

1. Discuss the R.conflguration Planning and Negotiation Phase Agreement by and between Motorola and
Williamson County (EXECUTIVESESSIONas per vrCA Govt. Code seo 551.071 oon.ultation with attorney).

Requestor Hal C. Hawes, Assistant County Attorney

COntact Information (512) 943-11 07

Sockground Information

The Reconfiguratlon Planning and Negotiation Phase Agreement .et. forth Motorola's agreement to
provide reconflguration and negotiation phase .erv'oes related to WillIam.on County's rellnqui.hment of
eXisting licensed radio channels and Its relocation to other licensed radio channel. In order to avoid
Interference with Nextel's existing lIoen.ed radio channel •. Payment for the services provided under this
agreement shall come from Nextel.

County Attorney Approval (If Applicable)

Please print this form and either deliver in pe,.on to the County JUdge's Office. or fax to: (512) 943- 1002.



Reeanliguration Planning and Negotiation Phase Agreement

Motorola, Inc. ("Motorola") and Williamson COllDty("Licensee" or "Customer") enter into this Rcconfiguration
Plarming and N~gotiation Phase Agreement ("Agecemene'), pursuant to which Licensee will purcha..e and Motorola
will sell tbe Reeonfiguration Plarming and Negotiation Phase serviccs described below. Motorola and Licensee may be
rcfcrred to individually as a "Party" and collectively as the "Parties." This Agreement is made with reference to the
following recitals.

A. On August 6, 2004, the FCC issucd Report and Ordcr FCC 04-168 that modified i15 rules governing the 800
MHz band to minimize bannful interferenoo to public safety conununicatioI1S systcm~. On December 22, 2004, the
FCC issued. Supplemental Order and Order on Reconsideration FCC 04-294. The August 6 and December 22, 2004
orders, and any supplemental orde",. the FCC issue.' after the EITectivc Date of this Agreement, are collectively rcferred
to as the "Order.u

B. Plltsuant to the Order, eertain licensees of 800 MHz channel. u.ed in public safety or olb.er system. must
relinquish their existing chaMels and relocate lb.eir systems to other IicCI1Sedchannels ("Replacement Channels"). Also
pursuant to the Order Ncxte) must relinquish some of its existing channels and must provide and pay relocation funds
(''Relocation Funds") to enable ntrected licensees to reloeate their systems Onto Replacement Charmels and reconfigw-e
their systems so that they are "Comparable Facilities" (as defined below), Relocation Funds are to be used to pay for
the Licensee's rebanding costs, including reasonable lransaction costs.

C. The FCC has appointed a Transition Adminisuator (as defined in lb.. Order), who is subject to the review and
oversight of the FCC, to en.,w-c that the rebanding initiative proceeds on schedule and iu a plalUlcd and coordinated
manner so that disruption to a licensee's system is minimized.. On April 21, 2005, the Transition Administrator
published a "Reconfiguration Handbook" and a "Quick Reference Guide," both of which describe the administrative
procedure., the Transition Administrator will follow to administer the reconfiguration process (including Nextel's
responsibility to pay the Relocation Funds). In the Reconfiguratiol1 Guidebook, which was amended On June 3,2005,
lb.e two msjor phases to accomplish tbe reconfiguration nre described as the ''Reconfigllt8lion Planning and Negotiation
Phase" and the "Reconfiguration Implementation Phase."

D. Licensee is an .flected IicCI1See and has selected Motorola to provide Rcconfiguration Planning and
Negoliation Phase servicc.o;.

For good and valuable consideration, the Parties agree as follow",

Section 1 DEFINITIONS

In addition to the defined terms above, capitalized terms in this Agreement have lb.e following meanings:

1.1. "Comparable Facilities" means the Liecnsee's System (including the subscriber radio equipment) have the
same operational capabilitics that existed before relocation, specifically (1) equivalent channcl capacity; (2) equivalent
signaling capacity, baud rate, and ncce.s timc; (3) coexten"ivc geographical coverage; and (4) equivalent operating
costs.

1.2. "Confidential Information" means any inforrnation thaI is disclosed in written, graphic, verbal, or mschine-
recognizable form, and is marked, designated, laheled or identified at the time of disdosure as being confidential or ilK
equivalent; or if the infonnation is in verbal fonn, it is identified a' confidential or proprietary at the time of djaclo.u~p
and is confinncd in writing within tbirty (30) days of the discloSllte. Confidential Information doe. not ~elude aily
information that: is or becomes publicly known tb.rollgh no wrongful or negligent act of lb.e receiving Party; is already
known to the receiving PartY without restriction when it is disclosed; is, or subsequently becomes, rightfully and
without breach of this Agreement, any other agreement between the Parties or any a.pplicable protective or similar order,
in the receiving Parly's possession without any obligation restricting disclosure; is independently developed by the
receiving Party withont breach of this Agreement; or is explicitly approved for release by written authorization of the
disclosing Party.
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1.3. "Contract Price" means the price for the selected Reconfiguration Planning and Negotiation phAse services,
excluding any applicable sales or similar taxes.

1A. "Customer Suitability A-.. essment" means the initial asscssment services performed by Motorola (most likely
in conjunction with performing an equipment inventory) to dctermine whether Licenscc'. System is suitable for
updating using the Motorola Software that h.,. bcen especially modified for purposes of tho 800 MH. band
rcconfiguration. Depending on the needs of the Licensee, Motorola might perform a Customer Suitability Alsessment
for Motorola-manufactured infrastructure equipment and software, Motorola-manufactured subscriber equipment and
.o!iwara, or both.

1.5. "Effective Date" means that date upon which alll'arties have executed it.

1.6. "Force Majeure" means an event, circwnstance, or act of a third pany (including NexteJ and the Transition
Administrator) that is beyond a l'arty's reasonabJe control. An act of God, the public enemy, a government entity, or
another parry (including another party's failure to comply with the Order ); strikes or other labor distllrbances; general
Wla.va;labiHtyof necessary maleria~; hurricanes, earthquakes, fnc:s, tloods, epidemics, embargoes, war. and riots are
examples ofa Force Majeure.

1.7. "Motorola Software" means software in object code format that Motorola or its affiliated companyowns,
including any releases or software kil.' to reprogram radios. 'Ibis Agreement does not involve any source code.

LB. "Proprietary Rights" means !he patents, patent applications, invention.', copyrights, trade secrets, trademarks,
trade names, IIUIskwork" know-bow, and other intellectual property rights in and to ""y documents delivered by
Motorola under this Agreement or any Motorola Software Or equipment.

1.9. "Reconfiguration Planning and Negotiation Phase Sorviees" means those semees to be provided by Motorola
to Licensee under this Agreement, inch,ding the Statement of Work (Attachment A).

1.10. "System" means the hardware and software produclS thAtcomprise the Licensee's existing BOO MHz radio
conununieations systett'l_

Section 2 SCOPE OF PLANNING AND NEGOTIATION PHASE SER,VICES

2.1. SCOPE OF WORK. The Parnes will perfonn their respective contractual responsibilities in sccordance with
this Agreement. Any changes to this Agreement, including chang". to the Statement of Work, must be in writing ar>d
executed by both Parties. 'fhis Agreement sets forth the Parties' rights and responsibilities wi!h respect to each other
conceming the agreed Recanfiguratian Planning and Negotiation Phase activities ollly, and not thc Reconfiguration
Implementstion Phase activities (which, if applicable, will be govemed by a separate Reconfiguration Implementation
Phase Agreement). Specifically, this Agreement doca not involve the provision by Motorola of any hardware, software,
or services to reconfigure Ibe Syolem or any part of it. Also, Ibis Agreement sets forth the l'arties' righls and
responsibilities with respect 10 each other concerning only Ibose Reeonfiguration Planning and Negotiation Phlise
activities covered by the Order, and not the sa10o{products or services (or any other activities) that are not part or the
800 MHz Band Reconfiguration process. If the Parties wish to contract for these o!her activities, they will do so
pursuant ro a separate concraot.

2.2. MOTOROLA RESPONSffiILITIES. Motorola will provide the Reconfiguration Planning and Negotiation
PhAseServices as described in Attachment A, "Statement of Work."

2.3. UCENSEE RESPONSffiILmeS. Under the Order, Licensee i.ultimately responsible to perform or CaUSeto
be performed all of the Reconfiguration Planning and Negotiation Phase activities, and all of the Reeonfiguration
Implementation Phase activities, that are reasonable, necessary and prudent to mllke the Licensee's system Comparable
Facilities. Lic_ee has selected MOlorola to assiBt it in pertonning the Rcconfiguration Planning and Negotiation
Phasc activities. At the appropriate time, Licensee win submit its Request for Planning Funding, any required
ccrtifications, and any amendments thereto (if applicable) to Nextel and the Transition Administrator. When Licensee
stlbm..irsil~Request for Planning Funding [0 Ncxtel and the Tran..'iition Administrator) it will a1.:o0 submit the Statement
of Work attached to this Agreement and the ConlIaet Price infonnation. Licensee will employ commercially reasonable
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effom to assist Motorola in its provision of the Reconl1guration Pl8llI1ing and Negotiation Phase services, including
providing access to Licensee's equipment, facilities, personnel and relevant information. Licensee will designate a
point of contact person. Licensee has .ole responsibility 10 determine whether the Reconfiguration Planning and
Negotiation Phase activiti". and the Reoonfiguration Implementation Phase activities actually result in the Licensee's
System satisfying the Comp8l1lble Facilities standard.

2.4. L1CENSEE·NEXTEL RELATIONSHIP. The Reconfiguration Handbook indicates thai the Licensee and
Nextel will form a "Frequency Reconl1guration Agreemenf' which, among other things, sets forth Nextel's obligslion to
pay the Relocation Funds. The Reeonngurotion Handbook encourages a payment process by which Nextel pa)'\<
Relocation Funds directly to a Licensee's selected vendors. Licensee will ensurc that the Frequency ReconfiguratioI1
Agreement provides for the direct payment by NexteJ to Motorola. Promptly after execution of the Fr0<J1.1ency
Reconfiguration Agreement, L.icensee will provide to Motorola a copy of those portio,", of the contract Ibat pertain to
Motorola's services, products, pricing and payment, including Artachment C to the Frequency Rcconfiguration
Agreement. AI Motorola's request, that Attachment C will hecome an artachment to this Agreement as wcll.

2.5. OTHER SERVICES. Nothing in this Ab>reement is inlended to prevent or hinder Motorola from conlracting to
perform or performing for Licensee any Reconfiguration Implementation Phase services, or any other kind of services,
or selling any equipment or software. Nothing in this Agreement is intcnded to prevent or binder Motorola from
contracting to perform or performing for other Licensces Reconfiguration Planning and Negotiation Phase sol"\lic.. ,
Rcconfiguration Implcmentation Phasc services, or any other kind of services, or selling any equipment or software.

Section 3 PERFO~CESCHEDULE

The Parties will perform their respective responsibilities in a reasonably diligent manner, taking into con..idcration the
procedures and processes cstablished in lb. Reconfiguration Handbook:. The PaJties acknowledgc that any scheduled
performance dales are estimates only, and various factors (such as resource availability, assistance from other parties,
and product development) may cause the scheduled performance dales to chaI1ge or be delayed No Party will be liable
for its non-performance or delayed performance if caused by a Force Majeure. A Parry will notify thc other if it
becomes aware of a Force Majeure thaI will significantly delay performance. The notifying Party will give the notice
promptly after it discovers the Force Majcure.

CONTRACT PRICE, PAYMXNT AND INVOICING

4.1. CONTRACT PRICE; NON-RECOURSE TO LICENSEE.

Section 4

4.1.1. Cqntract Price The Contract Price for Reconfiguralion Planning .nd Negotiation Phase Services in U.S.
dollars is the arnoulU of $70,018.35; this prico is a firm, fixed price, subject to any changes 10 the Rcconfiguration
Planning and Negotiation Phase SeNices eau..cd by murunlJy exccuted change orders. The Contract Price cxcludes any
sales or other taxes, all of which will be added to the invoices and paid except as exempt by law. Motorola is
responsible for tederol, stale, and local laXes based on its income or net worth. Payment that is overdue will bear simple
interest at the rate often percent (10%) per annum from the due date.

4.1.2. Payment Non-RecoU!1le to Licensee. Payment of the Contract Price (and any applicable taxes and inlercst for
overdue paymcnts) is to come from Ne~tel; thereforc, this obligation is non-recourse to Licensee. IfNextel fails to pay
Motorola, Lic~-nsce shall not be liable to pay MOIorola the Contracl Price (and applicable UlXes or interest for overduc
payments). Notwithstanding the "bove, if Nexlcl pays the Conltact Price (and any applicable taxes and interest for
overdue payments) to Licensce rather than [0 Motomla, T.icen,~" win immediately forward the payment to Motorola.
Motorola agrees to accept direct payments from Nextel if they ar" Wlconditionally made .lId ifNoxlel clearly idenliG.es
the applicable MOlorola invoicc. Motomla furt.her .6tee~ 10 apply these direct payment. from Nextel to the Contract
Price for Planning and Negotiation Phase Services.

4.1.3. Motorola', Protections Cone,ming Paunenl by Ne~tel. Licensee hereby assigns to Motorola all ofLice",ee's
rights (including lbose under the Frequency Reconfiguration Agreement) to receive payment from Ne~tel for the
Conlrae' Price and any applicable taxes or interest for overdue payments as described in Section 4.1.I of this
Agreement; this assignment includes Lioenscc's rights to make a claim against the Letters of Credit iliat Nextel has
obtained to secure its obligations to pay Relocation Funds. If requested by Motorola, Licensee will execute necessary
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dOCUmeI11Sto effectuate this i1Ssignment provision and will take all such actions that arc rCill:ionablc or necessary to
promote the prompt payment by Nextel to Motorola. Motorola's obligation to conunence or continue perfonnanee of
the Reeonfigurntion Planning and Negotiation Phase Serv;ees is conlingcnj upon Motorola's actual receipt from Nexiel
of all payments when due. IfNexlel fails to make a payment when due or if Motorola reasonably believes that Nextel
will fail to make a payment when due, lhen Motorola may .otop some or all of the work upon written notice to Licensee.
Either Motorola or Licensee may provide a copy of any atop work notice to Nextel and the Transition Administrator. If
Motorola SLopswork under lhis provision, the Contract Price might be increased to cover !he added costs attribut>.ble to
stopping and re-starting the work.

4.2. INVOICING, PAYMENT MILESTONES, AND PAYMENT.

4.2. L Invoicing. Motorola will Submit cOlTect invoices to Licensee, with a copy to Nextel, in accordance with the
following payment milestones: 50% of the Contract Price on ti,e Effective nate, and 50% of the Contract price on
completion of the Reconfiguration Planning and Negotiation Phase Services. Licensee's address for invoice plllposes
is: Licen.,ec may change this address by written notice to Motorola. Upon receipt of an invoice, Licensee will promptly
(bul in no event longer than 7 calendar days) inspect the invoice, veritY whether it correctly statcs thc Contract Price and
any applicable taxes, and nOlifYNextel in wriling (via facsimile or priority overnighl carrier) that LieeIlSee approve. the
invoice and accepls the Reconflguration Planning and Negotiation Phase Services milestone (the "Approval
Notification''). Licensee will attach a copy of the invoice to the Approval Notification. When Licensee sends to Nextcl
the Approval Notification, Licensee will concurrently provide to Motorola a copy of the Approval Notification so that
Motorola may know approximately when Nextcl receives it. If for any reason Licensee disapproves the invoice,
Licensee will give written notice to both Motorola and Nextel; the notice will explain the reasons for Licensee'.
disapproval. Motorola will promptly correct any inaccurate invoice that Lice .. ee disapproves, and resubmit the
corrected invoice using the same process as described above in this paragraph.

4.2.2. Payment Due Date. Payment to Motorola by Next.1 for approved invo;c"', is due thirty (30) days from the date
Nextcl roceives the Approval Notificalion from Licensee. Payments will be made in the form of a wire lransfer, check,
or cashi.,,-'s check from a U.S. financial iIL,titution. Motorola's Federal Tax Identification Number is 36· I I 15800.

4.2.3. Mutua! Cooperation. Because payment for services will be made by Nexlel, the payment process will require
greater cooperation by the Patties than normal circumstances would reqllire. The Parties will cooperate with each other
and provide to eaeb other, and to Nextel and the Transition Administral.Or, sucb information (other than Confidential
Information, which is governed by Section 9.1) as is reasonable or necessary to facilitate the prompt payment of the
Contrael p'rice to MOlOrota.

Section 5 REPRESENTATIONS AND WARRANTffiS

5,1, RECONFIGURATION PLANNING AND NEGOTIATION PHASE SERVICES WARRANTY. For thirty
(30) days from the completion of the Reconfiguration Planning and Negotiation Phase Services, Motorola warrants that
these serviccs were performed in a good and workmanlike m",,"er. This services warranly docs not cover any services
Or duties performed Or owed by Nextel, Licensee, or any other contractor hired by !hem, lUId it does not guaranty that
LiceIL""c's System will be Comparable Facilities after the reconfiguration work is completed.

5.2. WARRANTY CLAIMS. To assert. warranty claim, Licensee must notifY Motorola in writing of the claim
before the expiration of the warranty period. Upon receipt of thi.. notice, Motorola will investigate !he warranly claim.
If this investigation conlinns a valid wan-anly claim, Motorola will (at no additiollll1 charge to LiceILoee) re.perform tbe
Reconliguration Planning and Negotiation Phase services. Thia action will bc the rull cxtent of MotQrola'. liability
hereunder and constitutes Licensee's 80le remedy. If this investigation indicate. the warranty elaim is invalid or "out of
scope,ll then Motorola may invoice Licensee for rC05ponding to the clajm on a time and materials basis using Motorola's
then current labor rates. Notwithstanding any reimbursement claim Licensee may have against the Relocation Funds,
Licensee will pay thc invoice for invalid warranty claims within thirty (30) days from the invoice date.

5.3. ORIGINAL END USER 1S COVERED. These express limited warranti .. are extended by Motorola to the
original end user and arc not assignable Or transferable.
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5.4. POTENTIAL DAMAGE TO EXISTING EQUIPMENT. Licen.see acknowledges thaI MOlorola, Licensee's
employees, Or others might Wlintentionally cause damage to equipment that is part of Licensee's System when
perfonning the Reconfiguration Planning and Negotiation Phase Serviccs (the inventory, inspection or .. seSSm.""t
services, elc.). Other than damage 10 equipment caused by Motorola's intentional wrong doing or gross negligence,
Licensee bears this risk of damage to equipment (unless Motorola damages the equipment and the equipment is covered
by a pre",cx1stingMotorola warranty or maintenance agreement, in wllich case Motorola at its option will repair or
replace the damaged equipment or refUnd ils fair market value). If unintentional dama8e as described in this p ... graph
occurs and it is not covered by Motorola, Licenscc should request that Ncxtol reimburse Licensee for the cost to rep.ir
or replace the damaged equipment.

5.5. DISCLAIMER OF OTHER WARRANTIES. TIlESE WARRANTIES AR.E TIlE COMPLETE
WARRANTIES FOR THE RECONFIGURATION PLANNING AND NEGOTIATION PHASE SERVICES
PROVIDED UNDER THIS AGREEMENT AND ARE GIVEN IN LIEU OF ALL OTHER WARRANTIES. EXCEPT
FOR TIlE FOREGOING WARRANTIF..s, THE SERVICES ARE PROVIDED "AS IS" AND MOTOROLA
DISCLAIMS ALL OTHER WARRANTIES OR CONDITIONS, EXPRESS OR IMPJ.IED, INCLUDING THE
IMPLIED WARRANTIES OF MERCHANTABILI1Y AND FITNESS FOR A PARTICULAR PURPOSE.
LICENSEE IS RESPONSIBLE FOR, AND MOTOROLA MAKES NO WARRANTY CONCERNING, THE BACK-
UP AND DISASTER RECOVERY PROCEDURES, FACILITIES AND EQUIPMENT, OR DATA ENTRY AND
LOADING. THIS DISCLAIMER OF WARRANTY CONSTITUTES AN ESS~ PART OF THIS
AGREEMENT.

Section 6 DISPUTES

The Parties, through their respective project man'gers, will attempt 10 settle any dispute arising from this Agreement
(except for. claim relating 10 intellectual property or breach of confidentiality provisions) through consultation and
good faith negotiation. The dispute will be ... calated to appropriate higher level mana8ers of the Parties, ifnecessllty.

Settion 7 DEFAULT AND TERMINATION

If a party fail. to perform a malerial obligation undet this Agreement, the othcr Porty may consider the non-performing
Party to be in default (unless a Force Majeure c.... cs the fllilure) and may asscrt a default claim by giving the llon-
performing Party a written and dctailed notice of default. The defllulting P.rty 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, to provide a written
cure plan. The defaulting Party will begin implementing the cure plan immedistely after receipt of notice by the other
Party that il approves the plan. If Licen.see is the defaulting Party, Motorola may stop work on the Agreement until il
approves thc cure plan. If a defaUlting Party Jails to cure the default, unless otherwise agreed in writing, the non-
defauhing Party may terminalc any Wlfulfilled portion of this Agreement and the defaulting Party will promptly return
to the non-defaulting Party any of its Confidential Information. The non-defaulting Party will mitigate damages.

Section 8 LIMITATION OF LIABILITY

Licensee acknowledges thaI the limitations in this Section are inteBfal 10 the Conll'act Price being charged by Motorola
under this Agreement, and that if Motorola .ssumcd further liability other than as set forth in this Section 8, the
Contracr Price would be substantislly higher. This limitation of liability provision applies notwithstanding any contrary
provision in this Agreement. Except for personal injury or death, Motorola's total liability, whether for breach of
contract, warranty, negligence, slrict liability in lort, indemnification, contribution, or otherwise, will be limited to the
direct damages incurred by Licensee and recoverable under law, but not to exceed the Contract Price. ALTIlOUGH
TIlll PARTIES ACKNOWLEDG.E nm POSSIllILlTY OF SUCH LOSSES OK DAMAG.ES, THEY AGREE THAT
MOTOROLA (AND ITS SUBCONTRACTORS AND SUPPLIERS, AND THEIR OFFICERS, DIRECfORS,
EMPLOYEES, SHAREHOLDERS, AGENTS AND REPRESENTATIVES) WILL NOT BE LIABLE TO LICENSEE
FOR ANY COMMERCIAL LOSS; INCONVENlENCE; LOSS OF USE, TIME, DATA, GOOD WILL, REVENUES,
PROmS, OPPORTUNITIES OR SAVINGS; OR OTHER SPECIAL, INCIDENTAL, INDIRECT, OR
CONSEQUENTIAL DAMAGES IN ANY WAY RELATED TO OR ARISING FROM TIllS AGREEMENT
(REGARDLESS OF THE FORM OF ACTION), TIlE SALE OR USE OF PRODUCTS, EQUIPMENT OR
SOFTWARE, OR THE PERFORMANCE OF SERVICES BY MOTOROLA PURSUANT TO THIS AGREEMENT.
ALL CLAIMS BY A PARTY AGAINST ANOTHER PARTY, WHETHER IN TORT, CONTRACT, STRICT
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LlABILITY OR OTHERWISE, MUST BE BROUGHT WITHIN TWO YEARS FROM TIlE DATE THE CAUSE OF
ACTION ACCRUES. Some states do not .1I0w the exclusion or limitation of implied warranties or limitation of
liability for incidental or consequential <fumages, !lO the above limitations or exclusiollS may nol apply in those states.

Section 9 CONFIDENTIALUY AND PROPRIETARY RIGHTS

9.!. CONFIDENTIAL INFORMATION. During the tcrm ofthi. Agreement, the Parties may provide each other
with Confidcntial Informalion. Any inventory repon or CWltomer Suitability Assessment concerning Licensee'.
System, and .ny other document concerning the reconfigur.tion of Licensee's System th.t Motorol. prepares
specifically for and is a promised deliverable to Licensee Wlder this Agreement (collectively, "Doc<1mentary
Deliverable") shall be the Confidential Information of Licensee unlcss otherwise agreed by the Parti.s in writing,

9.1.1. Non-Disclosure. Each Party will; maintain the confidentiality of the other Party's Confidential Information and
no! disclose it to any third pany, except as authorized by the disclosing Party in writing or as required by a court of
competcnt jurisdiction or as required by the Texas Attorney General pursuant to the Texas Public InfOtlllBtion Act;
rc.trict disclosure of Confidential Information to its employees' who bave a "nccd to know" and not copy or reproduce
the Confidential Infonnation; take necessary and appropriate precautions to guard the confidentiality of the Confidential
lnfonnation, including informing il$ employees who have access to it that it iB confidential and not to be disclosed to
others, but those precautions will be at least the aame dewee of cate that the receiving Party applies to its own
confidential information and will not bc less than reasonable care. The confidenti.lity restrictions and obligations
cont.ined herein shall be in addition 10 ~ny confidentiality restrictions or obligation. contained in any other agreemetlt
(whether prior to, contemporaneous Or subsequent to the datc of this Agreement) belween Motorola on the one hand and
the Transition Administrator, Nexcel or Licensee on the OIb<Thand, as well any protective order or confidentiality
restrictions or l"\llesissued by the FCC or the Tr8Jlsition Administrator.

9.1.2. Us~. Unless otherwise provided in this Agreement, a Party mAy use the Confidential Inform.tion of the other
Party only in furthetance of the performance of this Agreement or any other agreement belween the Pani.,s.
Notwithstanding the preceding sentence, Motorola may use the infonoation in any Documentary Deliverable for it.!own
business pwpcses or to assi.t Licensee or its othcr contractors Or com.-uItants in the overall effort 10 plan and reconfigure
Licensee's System. Confidential Information is and will at all times relllllin the property of the disclosing Party, and no
i,>rant of any proprietary rigbls in the Confidential Information is hereby given or intended, including any express at
implied hcense, other ibM the lintited right of the recipient to use the Confidential Information in the manner and to the
extent pCrnlitted by this Agreement or any other agreement between the Panies.

9.2. PRESERVATION OF MOTOROLA'S l'ROPRIETARY RIGHTS. Motorola own.' and rctain> ~ll of its
Proprietary Rights, and nothing in this Agreement is intended to restricr its Proprierat}' Rights. All intellectual property
developed, originated, Or prepared by Motorola in conneelion with prOViding to Licen.,ee the seIVices remain vested
exclusively in Motorola, and this Agreement does not grant to Licensee any shared developmcnt rights of intellectual
property. This Agreement does not involve the license of any software.

Section 10 GENERAL

10.1 ASSIGNABILITY AND SUBCONTRACTING; WAIVER. No Pany may assign \his Agreement without the
prior written consent of the other Party. Motorola may subcontract any part of the work, but subcontracting will not
relieve Motorola of its duties WIder this Agreement. Failure or delay by a Party to exercise a righl or power under this
Agreemenl will not be a waiver of the right or power. An effective waiver ofa right or power must be in writing signed
by the waiving Party and will not be construed as either a funu-e or continuing waiver of that SllJIlC right or power, or the
waivCTof any other right or power.

10.2 INDEPENDENT CONTRACTORS. Each Party is an independent contractor with respect to the other Party,
and a party and its personnel will not be considered to be employees or agents of the otber. Nothing in this Agreement
grants a Party the right or authority to make commitments of any kind fOr the other Party. This Agreement will not
constitute, create, or in any way be interpreted as 8 joint venture, partnership or formal business organization of any
kind.
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10.3 INTERPRETATION OF AGREEMEN1'. This AiP'ccment, including any attachments, constitutes the entire
agreement of the Parties regarding lbe subject maIler of this Agreemcnt and supersedes all previouS agreements,
proposals, and understandings, whether wrillen or oral, relating to that subject matter. This Agreemenl may be amended
or modified only by a written instrumcnt signed by anthorized representatives of the Partics. The preprinted tennS and
conditions found on any Licensee pw-chase order, acknowledgment or other fonn will not be considered an amendment
or modification of tb.;" Agreement, even if a representative of each Party signs tb.e document. The attachments ate
incorporated inlo and made a part of this Agreement. In interpreting tb.is Agreement and rewlving any alllbiguities, tb.e
main body of this Agreement takes precedcnce over the attachments. Section headings in lhis Agreement arc insened
only for convenience and arc not 10 be construed as part of this Agreemenl or as a limitation of the scope of tbe
particular section to which the beading refers. This Agreement is an arm'. len¢l. lrlUlSaction and will be fairly
interpreted in accordance with its terms and condilions and not for or against a Party. If a eowt of eompeteUI
jurisdiction rendcrs any part cf this Agreement 10 be invalid or otherwise unenforceable, it will be severed and tbe
remaiDder of this Agreemenl will continue io full force and e£fucl as If the invalid port was not part of this Agreement.
This Agreemenl and the rigbls and duties of the parties will be govemed by and interpreted in accordance with lbe la",s
of the State iD which the System is installed.

10.4. COMPLIANCE WITH APPLICABLE LAWS. Each Party will comply with the Order and all other applicable
federal, srate, and loeallaws, regulation.. and rules conceminS the performance of this Agreement or use of tbe System.
Licensee will obtain and comply with all FCC licenses and authorizations required for the installation, operation and use
ofthe System.

10.5. AUTHORITY TO EXECUTE AGREEMENT, Each Party represents thsl il bas obtained .11 necessary
approvals, consents and authorizations to enler ioto !hi. Agreement and perform its dUlies ""der this Agreement; the
person execuling this Agreement on its bobalfhas the authoritY to do so; upon execution and delivery of this Agreement
by the Parties, it is a valid anI! hinding contracl, enforceable in accordance with its terms; and the execution, delivery,
and perfonnanee of this Agreement does not violale any bylaw, charIer, regulation, law or any o!bct governing authoritY
of the Party. Eo.cn Party tcp",.enls that it is tUlly awme of lhe terms contained in this Agreen>ent and bas volunlarily
and withoul coercion or duress of any kind entered into this Agreemeol, having had a full and fair oppotlUIlity to seek
lbe advice of counsel aod other professional. or coosultants as ils con.~iders necessary. This AgrCCll1enl may be
executed in s,'parale counterparts, which together constitute a single agreement

10.6. SURVIVAL OF TERMS. The following provisions survive the expiration or termination of this Agreement
for any reaSOn; if any payment obligations exist, all of Section 4 (Contract Price, Payment and tn.voiciog); Section 6
(Disputes); Section 8 (LiInitation of Liability); and Section 9 (Confidentiality and Proprielar)/ Righls); and all of the
General provisions in Seclion 10.

The Parties hereby enter into this Agreemenlas of the Effective nale.

Motorola

By;
Nam-e-,-~----------
Title: _
Date:
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AGENDA ITEM 32

Comments from Commissioners.

Commissioner Birkman announced that her daughter is celebrating her eleventh birthday today.

COMMISSIONERS' COURT ADJOURNED AT 11:15 A.M. ON TUESDAY, MAY 16, 2006.


