0 MOTOROLA

Motorola Solutions, Inc.
1507 LBJ Freeway, Suite 700
Farmers Branch, TX. 75234
USA

December 9, 2013

Catherine Roberts
Williamson County

911 Tracy Chambers Lane
Georgetown, TX 78626

RE: Williamson County Dispatch Microwave Spur Replacement Project
Dear Ms. Roberts:

Motorola Solutions, Inc. (Motorola) is pleased to present to you the enclosed proposal for the
Williamson County Dispatch Microwave Spur Replacement Project. The Proposal consists of
this cover letter, the Statement of Work, the System Description, Equipment List, and the HGAC
Communications System Purchase Agreement (SPA).

The Proposal is valid for ninety (90) days from the date of this letter and is subject to the terms
and conditions of the attached HGAC System Purchase Agreement, or a negotiated version
thereof. Motorola would be happy to discuss any concerns the County may have with the
Proposal.

Sincerely,

MOTOROLA SOLUTIONS, INC.
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Edward Fuerst
Motorola Solutions Sales and Services, Inc. Vice President
North America Government Markets
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SECTION 1

SYSTEM DESCRIPTION

11 OVERVIEW

This section serves to delineate the equipment provided within the scope of the project, to explain its
intended function and overall design, and to present any caveats inherent in the design.

The current MCC 7500 Console Subsystem provides Williamson County with a wireline dispatch
capability on the Austin/Travis County Regional Radio System (GATRRS), specifically on the
Williamson County simulcast cell. This Console Subsystem is installed in the new ESOC
communications building located at 911 Tracy Chambers Lane in Georgetown. Currently, a T1 and
microwave links are provided as a backhaul connectivity to the Austin/Travis County Master Site at
CTECC. The consolettes and mobile radios provide backup communication in the event that
Williamson County Dispatch loses connectivity with the Austin/Travis County GATRRS Master Site
at CTECC. In the unlikely event the dispatch center loses both links, the operator positions will not
have a direct wireline communication with the radio system but will still have access to the radio
system via an RF interface, the consolettes and mobile radios.

This proposal is to replace the aging microwave path with a newer microwave system. The
microwave spur will provide a redundant path between the dispatch center and CTECC through the
Williamson Co. Loop Microwave system. This proposal will also address the conversion of the
current leased T1 link to Ethernet.

1.2 TECHNOLOGY

1.2.1  Aviat Microwave

The Aviat Eclipse product line is a hybrid packet/ TDM microwave backhaul system that operates in
the 6GHz and 11GHz bands, and provides both loop-switching and hot-standby radio protection
(Figure 1-1). A typical link end in the all-indoor configuration consists of an Intelligent Node Unit
(INU-E) and an IRU 600 RF unit. The INU-E functions as the interface to site equipment, and the
IRU 600 performs the modulation and RF generation.

Figure 1-1: Aviat Equipment

Williamson County, Texas December 9, 2013
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Aviat Eclipse is capable of native packet and native TDM traffic simultaneously, allowing the
proposed system to accommodate the existing Williamson County T1 traffic while enabling an
efficient transition to packet-based links.

1.2.2  Multiprotocol Label Switching (MPLS)

The proposed system is fully MPLS-enabled. MPLS is an emerging WAN network standard that is
beginning to replace older ATM and Frame Relay networks as the WAN technology of choice. MPLS
uses labels, as opposed to Layer 3 network addresses, to quickly switch packets among paths in a
system, and is not dependant on any particular physical or data-link layer connection, and so can be
used with Ethernet, Frame Relay, ATM, and other types of physical/data-link networks. MPLS
provides virtual circuit creation for segregation of agencies, networks, or services and private
Ethernet circuits across the WAN, as well as Quality of Service (QoS) management for latency-
critical applications such as radio traffic.

1.3 DESIGN

1.3.1  Williamson County Dispatch Microwave System

Figure 1-2 depicts a map of the new loop microwave system and spur sites as proposed to Williamson
County which provides a microwave backhaul system for connectivity to all radio and dispatch sites.
This proposal will focus specifically on the Williamson County Dispatch site. (Highlighted in red)
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Figure 1-2: Proposed Microwave System
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1.4

PROPOSED DISPATCH CENTER SYSTEM DESIGN

1.4.1  Equipment and Design
The MCC 7500 Console Subsystem consists of several key components tied together on an Internet
Protocol (IP) network. These components are: Operator Positions, Conventional Channel Gateways
(CCGWs), the Auxiliary Input/Output Server (1/0 Server), AlS server, Logging Recorder,
Conventional Site Controller, and the Site Router. Each of these components connects to the final
components, the Site Switches, which ties the IP network together.
Currently, the Williamson County MCC 7500 Console Subsystem is directly connected to the Greater
Austin/Travis County RRS via a leased T1 and microwave links.
This proposal is to replace the MNI microwave technology currently used at the Williamson County
Dispatch Center with an Aviat Microwave system. The microwave spur will provide a redundancy
path by utilizing a 6GHz microwave path with hot-standby radios. This proposal has also taken into
consideration the current equipment used at the dispatch site and Motorola has determined that the
current S6000 routers do not need to be replaced. The S6000 routers support Ethernet transport but
will require some reconfiguration to the routers.
1.4.2  Block Diagram
- Site Router ]
- ] ’—H—F
To Master Site (B To Conventional
Primary link over microwave Resources Backup Consolette
Redundant link over leased T1 / (Tone Control)
e TT
Site Conventional || ¢
Controller ccow ﬁ_\,k
‘ I Backup Consolette
AlS || [ ‘ ‘ (Tone Control)
\
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009y Hayback =tatlo Logging Recorder | | rH.k
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@ E
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Moscad Alarm Client ‘ r
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Figure 1-3: Block Diagram - Williamson County Dispatch
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The existing router and switch equipment will be used to provide connectivity with the master site at
CTECC.

1.4.3  Path Reliability

The proposed link has been designed to a path reliability of six-nines (99.9999%) or better, which
relates to 31.5 seconds of downtime per year per link. This reliability metric is based on calculations
involving received signal level (RSL) and microwave radio sensitivity levels, which have been
determined from preliminary path calculations based on the following site coordinates in Table 1-1.

Table 1-1: Site Coordinates

Coordinates Tower Info

Long Tower Type  Tower Height

City of Williamson 30 | 37 | 37 | 97 | 38 | 53 Self Support 75
County Dispatch

Preliminary path calculations did not reveal obstructions. Field path surveys must be conducted to
verify that above-terrain blockages do not exist; blockages such as buildings, water towers, etc. For
this reason, at this point in time, these preliminary path reliability calculations are not guaranteed to
work at six-nines reliability until the actual field surveys are conducted.

Once the project is purchased, full in-field path studies will be conducted during the implementation
project. If at that time a path is discovered to be blocked by an above-terrain obstruction, Motorola
Solutions and Williamson County will work together to find a solution, but any associated costs with
those adjustments will be the responsibility of Williamson County.

1.4.4  Protection Mechanisms

The proposed microwave network is highly fault-tolerant, utilizing hot-standby protection. This
mechanism has at each site on each spur link end hot-standby radios, meaning each link end features
two microwave radios, one that functions as the primary and a secondary that takes over
automatically in the event that the primary fails. It is important to note that while the microwave
radios are redundant, they both share an antenna system. A failure to the antenna system will cause
the link to fail regardless of the hot-standby radios.

145  Power Systems

The proposed system includes DC power systems at each site. Each DC power system consists of
some number of DC rectifiers, which converts the utility AC power to 48 VDC, and some number of
batteries for extended runtime. The batteries are sized to provide at least two hours of full microwave
system runtime in the case of utility power failure.

1.5 IMPLEMENTATION APPROACH

The implementation of the proposed Microwave system must be planned carefully. This planning will
be done in conjunction with Williamson County and Aviat as part of the Design review. The primary
objective is to minimize downtime at the dispatch site and avoid any disruptions to the radio system.
Any proposed implementation approach is preliminary, and most likely will change once the detailed
design review is conducted.

Williamson County, Texas December 9, 2013
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1.5.1  Connectivity to CTECC

Once the new links has been procured, provisions will need to be made with CTECC to verify
connection has been re-established and that the new microwave path is working as designed. This will
be coordinated with CTECC and Williamson County at the time of installation.

1.5.2  Assumptions

The following assumptions have been made in the design of this proposal. Any design changes
required due to the following assumptions not being true may result in additional costs to Williamson
County:

The Williamson County Loop Microwave System is fully implemented and in place for the
conversion from T1 to Ethernet.

No above-terrain obstructions exist in the microwave paths that will degrade path reliability. This
assumption will be verified in the manner described earlier in this document.

Sufficient structural capacity exists to support the proposed antennas on all towers. Any structural
remediation required is the responsibility of Williamson County.

Sufficient utility electrical capacity exists to support the proposed DC power systems. The
existing UPSs at the sites do NOT need to be sized to support the provided microwave
equipment, because the provided DC systems come equipped with batteries to support runtime
upon utility failure.

Sufficient rack space exists at all sites to support the provided equipment. Sites with loop and
spur equipment may need two racks.

An R56-compliant ground system exists at all sites, such that the provided equipment can simply
be connected to the system. No ground system updates/upgrades will be necessary at any site.

Williamson County, Texas December 9, 2013
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SECTION 2

EQUIPMEN

LIS

EQUIPMENT LIST PRODUCT CODE SYSTEM PRIME WILLIAMSON
SITE CNTY DISP
ITEM DESCRIPTION PART NUMBER QTY QTY QTY
1.00 [Eclipse IRU600 & Accessories
1.01 |IRU600 Rfsec Assy 1+0 Repeater 2 Ant  |EV105-H5-H5-100
TxRx, Txrx 3RU, Hp/Hp, U5/U5 Ghz
1.02 |IRU6G00 RFSec assy 1+0 Repeater 2 Ant |EV105-HB-H5-101
TXRX, TXRx 3RU, HP/HP, 11/U5 GHz
1.03 |IRU600 Rfsec Assy Hsb 1 Ant EV106-HU-HU-100 2 1 1
TxRx Uneqgl Rx 3RU, Hp, U6 Ghz
1.04 |IRU6B00 Rfsec Assy Hsb 1 Ant EV106-HB-HB-101
TxRx Uneqgl Rx 3RU V2, Hp/Hp, 11 Ghz
1.05 |Wg Ext Kit 6Ghz 1Rst Shif 1+0/Hsb 179-530090-0101 2 1 1
1.06 |Wg Ext Kit 6Ghz 2Nd Shif 1+0/Hsb 179-530090-0201
1.07 |Ext Brkt Kit IRU600 4 Shelf 179-530089-003 1 1
2.00 |Eclipse INUe & Accessories
2.01 |Eclipse, intelligent Node Unit 2RU, inc EXX-000-203 2 1 1
IDCe, Fan, NCCv2, High Output
2.02 |Network Equipment Building Systems, 179-530053-001 2 1 1
2RU
2.03 |Network Equipment Building Systems, 179-530054-001 2 1 1
Power Filter
2.04 |Kit Bracket 2RU 179-530064-001
2.05 |Node Protection Card, High Output EXS-002
2.06 |RAC 60E, QPSK-256 QAM, High Gain, EXR-660-002
No XPIC, Acm & Sync-E
2.07 |DAC Ge3 Gigabit Ethernet SWitch Card |EXD-181-002 4 2 2
2.08 |DAC 3Xe3/DS3M, Muxed to E1/DS1 Bus |EXD-331-001
2.09 |Eclipse, DAC 16xE1/DS1 V2, Protectable |EXD-161-001 4 2 2
2.10 |Network Capabilities Module (NCM) EXD-400-002
2.11 | Aux, Alarm I/O Card EXA-001 2 1 1
2.12 |Adaptive Modulation RAC60/6X/60E/6Xe |EZF-02
2.13 |Secure Mangement, INU, inc Snmpv3 EZF-03
2.14 |Payload Encryption EZF-04
2.15 |Radius Client, Centralized User Acct EZF-06
Mgmt
2.16 |NCM Loop Switch Aggregation Site EZF-14
License (Drop up to 63 T1)

Williamson County, Texas
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EQUIPMENT LIST PRODUCT CODE SYSTEM PRIME WILLIAMSON
SITE CNTY DISP

2.17 |Node SW License, 50 Mbps total Radio EZE-08001 2 1 1
Payload Capacity

2.18 |Node SW License, 100 Mbps total Radio |EZE-08002
Payload Capacity

3.00 |Racks & Accessories

3.01 |Rack Assembly 7'-6" Chatsworth 179-530107-0114 2 1 1
Aluminum W/1 Breaker Panel W/O
Breakers, W/10 Blank Covers

3.02 |Har-Rck Grnd Bar Kt,72"Coated LOC- 3 1 2
(TRGBVKIT145872W) TRGBVKIT145872W

3.03 |Channel,Mtg. 020-018475-005 9 3 6

3.04 |6A/6B Pos., +/-48-24Vdc, W/O Brkrs, 19" |PWR-000070-TRM
(9072101001)

3.05 |Circuit Breaker 20 Amp Snapak PWR-000053-TRM 4 2 2
(030017750I)

3.06 |Circuit Breaker 5 Amp Snapak PWR-000049-TRM 2 2
(030017750E)

3.07 |Circuit Breaker 3 Amp Snapak PWR-000048-TRM 4 2 2
(030017750D)

3.08 |Circuit Breaker 1 Amp Snapak PWR-000046-TRM 1 1
(030017750B)

3.09 |Blanking Plug for Ov Brkr Panel TRM-9000200001
(9000200001)

3.10 |Cable, Trib, E3/DS3, Unbalanced Slim- 037-579249-001
Line Bnc to Slim-Line Bnc, 5 Meters (1-
1869338-1, 1453238-2, 2-1700143-9)

3.11 |2X Hdr-E50 to Y Join to 24Awg Free End |037-579408-003 2 1 1
3.5M (HDR-E50MSG1)

3.12 |2X Hdr-E50 to Y Join to 24Awg Free End |037-579408-015
15.5M (HDR-E50MSG1-Y-15M)

3.13 |Cable Prot/ Bridgeing Ge3, Direct Fit, 037-579461-500 2 1 1
500MM

3.14 |Alarm I/O Hd15 10M Wirewrap 037-579315-001 1

3.15 |Nms Cable, Rj45 to Rj45, Shielded, 2 037-579124-002
Meters

3.16 |Nms Cable, Rj45 to Rj45, Shielded, 5 037-579125-002 1 1
Meters

3.17 | Gigabit Ethernet Sfp, Electrical 1000Base- | EXG-261-SFP-GE-E
T, Plug-in Module (ABCU-5700RZ)

3.18 |Gig Eth Sfp, Opt MMf 850Nm Lc 079-422662-001 4 2 2
1000Base-Sx, <5650M (LM28-C3S-TC-N)

3.19 |DSx-1, 56-Term, W/ R-Conn, 1"X4" Rings, |101-112565-003
Blk, 19"/23", 4RU

3.20 |64 Pin WW Adptr (M) Kit PRICE ELEMENT
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EQUIPMENT LIST PRODUCT CODE SYSTEM PRIME WILLIAMSON
SITE CNTY DISP
3.21 |Wal Cbl 64P M to 64P M PRICE ELEMENT
3.22 |Installation Kit, Aluminum Rack, Concrete |179-530119-001 3 1 2
Floor
3.23 |lsolation Kit, 19" Rack 179-530121-001 3 1 2
4.00 [Juniper MX5 Router
4.01 |MX5 DC CHASSIS W/ TIMING SUP INCL |LS(MX5-T-DC) 1 1
DUAL PWR SUP MIC-3D-20GE-SFP
4.02 |SFP 1000BSX GBIT ENET OPTIC LS(SFP-1GE-SX) 8 4
(CTOBR30)
4.03 |SFP CAPABLE OF SUP 10/100/1000 LS(SFP-1GE-FE-E-T)
4.04 |ND SUP FOR MX5-T-DC LS(SVC-ND-MX5-T- 1
DC)
4.05 [Module, 20 Port GigE LS(MIC-3D-20GE- 1
SFP)
4.06 |[DC Power Supply LS(PWR-MX80-DC- 1
S)
4.07 |Fan Tray for MX5 LS(FANTRAY-MX80) 1
5.00 |Jackfields & Fiber
5.01 |CABLE, OPTICAL JMPR, LC-LC, MM- LOC-2032500- 3 3
DUP, 62.5/125UM, 1M/3.3FT 001/3MIL
5.02 |CABLE, OPTICAL JMPR, LC-LC, MM- LOC-203-2500- 2 2
DUP, 62.5/125UM, 10M/32.8FT (203- 010/3MI
2500-010/3Ml)
5.03 |TEL CUST INTFC PNL 28CKT RJ48C to |LS(097-0128-0016)
64 Pin Amp
5.04 |TEL Excellence 84CKT Jkfld, 64 Pin Amp |LS(E84C7)
5.05 |DSX-1, 32-TERM, FR-XC WW, R-WW, LOC-010-0132-0101 2 1 1
BLK, 19", 2RU
5.06 |TEL CUST INTFC PNL 28CKT RJ48C to |LS(097-0128-0015) 2 1 1
ww
7.00 |Antennas & Accessories
7.01 |Antenna, 5.925-6.425Ghz, 2.4M/8Ft, Sp, |AND-PAR8-59-PXA
Sngl Pol, Cprl37G, Gry Mld Rad, Cat A
(PAR8-59-PXA)
7.02 |Antenna, 5.925-6.425Ghz, 1.8M/6Ft, Sp, |AND-PAR6-59-PXA/B
Sngl Pol, Cprl37G, Gry Mld Rad, Cat A
(PAR6-59-PXA/B)
7.03 |ANTENNA, 6.425-7.125GHZ, 1.8M/6FT, |AND-PARG6-65- 2 1 1
SP, SNGL POL, CPR137G, OLDER PXA/B-P
MOUNT, GRY MLD RAD, CAT A
7.04 |Antenna, 10.125-11.7Ghz, 0.9M/3Ft, Hplp, | AND-VHLP3-11W-
Sngl Pol, Cpr90G, Gry Poly Rad (VHLP3- [6GR
11W-6GR)
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7.05

EQUIPMENT LIST

TWR LEG MOUNT/ICE SHIELD KIT,
SUPPORTS UP TO 8" DIAMETER LEG &
6' ANTENNA OR SMALLER

PRODUCT CODE

179-530147-001

SYSTEM PRIME WILLIAMSON

SITE
1

CNTY DISP
1

7.06

TWR LEG MOUNT/ICE SHIELD KIT,
SUPPORTS 8" DIAMETER LEG &
LARGER

179-530148-001

8.00

6GHz Waveguide & Accessories

8.01

Elliptical Waveguide Standard, 5.925-
7.125 Ghz, Black Pe Jacket, Per Foot
(EW63-F)

AND-EWG63-F

185

105

80

8.02

KIT, WG ACCESSORIES, EW63 (5.925-
7.125GHZ), SUPPORTS 100FT OF WG
EA.

AND-EW63-KIT

8.03

5.925-7.125 Ghz Cprl137G Fixed-Tuned
Cpr137G Conn. for Ew63, Ewp63 (163SE)

AND-163SE

8.04

Waveguide Boot for Ew63, 4 in (WGB4-
63)

AND-WGB4-63

8.05

Snap-in Hanger Kit for Ew63, Kit of 10
(EWSH-63)

AND-EWSH-63

8.06

KIT, WG INSTALL KIT (EWG-KIT)

AND-EWG-KIT

8.10

Hardware, Dehydrators, & Accessories

8.11

4 Port Entrance Panel, 4 inch, 1 X 4
(204673-4)

AND-204673-4

8.12

Distribution Manifold 2 Port, Wall Mntbl, O-
15.0 Psig, 25Ft Tubing Per Port (6600D-2)

AND-6600D-2

8.13

Distribution Manifold 4 Port, Wall Mntbl, O-
15.0 Psig, 25Ft Tubing Per Port (6600D-4)

AND-6600D-4

8.14

Distribution Manifold 6 Port, Wall Mntbl, O-
15.0 Psig, 25Ft Tubing Per Port (6600D-6)

AND-6600D-6

8.15

DEHYDRATOR, LOW-PRESSURE MEM,
19IN RACK MNTBL, 3.0-5.0 PSIG, W/DIS
ALRM, 115 VAC, 50/60 HZ (MTO50B-
81315)

AND-MT050B-81315

8.16

Dehydrator Wall Shelf for Mr050; Mt050;
Mt300 and Pmt200 Dehydrators (AEO1D-
D1658-100)

AND-AEO01D-D1658-
100

9.00

Chargers & Accessories

9.01

7FT 6 IN X 20.38 IN RELAY RACK -
REQUIRES SHIPPING CRATE IF
ASSEMBLED

CDT-170.0011.10A

9.02

PACKAGING CRATE FOR CUSTOM
TELECOM PWR SYSTEMS UP TO 90 IN

CDT-KBC05489A

9.03

MOUNT WIRE & TEST - ADD MWT IF
ADDITIONAL COMPONENTS ARE
REQUIRED IN A RACK ADD FOR EACH

CDT-SFT00022
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EQUIPMENT LIST PRODUCT CODE SYSTEM PRIME WILLIAMSON
SITE CNTY DISP
9.04 |Powershelf System 48Vdc, 40Vdc-120Vac |CDT- 1 1
input, 4 RACK Units 25Amps Redundant [H48120V4U25AR
(H48120V4U25AR)
9.05 |Powershelf System 48Vvdc, 40Vdc-120Vac |CDT-
input, 4 RACK Units 50Amps Redundant |[H48120V4U50AR
(H48120V4U50AR)
9.06 |Double Fused Rectifier Usageon 48/25 CDT-100.7670.4825
(100.7670.4825)
9.07 |Small AC Junction Box CDT-H124.0050.01 1 1
10.00 |Batteries & Accessories
10.01 |48V,19" Rack Mnt,105Ah BAT-000052-GNB 1 1
(M8202405005R19)
10.02 |48V,19" Rack Mnt,160Ah BAT-000053-GNB
(M8202405007R19)
10.03 |48V,19" Rack Mnt,265Ah BAT-000056-GNB
(M8202409007R19)
10.04 | 19" Battery Base Plate (S06-401208-019) |BAT-000088-GNB 1 1
11.10 [Training
11.11 |[Eclipse/ProVision 1 Day Management LS(TRN-ECL-PRO-1)
Level Course, at Customer Facility
11.12 [Juniper JNCIA-Junos (IJOS/JRE) training, |LS(TRN-JNPR-10C)
10 students, at Customer Facility
11.13 |Juniper JNCIA-Junos (IJOS/JRE) training, |LS(TRN-JNPR-1P)
1 student, Pre-Scheduled Class
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SECTION 3

STATEMENT OF WORK

3.1 CONTRACT

3.1.1  Contract Award (Milestone)

¢ Williamson County and Motorola execute the contract and both parties receive all the necessary
documentation.

3.1.2  Contract Administration

Motorola Responsibilities

e Assign a Project Manager, as the single point of contact with authority to make project decisions.
e Assign resources necessary for project implementation.

e Set up the project in the Motorola information system.

e Schedule the project kickoff meeting with Williamson County.

Williamson County Responsibilities

e Assign a Project Manager, as the single point of contact responsible for Williamson County-
signed approvals.

e Assign other resources necessary to ensure completion of project tasks for which Williamson
County is responsible.

Completion Criteria
e Motorola internal processes are set up for project management.
e Both Motorola and Williamson County assign all required resources.

e Project kickoff meeting is scheduled.

3.1.3  Project Kickoff

Motorola Responsibilities

e Conduct a project kickoff meeting during the Contract Design Review (CDR) phase of the
project.

e Ensure key project team participants attend the meeting.
¢ Introduce all project participants attending the meeting.

e Review the roles of the project participants to identify communication flows and decision-making
authority between project participants.

e Review the overall project scope and objectives with Williamson County.

o Review the resource and scheduling requirements with Williamson County.
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e Review the Project Schedule with Williamson County to address upcoming milestones and/or
events.

e Review the teams’ interactions (Motorola and Williamson County), meetings, reports, milestone
acceptance, and Williamson County’s participation in particular phases.

Williamson County Responsibilities
o Williamson County’s key project team participants attend the meeting.

e Review Motorola and Williamson County responsibilities.

Completion Criteria
e Project kickoff meeting completed.

e Meeting notes identify the next action items.

3.2 CONTRACT DESIGN REVIEW

3.2.1  Review Contract Design

Motorola Responsibilities
e Meet with Williamson County project team.

e Review the operational requirements and the impact of those requirements on various equipment
configurations.

— This project is contingent on the Williamson County Loop Microwave system being fully
implemented and in place for the conversion of the T1 to Ethernet connection

— There is sufficient structural capacity on the towers proposed to support the antennas
associated with this project. Any structural remediation is the responsibility of Leander and
not included in this proposal.

— No above-terrain obstructions exist in the microwave paths that will degrade path reliability.
This assumption will be verified in the manner described below in this section.

— There is sufficient electrical capacity to support the proposed DC power system. The existing
UPSs at the sites do NOT need to be sized to support the provided microwave equipment,
because the provided DC systems come equipped with batteries to support runtime upon
utility failure

— Sufficient rack space exists at all sites to support the provided equipment. Sites with loop and
spur equipment may need two racks.

— An R56-compliant ground system exists at all sites, such that the provided equipment can
simply be connected to the system. No ground system updates/upgrades will be necessary at
any site.

o Establish a defined baseline for the system design and identify any special product requirements
and their impact on system implementation.

o Review the System Design, Statement of Work, Project Schedule, and Acceptance Test Plans,
and update the contract documents accordingly.

e Discuss the proposed Cutover Plan and methods to document a detailed procedure.
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e Submit design documents to Williamson County for approval. These documents form the basis of
the system, which Motorola will manufacture, assemble, and install.

e Prepare equipment layout plans for field installation.
e Provide minimum acceptable performance specifications for microwave links.

e Establish demarcation point (supplied by the Motorola system engineer) to define the connection
point between the Motorola-supplied equipment and Williamson County-supplied link(s) and
external interfaces.

e Site Evaluation:

— Conduct (updated) site evaluations to capture site details of the system design and to
determine site readiness.

— Determine each site’s ability to accommodate proposed equipment based upon physical
capacity.

+ Preliminary path calculations did not reveal any obstructions however that is not a
guarantee that the path calculations will be six-nines reliability. Field path studies are
required and must be conducted once the project is purchased to verify that there are no
above-terrain blockages. If the path studies reveal any blockage, Motorola Solutions and
Williamson County will work together to find an alternate solution. Any associated costs
with these adjustments will be the responsibility of Williamson County.

e Prepare Site Evaluation Report that summarizes findings of above-described site evaluations.

e Assist Williamson County with frequency planning services, frequency search services,
interference analysis, public notifications, coordination, and frequency recommendations for the
radio system. Work with Williamson County to identify radio interference between the new
communication system and other existing radio systems.

Restrictions:

— Motorola assumes no liability or responsibility for inadequate frequency availability or
frequency licensing issues.

— Motorola is not responsible for issues outside of its immediate control. Such issues include,
but are not restricted to, improper frequency coordination by others and non-compliant
operation of other radios.

— Motorola is not responsible for co-channel interference due to errors in frequency
coordination by APCO or any other unlisted frequencies, or the improper design, installation,
or operation of systems installed or operated by others.

— If, for any reason, any of the proposed sites cannot be utilized due to reasons beyond
Motorola’s control, the costs associated with site changes or delays including, but not limited
to, re-engineering, frequency re-licensing, site zoning, site permitting, schedule delays, site
abnormalities, re-mobilization, etc., will be paid for by Williamson County and documented
through the change order process.
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Williamson County Responsibilities
o Williamson County’s key project team participants attend the meeting.

o Make timely decisions, according to the Project Schedule.

Frequency Licensing and Interference:

— As mandated by FCC, Williamson County, as the licensee, has the ultimate responsibility for
providing all required radio licensing or licensing modifications for the system prior to
system staging. This responsibility includes paying for FCC licensing and frequency
coordination fees.

— Provide the FCC “call sign” station identifier for each site prior to system staging.

Completion Criteria

o Complete Design Documentation, which may include updated System Description, Equipment
List, system drawings, or other documents applicable to the project.

¢ Incorporate any deviations from the proposed system into the contract documents accordingly.

e The system design is “frozen” in preparation for subsequent project phases such as Order
Processing and Manufacturing.

e A Change Order is executed in accordance with all material changes resulting from the Design
Review to the contract.

3.2.2  Design Approval (Milestone)

o Williamson County executes a Design Approval milestone document.

3.3 ORDER PROCESSING

3.3.1 Process Equipment List

Motorola Responsibilities

e Validate Equipment List by checking for valid model numbers, versions, compatible options to
main equipment, and delivery data.

e Enter order into Motorola’s Customer Order Fulfillment (COF) system.

e Create Ship Views, to confirm with Williamson County the secure storage location(s) to which
the equipment will ship. Ship Views are the mailing labels that carry complete equipment
shipping information, which direct the timing, method of shipment, and ship path for ultimate
destination receipt.

e Create equipment orders.
e Reconcile the equipment list(s) to the Contract.

e Procure third-party equipment if applicable.
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Williamson County Responsibilities

e Approve shipping location(s).

e Complete and provide Tax Certificate information verifying tax status of shipping location.
Completion Criteria

o Verify that the Equipment List contains the correct model numbers, version, options, and delivery
data.

e Trial validation completed.

e Bridge the equipment order to the manufacturing facility.

3.4 MANUFACTURING AND STAGING

3.41 Manufacture Motorola Fixed Network Equipment

Motorola Responsibilities

e Manufacture the Fixed Network Equipment (FNE) necessary for the system based on equipment
order.

Williamson County Responsibilities
e None.

Completion Criteria
o FNE shipped to either the field or the staging facility.

3.4.2  Manufacture Non-Motorola Equipment

Motorola Responsibilities

e Manufacture (third-party equipment suppliers) non-Motorola equipment necessary for the system
based on equipment order.

Williamson County Responsibilities

e None.

Completion Criteria

e Ship non-Motorola manufactured equipment to the field and/or the staging facility.

e Approve Factory Acceptance Testing.
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3.4.3  Ship Equipment to Field

Motorola Responsibilities

Pack system for shipment to final destination.

Arrange for shipment to the field.

Williamson County Responsibilities

None.

Completion Criteria

Equipment ready for shipment to the field.

3.44  Ship Acceptance (Milestone)

All equipment shipped to the field.

3.5 CIVIL WORK FOR WILLIAMSON COUNTY-PROVIDED
FACILITIES

Motorola Responsibilities

Provide electrical requirements for each equipment rack to be installed in Williamson County-
provided facilities.

Provide heat load for each equipment rack to be installed in Williamson County-provided
facilities.

Williamson County Responsibilities

If applicable and based on local jurisdictional authority, Williamson County will be responsible
for any installation or up-grades of the Critical Operation Power Systems in order to comply with
NFPA 70, Article 708.

Secure site lease/ownership, zoning, permits, regulatory approvals, easements, power, and Telco
connections.

Provide clear and stable access to the sites for transporting electronics and other materials.
Sufficient site access must be available for trucks to deliver materials under their own power and
for personnel to move materials to the facility without assistance from special equipment.

Design and construct facilities for housing communications equipment such as shelters, towers,
generators, fuel tanks, fenced compounds, etc.

Supply adequately sized electrical service, backup power (UPS, generator, batteries, etc.)
including the installation of conduit, circuit breakers, outlets, etc., at each equipment location.
Provide AC power (dedicated 20A, AC outlets - simplex with ground) for each major piece of
equipment within 6 feet of the location of the Motorola-supplied equipment, including the
associated electrical service and wiring (conduit, circuit breakers, etc.).
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e Provide adequate HVAC, grounding, lighting, cable routing, and surge protection (also, among
existing and Motorola-provided equipment) based upon Motorola’s Standards and Guidelines for
Communication Sites (R56). Ceiling (minimum 9 feet) and cable tray heights (minimum 8 feet)
in the equipment rooms in order to accommodate 7-foot, 6-inch equipment racks.

o Provide floor space and desk space for the System equipment at Williamson County-provided
facilities. Each rack shall be provided a minimum of 24-inch x 24-inch footprint with 36-inch
clearance in the front and back.

¢ Relocate existing equipment, if needed, to provide required space for the installation of Motorola-
supplied equipment.

e Bring grounding system up to Motorola’s R56 standards and supply a single point system ground,
of 5 ohms or less, to be used on all FNE supplied under the Contract. Supply grounding tie point
within 10 feet from the Motorola-supplied equipment.

e Provide all necessary wall or roof penetrations on existing buildings for antenna coax and
microwave waveguide (if applicable) for main transmitter antennas, microwave radios, and
control station Yagi antennas.

e Provide obstruction-free area for the cable run between the demarcation point and the
communications equipment.

e Resolve any environmental issues including, but not limited to, asbestos, structural integrity
(rooftop, water tank, tower, etc.) of the site, and any other building risks. (Resolve environmental
or hazardous material issues).

o Arrange for space on the tower for installation of new antennas at the proposed heights.

o Perform structural analysis of existing tower and rooftops as required to confirm that the structure
is capable of supporting proposed and future antenna loads.

o Supply all permits as contractually required.
o Supply interior building cable trays, raceways, conduits, and wire supports.

o Supply engineering and drafting as required for modifications to existing building drawings for
site construction.

e Pay for usage costs of power and generator fueling, both during the construction and installation
effort, and on an ongoing basis.

o Complete all Williamson County deliverables in accordance within the approved project
schedule.

Completion Criteria

o All sites are ready for equipment installations in compliance with Motorola’s R56 standards.
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3.6 SYSTEM INSTALLATION

3.6.1 Install Fixed Network Equipment

Motorola Responsibilities
e Will not provide storage location for the Motorola-provided equipment.

e Install system equipment as specified by the Equipment List, System Description, and system
drawings.

Interference:

— Motorola is not responsible for interference caused or received by the Motorola provided
equipment except for interference that is directly caused by the Motorola-provided
transmitter(s) to the Motorola-provided receiver(s). Should Williamson County’s system
experience interference, Motorola can be contracted to investigate the source and recommend
solutions to mitigate the issue.

e Bond the supplied equipment to the site ground system in accordance with Motorola’s R56
standards.

e Will not remove existing equipment other than what is outlined in SOW or System description.
o Will not relocate existing equipment to a location designated by Williamson County.

o  Will not dispose of existing equipment.

o Install Aviat MW Solution for 6GHZ redundant path connectivity:

— Eclipse IRU600, Eclipse INUe, Juniper MX5 router, 11GHZ Waveguide, DC power system,
and associated hardware and accessories.

Williamson County Responsibilities

e Provide secure storage for the Motorola-provided equipment, at a location central to the sites.
Motorola coordinates the receipt of the equipment with Williamson County’s designated contact,
and inventory all equipment.

e Provide access to the sites, as necessary.

Completion Criteria

e Fixed Network Equipment installation completed and ready for optimization.
e Fixed Network Equipment Installation Complete

o All fixed network equipment installed and accepted by Williamson County.

3.6.2  System Installation Acceptance (Milestone)

o All equipment installations are completed and accepted by Williamson County.
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3.7 SYSTEM OPTIMIZATION

3.7.1  Optimize System FNE

Motorola Responsibilities

o Verify that all equipment is operating properly and that all electrical and signal levels are set
accurately.

o Verify that all audio and data levels are at factory settings.

e Check forward and reflected power for all radio equipment, after connection to the antenna
systems, to verify that power is within tolerances.

e Motorola and its subcontractors optimize each subsystem.
e Check audio and data levels to verify factory settings.
o Verify communication interfaces between devices for proper operation.

o Test features and functionality are in accordance with manufacturers’ specifications and that they
comply with the final configuration established during the CDR.

Williamson County Responsibilities
e Provide access/escort to the sites.

Completion Criteria
o System FNE optimization is complete.

3.7.2 Link Verification

Motorola Responsibilities

o Perform test to verify site link performance, prior to the interconnection of the Motorola-supplied
equipment to the link equipment.

e Once the new link is procured and ME Spur installed, will verify path is working as designed.
This will be coordinated with CTECC and Williamson County at the time installation.
Williamson County Responsibilities

o Make available the required links which meet the specifications supplied by Motorola at the
CDR.

Completion Criteria
e Link verification successfully completed.

3.7.3  Optimization Complete

e System optimization is completed. Motorola and Williamson County agree that the equipment is
ready for acceptance testing.
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3.8 TRAINING

3.8.1  Perform Training

Motorola Responsibilities
e The Eclipse/Provision Management Level Course has been proposed

— Curriculum to be custom tailored to Williamson County’s needs from the standard Aviat
Provision/IRU600 Course descriptions.

— Up to 8 hours of training at Customer Site

e Finalize training schedules purchased as part of this project with Williamson County Project
Manager.

e Conduct the training classes outlined in the Training Plan.

Williamson County Responsibilities
e Attend training classes.
e Comply with the prerequisites in the Training Plan.

Completion Criteria
e All training classes completed.

3.8.2  Training Complete

e All training classes completed.

3.9 AUDIT AND ACCEPTANCE TESTING

3.9.1 Perform R56 Audit

Motorola Responsibilities

o Perform R56 site-installation quality audits, verifying proper physical installation and operational
configurations.

e Create site evaluation report to verify site meets or exceeds requirements, as defined in
Motorola’s Standards and Guidelines for Communication Sites (R56).

Williamson County Responsibilities
e Provide access/escort to the sites.
e Witness tests, if desire.

Completion Criteria
e All R56 audits completed successfully.
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3.9.2  Perform Equipment Testing

Motorola Responsibilities
e Test individual components of the system to verify compliance to the equipment specifications.

e Repeat any failed test(s) once Motorola (or Williamson County) has completed the corrective
action(s).

e Prepare documentation of component tests to be delivered as part of the final documentation
package.

Williamson County Responsibilities
e Witness tests if desired.

Completion Criteria
o Successful completion of equipment testing.

3.9.3  Perform Functional Testing

Motorola Responsibilities

o Verify the operational functionality and features of the individual subsystems and the system
supplied by Motorola, as contracted.

o If any major task as contractually described fails, repeat that particular task after Motorola
determines that corrective action has been taken.

o Document all issues that arise during the acceptance tests.

o Document the results of the acceptance tests and present to Williamson County for review.
o Resolve any minor task failures before Final System Acceptance.

Williamson County Responsibilities

o Witness the functional testing.

Completion Criteria

e Successful completion of the functional testing.

e Williamson County approval of the functional testing.

3.94  Perform Coverage Testing

Motorola Responsibilities

o Coverage testing not included.
Williamson County Responsibilities

o Review the test results in a timely manner.

e Timely approval of the test results, if the reports indicate compliance with the agreed
requirements.

Completion Criteria

e None.
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3.9.5  System Acceptance Test Procedures (Milestone)

e Williamson County approves the completion of all the required tests.

3.10  FINALIZE

3.10.1 Cutover

Motorola Responsibilities

¢ Motorola and Williamson County develop a mutually agreed upon cutover plan based upon
discussions held during the CDR.

e During cutover, follow the written plan and implement the defined contingencies, as required.

e Conduct cutover meeting(s) with user group representatives to address both how to mitigate
technical and communication problem impact to the users during cutover and during the general
operation of the system.

Williamson County Responsibilities
e Attend cutover meetings and approve the cutover plan.
o Notify the user group(s) affected by the cutover (date and time).

e Conduct a roll call of all users working during the cutover, in an organized and methodical
manner.

e Provide Motorola with the subscriber information for input into the system database, for
activation.

e Ensure that all Subscribers have been activated on the system.

Completion Criteria
e Successful migration from the old system to the new system.

3.10.2 Resolve Punchlist

Motorola Responsibilities

o  Work with Williamson County to resolve punchlist items, documented during the Acceptance
Testing phase, in order to meet all the criteria for final system acceptance.

Williamson County Responsibilities

e Assist Motorola with resolution of identified punchlist items by providing support, such as access
to the sites, equipment and system, and approval of the resolved punchlist item(s).

Completion Criteria
o All punchlist items resolved and approved by Williamson County.
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3.10.3 Transition to Service/Project Transition Certificate

Motorola Responsibilities
o Review the items necessary for transitioning the project to warranty support and service.

e Provide a Williamson County Support Plan detailing the warranty and post-warranty support, if
applicable, associated with the Contract equipment.

e Provide additional information regarding post-warranty support, included in the Warranty/Post-
Warranty section of this document.

Williamson County Responsibilities
e Participate in the Transition Service/Project Transition Certificate (PTC) process.

Completion Criteria
o All service information has been delivered and approved by Williamson County.

3.10.4 Finalize Documentation

Motorola Responsibilities

e Provide an electronic as-built system manual on a Compact Disk (CD). The documentation will
include the following:

— System-Level Diagram

— Site Block Diagrams

— Site Floor Plans

— Site Equipment Rack Configurations

— Antenna Network Drawings for RF Sites

— Functional Acceptance Test Plan Test Sheets and Results
— Equipment Inventory List

Drawings are created utilizing Visio design software and will be delivered in Adobe PDF format. All
other system manual documents converted from native format to Adobe PDF format to be included
on the System Manual CD.

Williamson County Responsibilities
e Receive and approve all documentation provided by Motorola.

Completion Criteria
e All required documentation is provided and approved by Williamson County.

3.10.5 Final Acceptance (Milestone)
o All deliverables completed, as contractually required.

e Final System Acceptance received from Williamson County.
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3.11 PROJECT ADMINISTRATION

3.11.1 Project Status Meetings

Motorola Responsibilities

e Motorola Project Manager will attend all project status meetings with Williamson County, as
determined during the CDR.

e Record the meeting minutes and supply the report.

e The agenda will include the following:

e Overall project status compared to the Project Schedule.

e Product or service related issues that may affect the Project Schedule.

e Status of the action items and the responsibilities associated with them, in accordance with the
Project Schedule.

e Any miscellaneous concerns of either Williamson County or Motorola.

Williamson County Responsibilities
e Attend meetings.

e Respond to issues in a timely manner.

Completion Criteria
e Completion of the meetings and submission of meeting minutes.

3.11.2 Progress Milestone Submittal

Motorola Responsibilities
e  Submit progress (non-payment) milestone completion certificate/documentation.

Williamson County Responsibilities

e Approve milestone, which will signify confirmation of completion of the work associated with
the scheduled task.

Completion Criteria
e Williamson County approval of the Milestone Completion document(s).

3.11.3 Change Order Process

Either Party may request changes within the general scope of this Agreement. If a requested change
causes an increase or decrease in the cost or time required to perform this Agreement, the Parties will
agree to an equitable adjustment of the Contract Price, Performance Schedule, or both, and will
reflect the adjustment in a change order. Neither Party is obligated to perform requested changes
unless both Parties execute a written change order.

Williamson County, Texas December 9, 2013
Williamson County ESOC Microwave Spur Replacement Project Use or disclosure of this proposal is subject
to the restrictions on the cover page.
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SECTION 4

WARRANTY AND
MAINTENANCE PLAN

Motorola has over 75 years of experience supporting mission critical communications for public
safety and public service agencies. Motorola’s technical and service professionals use a structured
approach to life cycle service delivery and provide comprehensive maintenance and support
throughout the life of the system. The value of support is measured by system availability, which is
optimized through the use of proactive processes, such as preventive maintenance, fault monitoring
and active response management. System availability is a function of having in place a support plan
delivered by highly skilled support professionals, backed by proven processes, tools, and continuous
training.

Motorola has proven experience

to deliver mission critical network

4.1 THE MOTOROLA SERVICE DELIVERY support

TEAM Extensive Experience — Motorola
has over 75 years of experience

supporting mission critical

communications and the Public

411  Customer Support Manager Safety community.

= Capacity to Respond — Motorola’s
network of local service centers,
repair depots, system support
center and parts support enable

Your Motorola Customer Support Manager provides
coordination of support resources to enhance the quality of
service delivery and to ensure your satisfaction. The

Customer Support Manager (CSM) is responsible to oversee Motorola to provide quick and
the execution of the Warranty and Service Agreement and effective service delivery.
ensure that Motorola meets its response and restoration cycle | = Flexibility and Scalability —
time commitments. The CSM will supervise and manage the Motorola’s Support Plans are
Motorola Authorized Servicer’s functions. customized to meet individual

Customer needs.
= Skills and Process — Motorola

4.1.2  Motorola System Technologists uses a well-established,
. . structured, and disciplined
The Motorola System Technologists (ST) are available to approach to provide service
assist Motorola’s Authorized Servicers when needed for delivery. Motorola’s team of well-
network health and operations. trained and committed people

understands the communications
technology business.

4.1.3  Motorola System Support Center

Located in Schaumburg, Illinois, the System Support Center (SSC) is a key component to the overall
management and system maintenance. As detailed in this Customer Support Plan, the following
services are provided by the System Support Center:

e Network Monitoring

e Dispatch Service

e Infrastructure Repair with Advanced Replacement

e Technical Support
Williamson County, Texas December 9, 2013
Williamson County ESOC Microwave Spur Replacement Project Use or disclosure of this proposal is subject

to the restrictions on the cover page.
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414  Motorola Local Service Provider

Motorola’s authorized service centers are staffed with trained and qualified technicians. They provide
rapid response, repair, restoration, installations, removals, programming, and scheduled preventive
maintenance tasks for site standards compliance and RF operability. Motorola’s authorized service
centers are assessed annually for technical and administrative competency.

Motorola places great emphasis on ensuring that communications systems, such as the one proposed
for Williamson County, meet high standards for design, manufacture, and performance. To enhance
the value of the communications system being acquired, Motorola offers customized warranty and
post-warranty services as outlined in this section.

4.2 WARRANTY SERVICES

Motorola will provide warranty services per our standard warranty terms and conditions as outlined
within the Communication Systems Agreement within this proposal. In addition to the Standard
Commercial Warranty, the service products that comprise the Custom Warranty package mirror those
delivered to Williamson County and are listed below along with a brief description.

4.2.1  First Echelon On-Site Support: Point-to-Point Microwave

Motorola First Echelon On-Site Support will be added to supplement Aviat Networks’ factory
warranty. This provides local, trained and qualified technicians to work with the original equipment
manufacturer to diagnose and restore your communications network. The field technicians restore the
system by performing first level troubleshooting on site.

Response will be provided 24x7. Site access requiring tower climbs are not included under the terms
of the contract.

4.3 POST WARRANTY SERVICES

As Motorola’s continuing commitment to supporting your system, warranty services can be extended
after the first year to provide maintenance and service support in future years. Any of the services that
we identify can be customized in future years, and are available for purchase either in “System
Support Services” packages or as individual service offerings. These system support services
significantly benefit Williamson County because the system can be effectively supported after the
warranty period, thereby maximizing the operational capabilities and useful life of the system and
protecting your investment in the system.

Post-warranty support has not been included with this offering but can be provided upon request.

Williamson County, Texas December 9, 2013
Williamson County ESOC Microwave Spur Replacement Project Use or disclosure of this proposal is subject
to the restrictions on the cover page.
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4.4 SUMMARY

Whether it’s a routine service call, or a disaster situation, Motorola understands its responsibility and
takes pride in its commitment to deliver proven response service to the public safety community.
Motorola has the capability to provide the technical, administrative, consultative, and maintenance
repair services needed to support, enhance, and maintain the effectiveness of your communications
network. Motorola’s goal is to provide Williamson County with the qualified resources, to maintain
and improve system operation and availability, and to deliver world class service support.

Warranty and Post Warranty Service Overview Warranty Year Post Warranty
Year
First Echelon On-Site Microwave Support \
Williamson County, Texas December 9, 2013
Williamson County ESOC Microwave Spur Replacement Project Use or disclosure of this proposal is subject

to the restrictions on the cover page.
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SECTION 5

PRICING SUMMARY

5.1 WILLIAMSON COUNTY DISPATCH MICROWAVE SPUR

REPLACEMENT

Description Total ‘
Dispatch Microwave Spur $283,276.00
T1 to Ethernet Conversion Included
HGAC Discount ($14,164.00)
GRAND TOTAL with Discounts $269,112.00
Regional Project Discount ($8,500.00)
(Applies if all dispatch centers move forward with their projects at the
same time)
Grand Total if done as Regional Project $260,612.00

5.2 PAYMENT TERMS

P

1.
2.

4.

ayments to Motorola shall be made according to the following milestones:

20% of the total contract price is due upon completion of the Detailed Design Review;

60% of the total contract price will be invoiced immediately after the Equipment is shipped from
Motorola’s facilities;

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

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

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

Williamson County, Texas December 9, 2013
Williamson County ESOC Microwave Spur Replacement Project Use or disclosure of this proposal is subject

to the restrictions on the cover page.
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SECTION 6

TERMS AND CONDITIONS

Terms and Conditions are included on the following pages.

Williamson County, Texas December 9, 2013
Williamson County ESOC Microwave Spur Replacement Project Use or disclosure of this proposal is subject
to the restrictions on the cover page.
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SYSTEM PURCHASE AGREEMENT (Radio Systems)

THIS AGREEMENT (“Agreement”) is made and entered into this 3 day of November, by and
between Motorola Solutions, Inc., a Delaware corporation duly authorized to conduct business in
the State of Texas (“Motorola” or “Seller”) 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 a Communications System to Purchaser; and
WHEREAS, Houston-Galveston Area Council (“H-GAC”), acting as the agent for various local
governmental entities who are “End Users” under interlocal agreements (including the
Purchaser) has solicited proposals for radio communications equipment and conducted
discussions with Motorola concerning its proposal and, where applicable, in accordance with the
competitive procurement procedures of Texas law; and
WHEREAS, H-GAC and Motorola entered into that certain Contract dated as of November 3,
2014 (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 __ of the Contract, Motorola and Purchaser now wish to enter
into this System Purchase Agreement to delineate the specific terms of the purchase of radio
communications equipment from Motorola by the Purchaser.
THEREFORE, the parties hereby enter into an agreement pursuant to which Motorola shall
perform the work and furnish the equipment and services as more fully set forth herein and in the
following exhibits, which are either attached hereto or incorporated by reference and hereby
made a part of this Agreement:
Exhibit A General Provisions.
Exhibit B Motorola Software License Agreement.

Exhibit C Technical and Implementation Documents, consisting of: System Description,
Equipment List, and Statement of Work, all dated December 9, 2013.

Exhibit D Motorola/H-GAC Contract dated May 25, 2012.

Exhibit E Warranty and Maintenance Plan and Service Terms and Conditions (if
applicable).

NOW, THEREFORE, for and in consideration of the mutual promises and covenants contained
herein, the parties agree as follows:
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Section 1 SCOPE OF WORK

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

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

1) Provide a designated Project Director.

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

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

4) Provide adequate space, air conditioning and other environmental conditions, and
adequate and appropriate electrical power outlets, distribution, equipment and connections for
the installation, operation and support of the equipment.

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

Section 2 SITES

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

Section 3 SUBSURFACE/STRUCTURAL CONDITIONS

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

Section 4 PERIOD OF PERFORMANCE

A. Motorola projects that it will be able to obtain final acceptance and completion of the
Acceptance Test Plan within the time interval specified in Exhibit C (if applicable). A more
detailed timeline shall be provided to Purchaser after the design review and customer kick-off
meeting.

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

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

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

Section 5 ACCEPTANCE CRITERIA

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

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

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

Section 6 PAYMENT SCHEDULE

A. Motorola agrees to sell all of the equipment and perform the services as outlined in the
Scope of Work, and Purchaser agrees to buy the aforementioned equipment and services for the
sum of Two Hundred and Sixty Thousand, Six Hundred and Twelve Dollars ($260,612.00),
which includes the H-GAC administration fee. The final price may be adjusted by change orders
approved pursuant to Statement of Work attached hereto as Exhibit “C”.

B. Payments to Motorola shall be made according to the following milestones:
1. 20% of the total contract price is due upon completion of the Detailed Design Review;
2. 60% of the total contract price will be invoiced immediately after the Equipment is

shipped from Motorola’s facilities;

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

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

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

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

D. Payments to Motorola shall be made as follows:

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

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

E. Motorola will pay H-GAC’s administrative fee in accordance with the payment terms of
Motorola/H-GAC Contract dated May 25, 2012.
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F. TERM. Unless terminated in accordance with other provisions of this Agreement or
extended by mutual agreement of the Parties, the term of this Agreement begins on the date as
set forth above and continues until the date of Final Project Acceptance or expiration of the
Warranty Period, whichever occurs last.

Section 7 PROJECT MANAGEMENT
A. If the size or complexity of the project warrants, Motorola will assign a Project Manager,
who is authorized to exercise technical direction of this project. Motorola, at any time, may
designate a new or alternate Project Manager with written notice to Purchaser and H-GAC.
B. All matters affecting the terms of this Agreement or the administration thereof shall be
referred to Motorola’s cognizant Contract Administrator who shall have authority to negotiate
changes in or amendments to this Agreement.
Section 8 NOTICE ADDRESSES
A. Motorola Solutions, Inc.

1303 East Algonquin Road

Schaumburg, IL 60196
Attn.: Law Department

C. Houston-Galveston Area Council
3555 Timmons Lane, Suite 120
Houston, Texas 77027
Attn.: Public Services Manager

Section 9 ORDER OF PRECEDENCE

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

The main body of this Agreement.
Exhibit A General Provisions.
Exhibit B Motorola Software License.

Exhibit C Technical and Implementation Documents, consisting of: System Description,
Equipment List and Statement of Work.

Exhibit E Warranty and Maintenance Plan and Service Terms and Conditions (if applicable)
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Exhibit D Motorola/H-GAC Contract dated May 25, 2012.
Section 10  DISPUTES

Motorola and the Purchaser will attempt to settle any claim or controversy arising out of this
Agreement through consultation and negotiation in good faith and a spirit of mutual cooperation.
If those attempts fail, then the dispute will be mediated by a mutually acceptable mediator to be
chosen by Motorola and the Purchaser within thirty (30) days after written notice by one of the
parties demanding non-binding mediation. Neither party may unreasonably withhold consent to
the selection of a mediator. Motorola and the Purchaser will bear their own costs but will share
the cost of the mediator equally. By mutual agreement, however, Motorola and Purchaser may
postpone mediation until both parties have completed some specified but limited discovery about
the dispute. The parties may also agree to replace mediation with some other form of non-
binding alternate dispute resolution procedure (“ADR”).

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

Section 11 ~ SEVERABILITY

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

Section 12  HEADINGS AND SECTION REFERENCES

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

Section 13  SURVIVAL OF TERMS
The following provisions will survive the expiration or termination of this Agreement for any
reason: Section 6 (Payment Schedule) if any payment obligations exist; Section 9 (Order of

Precedence); Section 10 (Disputes); Section 11 (Severability); Section 12 (Headings and Section
References); Section 13 (Survival of Terms) and Section 14 (Full Agreement).

Motorola Contract No. -6- System Purchase Agreement 9.8.2011



Section 14 FULL AGREEMENT

This Agreement and its Exhibits constitute the final expression of the agreement of the parties
and supersedes all previous agreements and understandings, whether written or oral, relating to
the work. This Agreement may be executed in multiple counterparts, each of which shall be an
original and all of which shall constitute one and the same instrument. A facsimile copy or
computer image, such as a PDF or tiff image, or a signature shall be treated as and shall have the
same effect as an original signature. In addition, a true and correct facsimile copy or computer
image of this Agreement shall be treated as and shall have the same effect as an original signed
copy of this document. This Agreement may not be altered, amended, or modified except by
written instrument signed by duly authorized representatives of the parties. The preprinted terms
and conditions found on any Purchaser purchase order, acknowledgment or other form will not
be considered an amendment or modification of this Agreement, even if a representative of each
party signs that document.

IN WITNESS WHEREOF, the parties have caused this Agreement to be executed by their duly
authorized representatives as of the last day and year written below.

/i
MOTOROLA SOLU}‘,I/ N % WILLIAMSON COUNTY, TEXAS

7

(Signature) ///
Name: Edward Fuerst Name: ,

(Print - Block Letters) (Print - Block Letters)
Title: MSSSI Vice President Title:

(Print - Block Letters) (Print - Block Letters)
Date: November 3, 2014 Date:
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EXHIBIT A
GENERAL PROVISIONS
MOTOROLA SOLUTIONS, INC.

Section 1 STANDARDS OF WORK

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

Section 2 TAXES

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

Section 3 SHIPPING, TITLE AND RISK OF LOSS

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

Section 4 CHANGES IN THE WORK

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

B. If any order under this Section 4 causes an increase or decrease in the cost of or
time required for the performance of any part of the work under this Agreement, an
equitable adjustment shall be made in the Agreement price or delivery schedule, or both,
and the Agreement shall be modified in writing accordingly. Motorola is not obligated to
comply with any order hereunder unless and until the parties reach agreement as to the
aforementioned equitable adjustment and same is reflected as an addendum to this
Agreement.
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Section 5 LIMITATION OF LIABILITY

Except for personal injury or death, Motorola’s total liability whether for breach of
contract, warranty, negligence, indemnification, strict liability in tort or otherwise, is
limited to the price of the particular products or services sold hereunder with respect to
which losses or damages are claimed. IN NO EVENT WILL MOTOROLA BE LIABLE
FOR ANY LOSS OF USE, LOSS OF TIME, INCONVENIENCE, COMMERCIAL
LOSS, LOST PROFITS OR SAVINGS OR OTHER INCIDENTAL, SPECIAL,
INDIRECT OR CONSEQUENTIAL DAMAGES TO THE FULL EXTENT SUCH
MAY BE DISCLAIMED BY LAW. This limitation of liability provision survives the
expiration or termination of the Agreement and applies notwithstanding any contrary
provision. No action shall be brought for any breach of this contract more than two (2)
years after the accrual of such cause of action except for money due upon an open
account.

Section 6 EXCUSABLE DELAYS

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

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

Section 7 DEFAULT

A If either party fails to perform a material obligation under this Agreement, the
other party may consider the non-performing party to be in default (unless such failure
has been caused by the conditions set forth in Section 6 of these General Provisions) and
may assert a default claim by giving the non-performing party a written and detailed
notice of default. Except for a default by Purchaser for failing to pay any amount when
due under this Agreement which must be cured immediately, the defaulting party will
have thirty (30) days after receipt of the notice of default to either cure the default or, if
the default is not curable within thirty (30) days, provide a written cure plan. The
defaulting party will begin implementing the cure plan immediately after receipt of notice
by the other party that it approves the plan. If Purchaser is the defaulting party, Motorola
may stop work on the project until it approves the Purchaser’s cure plan.

B. If a defaulting party fails to cure the default as provided above in Section 7.A,
unless otherwise agreed in writing, the non-defaulting party may terminate any
unfulfilled portion of this Agreement. In the event of termination for default, the
defaulting party will promptly return to the non-defaulting party any of its confidential
information. If Purchaser is the non-defaulting party, terminates this Agreement as
permitted by this Section, and completes the System through a third party, Purchaser may
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as its exclusive remedy recover from Motorola reasonable costs incurred to complete the
System to a capability not exceeding that specified in this Agreement less the unpaid
portion of the contract price. Purchaser will mitigate damages and provide Motorola with
detailed invoices substantiating the charges. IN THE EVENT OF DEFAULT,
MOTOROLA SHALL NOT BE LIABLE FOR ANY INCIDENTAL, LIQUIDATED,
SPECIAL, INDIRECT OR CONSEQUENTIAL DAMAGES.

Section 8 DELAYS BY PURCHASER

If the Purchaser is responsible for delays in the schedule set forth in the Agreement, the
Purchaser shall be liable for actual costs incurred by Motorola resulting from these delays
if Motorola requests compensation. Such charges may include, but are not limited to,
additional Engineering; rescheduling charges; storage charges; maintenance charges; and
transportation charges. The Purchaser shall have the option to attempt to minimize actual
costs incurred by storing and transporting equipment at its own expense. Such delays
will be subject to an Agreement addendum as described in Section 4.

Section 9 LICENSES/AUTHORIZATION

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

Section 10 INDEMNIFICATION

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

Section 11  WARRANTIES

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

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

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

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

THIS WARRANTY DOES NOT APPLY TO

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

b) Defects or damage occurring from misuse, accident, liquids, neglect or
acts of God.

C) Defects or damage occurring from testing, maintenance, installation,
alteration, modification, or adjustment not provided by Motorola pursuant
to this System Purchase Agreement.

d) Breakage of or damage to antennas unless caused directly by defects in
material or workmanship.
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e) Equipment that has been subjected to unauthorized modifications,
disassembly or repairs (including the addition to the Equipment of non-
Motorola supplied equipment if not authorized by Motorola) which
adversely affect performance of the Equipment or interfere with
Motorola’s normal warranty inspection and testing of the Equipment to
verify any warranty claim.

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

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

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

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

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

E. These express limited warranties as set forth in this Section are extended by
Motorola to the original end user purchasing or leasing the System for commercial,
industrial, or governmental use only, and are not assignable or transferable. These are the
complete warranties for the Equipment and Software provided pursuant to this
Agreement.

F. THESE WARRANTIES ARE GIVEN IN LIEU OF ALL OTHER
WARRANTIES. MOTOROLA DISCLAIMS ALL OTHER WARRANTIES OR
CONDITIONS, EXPRESS OR IMPLIED, INCLUDING THE IMPLIED
WARRANTIES OR CONDITIONS OF MERCHANTABILITY AND FITNESS FOR A
PARTICULAR PURPOSE. IN NO EVENT WILL MOTOROLA BE LIABLE FOR
DAMAGES IN EXCESS OF THE PURCHASE PRICE OF THE EQUIPMENT. IN NO
EVENT WILL MOTOROLA BE LIABLE FOR ANY LOSS OF USE, LOSS OF TIME,
INCONVENIENCE, COMMERCIAL LOSS, LOST PROFITS OR SAVINGS OR
OTHER INCIDENTAL, SPECIAL, INDIRECT OR CONSEQUENTIAL DAMAGES
ARISING OUT OF THE USE OR INABILITY TO USE THE EQUIPMENT, TO THE
FULL EXTENT SUCH MAY BE DISCLAIMED BY LAW.
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Section12  CONFIDENTIAL INFORMATION

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

Q) Purchaser shall exercise reasonable and prudent measures to keep these items in
confidence.

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

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

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

Section 13  SOFTWARE LICENSE

A. Motorola Software. Any Motorola Software furnished will be licensed to
Purchaser solely according to the terms and restrictions of the Software License
Agreement attached as Exhibit B. Purchaser hereby accepts all of the terms and
restrictions of the Software License Agreement.

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

Section 14  PATENT INDEMNIFICATION

A. Motorola will defend at its expense any suit brought against Purchaser to the
extent it is based on a third-party claim alleging that the Equipment manufactured by
Motorola or the Motorola Software (“Motorola Product”) directly infringes a United
States patent or copyright (“Infringement Claim”). Motorola’s duties to defend and
indemnify are conditioned upon: Purchaser promptly notifying Motorola in writing of the
Infringement Claim; Motorola having sole control of the defense of the suit and all
negotiations for its settlement or compromise; and Purchaser providing to Motorola
cooperation and, if requested by Motorola, reasonable assistance in the defense of the
Infringement Claim. In addition to Motorola’s obligation to defend, and subject to the
same conditions, Motorola will pay all damages finally awarded against Purchaser by a
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court of competent jurisdiction for an Infringement Claim or agreed to, in writing, by
Motorola in settlement of an Infringement Claim.

B. If an Infringement Claim occurs, or in Motorola's opinion is likely to occur,
Motorola may at its option and expense: (a) procure for Purchaser the right to continue
using the Motorola Product; (b) replace or modify the Motorola Product so that it
becomes non-infringing while providing functionally equivalent performance; or (c)
accept the return of the Motorola Product and grant Purchaser a credit for the Motorola
Product, less a reasonable charge for depreciation. The depreciation amount will be
calculated based upon generally accepted accounting standards.

C. Motorola will have no duty to defend or indemnify for any Infringement Claim
that is based upon: (a) the combination of the Motorola Product with any software,
apparatus or device not furnished by Motorola; (b) the use of ancillary equipment or
software not furnished by Motorola and that is attached to or used in connection with the
Motorola Product; (c) Motorola Product designed or manufactured in accordance with
Purchaser’s designs, specifications, guidelines or instructions, if the alleged infringement
would not have occurred without such designs, specifications, guidelines or instructions;
(d) a modification of the Motorola Product by a party other than Motorola; (e) use of the
Motorola Product in a manner for which the Motorola Product was not designed or that is
inconsistent with the terms of this Agreement; or (f) the failure by Purchaser to install an
enhancement release to the Motorola Software that is intended to correct the claimed
infringement.  In no event will Motorola’s liability resulting from its indemnity
obligation to Purchaser extend in any way to royalties payable on a per use basis or the
Purchaser’s revenues, or any royalty basis other than a reasonable royalty based upon
revenue derived by Motorola from Purchaser from sales or license of the infringing
Motorola Product.

D. This Section 14 provides Purchaser’s sole and exclusive remedies and Motorola’s
entire liability in the event of an Infringement Claim. Purchaser has no right to recover
and Motorola has no obligation to provide any other or further remedies, whether under
another provision of this Agreement or any other legal theory or principle, in connection
with an Infringement Claim. In addition, the rights and remedies provided in this Section
14 are subject to and limited by the restrictions set forth in Section 5.

Section 15  DISCLAIMER OF PATENT LICENSE

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

Section 16 WAIVER

Failure or delay on the part of Motorola or Purchaser to exercise a right or power
hereunder shall not operate as a waiver of the right or power. For a waiver of a right or
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power to be effective, it must be in a writing signed by the waiving party. An effective
waiver of a right or power will not be construed as either a future or continuing waiver of
that same right or power, or the waiver of any other right or power.

Section17 GOVERNING LAW

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

Section 18  ASSIGNABILITY

Except as provided herein, neither party may assign this Agreement or any of its rights or
obligations hereunder without the prior written consent of the other party, which consent
will not be unreasonably withheld. Any attempted assignment, delegation, or transfer
without the necessary consent will be void. Notwithstanding the foregoing, Motorola
may assign this Agreement to any of its affiliates or its right to receive payment without
the prior consent of Purchaser. In addition, in the event Motorola separates one or more
of its businesses (each a “Separated Business™), whether by way of a sale, establishment
of a joint venture, spin-off or otherwise (each a “Separation Event”), Motorola may,
without the prior written consent of the other party and at no additional cost to Motorola,
assign this Agreement such that it will continue to benefit the Separated Business and its
affiliates (and Motorola and its affiliates, to the extent applicable) following the
Separation Event. Motorola may subcontract any of the work, but subcontracting will
not relieve Motorola of its duties under this Agreement..

Section 19  SURVIVAL OF TERMS

The following provisions will survive the expiration or termination of this Agreement for
any reason: Section 2 (Taxes); Section 5 (Limitation of Liability); Section 7 (Default);
Subsection 11.F (Disclaimer of Implied Warranties); Section 12 (Confidential
Information); Section 13 (Software License); and Section 16 (Waiver); Section 17
(Governing Law) and Section 19 (Survival of Terms).

Section20 ADMINISTRATOR LEVEL ACCOUNT ACCESS

Motorola will provide Purchaser with Administrative User Credentials. Purchaser agrees
to only grant Administrative User Credentials to those personnel with the training or
experience to correctly use the access. Purchaser is responsible for protecting
Administrative User Credentials from disclosure and maintaining Credential validity by,
among other things, updating passwords when required. Purchaser may be asked to
provide valid Administrative User Credentials when in contact with Motorola System
support. Purchaser understands that changes made as the Administrative User can
significantly impact the performance of the System. Purchaser agrees that it will be
solely responsible for any negative impact on the System or its users by any such
changes. System issues occurring as a result of changes made by an Administrative User
may impact Motorola’s ability to perform its obligations under the Agreement or its
Maintenance and Support Agreement. In such cases, a revision to the appropriate
provisions of the Agreement, including the Statement of Work, may be necessary. To the
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extent Motorola provides assistance to correct any issues caused by or arising out of the
use of or failure to maintain Administrative User Credentials, Motorola will be entitled to
bill Purchaser and Purchaser will pay Motorola on a time and materials basis for
resolving the issue.

Section21  MAINTENANCE SERVICE

If this Agreement contains a Warranty and Maintenance Plan, then, during the Warranty
Period, in addition to warranty services, Motorola will provide maintenance services for
the Equipment and support for the Motorola Software pursuant to the terms of this
Agreement, including the Warranty and Maintenance Plan and Service Terms and
Conditions. Such services and support are included in the Contract Price. If Customer
wishes to purchase additional maintenance and support services during the Warranty
Period, or any maintenance and support services after the Warranty Period, the
description of and pricing for such services will be set forth in a separate document.
Unless otherwise agreed by the Parties in writing, the terms and conditions applicable to
such maintenance and support will be Motorola’s standard Service Terms and
Conditions, together with the appropriate statements of work.
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Exhibit B
Software License Agreement

This Exhibit B, Software License Agreement ("Agreement") is between Motorola Solutions, Inc.,
(“Motorola™), and Williamson County, Texas (“Licensee”).

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

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

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

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

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

15 “Primary Agreement” means the agreement to which this exhibit is attached.

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

1.7 “Software” (i) means proprietary software in object code format, and adaptations, translations, de-
compilations, disassemblies, emulations, or derivative works of such software; (ii) means any
modifications, enhancements, new versions and new releases of the software provided by Motorola; and
(iii) may contain one or more items of software owned by a third party supplier. The term "Software™ does
not include any third party software provided under separate license or third party software not licensable
under the terms of this Agreement.

Section 2 SCOPE

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

Section 3 GRANT OF LICENSE

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

Section 4 LIMITATIONS ON USE

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

4.2. Licensee will not, and will not allow or enable any third party to: (i) reverse engineer,
disassemble, peel components, decompile, reprogram or otherwise reduce the Software or any portion to a
human perceptible form or otherwise attempt to recreate the source code; (ii) modify, adapt, create
derivative works of, or merge the Software; (iii) copy, reproduce, distribute, lend, or lease the Software or
Documentation to any third party, grant any sublicense or other rights in the Software or Documentation to
any third party, or take any action that would cause the Software or Documentation to be placed in the
public domain; (iv) remove, or in any way alter or obscure, any copyright notice or other notice of
Motorola’s proprietary rights; (v) provide, copy, transmit, disclose, divulge or make the Software or
Documentation available to, or permit the use of the Software by any third party or on any machine except
as expressly authorized by this Agreement; or (vi) use, or permit the use of, the Software in a manner that
would result in the production of a copy of the Software solely by activating a machine containing the
Software. Licensee may make one copy of Software to be used solely for archival, back-up, or disaster
recovery purposes; provided that Licensee may not operate that copy of the Software at the same time as
the original Software is being operated. Licensee may make as many copies of the Documentation as it
may reasonably require for the internal use of the Software.

4.3. Unless otherwise authorized by Motorola in writing, Licensee will not, and will not enable or
allow any third party to: (i) install a licensed copy of the Software on more than one unit of a Designated
Product; or (ii) copy onto or transfer Software installed in one unit of a Designated Product onto one other
device. Licensee may temporarily transfer Software installed on a Designated Product to another device if
the Designated Product is inoperable or malfunctioning, if Licensee provides written notice to Motorola of
the temporary transfer and identifies the device on which the Software is transferred. Temporary transfer
of the Software to another device must be discontinued when the original Designated Product is returned to
operation and the Software must be removed from the other device. Licensee must provide prompt written
notice to Motorola at the time temporary transfer is discontinued.

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

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

Section 5 OWNERSHIP AND TITLE

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

Section 6 LIMITED WARRANTY; DISCLAIMER OF WARRANTY

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

6.2 Motorola’s sole obligation to Licensee and Licensee’s exclusive remedy under this warranty is to
use reasonable efforts to remedy any material Software defect covered by this warranty. These efforts will
involve either replacing the media or attempting to correct significant, demonstrable program or
documentation errors or Security Vulnerabilities. If Motorola cannot correct the defect within a reasonable
time, then at Motorola’s option, Motorola will replace the defective Software with functionally-equivalent
Software, license to Licensee substitute Software which will accomplish the same objective, or terminate
the license and refund the Licensee’s paid license fee.

6.3. Warranty claims are described in the Primary Agreement.

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

Section 7 TRANSFERS
Licensee will not transfer the Software or Documentation to any third party without Motorola's prior

written consent. Motorola’s consent may be withheld at its discretion and may be conditioned upon
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transferee paying all applicable license fees and agreeing to be bound by this Agreement. If the Designated
Products are Motorola's radio products and Licensee transfers ownership of the Motorola radio products to
a third party, Licensee may assign its right to use the Software (other than RSS and Motorola's
FLASHport® software) which is embedded in or furnished for use with the radio products and the related
Documentation; provided that Licensee transfers all copies of the Software and Documentation to the
transferee, and Licensee and the transferee sign a transfer form to be provided by Motorola upon request,
obligating the transferee to be bound by this Agreement.

Section 8 TERM AND TERMINATION

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

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

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

Section 9 UNITED STATES GOVERNMENT LICENSING PROVISIONS

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

Section 10 CONFIDENTIALITY

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

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

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

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

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

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

13.6. SURVIVAL. Sections 4,5, 6.4,7,8,9,10, 11 and 13 survive the termination of this Agreement.

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

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

Technical and Implementation Documents
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Exhibit D

Motorola/H-GAC Radio Communications Equipment & Systems Agreement
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Radio Communication/Emergency Response & Mobile Interoperability Equipment Pagel of S

A CONTRACT BETWEEN
HOUSTON-GALVESTON AREA COUNCIL
Houston, Texas
AND
MOTOROLA SOLUTIONS, INC.
Farmers Branch, Texas

This Contract is made and entered into by the Houston-Galveston Area Council of Governments, hereinafter referred to as H-GAC,
having its principal place of business at 3555 Timmons Lane, Suite 120, Houston, Texas 77027, AND, Motorola Seolutions, Inc.
hereinafter referred to as the CONTRACTOR, having its principal place of business at Park West C-2, 1507 LBJ Freeway, Harmers
Branch, Texas 75234.

ARTICLE1: SCOPE OF SERVICES
The parties have entered into a Radio Communication/Emergency Response & Mobile Interoperability Equipment Contract to become
effective as of May 1, 2012, and to continue through April 30, 2015 (the “Contract”), subject to extension upon mutual agreement of the
CONTRACTOR and H-GAC. H-GAC enters into the Contract as Agent for participating governmental agencies, each hereinafter
referred to as END USER, for the purchase of Radio Communication/Emergency Response & Mobile Interoperability Equipment
offered by the CONTRACTOR. The CONTRACTOR agrees to sell Radio Communication/Emergency Response & P’lobile
Interoperability Equipment through the H-GAC Contract to END USERS. !

ARTICLE 2: THE COMPLETE AGREEMENT
The Contract shall consist of the documents identified below in order of precedence:

1. The text of this Contract form, including but not limited to, Attachment A
2. General Terms and Conditions

3. Proposal Specifications No: RA05-12, including any relevant suffixes

4, CONTRACTOR’s Response to Proposal No: RA05-12, including but not limited to, prices and optionsioffered

All of which are either attached hereto or incorporated by reference and hereby made a part of this Contract, and shall constitute the
complete agreement between the parties hereto. This Contract supersedes any and all oral or written agreements between the parties relating
to matters herein. Except as otherwise provided herein, this Contract cannot be modified without the written consent of both parties.

ARTICLE 3: LEGALAUTHORITY
CONTRACTOR and H-GAC warrant and represent to each other that they have adequate legal counsel and authority to enter into this
Contract. The governing bodies, where applicable, have authorized the signatory officials to enter into this Contract and bind the parties to
the terms of this Contract and any subsequent amendments thereto.

ARTICLE 4: APPLICABLE LAWS
The parties agree to conduct all activities under this Contract in accordance with all applicable rules, regulations, directives, issuances,
ordinances, and laws in effect or promulgated during the term of this Contract.

ARTICLE 5: INDEPENDENT CONTRACTOR
The execution of this Contract and the rendering of services prescribed by this Contract do not change the independent status of H-GAC or
CONTRACTOR. No provision of this Contract or act of H-GAC in performance of this Contract shall be construed as; making
CONTRACTOR the agent, servant or employee of H-GAC, the State of Texas or the United States Government. Employees of
CONTRACTOR are subject to the exclusive control and supervision of CONTRACTOR. CONTRACTOR is solely respongible for
employee payrolls and claims arising therefrom.

ARTICLE 6: END USER AGREEMENTS
H-GAC acknowledges that the END USER may choose to enter into an End User Agreement with the CONTRACTOR through this
Contract and that the term of said Agreement may exceed the term of the H-GAC Contract. However this acknowledgement is not to be
construed as H-GAC’s endorsement or approval of the End User Agreement terms and conditions. CONTRACTOR agrees not to offer to,
agree to or accept from END USER any terms or conditions that conflict with or contravene those in CONTRACTOR’s H-GAC tontract.
Further, termination of this Contract for any reason shall not result in the termination of the underlying End User Agreements entered into
between CONTRACTOR and any END USER which shall, in each instance, continue pursuant to their stated terms and duration. The only
effect of termination of this Contract is that CONTRACTOR will no longer be able to enter into any new End User Agreements with END
USERS pursuant to this Contract. Applicable H-GAC order processing charges will be due and payable to H-GAC on any End User
Agreements surviving termination of this Contract between H-GAC and CONTRACTOR .
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ARTICLE 7: SUBCONTRACTS & ASSIGNMENTS
CONTRACTOR agrees not to subcontract, assign, transfer, convey, sublet or otherwise dispose of this Contract or any right, title, obligation or
interest it may have therein to any third party without prior written notice to H-GAC. H-GAC reserves the right to accept or reject any such
change. CONTRACTOR shall continue to remain responsible for all performance under this Contract regardless of any subcontract or
assignment. H-GAC shall be liable solely to CONTRACTOR and not to any of its Subcontractors or Assignees.

ARTICLE 8: EXAMINATION AND RETENTION OF CONTRACTOR’S RECORDS
CONTRACTOR shall maintain during the course of its work, complete and accurate records of items that are chargeable to END USER under
this Contract. H-GAC, through its staff or its designated public accounting firm, the State of Texas, or the United States Government shﬁll have
the right at any reasonable time to inspect copy and audit those records on or off the premises of CONTRACTOR. Failure to provide access to
records may be cause for termination of this Contract. CONTRACTOR shall maintain all records pertinent to this Contract for a period of not
less than five (5) calendar years from the date of acceptance of the final contract closeout and until any outstanding litigation, audit or cliaim has
been resolved. The right of access to records is not limited to the required retention period, but shall last as long as the records are retained.
CONTRACTOR further agrees to include in all subcontracts under this Contract, a provision to the effect that the subcontractor agT;ees that
H-GAC'S duly authorized representatives, shall, until the expiration of five (5) calendar years after final payment under the subcontract or until
all audit findings have been resolved, have access to, and the right to examine and copy any directly pertinent books, documents, papers,
invoices and records of such subcontractor involving any transaction relating to the subcontract. To the extent allowed by law, nothing
contained herein shall authorize H-GAC and/or END USER to audit confidential information regarding product cost. f

ARTICLE 9: REPORTING REQUIREMENTS

CONTRACTOR agrees to submit reports or other documentation in accordance with the General Terms and Conditions of the PLoposal

'

Specifications. If CONTRACTOR fails to submit to H-GAC in a timely and satisfactory manner any such report or documentation, or
otherwise fails to satisfactorily render performance hereunder, such failure may be considered cause for termination of this Contract,

b
i

i

ARTICLE 10: MOST FAVORED CUSTOMER CLAUSE |

If CONTRACTOR at any time during a contract period, routinely enters into agreements with other governmental customers wi%hin the
State of Texas, and offers the same or substantially the same products offered to H-GAC on a basis that provides prices more favorable than
those provided to H-GAC, CONTRACTOR shall within ten (10) business days thereafter notify H-GAC of that offering. The contract
with H-GAC shall be deemed to be automatically amended and effective retroactively to the effective date of the most favorable contract,
wherein CONTRACTOR shall provide the same quantity discount to H-GAC and its End Users for equal or larger orders purchased the
same quantity and under the same circumstances. H-GAC shall have the right and option at any time to decline to accept any such ¢hange,
in which case the amendment shall be deemed null and void. If CONTRACTOR believes any apparently more favorable price éharged
and/or offered a customer during the term of this agreement is not in fact most favored treatment, CONTRACTOR shall within ten (10)
business days notify H-GAC in writing, setting forth the detailed reasons CONTRACTOR believes aforesaid offer which has been deemed
to be a most favored treatment, is not in fact most favored treatment. H-GAC, after due consideration of such written explanation, may
decline to accept such explanation and thereupon the contract between H-GAC and CONTRACTOR shall be automatically amended,
effective retroactively, to the effective date of the most favored agreement, to provide the same prices to H-GAC.

The most favored price structure set forth in this paragraph shall not apply to any pre-existing contracts Contractor has in the State
of Texas. The term “pre-existing contracts” shall refer to contracts in existence as of the original effective date of the HGAC contract,
ie.5/1/12.

The Parties agree that the above MFC provision shall not apply to the sale of large communications systems {one millior] dollars
{$1,000,000.00) and above). The term “Communications System” shall refer to a project that includes the sale of infrastructure hardware
and/or software, user devices, and Motorola engineering and installation service. The contract for a “Communication System” wil{ always
have a Statement of Work and an Acceptance Test Plan.

The Parties accept the following definition of routine. A prescribed, detailed course of action to be followed regularly; a standard
procedure.

ARTICLE 11: SEVERABILITY i
All parties agree that should any provision of this Contract be determined to be invalid or unenforceable, such determination shall not affect any
other term of this Contract, which shall continue in full force and effect.

ARTICLE 12: DISPUTES g

Any and all disputes concerning questions of fact or of law arising under this Contract, which are not disposed of by agreement, shall be decided
by the Executive Director of H-GAC or his designee, who shall reduce his decision to writing and provide notice thereofto CONTRACTOR.
The decision of the Executive Director or his designee shall be final and conclusive unless, within thirty (30) days from the date of receipt of
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such notice, CONTRACTOR requests a rehearing from the Executive Director of H-GAC. In connection with any rehearing unﬁer this
Article, CONTRACTOR shall be afforded an opportunity to be heard and offer evidence in support of its position. The decisiot’ of the
Executive Director after any such rehearing shall be final and conclusive. CONTRACTOR may, if it elects to do so, appeal the fipal and
conclusive decision of the Executive Director to a court of competent jurisdiction. Pending final decision of a dispute hereunder,
CONTRACTOR shall proceed diligently with the performance of this Contract and in accordance with H-GAC'S final decision. |

i
i

ARTICLE 13: LIMITATION OF CONTRACTOR'’S LIABILITY
Except as specified in any separate writing between the CONTRACTOR and an END USER, CONTRACTORs total liability under this
Contract, whether for breach of contract, warranty, negligence, strict liability, in tort or otherwise, but excluding its obligation to indemnify
H-GAC described in Article 14, is limited to the price of the particular products/services sold hereunder, and CONTRACTOR agrees ¢ither to
refund the purchase price or to repair or replace product(s) that are not as warranted. In no event will CONTRACTOR be liable for any loss of
use, loss of time, inconvenience, commercial loss, lost profits or savings or other incidental, special or consequential damages to the full extent
such use may be disclaimed by law. CONTRACTOR understands and agrees that it shall be liable to repay and shall repay upon demand to
END USER any amounts determined by H-GAC,, its independent auditors, or any agency of State or Federal government to have beer} paidin
violation of the terms of this Contract.

ARTICLE 14: LIMIT OF H-GAC’S LIABILITY AND INDEMNIFICATION OF H-GAC
H-GAC’s liability under this Contract, whether for breach of contract, warranty, negligence, strict liability, in tort or otherwise, is hmltled to its
order processing charge. Inno event will H-GAC be liable for any loss of use, loss of time, inconvenience, commercial loss, lost péoﬁts or
savings or other incidental, special or consequential damages to the full extent such use may be disclaimed by law. Contractor agrees, to the
extent permitted by law, to defend and hold harmless H-GAC, its board members, officers, agents, officials, employees, and indemnities from
any and all claims, costs, expenses (including reasonable attorney fees), actions, causes of action, judgments, and liens arising as a result of
CONTRACTOR’s negligent act or omission under this Contract. CONTRACTOR shall notify H-GAC of the threat of lawsuit of of any
actual suit filed against CONTRACTOR relating to this Contract.

ARTICLE 15; TERMINATION FOR CAUSE

H-GAC may terminate this Contract for cause based upon the failure of CONTRACTOR to comply with the terms and/or conditions of the
Contract; provided that H-GAC shall give CONTRACTOR written notice specifying CONTRACTOR’S failure. If within thirty (30)
days after receipt of such notice, CONTRACTOR shall not have either corrected such failure, or thereafter proceeded diligently to
complete such correction, then H-GAC may, at its option, place CONTRACTOR in default and the Contract shall terminate on the date
specified in such notice. CONTRACTOR shall pay to H-GAC any order processing charges due from CONTRACTOR on that pornon of
the Contract actually performed by CONTRACTOR and for which compensation was received by CONTRACTOR. :

ARTICLE 16: TERMINATION FOR CONVENIENCE
Either H-GAC or CONTRACTOR may cancel or terminate this Contract at any time by giving thirty (30) days written notice to the other.
CONTRACTOR may be entitled to payment from END USER for services actually performed; to the extent said services are satigfactory
to END USER. CONTRACTOR shall pay to H-GAC any order processing charges due from CONTRACTOR on that portion of the
Contract actually performed by CONTRACTOR and for which compensation is received by CONTRACTOR.

ARTICLE 17: CIVIL AND CRIMINAL PROVISIONS AND SANCTIONS
CONTRACTOR agrees that it will perform under this Contract in conformance with safeguards against fraud and abuse as set forth by

H-GAC, the State of Texas, and the acts and regulations of any funding entity. CONTRACTOR agrees to notify H-GAC of any suspected
fraud, abuse or other criminal activity related to this Contract through filing of a written report promptly after it becomes aware of such i{ictivity.

ARTICLE 18: GOVERNING LAW & VENUE ‘

This Contract shall be governed by the laws of the State of Texas. Venue and jurisdiction of any suit or cause of action arising under orin

connection with this Contract shall lie exclusively in Harris County, Texas. Disputes between END USER and CONTRACTOR are to be

resolved in accord with the law and venue rules of the state of purchase. CONTRACTOR shall immediately notify H-GAC of such disputes.
|

ARTICLE 19: PROCEDURAL STEPS ENUMERATED FOR SALES TO END USERS

1. All Cooperative Purchasing business will be processed in accordance with H-GAC’s policies and procedures, at contracted prices, and
shall include approved order processing charges. ‘

2. END USER will access the Cooperative Purchasing Program through the H-GAC website and /or by submission of any duly
executed purchase order to a contractor having a valid contract with H-GAC and in a format acceptable to H-GAC.

3. END USER will submit order(s) electronically through CONTRACTOR’S on-line ordering process or issue Purchase érder(s)
directly to CONTRACTOR at contract prices, and also submit a copy to H-GAC.
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4. The H-GAC CONTRACTOR will deliver products/services as specified by the contract between CONTRACTOR and H-GAC,
and invoice each END USER for (1) products/services purchased and (2) H-GAC’S applicable order processing charg.
5. Upon delivery, acceptance, and receipt of an H-GAC CONTRACTOR’s,documented invoice, END USER shall pay the H-
GAC CONTRACTOR the full amount of the invoice.
6. For orders of less than $100,000, CONTRACTOR will promptly pay to H-GAC any order processing charges due, apd in
Any case, not later than sixty (60) calendar days after End User order is processed. Payments will be processed to H-GAC on
a monthly basis. For orders of $100,000 or more, CONTRACTOR will promptly pay to H-GAC any order processing charges
due, and in any case not later than forty-five (45) calendar days after receipt of End User payment by Metorola.
7. Failure to promptly remit H-GAC’s order processing charges may result in sanctions including, but not limited to, contract
termination.
8. CONTRACTOR shall be responsible for delivery and acceptance of each unit by END USER, according to the requirements of
the specifications, this Contract, and purchase order issued to CONTRACTOR by an END USER. All required equipment tests
shall be borne by CONTRACTOR.
9. CONTRACTOR shall promptly provide H-GAC and END USER with all information pertaining to delivery schedules.
CONTRACTOR shall also use its best efforts to expedite unit deliveries on shorter notice than set forth in its verification/for any
specific purchase order when requested. :
10. All prices are F.O.B. END USER’S location with all transportation charges prepaid and included in any invoice.
11, All pricing shall be based on the current contract unless the H-GAC CONTRACTOR prior to receipt of END USER’s purchase
order for delivery of any products/services has received H-GAC’s prior written approval for any price increases.
12. The H-GAC CONTRACTOR agrees to accept the terms of this agreement and to conduct all transactions based on pricing and
other terms of the contract including, but not limited to, the applicable H-GAC order processing charge. The CONTRACTOR
agrees to encourage END USERS to execute authorizing Interlocal contracts with H-GAC.

ARTICLE 20: LIQUIDATED DAMAGES
Any liquidated damages terms will be determined between CONTRACTOR and END USER at the time END USER’s purchase order is
placed. ‘

ARTICLE 21: PERFORMANCE BONDS FOR INDIVIDUAL ORDERS
Except as described below for fire apparatus, CONTRACTOR agrees to provide a Performance Bond at the request of END USEﬁ within
ten (10) days of receipt of END USER’s purchase order. :
I
It shall be standard procedure for every order received for fire apparatus that a Performance Bond in the amount of the order be provided to
the END USER. Failure of CONTRACTOR to provide such performance bond within ten (10) days of receipt of END USER?s order
may constitute a total breach of contract and shall be cause for cancellation of the order at END USER’s sole discretion. END USER may
choose to delete the requirement for a Performance Bond at END USER’s sole discretion. Ifthe bond requirement is waived, ENﬂ USER
shall be entitled to a price reduction commensurate with the cost that would have been incurred by CONTRACTOR for the bond

i
ARTICLE 22: CHANGE OF CONTRACTOR STATUS |
CONTRACTOR shall immediately notify H-GAC, in writing, of ANY change in ownership, control, dealership/franchisee stam%; Motor
Vehicle license status, or name, and shall also advise whether or not this Contract shall be affected in any way by such change. H-GAC
shall have the right to determine whether or not such change is acceptable, and to determine what action shall be warranted, up to and
including cancellation of Contract.

ARTICLE 23: LICENSING REQUIRED BY TEXAS MOTOR VEHICLE BOARD [IF APPLICABLE]

CONTRACTOR will for the duration of this Contract maintain current licenses that are required by the Texas Motor Vehicle Commission
Code. If at any time during this Contract period, any CONTRACTOR'’S license is not renewed, or is denied or revoked, CONTRACTOR
shall be deemed to be in default of this Contract unless the Motor Vehicle Board issues a stay or waiver. Contractor shall promptlyprovide
copies of all current applicable Texas Motor Vehicle Board documentation to H-GAC upon request.
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IN WITNESS WHEREOF, the parties have caused this Contract to be executed by their duly authorized representatives.

Signed for Houston-Galveston
Area Council, Houston, Texas:

eele, Executive Director
Wr of Public Services
oy o é ,
Date: A NS0 20 /-
Signed for Motorola Solutions, Inc. W/ '
Farmers Branch, Texas: rA “ i /

Printed Name & Title: cdy w:é. ? \NJS\\' 3 S N {3 9\05‘. A& .}T ;

/ Date: $\’23 2012
Printed Name & Title: CI’[/‘/J /b(”‘ 2rf - MoFipnre pres 777

Ve
Date: ‘S//Z// .20_/2-’

Attest for Houston-Galveston
Area Council, Houston, Texas:

Attest for Motorola Solutions, Inc.
Farmers Branch, Texas:
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Attachment A
Motorola Solutions, Inc,
Radio Communication/Emergency Response & Mobile Interoperability Equipment
Contract No,: RA05-12

Product Description Base Offered

Category Price
Per the RFP Motorola has included an Electronics Catalogue (ECAT disk), See APC
April 2011 Edition, on a CD media in lieu of listing each individual product .

AB,C . , .. . . , L Discounts per
and its options. In addition, a discount APC sheet is attached in the pricing ECAT Pricebook
section and used to calculate all individual prices within the ECAT disk.

Per the RFP Motorola has included an Electronics Catalogue for our Vertex
A equipment on a CD (Vertex Standard List Price Book, Effective 2/13/2012) 28% off List Price
media in lieu of listing each individual product and its options.
D Motorola Integration Services LMR
Motorola offers wide range of services including Integration, Installation and
Training. The cost of these services is regional in nature. Samples below are
listed for reference only.
D Project Management Daily Rate* $ 1,610.00
D System Engineering Daily Rate* $ 1,610.00
D System Technologist Daily Raie* $ 1,925.00
D Standard Shop Installation: Hourly Rate* $ 135.00
D Standard Shop Installation; Daily Rate* $ 900.00
D Mobile Radio Installation* $160 - $370
D Radio Programming* $50 - $105
D Data Installation* $160 - $370
*Prices may vary by Region and Stated Scope. Trave!l Not Included
D Motorola Integration Services Advanced Services
Motorola offers wide range of services including Integration, Installation and
Training. The cost of these services is regional in nature. Samples below are
listed for reference only,
D NGI-1-1 Consolting Services-Daily Rate* $1,500
D Security Project/Program Management-Daily Rate* $1,500
D Wireless Security Technician-Daily Rate* $1,400
D Security Penetration Tester (Wired Network)-Daily Rate* $1,400
D Secutriy Trainer-Daily Rate* $1,176
D Application Security Code Reviewer-Daily Rate* $1,800
D IT Incident Response and E-Discovery Assitance-Daily Rate* $1,500
D IT Disaster Recovery Planner-Daily Rate* $1,400
D IT Disaster Recovery Plan Tester-Daily Rate* $1.400
D Buisness Continuity/Continuity of Government Planner-Daily Rate* $1,400
D Buisness Continuity/Continuity of Government Plan Tester-Daily Rate* $1,400
D Mobile Application Setvices Project Management-Daily Rate* $1500
D Mobile Application Services System Engineer-Daily Rate* $1500
D Mobile Application Services Solution Architech-Daily Rate* $1.800
D Mobile Application Services Application and Solution Design-Daily Rate* $1.800
Mobile Application Services Application and Solution Implementation-Daily
D Rate* $1,800
Application Integration and Customization Services Project Management-Daily
D $1,500
Rate*
D Application Integration and Customization Services System Engineer-Daily Rate* $1,500
Application Integration and Customization Services Solution Architech-Daily
D Rate* $1.800
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Application Integration and Customization Services Application and Solution

D Design-Daily Rate* $1,800
Application Integration and Customization Services Application and Solution
D ; . $1,500
Implementation-Daily Rate*
D Unified Communications Services Project Management-Daily Rate* $1,500
D Unified Communications Services System Engineer-Daily Rate* $1,500
D Unified Communications Services Solution Architech-Daily Rate* $1,800
D Unified Communications Services Application and Solution Design-Daily Rate* 31,800
Unified Communications Services Application and Solution Implementation-
D ) $1,500
Daily Rate*
D Consulting Services Project Management-Daily Rate* $1,500
D Consulting Services System Engineer-Daily Rate* $1,500
D Consulting Services Solution Architech-Daily Rate* $1,800
D Consulting Services Internet Protocol Network Accessment-Daily Rate* $1.800
D Consulting Servics IP Network Design and Integration-Daily Rate* $1,800
Consulting Services IP Wide Area Network Backhaul Design and Integration-
D . $1.800
Daily Rate*
Consulting Services Custoemr Network Interface Design and Integration-Daily
D Rate* $1.800

APC'DISCOUNTS PER ECAT PRICEBOOK

10%

CAD Equipment
702 |CAD Equipment 0%
850 CAD Equipment 0%
40 Data Applications 15%
41 Data Applications 10%
41 Data Applications 10%
153 Data Applications 15%
2097 Data Applications 0%
298 Data Applications 15%
299 Data Applications 15%
333 Data Applications 10%
343 Data Applications 10%
170 Data Subscriber Devices 15%
171 Data Subscriber Devices 10%
177 Data Subscriber Devices 15%
185 Data Subscriber Devices 0%
736 |Data Subscriber Devices 22%
855 Data Subscriber Devices 10%
118 Dispatch Solutions 10%
124 Dispatch Solutions 15%
129 Dispatch Solutions 20%
147 Dispatch Solutions 10%
185 Dispatch Solutions 0%
202 Dispatch Solutions 15%
207 Dispatch Solutions 10%
226 Dispatch Solutions 15%
228 Dispatch Solutions 30%
228 Dispatch Solutions 13.50%
261 Dispatch Solutions 5%
322 Dispatch Solutions 15%
404 Dispatch Solutions 20%
415 Dispatch Solutions 10%
443 Dispatch Solutions 20.00%
454 Dispatch Solutions 15%
7086 Dispatch Solutions 20%
708 Dispatch Solutions 17%
729 Dispatch Solutions 17%
740 Dispatch Solutions 15%
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629 Enterprise Terminals 10%
214 Fixed Data Products 10%
275 Eixed Data Products 10%
342 Eixed Data Products 10%
382 Fixed Data Products 10%
403 Fixed Data Products 15%
455 Fixed Data Products 15%
469 Fixed Data Products 10%
499 P_:ixed Data Proc_lucts 10%
222 Fixed Network Equipment 15%
329 Fixed Network Equipment 10%
381 Fixed Network Equipment 15%
207 Fixed Station Accessories 10%
272 Fixed Station Accessories 20%
273 Fixed Station Accessories 10%
27Z Eixed Station Accessories 20%
457 Fixed Station Accessories 20%
515 Fixed Station Accessories 20%
524 Fixed Station Accessories 15%
525 Fixed Station Accessories 156%
856 Fixed Station Accessories 10%
207 Fixed Station Antenna Systems 10%
811 Fixed Stations 5%

5 Fixed Stations 20%
112 Fixed Stations 18%
225 Fixed Stations 10%
281 Fixed Stations 18.50%
301 Fixed Stations 20%
360 Fixed Stations 21.50%
377 Fixed Stations 17%
417 Eixed Stations 10%
424 Fixed Stations 15%
425 Fixed Stations 15%
448 Fixed Stations 20%
474 Fixed Stations 23%
509 Fixed Stations 21.50%
512 Fixed Stations 23%
537 |Fixed Stations 21.50%
580 Fixed Stations 21.50%
585 Fixed Stations 18%
643 Fixed Stations 15%
875 Fixed Stations 20%
880 Fixed Stations 21.50%
744 Fixed Stations 20%
881 Fixed Stations 15%

15 Fixed Wireless Broadband 20%
75 Fixed Wireless Broadband 0%
76 Fixed Wireless Broadband 0%
218 Fixed Wireless Broadband 15%
224 Fixed Wireless Broadband 15%
800 Fixed Wireless Broadband 0%
801 Eixed Wireless Broadband 0%
806 Fixed Wireless Broadband 0%
832 Fixed Wireless Broadband 10%
882 Fixed Wireless Broadband 15%
904 Fixed Wireless Broadband 15%
806 Fixed Wireless Broadband 15%
810 Fixed Wireless Broadband 15%
947 Fixed Wireless Broadband 15%
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51 LTE 10%
52 LTE 10%
53 LTE 10%
54 LTE 10%
55 LTE 10%
56 LTE 10%
57 LTE 10%
58 LTE 5%
59 LTE 10%
61 LTE 10%
63 LTE 10%
65 LTE 10%
73 LTE 0%
375 LTE 0%
708 LTE 10%
823 Maintenance 0%
983 Maintenance 0%
291 Mobile Accessories 15%
554 Mobile Accessories 15%
644 Mobile Accessories 15%
879 Mobile Applications Software 10%
38 Mobile Stations 10%
103 Mobile Stations 26.50%
108 Mobile Stations 26.50%
159 Mobile Stations 20%
189 Mobile Stations 15%
276 Mobile Stations 25%
287 Mobile Stations 10%
374 Mobile Stations 15%
484 Mobile Stations 10%
500 Mobile Stations 25%
514 Mobile Stations 25%
518 Mobile Stations 25%
585 Mobile Stations 25%
775 ___|Mobile Stafions 16.50%
776 Mobile Stations 20%
792 Mobile Stations 20%
869 Mobile Stations 20%
922 Mobile _Staticns 20%
218 MOTOTRBO 10%
422 MOTOTRBO 10%
475 |[MOTOTRBO 10%
516 MOTOTRBO 10%
557 MOTOTRBO 10%
563 MOTOTRBO 10%
777 |MOTOTRBO 10%
131 Network Products 10%
147 Network Products 10%
207 Network Products 10%
136 Pagers/Receiver 15%
169 Pagers/Receiver 20%
452 Pagers/ﬁeceiver 15%
361 Pamz‘ Recievers 15.00%
839 Paging/Recievers 15%
940 Paging/Recievers 15%
941 Paging/Recievers . 15%
1 Portable ﬁadiophone (Portables) 20%
4 Portable ﬁadiophone (Portables) 20%
8 Portable Radiophone (Portables) 20%
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37 Portable Radiophone (Portables) 10%
87 Portable Radiophone (Portables) 10%
133 Portable Radiophone (Portables) 15%
158 Portable Radiophone (Portables) 20%
185 Portable Radiophone (Portables) 0%
187 Portable Radiophone (Portables) 15%
205 Portable Radiophone (Portables) 25%
271 Portable Radiophone (Portables) 20%
320 Portable Radiophone (Portables) 25%
332___|Portable Radiophone (Portables) 20%
362 Portable Radiophone (Portables) 20.00%
372 Portable Radiophone (Portables) 20%
402 Portable Radiophone {Portables) 20%
407 Portabie Radiophone (Portables) 25%
414 Portable Radiophone (Portables) 20%
430 Portable Radiophone (Portables) 20%
442 Portable Radiophone (Portables) 20%
453 Portable Radiophone (Portables) 20%
456 |Portable Radiophone (Porables) 20%
476 Portable Radiophone (Portables) 20%
481 Portable Radiophone (Portables) 25%
483 Portable Radiophone (Portables) 25%
505 Portable Radiophone (fortables) 20%
527 Portable Radiophone (Portables) 25%
562 Partable Radiophone (Portables) 25%
577 Portable Radiophone (Portables) 20%
619 Portable Radiophone (Portables) 15%
626 Portable Radiophone (Portables) 20%
655 Portable Radiophone (Portables) 25%
656 |Portable Radiophone (Portables) 25%
672 |Portable Radiophone (Portables) 33.50%
_687 Portable Radiophone (Portables) 18%
721 Portable Badiophone (Portables) 25%
726 Portable Radiophone (Eortables) 25%
749 Portable ﬁadiophone (Portables) 33.50%
785 Portable Radiophone (Portables) 20%
795 Portable Radiophone (Portables) 25%
798 Portable Radiophone (Portables) 25%
841 Portable Radiophone (Portables) 33.50%
883 Portable Radiophone (Portables) 15%
977 [Portable Radiophone (Portables) 10%
659 Professional Services 0%
658 Professional Services 0%
670 Professional Services 0%
842 Professional Services 0%
682 |Radius Products 20%
509 Receivers 21.50%
512 Receivers 23%
743 Receivers 15%
608 Records Management Software 10%
137 Secure Solutions 5%
201 Secure Solutions 10%
229 Secure Solutions 14%
462 Secure Solutions 10%
524 Secure Solutions 15%
525 Secure Solutions . 15%
195 Software Upgrades/Flashport 0%
371 Software Upgrades/Flashport 0%
430 Software Upgrades/Flashport 20%
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262 Test Equimnt 20%
39 Trunking Products and Systems 5%
85 Trunking Products and Systems 15%
112 Trunking Products and Systems 18%
115 Trunking Products and Systems 10%
152 Trunking-; Products and Systems 5%
277 Trunking Products and Systems 20%
280 Trunking Products and Systems 18.50%
281 Trunking Products and Systems 18.50%
377 Trunking Products and Systems 17%
495 Trunking Products and Systems 15%
593 Trunking Products and Systems 23%
708 Trunking Products and Systems 17%
877 Trunking Products and Systems 18.50%
2 Video Solutions 10%
488 Video Solutions 10%
606 Wireless Mobility 15%
683 Wireless Mobility 15%
832 Wireless Mobility 10%
907 Wireless Mobility 15%
908 Wireless Mobility 15%
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Exhibit E
Service Terms and Conditions

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

Section 1 APPLICABILITY

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

Section 2 DEFINITIONS AND INTERPRETATION

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

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

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

Section 3 ACCEPTANCE

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

Section 4 SCOPE OF SERVICES

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

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

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

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

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

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

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

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

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

Section 6 TIME AND PLACE OF SERVICE

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

Section 7 CUSTOMER Contact

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

Section 8 PAYMENT

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

Section 9 WARRANTY

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

Section 10 DEFAULT/TERMINATION

10.1. If either party defaults in the performance of this Agreement, the other party will give to the non-
performing party a written and detailed notice of the default. The non-performing party will have thirty
(30) days thereafter to provide a written plan to cure the default that is acceptable to the other party and
begin implementing the cure plan immediately after plan approval. If the non-performing party fails to
provide or implement the cure plan, then the injured party, in addition to any other rights available to it
under law, may immediately terminate this Agreement effective upon giving a written notice of termination
to the defaulting party.
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10.2.  Any termination of this Agreement will not relieve either party of obligations previously incurred
pursuant to this Agreement, including payments which may be due and owing at the time of termination.
All sums owed by Customer to Motorola will become due and payable immediately upon termination of
this Agreement. Upon the effective date of termination, Motorola will have no further obligation to provide
Services.

Section 11 LIMITATION OF LIABILITY

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

Section 12 EXCLUSIVE TERMS AND CONDITIONS

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

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

Section 13 PROPRIETARY INFORMATION; CONFIDENTIALITY; INTELLECTUAL PROPERTY
RIGHTS

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

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

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

Section 14 FCC LICENSES AND OTHER AUTHORIZATIONS

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

Section 15 COVENANT NOT TO EMPLOY

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

Section 16 MATERIALS, TOOLS AND EQUIPMENT

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

Section 17 GENERAL TERMS

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

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

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

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

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

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

Motorola Contract No. -4- System Purchase Agreement 9.8.2011



SECTION 7

COUNTY ADDENDUM

The County Addendum for Motorola Solutions Statement of Work Contract, Williamson County
ESOC Microwave Spur Replacement Project is included on the following pages.

Williamson County, Texas December 9, 2013
Williamson County ESOC Microwave Spur Replacement Project Use or disclosure of this proposal is subject
to the restrictions on the cover page.
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THE STATE OF TEXAS 8
COUNTY OF WILLIAMSON 8

COUNTY ADDENDUM FOR
Motorola SOLUTIONS Statement of Work Contract
Williamson County ESOC Microwave Spur Replacement Project

Important Notice: County Purchase Orders and Contracts constitute expenditures
of public funds, and all vendors are hereby placed on notice that such procurement
IS subject to the extent authorized by Texas law, including but not limited to Tex.
Const. art. XI, § 7, the Texas Government Code, the Texas Local Government Code,
the Texas Transportation Code, the Texas Health & Safety Code, and Opinions of
the Texas Attorney General relevant to local governmental entities.

THIS CONTRACT is made and entered into by and between Williamson County, Texas
(hereinafter “Customer”), a political subdivision of the State of Texas, acting herein by
and through its governing body, and Motorola Solutions Inc. (hereinafter "Motorola™).
Customer agrees to engage Motorola as an independent contractor, to assist in providing
certain operational services pursuant to the following terms, conditions, and restrictions:

l.
No Waiver of Sovereign Immunity or Powers: Nothing in this contract will be deemed

to constitute a waiver of sovereign immunity or powers of Customer, the Williamson
County Commissioners Court, or the Williamson County Judge.

No Assignment: Motorola may not assign this contract, without express written consent
of the Williamson County Commissioners Court.

Compliance With All Laws: Motorola agrees and will comply with any and all local,
state or federal requirements with respect to the services rendered.




V.
Good Faith: Motorola agrees to act in good faith in the performance of this contract.
V.

Payment: Payment for goods and services shall be governed by Chapter 2251 of the
Texas Government Code. An invoice shall be deemed overdue the 31st day after the later
of (1) the date The County receives the goods under the contract; (2) the date the
performance of the service under the contract is completed; or (3) the date the
Williamson County Auditor receives an invoice for the goods or services. Interest
charges for any overdue payments shall be paid by The County 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 The County’s fiscal year
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.

VI.

Right to Audit: Motorola agrees that Customer or its duly authorized representatives
shall, until the expiration of three (3) years after final payment under this Contract, have
access to and the right to examine and photocopy any and all books, documents, papers
and records of Motorola which are directly pertinent to the services to be performed
under this Contract for the purposes of making audits, examinations, excerpts, and
transcriptions. Motorola agrees that Customer 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.
Customer shall give Motorola reasonable advance notice of intended audits.

VII.

Mediation: The parties agree to use mediation for dispute resolution prior to and formal
legal action being taken on this Contract.

VIII.

County Judge or Presiding Officer Authorized to Sign Contract: The presiding
officer of Customer’s governing body who is authorized to execute this instrument by
order duly recorded may execute this contract on behalf of Customer.




WITNESS the signatures of all parties in duplicate originals thisthe
of ,2014.

WILLIAMSON COUNTY: Motorola: / /\%

Authorized Signature Authorized Signature
Edward Fuerst, MSSSI Vice President






