SYSTEM PURCHASE AGREEMENT

THIS AGREEMENT (“Agreement”), made and entered into this _ day of , 2010
by and between Motorola Inc., a Delaware corporation duly authorized to conduct business in the
State of Texas (“Motorola” or “Seller”), the Houston-Galveston Area Council, a body corporate
and politic (“H-GAC”) and Williamson County, Texas, a body corporate and politic
(“Purchaser™).

WITNESSETH:
WHEREAS, the Purchaser desires to purchase a Communications System; and
WHEREAS, Motorola desires to sell 2 Comimunications Systems to Purchaser; and

WHEREAS, H-GAC, acting as the agent for various local governmental entities who are “End
Users” under interlocal agreements (including the Purchaser) has solicited quotations for radio
commmunications 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 Radio Communications Equipment
& Systems Agreement dated as of January 1, 2008 (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 34 of tbe 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 worl and fornish 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 Motorola’s Statements of Work, System Descriptions, Systemn Drawings, Project
Schedules, Pricing Summary, and Equipment Lists all dated August 27, 2010.

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

Exhibit E Above Wairanty Services Statements of Worl (the Warranty and Maintenance
documents dated August 27, 2010) and Service Terms and Conditions
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NOW, THEREFORE, for and in consideration of the mutual promises and covenants contained
herein, the parties agree as follows:

Section 1 SCOPE OF WORK

A. Motorola shall fumnish all of the equipment as outlined in Exhibit C in 2 phases, each of

which.is. a. Communications_System_for_purposes-of this_Apgreement, 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 Worlk, Purchaser shall
perform the following coincident with the performance of this Agreement:

(1) Provide a designated Project Director, which shall serve as liaison between the
Williamson County Commissioner’s Court and Motorola, as well as serve as the signatory for
Purchaser,

(2) Provide a designated Project Manager, which shall serve as a day to day point of contact
for Purchaser.

(3) 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.

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

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

(6) 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 Motorela as contained in the Motorola proposal. In either
situation, should it be determined by either Motorola or Purchaser during the course of
performance on this Agreement that the sites or configuration selected are no longer available or
desired, new or replacement sites or configuration will be selected and approved by both
Motorola and the Purchaser. If any price adjustments are necessary as a result of these new or
replacement sites, such price adjustments will be added to this Agreement by change order in
accordance with Section 4 of the General Provisions.
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Section 3 SUBSURFACE/STRUCTURAL CONDITIONS

This Agreement and the Motorola proposal are predicated upon nornial soil conditions defined
by E.LLA. standard RS-222 (latest revision). Should Motorola encounter subsurface, structural,
and/or latent conditions at any site differing from those, indicated on the specifications, or as
used in the preparation of the bid price, the Purchaser will be given immediate notice of such
conditions before they are further disturbed. Thereupon, Motorola and the Purchaser shall
_promptly_investigate the_conditions-and, if-found-to-be--different,-will-adjust-the-plans-and/or .
specifications as may be necessary. Any changes that cause an adjustment in the contract price
or in time required for the performance of any part of the confract 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 174 days after the contract is signed by all parties for phase 1 and
within 225 days after the contract is signed by all parties for phase 2. A more detailed timeline
shall be provided to Purchaser after the design review and customer kick-off meeting.

B. Whenever Motorola knows or reasonably should know that any actual or potential
condition due to circumstances beyond its control is delaying or threatens to delay the timely
performance of the work, Motorola shall within thirty (30) days give Purchaser notice thereof
pud 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 1s also agreed that equipment shipping dates reflected in this agreement or in Motorola
proposals are estimates only, and that shipment may be made at any time prior to, or subsequent
to these estimated shipping dates.

Section 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 execnte a certificate of system
acceptance. If the Acceptance Test Plan includes separate tests for individual subsystems, both
parties shall promptly execute certificates of subsystem acceptance upon the successful
completion of testing of such subsystems. 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. Purcbaser and Motorola will jointly prepare a list of such
onuissions and variances which Motorola will correct according to an agreed upon schedule.

Motarola Contract # 10-15117/RH -3- System Purchase Agmt.




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.

s Motorola-may,-but.is not obligated.to,.issue_wriften.authorization for Purchaser to.use the .
Communications System or its subsystern(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, Provided Purchaser signs and delivers this Agreement to Motorola by September 28,
2010, Motorola agrees to sell all of the equipment and perform the services as outlined in the
Scope of Worlk, and Purchaser agrees to buy the aforementioned equipment and services for the
sum of $1,199,131.00, set forth in Exhibit C, including 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. For each of the 2 phases, payments to Motorola shall be mmade according to the following
milestones:

1. 25% of the total phase price is due when we begin Detailed Design Review;

2. 40% of the total phase price will be invoiced immediately after the Equipment is shipped

from Motorola’s facilities;

L. 3 25% of the total phase price will be invoiced immediately after the Equipment is installed
at the sites specified in the Exhibits; aud

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

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

D. Payments to Motorola shall be made as follows:

(1) Motorola shall immediately forward an invoice for the payment requested in
Section 6(B) above to Purchaser.
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(i)  Purchaser shall pay the Motorola invoice within thirty (30) calendar days of
receipt.

E. Payment of H-GAC’s administrative fee:

Motorola will pay H-GAC in accordance with the payment terms of Contract No. RAO1-
08.
Bs. TERM,_Unless_terminated.-in_accordance-with other provisious of this .Agreement-or
exteudcd 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 phase 2 Final Project Acceptance or expiration of
the Warranty Period for phase 2, whichever occurs last.

Section 7 PROJECT MANAGEMENT

A. If the size or complexity of the project warrants, Motorola will assign a Project Manager,
who 1s authorized to exercise techuical direction of this project. Motorola, at any time, may
designate a new or altemate 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 bave authority to negotiate
changes n or amendments to this Agreement.

Section 8 NOTICE ADDRESSES

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

B. Williamson County (Purchaser)
Project Director for Purchaser:

John Sneed, Sr.

Director of Williamson County Emergency Services
P.O. Box 873

Georgetown, TX 78627-0873

Project Manager for Purchaser:

Patrick Cobb

Williamson County Emergency
Communications Division Director
508 S. Rock Street

Georgetown, Texas 78626

Office: 512-943-1206
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Mobile: 512-677-1547
Pager: 512-404-2670
peobb@wilco.org

&4 Houston-Galveston Area Council
3555 Ttmmons Lane, Suite 120
Houston, Texas 77027
—Attn,:-Public Services Manager- —

Section 9 ORDER OF PRECEDENCE

[n the event of an inconsistency in this Agreement, the inconsistency shall be resolved in the
following order:

Exhibit A General Provisions.
Exhibit B Motorola Software License.

Exhibit C Motorola’s Statements of Worlk, System Descriptions, System Drawings, Project
Schedules, Pricing Sumumary, and Equipment Lists.

Exhibit E Above Warranty Services Statements of Work (the Warranty and Maintenance
documents) and Service Tenns and Conditions

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

Section 10 DISPUTES

Motorola and the Purchaser will attempt to settle auy claim or controversy arising out of this
Agreement through consultation and negotiation in good faith and a spivit 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, and Motorola and the Purchaser will share the cost of the mediation
equally. By mutual agreement, however, Motorola and Purchaser may postpone mediation until
both parties have completed some specified but limited discovery about the dispute. The parties
may also agree to replace mediation with some other form of non-bindiug altermate 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 oune of the parties may then be
submitted to a court of competent jurisdiction in Williamson County, Texas or in the Austin
Division of the Western Federal District of Texas. Both Motorola and Purchaser consent to
jurisdiction over it by such a court. The use of any ADR procedures will not be considered
under the doctrine of laches, waiver or estoppel to affect adversely the rights of either party.
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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 dispnte under these procedures
have been unsuccessful or (b) interim relief fromm the court is necessary to prevent serious and
ireparable injury to one of the parties or others.

Section 11  SEVERABILITY

1f any-portion-of this-Agreement or-any exhibits.hereto-is-held to_be. invalid, snch 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  TERMINATION FOR CONVENIENCE

Purchaser may terminate this Agreement for convenience and without cause or further liability
upon thirty (30) days written notice to Motorola. In the event of such termination, it is understood
and agreed that only the amounts due to Motorola for goods, commodities and/or services provided
and expenses incwired to and iucluding the date of termination, will be due and payable. No penalty
will be assessed for County’s tennination of this Agreement for convenieuce.
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Section 14 FULL AGREEMENT

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

:IN—WI_-T{NESS*W}LER—EOFTthe—parties—hav&wused-this-Agrcg;ment-.--tQ...b,e~exgcu§g:dTbyt_t];cir_duly :
authorized representatives as of the last day and year written below.

MOTOROLA, INC. PURCHASER
- ’ o c"_’_’_-r:-"”}“;.-:?"
By: _/ By: S —= =il
" (Signature) - —~(Signature)
'
Name: Edward Fuerst Name: Dan A, Gattis
(Print - Block Letters) (Print - Block Letters)

Title: MSSI Vice President & Director of Sales
Government & Commercial Markets — Americas

Title: Williamson County Judee
{Print - Block Letters) (Print - Blocl Letters)

Date: Q\\l\lm ) Date:
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EXHIBIT A
GENERAL PROVISIONS
MOTOROLA, INC.

Section 1 STANDARDS OI' WORK

Motorola agrees that the performance of worlc described in this Agreement and pursuant
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 IF.O.B. Destination.
After delivery to the F.O.B. Destination, risk of loss and damage to the articles shall be
borme 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, malee changes within the
general scope of the work, including but not Iimited 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 performauce 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 Agreemeut shall be modified in writing accordingly. Motorola is not obligated to
comply with any order hereunder unless and until the parties rcach 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, will be
limited to the direct damages recoverable under law, but not to exceed the price of the
Equipment, Software, or services with respect to which losses or damages are claimed.
IN NO EVENT WILL MOTOROLA BE LIABLE FOR ANY LOSS OF USE, LOSS OF
TIME-INCONVENIENGE;-COMMERGIAL -LOSS;-LOST. PROFITS-OR- SAVINGS-
OR OTHER INCIDENTAL, SPECIAL, OR CONSEQUENTIAL DAMAGES TO THE
FULL EXTENT SUCH MAY BE DISCLAIMED BY LAW. This limitation of Lability
provision survives the expiration or tenmination of the Agreement and applies
notwithstanding any contrary provision.

Section 6 EXCUSABLE DELAYS

A. Neither Motorola nor the Purchaser shall be responsible for delays or lack of
performance resulting from acts beyond the reasenable 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 Motorola is wholly responsible for failure to make delivery or complete
installation under the Agreement, the Purchaser may consider Motorola to be in default,
unless such failure has been caused by the conditions set forth in Section 6 of these
General Provisions.

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

'
(%
'
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Section 8 DELAYS BY PURCHASER

If the Purchaser is responsible for delays which cause the installation and acceptance of
this system, to he rescheduled beyond the Period of Performance set forth in the
Agreement, the Purchaser shall be liable for actual costs incurred by Motorola resulting
from these delays. Such charges may include, but are not limited to, additional
Engineering; rescheduling charges; storage charges; maintenance cbarges; and

------ -transportation-charges.—The Purchaser-shall have the option to attempt to minimize actual__
costs incurred by storing and transporting equipment at its own expense.

Section 9 LICENSES/AUTHORIZATION

The Purchaser is solely responsible for obtaining any licenses or other authorizations
required by the Federal Communications Commnission 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 AND/OR H-GAC
HARMLESS FROM ALL LIABILITIES, JUDGMENTS, COSTS, DAMAGES AND EXPENSES WHICH
MAY ACCRUE AGAINST, BE CHARGED TQ, OR RECOVERED FROM THE PURCHASER AND/OR H-
GAC BY REASON OF OR ON ACCOUNT OF DAMAGE TO THE TANGIBLE PROPERTY OF THE
PURCHASER OR THE PROPERTY OF, INJURY TO, OR DEATH OF ANY PERSON, TO THE EXTENT
AND IN THE PROPORTION THAT SUCH DAMAGE OR INJURY IS CAUSED BY MOTOROLA’S
NEGLIGENT ACTS OR OMISSIONS OR THAT OF ITS EMPLOYEES, SUBCONTRACTORS, OR
AGENTS WHILE ON THE PREMISES OF THE PURCHASER DURING THE DELIVERY AND
INSTALLATION OF THE COMMUNICATIONS EQUIPMENT. IN NO EVENT WILL
MOTOROLA BE LIABLE FOR INCIDENTAL, SPECIAL OR CONSEQUENTIAL
DAMAGES.

Section 11  EQUIPMENT COMPATIBILITY; PRODUCT SUPPORT

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

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

A. WARRANTY PERIOD. Upon System Acceptance, the System Functionality
representation described below is fulfilled. The Equipment and Motorola Software is
warranted for a period of one (1) year after 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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Motorola Software does not conform to these warranties no later than one month after the
expiration of the Warmranty 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 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 pot 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 Exlubit 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. Matorola 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 occuning from misuse, accident, water or neglect.
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c) Defects or damage occurring from testing, maintenance, installation,
alteration, modification, or adjustment not provided by Motorola pursuant
to this Communications System Agreement.

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

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.

) Equipment that has had the serial number removed or made illegible.
2) Batteries (because they camy their own separate limited warranty).
h) Freight costs to the repair depot.

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

1 Scratches or other cosmetic damage to Equipment surfaces that does not
affect the operation of the Equipment.

o) Software.
1) Normal or custormary wear and tear.
. 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 leasiug the System for commercial,
industrial, or governmental use only, and are not assignable or transferable. These are the
complete wartanties for the Equipment and Software provided pursuant to this
Agpgreement.

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
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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.

Section13  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
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 [earns them rightfully from
sources independent of Motorola, or it is required by law to be disclosed.

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

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

Section 14  SOFTWARE LICENSE

A. Motorola Software. Any Motorola 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 termis and
restrictions of the Software License Agreement.

B. Non-Motorola Software. Any Non-Motorola Software furnished hy Motorola will
be subject to the terms and restrictions of its copyright owner unless such copyright
owner has granted to Motorola the right to sublicense such Non-Motorola Software, in
which case the Software License Agreement (including any addendum to satisfy such
copyright owner’s requirements) shall apply.

-G- Syswem Purchase Agmi




Section 15 PATENT INDEMNIFICATION

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

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

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

Section 16  DISCLAIMER OFF 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 nmormal non-exclusive royalty-free
license to use that is implied, or otherwise arises by operation of law, in the sale of a
product.

Section 17 WAIVER

Failure or delay on the part of Motorola or Purchaser to exercise right or power bereunder
shall not operate as a waiver thereof.
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Section 18 VENUE AND GOVERNING LAW

Each party to this Agreement hereby agrees and acknowledges that venue and jurisdiction
of any suit, right, or cause of action arising out of or in connection with this Agreement
shall lie exclusively in either Williamson County, Texas or in the Austin Division of the
Western Federal District of Texas, and the parties hereto expressly consent and submit to
such jurisdiction. Furthenmore, except to the extent that this Agreement is governed by
the_laws -of -the United -States,-this-Agreement-shall-be-govermed-by-and-construed-in
accordance with the laws of the State of Texas, excluding, however, its choice of law
rules.

Section 19  ASSIGNABILITY

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

Section 20 MAINTENANCE SERVICE

During the Warranty Period for the Equipment, in addition to warranty services,
Motorola will provide maintenance services for the Equipment and snpport for the
Motorola Software pursuant to the terms of this Agreement, including the Above
Warranty Services Statements of Work (the Warranty and Maintenance documents) 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 for
the Equipment during the Warranty Period, or any maintenance and support services for
the Equipment after the Warranty Period, the description of and pricing for such services
will be set forth in a separate document. If Customer wishes to purchase extended
support for the Motorola Software after the Warranty Period, it may do so by ordering
software subscription services. Unless otherwise agreed by the Parties in writing, the
terms and conditions applicable to such maintenance, support or software subscription
services will be Motorola’s standard Service Terms and Conditions, together with the
appropriate statements of work.

Section 21 RELATIONSHIP OF THE PARTIES

Each party to this Agreement, in the performance of this Agreement, shall act in an
individual capacity and not as agents, employees, partners, joint ventures or associates of
one ancther. The employees or agents of one party shall not be deemed or construed to
be the employees or agents of the other party for any purposes whatsoever.

Section 22 NO WAIVER OF IMMUNITIES
Nothing in this Agreement shall be deemed to waive, modify or amend any legal defense

available at law or in equity to Purchaser, its past or present officers, emnployees, or
agents, nor to create any legal rights or claim on behalf of any third party. Purchaser
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does not waive, modify, or alter to any extent whatsoever the availability of the defense
of governmental immunity under the laws of the State of Texas and of the United States.

Section 23 PURCHASER’S RIGHT TO AUDIT

Motorola agrees that Purchaser or its duly authorized representatives shall, until the
expiration of three (3) years after final payment under this Agreement, have access to and
the-right-te-examine-and-photocopy;-except-for-Motorola-Confidential-and-Proprietary-
Information, such as, but not limited to, cost data, any and all books, documents, papers
and records of Motorola which are directly pertinent to the services to be performed
under this Agreement for the purposes of making audits, examinations, excerpts, and
transciiptions. Motorola agrees that Purchaser shall have access during normal working
hours to all necessary Motorola facilities and shall be provided adequate and appropriate
work space in order to conduct audits in compliance with the provisions of this section.
Purchaser shall give Motorola reasonable advance notice of intended andits.

Section 24  NON-APPROPRIATION AND FISCAL FUNDING

The obligations of the parties under this Agreement do not constifute a general obligation
or indebtedness of either party for which such party is obligated to levy, pledge, or collect
any form of taxation. It is understood and agreed that Purchaser shall have the right to
terminate this Agreement at the end of any Williamson County fiscal year if the
governing body of Purchaser does not appropriate sufficient funds as determined by
Purchaser’s budget for the fiscal year in question. Pnrchaser may effect such termination
by giving written notice of termination at the end of its theu-cwrent fiscal year.
However, Purchaser represents that sufficient funds have been encumbered for this
project.

Section 25  PAYMENT, INTEREST AND LATE PAYMENTS

Purchaser’s payment for goods and services shall be govemed by Chapter 2251 of the
Texas Government Code. Invoices shall be paid by Purchaser within thirty (30) days
from the date of the Williamson County Auditor’s receipt of an invoice. Interest charges
for any late payments shall be paid by Purchaser in accordance with Texas Government
Code Section 2251.025. More specifically, the rate of interest that shall accrue on a late
payment is the rate in effect on September 1 of Purchaser’s fiscal year in which the
payment becomes due. The said rate in effect on September | shall be equal to the sum
of one percent (1%); and (2) the prime rate published in the Wall Street Journal on the
first day of July of the preceding fiscal year that does not fall on a Saturday or Sunday.
In the event that a discrepancy arises in relation to an invoice, such as an incorrect
amount on an invoice or a lack of documentation that is required to be attached to an
invoice to evidence the amount claimed to be due, Purchaser shall notify Motorola of the
discrepancy. Following Purchaser’s notification of any discrepancy as to an invoice,
Motorola must resolve the discrepancy and resubmit a corrected or revised invoice,
which includes all required support documentation, to the Williamson County Auditor.
Purchaser shall pay the invoice withm thirty (30) days from the date of the Williamson
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County Auditor’s receipt of the coirected or revised invoice. Purchaser’s payment of an
invoice that contains a discrepancy shall not be considered late, nor shall any interest
begin to accrue until the thirty-first (31*) day following the Williamson County Auditor's
receipt of the corrected or revised invoice.

Section 26 TEXAS PUBLIC INFORMATION ACT

To-the-extent; if any,-that-any-provision in-this-A greement-is-in-conflict-with-Tex—Gov't -
Code 552.001 et seq., as amended (the “Public Information Act’), the same shall be of no
force or effect. Furthermore, it is expressly understood and agreed that Purchaser, its
officers and employees may request advice, decisions and opinions of the Attorney
General of the State of Texas in regard to the application of the Public Information Act to
any items or data furnished to Purchaser as to whether or not the same are available to the
public. It is further understood that Purchaser’s officers and employees shall have the
right to rely on the advice, decisions and opinions of the Attorney General, and that
Purcbaser, its officers and employees shall have no liability or obligation to any party
hereto for the disclosure to the public, or to any person or persons, of any items or data
furnished to Purchaser by a party hereto, in reliance of any advice, decision or opinion of
the Attorney General of the State of Texas.

Section 27 INSURANCE

During the tenn of this Agreement, Motorola agrees to provide and mawntain the
following insurance:

Al Worker's Compensation in accordance with statutory requirements.

B. Commercial General Liability Insurance with a combined minimum Bodily Injury
and Property Damage limits of $1.0 Million per occurrence and $2.0 Million in
the aggregate, including coverage on same for independent subcontractor(s).
PURCHASER SHALL BE LISTED AS AN ADDITIONAL INSURED UNDER
THIS COVERAGE.

G Business Automobile Liability Insurance for all owned, non-owned, and hired
vehicles with combined minimum limits for Bodily Injury and Property Damage
himits of $1.0 Million per occurrence and $2.0 Million in the aggregate. Motorola
shall require any subcontractor(s) to provide Automobile Liability Insurance in
the same mininmum amounts.

Motorola shall not commence any field work under this Agreement until it has obtained
all required insurance and such insurance has been approved by Purchaser. Motorola
shall not allow any subcontractor(s) to commence work to be performed in connection
with this Agreement until all required insurance lias been obtained and approved.
Approval of the insurance by Purchaser shall not relieve or decrease the liability of
Motorola hereunder.
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The required insurance must be written by a company approved to do business in the
State or Texas with a financial standing of at least an A- rating, as reflected in Best’s
insurance ratings or by a similar rating system recognized within the insurance industry at
the time the policy is issued. Motorola shall furnish Purchaser with a certification of
coverage issued by the insurer. Motorola shall not cause any insurance to be canceled nor
permit any insurance to lapse. ALL INSURANCE CERTIFICATES SHALL INCLUDE
A CLAUSE TO THE EFFECT THAT THE POLICY SHALL NOT BE CANCELED OR
REDUCED, RESTRICTED-OR-LIMITED-DURING.THIS-AGREEMENT.-——— -

It is the intention of the Purchaser, and agreed to and hereby acknowledged by Motorola,
that no provision of this Agreement shall be construed to require the Purchaser to submit
to mandatory arbitration or mediation in the settlement of any claim, cause of action or
dispute, except as specifically required in direct connection with an msurance claim or
threat of claim under an insurance policy required by this Agreement which absolutely
requires arbitration or mediation of such claim, or as otherwise required by law or a court
of law with jurisdiction over the provisions of this Agreement.

SECTION 28 DAMAGE TO PROPERTY

Should Motorola or Motorola’s agents, employees, contractors or representatives, in the
performance of the services hereunder, ever damage property where the services are
performed or within areas adjoining such property, whether it be real or personal
property, Motorola shall be liable for such damage and shall be obligated to promptly
repair tbe damaged property_as close as reasonably practicable to its prior condition.
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Exhibit B

Software License Agreement

This Exhibit B, Software License Agreement ("Agreement") is belween Motorola, [nc., (*Motorola"), and
Williamson County, Texas, 2 body corporate and politic {(“Licensee”).

~For'good and-valunble consideraiion; the parlies agréeas follows:
Section 1 DEFINITIONS

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

1.2 “Documentalion” means product and sofiware documentation thal specifies technical and
performance features and capabilities, and the user, operation and (mining manuals for the Soflware
(including all physical or electronic media upon which such information is provided).

1.3 “Open Source Software” means software wilb either freely obtainable source code, license for
modification, or permission for free distribution.

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

1.3 “Primary Agreemen!” means tlie agreement to which this exhibit is altached.

1.6 “Security Vulnerability” means a flaw or wealmess 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
syslem damaged.

1.7 “Software” (i) means proprietary software in object code format, and adaptalions, translations, de-
compilalions, disassemblies, emulations, or derivative works of such software; (ii) means any
modifications, enhancements, new versions and new releases of the soflware 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 soflware provided under separate license or third party software not licensable
under the {enms of this Agreement.

Section 2 SCOPE

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

Section 3 GRANT OF LICENSE

3.t Subject to the provisions of Lhis Agreement and the payment of applicable license fees, Motorola
grants to Licensee a personal, limiled, non-transferable (except as permitied in Section 7) and non-
exclusive license under Motorola’s copyrights and Confidential Informalion (as defined in the Primary
Agreement) embodied in the Software (o use the Soflware, in object code form, and the Documentation
solely in connection with Licensee's use of the Designated Products. This Agreemen( does nol grant any
rights 1o source code.
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3.2. If the Software Jicensed under Lhis Agreement conlains or is derived from Open Source Software,
the terms and conditions governing the use of such Open Source Soflware 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 Soffware 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 ficense prants in this Agreement.
If requested by Licensee, Motorola will use conunercially reasonable efforis to: (i) deterinine whether any
Open Source Sofiware is provided under this Agreement; (ii) identify the Open Source Software and

may be found); and, (iii) provide Licensee a copy of the Open Source Sofhware source code, wilhout
charge, if it is publicly available (although distribution fees may he applicable).

Scction 4 LIMITATIONS ON USE

4.1, Licensee may use Lhe Soflware only for Licensee's inlernal business purposes and only in
accordance with the Documentation. Any oller use of the Sofiware is strictly prohibited. Without limiting
the general nature of (hese restrictions, Licensce 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
couunercial renlal or sharing arrangement.

4.2, Licensee will not, and will not allow or enable any third party io: (i} reverse engineer,
disassemble, peel components, deconipile, reprogram or otherwise reduce the Soflware or any porlion to a
human perceptible form or otherwise attempl o recreate the source code; (i) modify, adapt, create
derivative works of, or merge the Software; (iii) copy, reproduce, distribule, lend, or lease the Software or
Documenlation to any third party, grant any sublicense or olher rights in Lhe Software or Documentation to
any third party, or {ake any action that would cause the Software or Documenlation 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, lransmit, disclose, divutlge or malke the Software or
Documentalion available lo, or permit the use of the Software hy any third party or ou any machine except
as expressly authonzed by this Agreement; or (vi) use, or pennit 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
Sofiware. Licensee may make one copy of Soflware to be used solely for archival, back-up, or disaster
recovery purposes; provided (hal Licensee may not operate that copy of the Software at the same time as
the original Software is being operaled. Licensee may malke as many copies of the Docuinentation as it
may reasonably require for (he internal use of 1he Software.

4.3. Unless otherwise authorized by Motorola in wriling, Licensee will not, and will not enahle or
allow any third party fo: (i) install a licensed copy of the Software on more than one unit of a Designaled
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 (o another device if
the Designated Producl is inoperable or malfunctioning, if Licensee provides written notice to Motarola of
the temporary transfer and identifies the device on which the Software is transfeired. Temporary transfer
of the Softivare to another device must be discontinued when the original Designated Product is returned to
operation and the Software must be renioved from the other device. Licensee must provide prompt wrilten
notice to Motorola at the time temporary transfer is discontinued.

4.4, When using Molorola's Radio Service Soflware ("RSS"), Licensee must purcbase a separate
license for each location at which Licensee uses RSS. Licensee's use of RSS at a licensed location does not
entitle Licensee 10 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 tbereafier,
accurale records relating to this license grant to verify coinpliance with this Agreement. Molorola or an
independent third parly (“Auditor”) may inspect Licensee’s premises, books and records, upon reasonable

v
[
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prior notice o Licensee, during Licensee’s normal business hours and subject to Licensee's facility and
securily regulations. Motorola is responsible for the payment of all expenses and costs of the Auditor. Any
information obtained by Molorola 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

Molorola, ils licensors, and its suppliers retain ali of their proprietary rights in any form in and to he
Software_and Documentation, including, but not limited to, all rights in pafents, patent applicalions,
inventions, copyrights, trademarks, trade secrets, trade names, and other propriefary rights in or relaling to
the Soflware and Documentation (including any cortcctions, bug fixes, enhancements, updales,
medificalions, adaptations, ranslations, de-compilalions, disassemblies, emulations to or derivative works
from the Soflware or Documentation, whether made by Motorola or anolher party, or any improvements
that result fromn Motorola’s processes or, provision of information services). No rights are granted to
Licensee under this Agreement by implication, estoppel or othenwise, except for those rights which are
expressly granted lo Licensee in this Agreement. All inlellectual property developed, originated, or
prepared by Motorola in connection with providing the Software, Designaled Products, Documentation or
related services, remains vested exclusively in Molorola, and Licensee will not have any shared
development or other intellectual properly rights.

Section 6 LIMITED WARRANTY; DISCLAIMER OF WARRANTY

6.1. The commencement date and the term of the Software warmranty will be a period of ninety (90)
days from Molorola's shipment of the Software (the "Warranty Period"). If Licensee is not in breach of any
ofits obligations under this Agreement, Motorola warrants that the unmodified Software, when used
properly and in accordance wilh the Documentation and this Agreement, will be free from a reproducible
defect that eliminates the functionality or successful operation of o feature critical to the primary
funclionality 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
Vulnerabililies, or thal the Software or the Designated Products will meet Licensee's particular
requirernents. Motorola makes no represeniations or warranties with respect Lo any third party sofiware
included in the Sofiware.

6.2 Motorola’s sole obligation to Licensee and Licensee’s exclusive remedy under this warranty is to
use reasonable efforls {o remedy any malerial Sofiware defect covered by this warranty, These efforts will
involve either replacing the media or attempting lo correct significan, demonslrable program or
documentation errors or Security Vulnerabilities. If Motorola cannot cortect the defect within a reasonable
time, then at Motorola’s option, Motorola will replace the defective Software with functionally-equivalent
Software, license 1o Licensee substitule Sofiware which will aecomplish the same objeclive, 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 licu of, and Motorala disefaims, any
and all other warranties (express or implied, oral or written) with respect to the Saltware or
Documentation, including, without limitation, any and all implied warrantics of condition, title, non-
infringement, merchantability, or fitness for a particular purpose or use by Licensec (whether or nat
Motorola knows, has veason to know, hos been advised, or is otherwise aware of any such purpose or
usc), 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 respeet to the
Software or Documentation.
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Section 7 TRANSFERS

Licensee will not transfer the Software or Documenlalion to any third party without Molorola's prior

written consent. Molorola’s consent may be withheld al its discretion and may be conditioned upon
transferee paying all applicable license fees and agreeing 1o be bound by this Agreement. If the Designated
Products are Motorola's radio producls and Licensee transfers ownership of the Motorola radio products {o

a third party, Licensee may assign ils right to use the Software (other than RSS and Molorela's
FLASHpor® software) which is embedded in or furnished for use with the radio products and the related
Documentalion; provided that Licensee transfers all copies of the Soffware and Documentation to the
‘transféree; and Licerisee arid 1lie iansterée sign i bansfer foim to be provided by Maotorola upon request,
obligating the transferee o be bound by {his Agreemeni.

Section B TERM AND TERMINATION

8.1 Lieensee’s right to use the Software and Doeumentation will begin when the Primary Agreeinent
is signed by both parties and will continue for the life of the Designaled Products with which or for which
the Software and Documentation have been provided by Motorola, unless Lieensee breaches tbis
Agreement, in which case this Agreement and Licensee's right to use the Software and Documentalion may
be tenminated immediately upon notice by Motorola.

8.2 Within thirty (30) days afier termination of {his Agreeiment, Licensee must certify in writing (o
Motorota that all copies of the Soflware bave been removed or deleted from the Designated Products and
that all copies of the Software and Documentation have been returned {o Motorola or destroyed by
Licensee and are no longer in use by Licensee.

8.3 Licensee aelknowledges 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 banm to Motorola for which monetary damages would be
inadequate. If Licensee breaches this Agreement, Molorola may terminale this Agreement and be enlitled
to all available remedies at law or in equity (including immediate injunciive retief 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 Govermiment or a Uniled States Government
agency. Licensee’s use, duplication or disclosure of the Soflware and Documenlation under
Motorola’s copyrights or trade secret rights is subject o the restrictions set forth in subparagraphs
(c)(1) and (2) of the Commercial Computer Software-Restricted Rigbts clause at FAR 52.227-19
(JUNE 1987), if applicable, unless they are being provided lo the Department of Defense. If the
Software and Documentation are being provided to the Depariment of Defense, Licensee’s use,
duplication, or disclosure of the Sofiware and Documentation is subject to the restrieted rights set
forth in subparagraph (e)(1)(i1) of the Rights in Teehnical Data and Computer Software clause al
DFARS 252.227-7013 (OCT 1988), it applicable. The Software and Documentation may or may
nol include a Resiricled Rights notice, or other notice referring to this Agreement. The provisions
of this Agreement will continne to apply, but only to (he 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 ihe particular procuring agency and procuremenlt transaction,

Section 10 CONFIDENTIALITY

Licensee acknowledges that the Soflware and Documentation contain Molorola's valuable proprietary and
Confidential Information and are Motorola’s lrade secrels, and that the provisions in the Primary
Agreement concerning Confidential Infonmation apply.
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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 : — R e L .,

13.1. COPYRIGHT NOTICES. The existence of a copyright nolice on the Software will not be
construed as an admission or presumplion of publicalion of the Software or public disclosure ol any trade
secrets associated with the Software.

132, COMPLIANCE WITH LAWS. Licensee acknowledges that the Software is subject to the laws
and regulations of the United Siates and Licensee will comply with nll applicable laws and regulations,
including export laws and regulations of the United States. Licensee will not, without the prior
authorization of Motorola and (he appropriate governmental wuthority 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 ilem or
techuical data or direct or indirect products sold or othenwise furnished to any person within any territory
for which the United States Government or any of its agencies al the lime of the aclion, requires an exporl
license or other governinental approval. .Violation of this provision is a material breach of this Agreement,

13.3.  ASSIGNMENTS AND SUBCONTRACTING. Molorola may assign its righis or subcontract ifs
obligations under this Agreement, or encumber or sell its rights in any Soflware, without prior notice (o or
consent of Licensee,

13.4.  GOVERNING LAW. This Agreement is governed by the laws of the United Slates to the extent
(hat they apply and othenwise by the internal substantive laws of the State to which the Sofiware is shipped
if Licensee is a sovercign government enlily, or the internal substantive laws of the State of Illinots if
Licensee is nol a sovereign povernment enlily. The terms of the U.N. Convenlion on Contracts for the
International Sale of Goods do not apply. In the evenl that the Uniform Computer Informaltion Transaction
Act, any version of this Act, or a substantially similar law (collectively "UCITA") becomes applicable to a
party’s performance under this Agreemenl, UCITA does not govern any aspecl of this Agreement or any
license granted under this Agreement, or any of the parties' righls or obligations under this Agreement. The
governing law will be that in effect prior to the applicabilily of UCITA.

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

13.6. SURVIVAL. Sections 4, 5,6.3,7,8,9,10, 11 and 13 survive the termination of this Agreement,

13.7.  ORDER OF PRECEDENCE. In the evenl of inconsistencies between this Exhibit and the Primary
Agreement, the parlies agree that this Exhibit prevails, only willi respect to the specific subject malter of
this Exhibif, and nol the Primary Apreement or any other exhibit as it applies (o any otber subjecl matter.

13.8 SECURITY, Motorola uses reasonable means in the design and writing of its own Sofiware and
the acquisition of third party Software to limit Security Vulnerabililies. While no software can be
guaranleed 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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13.9 TEXAS PUBLIC INFORMATION. To the extent, if any, that any provision in this Agreement is
in conflict with Tex. Gov’( Code 532.001 et seq., as amended (the “Public [nformation Act”), the same
shall be of no force or effect. Furlhermore, it is expressly understood and agreed (hat Licensee, its officers
and employees may requesl advice, decisions and opinions of the Attorney General of the State of Texas in
regard lo the application of the Public Information Acl to any items or dala furnished to Licensee as (o
whether or not the same are available to the public. It is further understood lhat Licensee’s ofticers and
employees shall have the mght to rely on the advice, decisions and opinions of lhe Altorney General, and
that Licensee, its officers and employees shall have no liability or obligation to any party hereto for the
disclosure to the public, or to any person or persons, of any items or data furmished (o Licensee by a parly
hereto, Inreliance of any advice; decisionor opinionof the Attormey General of the Stateof Texas.
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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

Molorola, 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 iINTERPRETATION

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
descnibed in this Agreement.

Section 3 ACCEPTANCE

Cusfomer accepts these Service Terms and Conditions and agrees to pay the prices set forith in the
Agreement. This Agreement becomes binding only when accepied in writling 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 Molorola is providing Services for Equipment, Motorola parls 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 equlpment may be added to this Agreement and will be
billed at the applicable rates after the warranty for the additional equipment expires.

44, 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 medet 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, Custormer must specifically identify any Equipment that is labeled intrinsically safe for use in
hazardous environmenits.
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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 Agreemenl; 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 nolification in a manner consistent with the level of Service purchased as indicated in this
Agreement.

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,
acls 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, batlery chargers, custom or speclal 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 fransmission
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 provida 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. 1o 4;30 p.m., local time, excluding weekends and
holldays. 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 provided that Customer consents, in advance and in writing, to the
performance of services involving a helicopter or ether unusual access requirements.

Section 7 CUSTOMER CONTACT

Customer's Project Manager, as identified in the Syslem Purchaser Agreement, wlll 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

Customer's payment for goods and services shall be governed by Chapter 2251 of the Texas
Govemment Code. Invoices shall be paid by Customer within thirty (30) days from the date of the
Willlamson County Auditor's receipt of an invoice. Interest charges for any late payments shall be paid by
Customer In accordance with Texas Government Code Section 2251.025. More specifically, the rate of
interest that shall accrue on a late payment is the rate in effect on September 1 of Customer's fiscal ysar
in which the payment becomes due. The said rate in effect on September 1 shall be equal to the sum of
one percent (1%); and (2) the prime rate published in the Wall Street Journal on the first day of July of the
preceding fiscal year that does not fall on a Saturday or Sunday. In the event that a discrepancy arises in
relation to an invoice, such as an incorrect amount on an invoice or a lack of documentation that is
required to be attached 1o an invoice to evidence the amount claimed to be due, Customer shall notify

™
[

Systcm Purchnse Agmt




Motorola of the discrepancy. Following Customer's nofiification of any discrepancy as to an invoice,
Motorola must resolve the discrepancy and resubmit a corrected or revised invoice, which includes all
required support documentation, to the Williamson County Auditor. Customer shall pay the invoice within
thirty (30) days from the date of the Williamson County Auditor's receipt of the corrected or revised
invoice. Customer's payment of an invoice that conlams a discrepancy shall not be considered late, nor
shall any interest begin to accrue until the thirty-first (31%) day following the Williamson County Auditor's
receipt of the corrected or revised invoice. Customer will reimburse Motorola for all property taxes, sales
and use taxes, excise faxes, and other taxes or assessments that are levied as a result of Services
rendered under this Agreement (except income, profit, and franoh|se taxes of Motorola) by eny
~-governmental entity. === e e — ——

Section 9 WARRANTY

Motorola warrants ihat its Services related to a phase under this Agreement will be free of defecls in
malerials and workmanship for a period of one (1) year from the date of Final Acceptance for such phase,
In the event of a breach of this warranty, Customer's sole remedy is to require Motorola to re-perform the
non-canforming Service or to refund, on a pro-rata basis, the fees pald for the non-conforming Service.
MOTOROLA DISCLAIMS ALL OTHER WARRANTIES, EXPRESS OR IMFPLIED, 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 wiil have thirty
(30) days thereafter to provide a written plan lo cure the default that is acceptable to the other party and
begin implementing the cure plan immediately after plan approval. If the non-performing parly fails to
provide or implement the cure plan, then the injured party, In addition to any other righls available to it
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 nol relieve either party of obtligations 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 QF 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. This limitation of liabillty will survive the explration or termination of this Agreement
and applies notwithstanding any contrary provision.

-3- Sysiemn Purchase Agint



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
representalives of both parties.

12.2. Cuslomer 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-applicabllity.—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 wriling
specifically refers to this Agreement; clearly indicate the intention of both parties to override and modify
this Agreement; and the purchase aorder, acknowledgement, or other wriling 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 confldential 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 io 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 properly created as a resuit of or related to the Equipment sold or Services performed
under this Agreement.

Secfion 14 FCC LICENSES AND OTHER AUTHORIZATIONS

Customer is solely responsible for obtaining licenses or other autharizations 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. Neilher Motorola nor any of its employees is an
agent or representative of Customer in any governmental matters.

Section 15 INTENTIONALLY DELETED

Section 16 MATERIALS, TOOLS AND EQUIPMENT

All tools, equipment, dies, gauges, models, drawings or other materlals 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 [t is in Customer's custody or control, be liable for any loss or damage
to this properly, 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.
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Section 17 GENERAL TERMS

17.1.  if any court renders any portion of this Agreement unenforceatle, the remaining terms will
contlnue 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 in which the Services are performed.

17.3.  Failure lo 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. INTENTIONALLY DELETED.

17.7.  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 explration 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.

17.8  Each party to this Agreement, in the performance of this Agreement, shall act in an individual
capacity and not as agents, employees, partners, joint ventures or associates of one another. The
employees or agents of one party shall not be deemed or construed to be the employees or agents of the
other party for any purposes whatsoever.

17.9  Nothing in this Agreement shall be deemed to waive, modify or amend any legal defense
available at law or in equity to Purchaser, its past or present officers, employees, or agenis, nor to create
any legal rights or claim on behalf of any third party. Purchaser does not waive, modify, or alter to any
extent whatsoever the availability of the defense of governmental immunity under the laws of the State of
Texas and of the United States.

17.10 Motorola agrees that Purchaser or its duly authorized representatives shall, until the expiration of
three (3) years after final payment under this Agreement, have access to and the right to examine and
photocopy any and ali books, documents, papers and records of Motorola which are directly pertinent to
the services to be performed under this Agreement for the purposes of making audits, examinations,
excerpts, and transcriptions. Motorola agrees that Purchaser shall have access during normal working
hours to all necessary Moloroia facilities and shall be provided adeguate and appropriate work space in
order to conduct audits in compliance with the provisions of this section. Purchaser shall give Motorola
reasonable advance notice of intended audits.

17.11 The obligations of the parties under this Agreement do not constitute a general obligation or
indebtedness of either party for which such party is obligated to levy, pledge, or collect any form of
taxation. [t is understood and agreed ihat Purchaser shall have the right to terminate this Agreement at
the end of any Willlamson County fiscal year if the governing body of Purchaser does not appropriate
sufficient funds as determined by FPurchaser's budget for the fiscal year in question. Purchaser may
effect such termination by giving written notice of termination at the end of its then-current fiscal year.
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