STATE OF TEXAS §

§

COUNTY OF FORT BEND §

AMENDMENT TO MOTOROLA SOLUTIONS, INC."S AGREEMENT

THIS AMENDMENT (“Amendment”) is entered into by and between Fort Bend County,
(“County”), a body corporate and politic under the laws of the State of Texas, and Motorola
Solutions, Inc., (“Motorola”), a company authorized to conduct business in the State of Texas
(collectively referred to as the “parties”).

WITNESSETH:

WHEREAS, the parties previously entered into the Agreement between the County and
Motorola for the TDMA/DDM Expansion of radio equipment on or about June 23, 2020, (the
“Agreement”), attached hereto as Exhibit “1” and fully incorporated herein for all purposes.
County and Motorola desire to amend said Agreement as set forth below:

L

Amendments

Scope of Services. Motorola shall continue to provide product and/or services
concerning the TDMA/DDM Expansion of radio equipment as described in
Motorola’s Quote, attached as Exhibit “2” and incorporated fully by reference.

Term. This Agreement shall renew and this Amendment is effective upon execution
by both parties. All product and/or services to be provided and/or performed by
Motorola pursuant to this Amendment will be completed by September 30, 2021. This
Agreement shall not automatically renew, but may renew upon written agreement of
the parties.

Limit of Appropriation. Motorola’s fees shall be calculated at the rates set forth in the
attached Exhibit 2. The Maximum Compensation for the performance of services
within the Scope of Services as described in Exhibit 2 is $91,740.00. In no case shall the
amount paid by County under this Agreement exceed this Maximum Compensation
without an approved change order. Motorola clearly understands and agrees, such
understanding and agreement being of the absolute essence of this Agreement, that
County shall have available the total maximum sum of $91,740.00, specifically
allocated to fully discharge any and all liabilities County may incur. Motorola does
further understand and agree, said understanding and agreement also being of the
absolute essence of this Agreement, that the total maximum compensation that
Motorola may become entitled to and the total maximum sum that County may
become liable to pay to Motorola shall not under any conditions, circumstances, or
interpretations thereof exceed $91,740.00.

Modifications. Except as modified herein, the Agreement remains in full force and
effect and has not been modified or amended.

Conflict. If there is a conflict among documents, the most recently executed document
will prevail with regard to the conflict.

Understanding, Fair Construction. By execution of this Amendment, the parties
acknowledge that they have read and understood each provision, term and obligation
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contained in this Amendment. This Amendment, although drawn by one party, shall
be construed fairly and reasonably and not more strictly against the drafting party
than the nondrafting party.

7. Severability. If any provision of this Agreement is determined to be invalid, illegal,
or unenforceable, the remaining provisions remain in full force, if the essential terms
and conditions of this Agreement for each party remain valid, binding, and
enforceable.

IN WITNESS WHEREOF, this Amendment is signed, accepted, and agreed to by all parties by
and through the parties or their agents or authorized representatives. All parties hereby
acknowledge that they have read and understood this Amendment and the attachments and
exhibits hereto. All parties further acknowledge that they have executed this legal document
voluntarily and of their own free will.

FORT BEND COUNTY MOTOROLA SOLUTIONS, INC.
KP George, County Judge Authorized Agent — Signature

Richard R Russek
Date Authorized Agent- Printed Name

ATTEST: Area Sales Manager
Title

06/15/2021
Laura Richard, County Clerk Date

AUDITOR’S CERTIFICATE

I hereby certify that funds are available in the amount of $ to accomplish
and pay the obligation of Fort Bend County under this Agreement.

Robert Ed Sturdivant, County Auditor

Exhibit 1: Previous Agreement between the County and Motorola for the TDMA/DDM
Expansion of radio equipment, executed by the parties on or about June 23, 2020; and
Exhibit 2: Motorola’s Quote

I:\AGREEMENTS\ 2020 Agreements\ Sheriff's Office\Motorola Solutions (20-SO-100884)\Motorola Solutions, Inc. (20-50-100884-A1)\ Amendment to
Motorola Solutions, Inc.'s Agreement.docx aw
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STATE OF TEXAS 36G

un un Un

COUNTY OF FORT BEND

ADDENDUM TO MOTOROLA SOLUTIONS, INC.”S AGREEMENT

THIS ADDENDUM (“Addendum”) is entered into by and between Fort Bend County,
(“County”), a body corporate and politic under the laws of the State of Texas, and Motorola
Solutions, Inc., (“Motorola”), a company authorized to conduct business in the State of Texas
(hereinafter collectively referred to as the “parties”).

WHEREAS, the parties have executed and accepted Motorola’s Quote (the “Agreement”),
attached hereto as Exhibit “A” and incorporated by reference, for the TDMA/DDM Expansion of
radio equipment (the “Services”); and

WHEREAS, the following changes are incorporated as if a part of the Agreement:

1. Term. This Agreement is effective upon execution, and all Services to be performed pursuant
to this Agreement will be completed by September 30, 2020.

2. Cooperative Purchasing. Motorola shall provide product and/or services in accordance with
this Addendum, Exhibit C (“Software License Agreement”), and H-GAC Contract Number
RA-05-18, incorporated by reference and attached as Exhibit “B.”

3. Payment; Non-appropriation; Taxes. Payment shall be made by County within thirty (30)
days of receipt of invoice. It is specifically understood and agreed that in the event no funds
or insufficient funds are appropriated by Fort Bend County under this Agreement, Fort Bend
County shall notify all necessary parties that this Agreement shall thereafter terminate and be
null and void on the last day of the fiscal period for which appropriations were made without
penalty, liability or expense to Fort Bend County. County is a body corporate and politic
under the laws of the State of Texas and claims exemption from sales and use taxes. A copy
of a tax-exempt certificate will be furnished upon request. Interest resulting from late
payments by County shall be governed by Chapter 2251, TEXAS GOVERNMENT CODE.

4. Limit of Appropriation. Motorola clearly understands and agrees, such understanding and
agreement being of the absolute essence of this Agreement, that County shall have available
the total maximum sum of Ninety-One Thousand, Seven Hundred Forty and 00/100 dollars
($91,740.00), specifically allocated to fully discharge any and all liabilities County may incur.
Motorola does further understand and agree, said understanding and agreement also being
of the absolute essence of this Agreement, that the total maximum compensation that
Motorola may become entitled to and the total maximum sum that County may become liable
to pay to Motorola shall not under any conditions, circumstances, or interpretations thereof
exceed Ninety-One Thousand, Seven Hundred Forty and 00/100 dollars ($91,740.00).

5. Confidential Information. Motorola expressly acknowledges that County is subject to the
Texas Public Information Act, TEX. GOV'T CODE ANN. §§ 552.001 et seq., as amended, and
notwithstanding any provision in the Agreement to the contrary, County will make any
information related to the Agreement, or otherwise, available to third parties in accordance
with the Texas Public Information Act. Any proprietary or confidential information marked

06/29/2020 Original (E) sent to Jessica Carabajal, Purchasing dept.
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as such provided to County by Motorola shall not be disclosed to any third party, except as
directed by the Texas Attorney General in response to a request for such under the Texas
Public Information Act, which provides for notice to the owner of such marked information
and the opportunity for the owner of such information to notify the Attorney General of the
reasons why such information should not be disclosed. The terms and conditions of the
Agreement are not proprietary or confidential information.

Indemnity. The parties agree that under the Constitution and laws of the State of Texas,
County cannot enter into an agreement whereby County agrees to indemnify or hold
harmless another party; therefore, all references of any kind to County defending,
indemnifying, holding or saving harmless Motorola for any reason are hereby deleted.
Motorola shall Indemnify and defend County against all third party claims, causes of action,
and other expenses, including reasonable attorney’s fees, for death, personal injury or direct
damage to tangible property to the extent they may be caused by the activities of Motorola,
its agents, servants or employees, performed under this agreement that result from the
negligent act, error, or omission of Motorola or any of Motorola’s agents, servants or
employees. County must give Motorola prompt, written notice of any claim or suit. County
will cooperate with Motorola in its defense or settlement of the claim or suit. This Section sets
forth the full extent of Motorola’s general indemnification of County from liabilities that are
in any way related to Motorola’s performance under this Agreement.

Applicable Law; Arbitration; Attorney Fees. The laws of the State of Texas govern all
disputes arising out of or relating to this Agreement. The parties hereto acknowledge that
venue is proper in Fort Bend County, Texas, for all legal actions or proceedings arising out of
or relating to this Agreement and waive the right to sue or be sued elsewhere. Nothing in the
Agreement shall be construed to waive the County’s sovereign immunity. County does not
agree to submit disputes arising out of the Agreement to binding arbitration. Therefore, any
references to binding arbitration or the waiver of a right to litigate a dispute are hereby
deleted. County does not agree to pay any and/or all attorney fees incurred by Motorola in
any way associated with the Agreement.

Certain State Law Requirements for Contracts. The contents of this Section are required by

Texas Law and are included by County regardless of content.

a. Agreement to Not Boycott Israel Chapter 2271 Texas Government Code: By signature
below, Motorola verifies Motorola does not boycott Israel and will not boycott Israel

during the term of this Agreement.

b. Texas Government Code § 2252.152 Acknowledgment: By signature below, Motorola
represents pursuant to § 2252.152 of the Texas Government Code, that Motorola is not
listed on the website of the Comptroller of the State of Texas concerning the listing of
companies that are identified under § 806.051, § 807.051, or § 2252.153.

Modifications. The parties may not amend or waive this Agreement, except by a written
agreement executed by both Parties.

Human Trafficking. BY ACCEPTANCE OF CONTRACT, MOTOROLA ACKNOWLEDGES
THAT FORT BEND COUNTY IS OPPOSED TO HUMAN TRAFFICKING AND THAT NO
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COUNTY FUNDS WILL BE USED IN SUPPORT OF SERVICES OR ACTIVITIES THAT
VIOLATE HUMAN TRAFFICKING LAWS.

Patent and Copyright Infringement. Motorola will defend at its expense any suit brought
against County 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: County 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 County 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 County by a court of competent jurisdiction for
an Infringement Claim or agreed to, in writing, by Motorola in settlement of an Infringement
Claim.

If an Infringement Claim occurs, or in Motorola's opinion is likely to occur, Motorola may at
its option and expense: (a) procure for County 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 County a credit for the Motorola Product, less a reasonable charge for
depreciation. The depreciation amount will be calculated based upon generally accepted
accounting standards.

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 County’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 County 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 County extend in any way to royalties payable on a per use
basis or the County’s revenues, or any royalty basis other than a reasonable royalty based
upon revenue derived by Motorola from County from sales or license of the infringing
Motorola Product.

This Section provides County’s sole and exclusive remedies and Motorola’s entire liability in
the event of an Infringement Claim. County 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.

12. Performance Warranty. Motorola warrants to County that Motorola has the skill and
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knowledge ordinarily possessed by well-informed members of its trade or profession
practicing in the greater Houston metropolitan area and Motorola will apply that skill and
knowledge with care and diligence to ensure that the services provided hereunder will be
performed and delivered in accordance with the highest professional standards.

Conflict. In the event there is a conflict between this Addendum and the Agreement, this
Addendum controls.

Understanding, Fair Construction. By execution of this Addendum, the parties acknowledge
that they have read and understood each provision, term and obligation contained in this
Addendum. This Addendum, although drawn by one party, shall be construed fairly and
reasonably and not more strictly against the drafting party than the nondrafting party.

Captions. The section captions used in this Agreement are for convenience of reference only
and do not affect the interpretation or construction of this Agreement.

Electronic and Digital Signatures. The Parties to this Agreement agree that any electronic
and/or digital signatures of the Parties included in this Agreement are intended to
authenticate this writing and to have the same force and effect as the use of manual signatures.

Successors and Assigns.

a. This Agreement shall be binding on the heirs, successors and assigns of the parties hereto.

b. Motorola shall not assign, sublet or transfer its interest or obligations in and under this
Agreement without the prior, written consent of County.

c. Nothing herein shall be construed as creating any personal liability on the part of any
officer or agent of the County.

Personnel. Motorola represents that it presently has, or is able to obtain, adequate qualified
personnel in its employment for the timely performance of the Services required under this
Agreement and that Motorola shall furnish and maintain, at its own expense, adequate and
sufficient personnel, in the opinion of County, to perform the Services when and as required
and without delays.

All employees of Motorola shall have such knowledge and experience as will enable them to
perform the duties assigned to them. Any employee of Motorola or agent of Motorola who,
in the opinion of County, is incompetent or by his conduct becomes detrimental to proving
Services pursuant to this Agreement shall, upon request of County, immediately be removed
from association with the Services required under this Agreement.

Compliance with Laws. Motorola shall comply with all federal, state, and local laws, statutes,
ordinances, rules and regulations, and the orders and decrees of any courts or administrative
bodies or tribunals in any matter affecting the performance of this Agreement, including,
without limitation, Worker’s Compensation laws, minimum and maximum salary and wage
statutes and regulations, licensing laws and regulations. When required by County, Motorola
shall furnish County with certification of compliance with said laws, statutes, ordinances,
rules, regulations, orders, and decrees above specified.
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20. Confidential Information. Both parties acknowledge that it and its employees or agents
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may, in the course of performing their responsibilities under this Agreement, be exposed to
or acquire information that is confidential to the other. Any and all information of any form
obtained by a party or its employees or agents from the other in the performance of this
Agreement shall be deemed to be confidential information("Confidential Information"). Any
reports or other documents or items (including software) that result from the use of the
Confidential Information by a party shall be treated with respect to confidentiality in the
same manner as the Confidential Information. Confidential Information shall be deemed
not to include information that (a) is or becomes (other than by disclosure by a party)
publicly known or is contained in a publicly available document; (b) is rightfully in one
party’s possession without the obligation of nondisclosure prior to the time of its disclosure
under this Agreement; or (c) is independently developed by employees or agents of a party
who can be shown to have had no access to the Confidential Information.

Both parties agree to hold Confidential Information in strict confidence, using at least the
same degree of care that they use in maintaining the confidentiality of their own confidential
information, and not to copy, reproduce, sell, assign, license, market, transfer or otherwise
dispose of, give, or disclose Confidential Information to third parties or use Confidential
Information for any purposes whatsoever other than the provision of Services to County
hereunder, and to advise each of its employees and agents of their obligations to keep
Confidential Information confidential. Both parties shall use its best efforts to assist in
identifying and preventing any unauthorized use or disclosure of any Confidential
Information. Without limitation of the foregoing, each party shall advise the other
immediately in the event a party learns or has reason to believe that any person who has
had access to Confidential Information has violated or intends to violate the terms of this
Agreement and the party will at its expense cooperate with the other in seeking injunctive
or other equitable relief in the name of County or Motorola against any such person. Both
parties agree that, except as directed by one party, neither party will at any time during or
after the term of this Agreement disclose, directly or indirectly, any Confidential
Information to any person, and that upon termination of this Agreement or at a party's
request, the other party will promptly turn over to the requesting party all documents, papers,
and other matter in its possession which embody Confidential Information.

Each party acknowledge that a breach of this Section, including disclosure of any
Confidential Information, or disclosure of other information that, at law or in equity, ought
to remain confidential, will give rise to irreparable injury to the other that is inadequately
compensable in damages. Accordingly, the party suffering from a breach may seek and
obtain injunctive relief against the breach or threatened breach of the foregoing
undertakings, in addition to any other legal remedies that may be available. Both parties
acknowledge and agree that the covenants contained herein are necessary for the protection
of the legitimate business interests of the parties and are reasonable in scope and content.

Motorola in providing all services hereunder agrees to abide by the provisions of any
applicable Federal or State Data Privacy Act.

Independent Contractor. In the performance of work or services hereunder, Motorola shall
be deemed an independent contractor, and any of its agents, employees, officers, or
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volunteers performing work required hereunder shall be deemed solely as employees of
Motorola or, where permitted, of its subcontractors. Motorola and its agents, employees,
officers, or volunteers shall not, by performing work pursuant to this Agreement, be deemed
to be employees, agents, or servants of County and shall not be entitled to any of the privileges
or benefits of County employment.

Severability. If any provision of this Agreement is determined to be invalid, illegal, or
unenforceable, the remaining provisions remain in full force, if the essential terms and
conditions of this Agreement for each party remain valid, binding, and enforceable.

Security. When performing Services at the County, Motorola shall comply with, and ensure
that all Motorola Personnel comply with, all rules, regulations and policies of County that are
communicated to Motorla in writing, including security procedures concerning systems and
data and remote access thereto, building security procedures, including the restriction of
access by County to certain areas of its premises or systems for security reasons, and general
health and safety practices and procedures.

Insurance. Prior to commencement of the Services under this Agreement, Motorola shall
furnish County with properly executed certificates of insurance which shall evidence all
insurance required and provide that such insurance shall not be canceled, except on 30 days’
prior written notice to County. Motorola shall provide copies of insurance endorsements if
requested by County. Motorola shall maintain such insurance coverage from the time Services
commence until Services are completed and provide replacement certificates, and
endorsements for any such insurance expiring prior to completion of Services. Motorola shall
obtain such insurance written on an Occurrence form from such companies having Bests
rating of A/VII or better, licensed or approved to transact business in the State of Texas, and
shall obtain such insurance of the following types and minimum limits:

(a). Workers” Compensation insurance. Substitutes to genuine Workers” Compensation

Insurance will not be allowed. Employers’ Liability insurance with limits of not less than

$1,000,000 per injury by accident, $1,000,000 per injury by disease, and $1,000,000 per

bodily injury by disease.

(b). Commercial general liability insurance with a limit of not less than $1,000,000 each

occurrence and $2,000,000 in the annual aggregate. Policy shall cover liability for bodily

injury, personal injury, and property damage and products/completed operations arising

out of the business operations of the policyholder.

(c). Business Automobile Liability insurance with a combined Bodily Injury/Property

Damage limit of not less than $1,000,000 each accident. The policy shall cover liability

arising from the operation of licensed vehicles by policyholder.

(d). Professional Liability insurance with limits not less than $1,000,000 each claim and the

aggregate.

County and the members of Commissioners Court shall be included as additional insured to all
required coverage except for Workers” Compensation and Professional Liability policies.
Workers” Compensation written on behalf of Motorola shall contain a waiver of subrogation
in favor of County and members of Commissioners Court.
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If required coverage is written on a claims-made basis, Motorola warrants that any retroactive
date applicable to coverage under the policy precedes the effective date of the contract; and
that continuous coverage will be maintained or an extended discovery period will be
exercised for a period of two years beginning from the time that work under the Agreement
is completed.

IN WITNESS WHEREOF, this Addendum is signed, accepted, and agreed to by all parties by and
through the parties or their agents or authorized representatives. All parties hereby acknowledge
that they have read and understood this Addendum and the attachments and exhibits hereto. All
parties further acknowledge that they have executed this legal document voluntarily and of their
own free will.

FORT BEND COUNTY MOTOROLA SOLUTIONS, INC.
) KK.A)
KP George Authorized Agent — Signature
County Judge
6-23-2020 .
Richard R Russek
Date Authorized Agent- Printed Name
Area Sales Manager
Title
06/02/2020
Date
AUDITOR’S CERTIFICATE
I hereby certify that funds in the amount of $_91,740.00 are available to pay the obligation of

Fort Bend County within the foregoing Agreement.

Robert Ed Sturdivant, County Auditor

Exhibit A: Motorola’s Quote
Exhibit B: H-GAC Contract Number RA-05-18
Exhibit C: Software License Agreement

I:\AGREEMENTS\2020 Agreements)\ Sheriff's Office\Motorola Solutions (20-SO-100884)\ Addendum to Agreement with Motorola
Solutions - v.2..docx aw
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Houston, Texas 77064

Prepared by: Lloyd Waugh

(713) 578-0059 5/19/2020
Fort Bend County Sheriffs ~ -e-LT Andy Patti
FORT BEND COUNTY
REGIONAL RADIO EQUIPMENT
\'2l
HGAC CONTRACT RAQ5-18
Item
Num Total Qty [Nc  1clature Description HGAC UNIT HGAC TOTAL
1 1|SC  1SUMO0273 MASTER SITE CONFIGURATION $0.00 $0.00
la 1jCA  29AC ADD: EXPAND 7.17 M CORE $0.00 $0.00
1b 4iUs  61AA ADD: P25 PHASE 2 TDMA SW BASE RADIO LiC $2,445.00 $9,780.00
1c 41U 62AA ADD: PHASE 2 DYNAMIC CH BASE RADIO LIC $1,630.00 $6,520.00
2 1|T8343 GSERIES SOFTWARE LICENSING $0.00 $0.00
2a 0JUs  118AA ADD: P25 TDMA TRNK COMPARATOR SW $0.00 $0.00
3 1377 G-SERIES SOFTWARE UPGRADE $0.00 $0.00
3a 0|Cs  10AA ADD: CM P25 FDMA TO P25 TDMA SW UP $13,120.00 $0.00
4 1{T7 G-SERIES SOFTWARE UPGRADE $0.00 $0.00
4a 0iCA 110AA ADD: CM P25 FDMA TO P25 TDMA SW UP $13,120.00 $0.00
5 1477 G-SERIES SOFTWARE UPGRADE $0.00 $0.00
5a 4|CA01903AA ADD:P25 FDMA TO P25 TDMA SW UPGRADE $10,660.00 $42,640.00
Sb 4|CA01966AA ADD:DYNAMIC CHANNEL ASSIGNMENT SOFTWARE $8,200.00 $32,800.00
TOTAL $91,740.00
YEAR 1 OF TDMA /DDM EXPANSION TO 8 CHANNELS
Total

RRAM Faa (PAINY

$

Exhibit 1

91,740.00
1378 10
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H-GAC

Houston-Galveston Area Council
P.O. Box 22777 - 3555 Timmons - Houston, Texas 77227-2777

Cooperative Agreement - Motorola Solutions, Inc. - Public Services - 18-00196

GENERAL PROVISIONS

This Agreement is made and entered into, by and between the Houston-Galveston Area Council
hereinafter referred to as H-GAC having its principal place of business at 3555 Timmons Lane, Suite
120, Houston, Texas 77027 and Motorola Solutions, Inc., hereinafter referred to as the Contractor,
having its principal place of business at 500 West Monroe Street, 44th Floor, Chicago, IL 60661.

WITNESSETH:

WHEREAS, H-GAC hereby engages the Contractor to perform certain services in accordance with the
specifications of the Agreement; and

WHEREAS, the Contractor has agreed to perform such services in accordance with the specifications of
the Agreement;

NOW, THEREFORE, H-GAC and the Contractor do hereby agree as follows:

ARTICLE 1: LEGAL AUTHORITY

Both parties warrant and assure that each possesses adequate legal authority to enter into this
Agreement. The governing body, where applicable, has authorized the signatory official(s) to enter into
this Agreement and bind the respective parties to the terms of this Agreement and any subsequent
amendments hereto.

ARTICLE 2: APPLICABLE LAWS

The Contractor agrees to conduct all activities under this Agreement in accordance with all applicable
rules, regulations, directives, standards, ordinances, and laws, in effect or promulgated during the term
of this Agreement, including without limitation, workers’ compensation laws, minimum and maximum
salary and wage statutes and regulations, and licensing laws and regulations. When required, the
Contractor shall furnish H-GAC with satisfactory proof of its compliance therewith.

ARTICLE 3: INDEPENDENT CONTRACTOR

The execution of this Agreement and the rendering of services prescribed by this Agreement do not
change the independent status of H-GAC or the Contractor. No provision of this Agreement or act of H-
GAC in performance of the Agreement shall be construed as making the Contractor the agent, servant
or employee of H-GAC, the State of Texas or the United States Government. Employees of the
Contractor are subject to the exclusive control and supervision of the Contractor. The Contractor is
solely responsible for employee related disputes and discrepancies, including employee payrolls and any
claims arising therefrom.

ARTICLE 4: WHOLE AGREEMENT

The General Provisions, Special Provisions, and Attachments, as provided herein, constitute the complete
Agreement (“Agreement”) between the parties hereto, and supersede any and all oral and written
agreements between the parties relating to matters herein. Except as otherwise provided herein, this
Agreement cannot be modified without written consent of the parties.

ARTICLE 5: SCOPE OF SERVICES
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The services to be performed by the Contractor are outlined in an Attachment to this Agreement.

ARTICLE 6: PERFORMANCE PERIOD

This Agreement shall be performed during the period which begins May 01 2018 and ends Apr 30 2021.
All services under this Agreement must be rendered within this performance period, unless directly
specified under a written change or extension provisioned under Article 15, which shall be fully
executed by both parties to this Agreement.

ARTICLE 7: PAYMENT OR FUNDING
Payment provisions under this Agreement are outlined in the Special Provisions.

ARTICLE 8: REPORTING REQUIREMENTS

If the Contractor fails to submit to H-GAC in a timely and satisfactory manner any report required by
this Agreement, or otherwise fails to satisfactorily render performances hereunder, H-GAC may
terminate this agreement with notice as identified in Article 16 of these General Provisions. H-GAC
has final determination of the adequacy of performance and reporting by Contractor. Termination of
this agreement for failure to perform may affect Contractor’s ability to participate in future
opportunities with H-GAC. The Contractor's failure to timely submit any report may also be considered
cause for termination of this Agreement.

Any additional reporting requirements shall be set forth in the Special Provisions of this Agreement.

ARTICLE 9: INSURANCE
Contractor shall maintain insurance coverage for work performed or services rendered under this
Agreement as outlined and defined in the attached Special Provisions.

ARTICLE 10: SUBCONTRACTS and ASSIGNMENTS

Except as may be set forth in the Special Provisions, the Contractor agrees not to subcontract, assign,
transfer, convey, sublet or otherwise dispose of this Agreement or any right, title, obligation or interest
it may have therein to any third party without prior written approval of H-GAC, which will not be
unreasonably withheld. The Contractor acknowledges that H-GAC 1s not liable to any subcontractor or
assignee of the Contractor. The Contractor shall ensure that the performance rendered under all
subcontracts shall result in compliance with all the terms and provisions of this Agreement as if the
performance rendered was rendered by the Contractor. Contractor shall give all required notices, and
comply with all laws and regulations applicable to furnishing and performance of the work. Except
where otherwise expressly required by applicable law or regulation, H-GAC shall not be responsible
for monitoring Contractor's compliance, or that of Contractor’s subcontractors, with any laws or
regulations.

ARTICLE 11: AUDIT

Notwithstanding any other audit requirement, H-GAC reserves the right to conduct or cause to be
conducted an independent audit of any transaction under this Agreement, such audit may be performed
by the H-GAC local government audit staff, a certified public accountant firm, or other auditors
designated by H-GAC and will be conducted in accordance with applicable professional standards and
practices. The Contractor understands and agrees that the Contractor shall be liable to the H-GAC for
any findings that result in monetary obligations to H-GAC. In no circumstances will Contractor be
required to create or maintain documents not kept in the ordinary course of its business operations, nor
will Contractor be required to disclose any information, including but not limited to product cost data,
which it considers confidential or proprietary.

ARTICLE 12: EXAMINATION OF RECORDS

The Contractor shall maintain during the course of the work complete and accurate records of all of the
Contractor's invoices and pertinent documentation of items which are chargeable to H-GAC under this
Agreement. H-GAC, through its staff or designated public accounting firm, the State of Texas, and
United States Government, shall have the right at any reasonable time to inspect, copy and audit
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those pertinent records on or off the premises by authorized representatives of its own or any public

accounting firm selected by H- GAC. The right of access to records is not limited to the required
retention period, but shall last as long as the records are retained. Failure to provide access to records
may be cause for termination of the Agreement.

The Contractor further agrees that the examination of records outlined in this article shall be included
in all subcontractor or third-party agreements.

ARTICLE 13: RETENTION OF RECORDS

The Contractor and its subcontractors shall maintain all records pertinent to this Agreement for a
period of seven (7) years from the later of the date of acceptance of the final payment or until all audit
findings have been resolved. If any litigation, claim, negotiation, audit or other action involving the
records has been started before the expiration of the retention period, the records shall be retained
until completion of the action and resolution of all issues which arise from it, or until the end of the
seven (7) years, whichever is later, and until any outstanding litigation, audit, or claim has been fully
resolved.

ARTICLE 14: CHANGES AND AMENDMENTS

A. Any alterations, additions, or deletions to the terms of this Agreement, which are required by
changes in federal or state law or by regulations, are automatically incorporated without
written amendment hereto, and shall become effective on the date designated by such law or by
regulation.

B. To ensure the legal and effective performance of this Agreement, both parties agree that any
amendment that affects the performance under this Agreement must be mutually agreed upon
and that all such amendments must be in writing. After a period of no less than 30 days
subsequent to written notice, unless sooner implementation is required by law, such
amendments shall have the effect of qualifying the terms of this Agreement and shall be
binding upon the parties as if written herein.

ARTICLE 15: TERMINATION PROCEDURES
The Contractor acknowledges that this Agreement may be terminated for Convenience or Default.
A. Convenience

H-GAC may terminate this Agreement at any time, in whole or in part, with or without cause,
whenever H-GAC determines that for any reason such termination is in the best interest of H-
GAC, by providing thirty (30) days written notice by certified mail to the Contractor. Upon
receipt of notice of termination, all services hereunder of the Contractor and its employees and
subcontractors shall cease to the extent specified in the notice of termination.

The Contractor may cancel or terminate this Agreement upon submission of thirty (30) days
written notice, presented to H-GAC via certified mail. The Contractor may not give notice of

cancellation after it has received notice of default from H-GAC.
B. Default

H-GAC may, by written notice of default to the Contractor, terminate the whole or any part of

the Agreement, in any one of the following circumstances:

(1) If the Contractor fails to perform the services herein specified within the time specified
herein or any extension thereof; or

(2) If the Contractor fails to perform any of the other provisions of this Agreement for any
reason whatsoever, or so fails to make progress or otherwise violates the Agreements that
completion of services herein specified within the Agreement term is significantly
endangered, and in either of these two instances does not cure such failure within a period
of fifteen (15) days (or such longer period of time as may be authorized by H-GAC in
writing) after receiving written notice by certified mail of default from H-GAC.

ARTICLE 16: SEVERABILITY
H-GAC and Contractor agree that should any provision of this Agreement be determined to be invalid
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or unenforceable, such determination shall not affect any other term of this Agreement, which shall

continue in full force and effect.

ARTICLE 17: FORCE MAJEURE

To the extent that either party to this Agreement shall be wholly or partially prevented from the
performance of any obligation or duty placed on such party by reason of or through strikes, stoppage of
labor, riot, fire, flood, acts of war, insurrection, accident, order of any court, act of God, or specific cause
reasonably beyond the party's control and not attributable to its neglect or nonfeasance, in such event,
the time for the performance of such obligation or duty shall be suspended until such disability to
perform is removed. The party affected by the Force Majeure will notify the other within fifteen (15)
days. Determination of force majeure shall rest solely with H-GAC.

ARTICLE 18: CONFLICT OF INTEREST

No officer, member or employee of the Contractor or subcontractor, no member of the governing body of
the Contractor, and no other public officials of the Contractor who exercise any functions or
responsibilities in the review or Contractor approval of this Agreement, shall participate in any
decision relating to this Agreement which affects his or her personal interest, or shall have any
personal or pecuniary interest, direct or indirect, in this Agreement.

ARTICLE 19: FEDERAL COMPLIANCE

Contractor agrees to comply with all applicable federal statutes relating to nondiscrimination, labor
standards, and environmental compliance. Additionally, for work to be performed under the Agreement
or subcontract thereof, including procurement of materials or leases of equipment, Contractor shall
notify each potential subcontractor or supplier of the Contractor's federal compliance obligations. These
may include, but are not limited to: (a) Title VI of the Civil Rights Act of 1964 (P.L. 88-352) which
prohibits discrimination on the basis of race, color or national origin; (b) Title IX of the Education
Amendments of 1972, as amended (20 U.S.C. §§ 1681-1683, and 1685-1686), which prohibits
discrimination on the basis of sex; (¢) the Fair Labor Standards Act of 1938 (29 USC 676 et. seq.), (d)
Section 504 of the Rehabilitation Act of 1973, as amended (29 U.S.C. § 794), which prohibits
discrimination on the basis of handicaps and the Americans with Disabilities Act of 1990; (e) the Age
Discrimination in Employment Act of 1967 (29 USC 621 et. seq.) and the Age Discrimination Act of
1974, as amended (42 U.S.C. §§ 6101-6107), which prohibits discrimination on the basis of age; (f) the
Drug Abuse Office and Treatment Act of 1972 (P.L. 92-255), as amended, relating to nondiscrimination
on the basis of drug abuse; (g) the Comprehensive Alcohol Abuse and Alcoholism Prevention,
Treatment and Rehabilitation Act of 1970 (P.L. 91-616), as amended, relating to the nondiscrimination
on the basis of alcohol abuse or alcoholism; (h) §§ 523 and 527 of the Public Health Service Act of 1912
(42 U.S.C. 290 dd-3 and 290 ee- 3), as amended, relating to confidentiality of alcohol and drug abuse
patient records; (1) Title VIII of the Civil Rights Act of 1968 (42 U.S.C. § 3601 et seq.), as amended,
relating to nondiscrimination in the sale, rental or financing of housing; (j) any other nondiscrimination
provisions in any specific statute(s) applicable to any Federal funding for this Agreement; (k) the
requirements of any other nondiscrimination statute(s) which may apply to this Agreement; (1)
applicable provisions of the Clean Air Act (42 U.S.C. §7401 et seq.), the Federal Water Pollution
Control Act, as amended (33 U.S.C. §1251 et seq.), Section 508 of the Clean Water Act (33 U.S.C. 1368),
Executive Order 11738, and the Environmental Protection Agency regulations at 40 CPR Part 15; (m)
applicable provisions of the Davis* Bacon Act (40 U.S.C. 276a - 276a-7), the Copeland Act (40 U.S.C.
276c¢), and the Contract Work Hours and Safety Standards Act (40 U.S.C. 327-332), as set forth in
Department of Labor Regulations at 20 CPR 5.5a; (n) the mandatory standards and policies relating to
energy efficiency which are contained in the state energy conservation plan issued in compliance with
the Energy Policy and Conservation Act (P.L. 94-163).

ARTICLE 20: CRIMINAL PROVISIONS AND SANCTIONS

The Contractor agrees to perform the Agreement in conformance with safeguards against fraud and
abuse as set forth by the H-GAC, the State of Texas, and the acts and regulations of any related state
or federal agency. The Contractor agrees to promptly notify H-GAC of any actual or suspected fraud,
abuse, or other criminal activity through the filing of a written report within twenty-four (24) hours of
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knowledge thereof. Contractor shall notify H-GAC of any serious accident or incident requiring

medical attention arising from its activities under this Agreement within twenty-four (24) hours of
such occurrence. Theft or willful damage to property on loan to the Contractor from H-GAC, if any,
shall be reported to local law enforcement agencies and H-GAC within two (2) hours of discovery of
any such act.

The Contractor further agrees to cooperate fully with H-GAC, local law enforcement agencies, the State
of Texas, the Federal Bureau of Investigation and any other duly authorized investigative unit, in
carrying out a full investigation of all such incidents.

The Contractor shall notify H-GAC of the threat of lawsuit or of any actual suit filed against the
Contractor pertaining to this Agreement or which would adversely affect the Contractor’s ability to
perform services under this Agreement.

ARTICLE 21: INDEMNIFICATION AND RECOVERY

H-GAC’s liability under this Agreement, whether for breach of contract, warranty, negligence, strict
liability, in tort or otherwise, is limited to its order processing charge. In no event will H-GAC 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 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, judgements, and liens arising as a result
of Contractor’s negligent act or omission under this Agreement. Contractor shall notifyH-GAC of the
threat of lawsuit or of any actual suit filed against Contractor relating to this Agreement.

ARTICLE 22: LIMITATION OF CONTRACTOR’S LIABILITY

Except as specified in any separate writing between the Contractor and an END USER, Contractor’s
total liability under this Agreement, whether for breach of contract, warranty, negligence, strict
liability, in tort or otherwise, but excluding its obligation to indemnify H-GAC, is limited to the price
of the particular products/services sold hereunder, and Contractor agrees either 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, loss of 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 been paid in violation of the terms of this Agreement.

ARTICLE 23: TITLES NOT RESTRICTIVE
The titles assigned to the various Articles of this Agreement are for convenience only. Titles shall not
be considered restrictive of the subject matter of any Article, or part of this Agreement.

ARTICLE 24: JOINT WORK PRODUCT

This Agreement is the joint work product of H-GAC and the Contractor. This Agreement has been
negotiated by H-GAC and the Contractor and their respective counsel and shall be fairly interpreted in
accordance with its terms and, in the event of any ambiguities, no inferences shall be drawn against
any party.

ARTICLE 25: DISPUTES

All disputes concerning questions of fact or of law arising under this Agreement, which are not
addressed within the Whole Agreement as defined pursuant to Article 4 hereof, shall be decided by the
Executive Director of H-GAC or his designee, who shall reduce his decision to writing and provide
notice thereof to the 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 such notice, the Contractor
requests a rehearing from the Executive Director of H-GAC. In connection with any rehearing under
this Article, the Contractor shall be afforded an opportunity to be heard and offer evidence in support of
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its position. The decision of the Executive Director after any such rehearing shall be final and
conclusive. The Contractor may, if it elects to do so, appeal the final and conclusive decision of the
Executive Director to a court of competent jurisdiction. Pending final decision of a dispute hereunder,

the Contractor shall proceed diligently with the performance of the Agreement and in accordance with
H+ GAC's final decision.

ARTICLE 26: CHOICE OF LAW: VENUE

This Agreement shall be governed by the laws of the State of Texas. Venue and jurisdiction of any suit
or cause of action arising under or in connection with the Agreement shall lie exclusively in Harris
County, Texas. Disputes between END USER and Contractor are to be resolved in accordance with the
law and venue rules of the state of purchase. Contractor shall immediately notify H-GAC of such
disputes.

ARTICLE 27: ORDER OF PRIORITY
In the case of any conflict between or within this Agreement, the following order of priority shall be
utilized: 1) General Provisions, 2) Special Provisions, 3) Scope of Work, and, 4) Other Attachments.
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SIGNATURES:
H-GAC and the Contractor have read, agreed, and executed the whole Agreement as of the date first
written above, as accepted by:

Motorola Solutions, Inc. H-GAC
- DocuS%gned by: S DocuSti?ned by:
[%gflm%s‘%mdw Sagtire
970050FB3ADCA4F5... 82EC270D5D61423...
Name  Travis Boettcher Name Chuck Wemple
Title Vice President Title Executive Director
Date 7/25/2018 Date

7/24/2018
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H-GAC

Houston-Galveston Area Council
P.O. Box 22777 - 3555 Timmons - Houston, Texas 77227-2777

Cooperative Agreement - Motorola Solutions, Inc. - Public Services - 18-00196 18-00196

SPECIAL PROVISIONS

Incorporated by attachment, as part of the whole agreement, H-GAC and the Contractor do, hereby agree to the
Special Provisions as follows:

ARTICLE 1: BIDS/PROPOSALS INCORPORATED

In addition to the whole Agreement, the following documents listed in order of priority are incorporated into
the Agreement by reference: Bid/Proposal Specifications and Contractor’s Response to the Bid/Proposal.

ARTICLE 2: END USER AGREEMENTS (“EUA”

H-G AC acknowledges that the END USER may choose to enter into an End User Agreement (“EUA”) with the
Contractor through this Agreement, and that the term of the EUA may exceed the term of the current H-GAC
Agreement. H-GAC’s acknowledgement is not an endorsement or approval of the End User Agreement’s
terms and conditions. Contractor agrees not to offer, agree to or accept from the END USER, any terms or
conditions that conflict with those in Contractor’s Agreement with H-GAC. Contractor affirms that
termination of its Agreement with H-GAC for any reason shall not result in the termination of any underlying
EUA, which shall in each instance, continue pursuant to the EUA’s stated terms and duration. Pursuant to the
terms of this Agreement, termination of this Agreement will disallow the Contractor from entering into any
new EUA with END USERS. Applicable H-GAC order processing charges will be due and payable to H-GAC
on any EUAs, surviving termination of this Agreement between H-GAC and Contractor.

ARTICLE 3: MOST FAVORED CUSTOMER CLAUSE

If at any time during this Agreement, Contractor develops a regularly followed standard procedure of entering
into agreements with other governmental customers within the State of Texas, and offers the same or
substantially the same products/services offered to H-GAC on a basis that provides prices, warranties, benefits,
and or terms more favorable than those provided to H-GAC, Contractor shall notify H-GAC within ten (10)
business days thereafter, and this Agreement shall be deemed to be automatically retroactively amended, to the
effective date of Contractor’s most favorable past agreement with another entity. Contractor shall provide the
same prices, warranties, benefits, or terms to H-GAC and its END USER as provided in its most favorable past
agreement. H-GAC shall have the right and option at any time to decline to accept any such change, in which
case the amendment shall be deemed null and void. If Contractor claims that a more favorable price, warranty,
benefit, or term that was charged or offered to another entity during the term of this Agreement, does not
constitute more favorable treatment, than Contractor shall, within ten (10) business days, notify H-GAC in
writing, setting forth the detailed reasons Contractor believes the aforesaid offer is not in fact most favored
treatment. H-GAC, after due consideration of Contractor’s written explanation, may decline to accept such
explanation and thereupon this Agreement 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,
warranties, benefits, or terms to H-GAC and the END USER.

EXCEPTION: This clause shall not be applicable to the sale of large communications systems (one
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million dollars (,000,000.00) and above). The term “Communication Systems’ shall refer to a project

that includes the sale of infrastructure hardware and/or software, user devices, and Contractor
engineering and installation service. The contract for a “Communication System” will always have a
Statement of Work and an Acceptance Test Plan. This clause shall also not be applicable to pre-existing
contracts Contractor has in the State of Texas. The term “pre-existing” shall refer to contracts in
existence as of the effective date of this Agreement.

ARTICLE 4: PARTY LIABILITY

Contractor’s total liability under this Agreement, whether for breach of contract, warranty, negligence, strict
liability, in tort or otherwise, is limited to the price of the particular products/services sold hereunder.
Contractor agrees either to refund the purchase price or to repair or replace product(s) that are not as warranted.
Contractor accepts liability to repay, and shall repay upon demand to END USER, any amounts determined by
H-GAC, its independent auditors, or any state or federal agency, to have been paid in violation of the terms of
this Agreement.

ARTICLE 5: GOVERNING L AW & VENUE

Contractor and H-GAC agree that Contractor will make every reasonable effort to resolve disputes the END
USER in accord with the law and venue rules of the state of purchase. Contractor shall immediately notify H-
GAC of such disputes.

ARTICLE 6: SALES AND ORDER PROCESSING CHARGE

Contractor shall sell its products to END USERS based on the pricing and terms of this Agreement. H-GAC
will invoice Contractor for the applicable order processing charge when H-GAC receives notification of an
END USER order. Contractor shall remit to H-GAC the full amount of the applicable order processing
charge, after delivery of any product or service and subsequent END USER acceptance. Payment of the Order
Processing Charge shall be remitted from Contractor to H-GAC, within thirty (30) calendar days or ten (10)
business days after receipt of an END USER’s payment, whichever comes first, notwithstanding Contractor’s
receipt of invoice. For sales made by Contractor based on this Agreement, including sales to entities without
Interlocal Agreements, Contractor shall pay the applicable order processing charges to H-GAC. Further,
Contractor agrees to encourage entities who are not members of H-GAC’s Cooperative Purchasing Program to
execute an H-GAC Interlocal Agreement. H-GAC reserves the right to take appropriate actions including, but
not limited to, Agreement termination if Contractor fails to promptly remit the appropriate order processing
charge to H-GAC. In no event shall H-GAC have any liability to Contractor for any goods or services an
END USER procures from Contractor. At all times, Contractor shall remain liable to pay to H-GAC any
order processing charges on any portion of the Agreement actually performed, and for which compensation was
received by Contractor.

ARTICLE 7: LIQUIDATED DAMAGES

Any liquidated damage terms will be determined between Contractor and End User at the time End User’s purchase
order is placed.

ARTICLE 8: INSURANCE
Unless otherwise stipulated in Section B of the Bid/Proposal Specifications, Contractor must have the

following insurance and coverage:

a  General liability insurance with a Single Occurrence limit of at least ,000,000.00, and a
General Aggregate limit of ,000,000.

Product liability insurance with a Single Occurrence limit of at least ,000,000.00, and a
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General Aggregate limit of at least two times the Single Occurrence limit for all Products

except Automotive Fire Apparatus. For Automotive Fire Apparatus, see Section B of the
Bid/Proposal Specifications.

Property Damage or Destruction insurance is required for coverage of End User owned
equipment while in Contractor's possession, custody or control. The minimum Single
Occurrence limit is ,000.00 and the General Aggregate limit must be at least two times the
Single Occurrence limit. This insurance may be carried in several ways, e.g. under an Inland
Marine policy, as part of Automobile coverage, or under a Garage Keepers policy. In any
event, this coverage must be specifically and clearly listed on insurance certificate(s)
submitted to H-GAC.

b. Insurance coverage shall be in effect for the length of any contract made pursuant to the
Bid/Proposal, and for any extensions thereof, plus the number of days/months required to
deliver any outstanding order after the close of the contract period.

c. PDF Insurance Certificates must be furnished to H-GAC after contract execution and at policy
renewal during term of contract, showing Contractor as the insured and showing coverage
and limits for the insurances listed above.

d If any Product(s) or Service(s) will be provided by parties other than Contractor, all such
parties are required to carry the insurance coverages specified herein, and if requested by H-
GAC, a separate insurance certificate must be submitted for each such party.

ARTICLE 9: PERFORMANCE AND PAYMENT BONDS FOR INDIVIDUAL ORDERS

H-GAC’s contractual requirements DO NOT include a Performance & Payment Bond (PPB); therefore,
Contractor shall offer pricing that reflects this cost savings. Contractor shall remain prepared to offer a PPB to
cover any order if so requested by the END USER. Contractor shall quote a price to END USER for
provision of any requested PPB, and agrees to furnish the PPB within ten business (10) days of receipt of END
USER's purchase order.

ARTICLE 10: CHANGE OF STATUS

Contractor shall immediately notify H-GAC, in writing, of ANY change in ownership, control,
dealership/franchisee status, Motor Vehicle license status, or name. Contractor shall offer written guidance to
advise H-GAC if this Agreement 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 Agreement.
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Attachment A
Motorola Solutions, Inc.
Radio Communication/Emergency Response & Mobile Interoperability Equipment
Contract No.: RA05-18
PHrcijﬁci Item Description Offered

Code (Offeror may not change any desctiption or add items) Price

Per the RFP Motorola Solutions has included an Electronics Catalogue for

our equipment on a USB drive in lieu of listing each individual product and its
NA options. In addition, a discount APC sheet is attached in the pricing section

and used to calculate all individual prices within the USB drive and also

available via Motorola Solutions Online.

Motorola Solutions offers this extensive on-line program called Motorola

Solutions On-Line that allows each H-GAC end the user to check specific

contract pricing, place orders, and check shipping estimates in addition to

invoice history. The on-line tool is the most advanced of its kind in the

Communications Industry.

Per the RFP Motorola Solutions has included an Electronics Catalogue on a

USB drive in lieu of listing each individual product and its options. In
NB addition, a discount APC sheet is attached in the pricing section and used to

calculate all individual prices within the USB drive and also available via

Motorola Solutions Online.
NC Mobile Command Interoperable Communication Equipment & Services
ND Motorola Solutions Integration Services LMR

Motorola Solutions 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.
ND Project Management Daily Rate* $ 1,818.00
ND System Engineering Daily Rate* $ 1,818.00
ND System Technologist Daily Rate* $ 2,173.00
ND Standard Shop Installation: Hourly Rate* $ 150.00
ND Standard Shop Installation: Daily Rate* $ 1,200.00
ND Mobile Radio Installation* $180-$500
ND Radio Programming* $55-$125
ND Data Installation* $180-$428

*Prices may vary by Region and Stated Scope. Travel Not Included

ND Motorola Solutions Integration Services Advanced Services

Motorola Solutions 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.
ND NG9-1-1 Consolting Services-Daily Rate* $1,694
ND Security Project/Program Management-Daily Rate* $1,694
ND Wireless Security Technician-Daily Rate* $1,580
ND Security Penetration Tester (Wired Network)-Daily Rate* $1,580

Page 1 of 8
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ND Secutriy Trainer-Daily Rate* $1,328
ND Application Security Code Reviewer-Daily Rate* $2,033
ND IT Incident Response and E-Discovery Assitance-Daily Rate* $1,694
ND IT Disaster Recovery Planner-Daily Rate* $1,580
ND IT Disaster Recovery Plan Tester-Daily Rate* $1,580
ND Buisness Continuity/Continuity of Government Planner-Daily Rate* $1,580
ND Buisness Continuity/Continuity of Government Plan Tester-Daily Rate* $1,580
ND Mobile Application Services Project Management-Daily Rate* $565
ND Mobile Application Services System Engineer-Daily Rate* $565
ND Mobile Application Services Solution Architech-Daily Rate* $2,033
ND Mobile Application Services Application and Solution Design-Daily Rate* $2,033
ND Mobile Application Services Appllc;t;[;)erland Solution Implementation-Daily $2,033
ND Application Integration and Customlzatloz Services Project Management-Daily $1.694
Rate
ND Application Integration and Customization Services System Engineer-Daily Rate* $1,694
ND Application Integration and Customléztlein Services Solution Architech-Daily $2.033
Application Integration and Customization Services Application and Solution
ND Design-Daily Rate* $2,033
ND Application Integration and Customization Services Application and Solution $1.694
Implementation-Daily Rate* '
ND Unified Communications Services Project Management-Daily Rate* $1,694
ND Unified Communications Services System Engineer-Daily Rate* $1,694
ND Unified Communications Services Solution Architech-Daily Rate* $2,033
ND Unified Communications Services Application and Solution Design-Daily Rate* $2,033
Unified Communications Services Application and Solution Implementation-
ND Daily Rate* $1,694
ND Consulting Services Project Management-Daily Rate* $1,694
ND Consulting Services System Engineer-Daily Rate* $1,694
ND Consulting Services Solution Architech-Daily Rate* $2,033
ND Consulting Services Internet Protocol Network Accessment-Daily Rate* $2,033
ND Consulting Servics IP Network Design and Integration-Daily Rate* $2,033
Consulting Services IP Wide Area Network Backhaul Design and Integration-
ND Daily Rate* $2,033
ND Consulting Services Custoemr NeMch;tézterface Design and Integration-Daily $2.033
APC DISCOUNTS PER ECAT/MOL PRICEBOOK
020 CAD Equipment List
039 CAD Equipment 10%
068 CAD Equipment 10%
232 CAD Equipment 10%
297 CAD Equipment 5%
330 CAD Equipment 5%
333 CAD Equipment 10%
472 CAD Equipment 10%
473 CAD Equipment List
548 CAD Equipment 10%
702 CAD Equipment 10%
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789 CAD Equipment 10%
797 CAD Equipment List
850 CAD Equipment List
879 CAD Equipment List
981 CAD Equipment List
040 Data Applications 15%
041 Data Applications 10%
041 Data Applications 10%
138 Data Applications 10%
153 Data Applications 15%
343 Data Applications 10%
670 Data Applications List
766 Data Applications List
170 Data Subscriber Devices 15%
177 Data Subscriber Devices 15%
185 Data Subscriber Devices List
736 Data Subscriber Devices 22%
855 Data Subscriber Devices 10%
006 Dispatch Service 5%
768 Dispatch Service List
118 Dispatch Solutions 10%
124 Dispatch Solutions 15%
129 Dispatch Solutions 20%
139 Dispatch Solutions List
147 Dispatch Solutions 10%
185 Dispatch Solutions List
202 Dispatch Solutions 15%
207 Dispatch Solutions 10%
226 Dispatch Solutions 15%
228 Dispatch Solutions 30%
229 Dispatch Solutions 14%
261 Dispatch Solutions 5%
322 Dispatch Solutions 15%
404 Dispatch Solutions 20%
415 Dispatch Solutions 10%
443 Dispatch Solutions 20%
454 Dispatch Solutions 15%
520 Dispatch Solutions 10%
524 Dispatch Solutions 10%
551 Dispatch Solutions 10%
660 Dispatch Solutions 10%
706 Dispatch Solutions 20%
708 Dispatch Solutions 17%
729 Dispatch Solutions 17%
740 Dispatch Solutions 15%
892 Dispatch Solutions 10%
214 Fixed Data Products 10%
275 Fixed Data Products 10%
342 Fixed Data Products 10%
382 Fixed Data Products 10%
403 Fixed Data Products 15%
455 Fixed Data Products 15%
469 Fixed Data Products 10%
499 Fixed Data Products 10%
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708 Fixed Data Products 17%
222 Fixed Network Equipment 15%
329 Fixed Network Equipment 10%
381 Fixed Network Equipment 15%
207 Fixed Station Accessories 10%
273 Fixed Station Accessories 10%
277 Fixed Station Accessories 20%
457 Fixed Station Accessories 20%
515 Fixed Station Accessories 20%
524 Fixed Station Accessories 15%
525 Fixed Station Accessories 15%
856 Fixed Station Accessories 10%
207 Fixed Station Antenna Systems 10%
005 Fixed Stations 20%
112 Fixed Stations 18%
225 Fixed Stations 10%
272 Fixed Stations 20%
281 Fixed Stations 18.50%
301 Fixed Stations 20%
360 Fixed Stations 21.50%
377 Fixed Stations 17%
417 Fixed 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%
590 Fixed Stations 21.50%
595 Fixed Stations 18%
643 Fixed Stations 15%
675 Fixed Stations 20%
680 Fixed Stations 21.50%
744 Fixed Stations 20%
811 Fixed Stations 5%
881 Fixed Stations 15%
015 Fixed Wireless Broadband 20%
075 Fixed Wireless Broadband List
224 Fixed Wireless Broadband 15%
800 Fixed Wireless Broadband List
832 Fixed Wireless Broadband 10%
882 Fixed Wireless Broadband 15%
904 Fixed Wireless Broadband 15%
906 Fixed Wireless Broadband 15%
910 Fixed Wireless Broadband 15%
947 Fixed Wireless Broadband 15%
298 Infrastructure Repair 15%
901 Lifecycle Services List
902 Lifecycle Services List
903 Lifecycle Services List
904 Lifecycle Services List
905 Lifecycle Services List
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051 LTE 10%
051 LTE 10%
053 LTE 10%
054 LTE 10%
055 LTE 10%
056 LTE 10%
057 LTE 10%
058 LTE 5%
059 LTE 10%
061 LTE 10%
063 LTE 10%
065 LTE 10%
066 LTE 10%
171 LTE 10%
375 LTE List
708 LTE 10%
941 LTE 15%
984 LTE List
985 LTE List
989 LTE List
823 Maintenance List
983 Maintenance List
133 Misc. Equipment 15%
299 Misc. Equipment 15%
629 Misc. Equipment 10%
682 Misc. Equipment 20%
887 Misc. Equipment 18.50%
554 Mobile Accessories 15%
644 Mobile Accessories 15%
879 Mobile Applications Software 10%
038 Mobile Stations 10%
103 Mobile Stations 10%
109 Mobile Stations 26.50%
159 Mobile Stations 20%
189 Mobile Stations 15%
276 Mobile Stations 25%
287 Mobile Stations 10%
374 Mobile Stations 15%
426 Mobile Stations 25%
466 Mobile Stations 25%
471 Mobile Stations 25%
484 Mobile Stations 20%
500 Mobile Stations 25%
511 Mobile Stations 10%
514 Mobile Stations 25%
518 Mobile Stations 25%
527 Mobile Stations 25%
571 Mobile Stations 15%
585 Mobile Stations 25%
652 Mobile Stations 25%
655 Mobile Stations 25%
656 Mobile Stations 25%
681 Mobile Stations 25%
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761 Mobile Stations 25%
775 Mobile Stations 16.50%
776 Mobile Stations 20%
792 Mobile Stations 20%
869 Mobile Stations 20%
922 Mobile Stations 20%
216 MOTOTRBO 20%
422 MOTOTRBO 20%
475 MOTOTRBO 20%
516 MOTOTRBO 20%
557 MOTOTRBO 10%
563 MOTOTRBO 20%
777 MOTOTRBO 20%
131 Network Products 10%
147 Network Products 10%
207 Network Products 10%
232 Network Products 10%
708 Network Products 17%
136 Pagers/Receiver 15%
169 Pagers/Receiver 20%
452 Pagers/Receiver 15%
361 Paging/Recievers 15%
839 Paging/Recievers 15%
940 Paging/Recievers 15%
001 Portable Radiophone (Portables) 20%
004 Portable Radiophone (Portables) 20%
008 Portable Radiophone (Portables) 20%
018 Portable Radiophone (Portables) List
019 Portable Radiophone (Portables) List
027 Portable Radiophone (Portables) List
032 Portable Radiophone (Portables) 20%
037 Portable Radiophone (Portables) 20%
087 Portable Radiophone (Portables) 10%
128 Portable Radiophone (Portables) 20%
158 Portable Radiophone (Portables) 20%
185 Portable Radiophone (Portables) List
187 Portable Radiophone (Portables) 15%
205 Portable Radiophone (Portables) 25%
206 Portable Radiophone (Portables) 20%
209 Portable Radiophone (Portables) 20%
271 Portable Radiophone (Portables) 25%
291 Portable Radiophone (Portables) 25%
320 Portable Radiophone (Portables) 25%
332 Portable Radiophone (Portables) 20%
362 Portable Radiophone (Portables) 20%
372 Portable Radiophone (Portables) 20%
402 Portable Radiophone (Portables) 20%
407 Portable Radiophone (Portables) 25%
414 Portable Radiophone (Portables) 20%
426 Portable Radiophone (Portables) 25%
430 Portable Radiophone (Portables) 20%
442 Portable Radiophone (Portables) 20%
446 Portable Radiophone (Portables) 20%
453 Portable Radiophone (Portables) 25%
456 Portable Radiophone (Portables) 20%
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458 Portable Radiophone (Portables) 25%
470 Portable Radiophone (Portables) 25%
476 Portable Radiophone (Portables) 20%
477 Portable Radiophone (Portables) 20%
481 Portable Radiophone (Portables) 25%
483 Portable Radiophone (Portables) 25%
505 Portable Radiophone (Portables) 25%
527 Portable Radiophone (Portables) 25%
536 Portable Radiophone (Portables) 25%
562 Portable Radiophone (Portables) 25%
570 Portable Radiophone (Portables) 10%
577 Portable Radiophone (Portables) 20%
579 Portable Radiophone (Portables) 25%
619 Portable Radiophone (Portables) 15%
626 Portable Radiophone (Portables) 20%
654 Portable Radiophone (Portables) List
655 Portable Radiophone (Portables) 25%
656 Portable Radiophone (Portables) 25%
672 Portable Radiophone (Portables) 25%
687 Portable Radiophone (Portables) 18%
721 Portable Radiophone (Portables) 25%
726 Portable Radiophone (Portables) 25%
742 Portable Radiophone (Portables) 25%
749 Portable Radiophone (Portables) 33.50%
755 Portable Radiophone (Portables) 25%
756 Portable Radiophone (Portables) 25%
778 Portable Radiophone (Portables) 20%
785 Portable Radiophone (Portables) 25%
795 Portable Radiophone (Portables) 25%
798 Portable Radiophone (Portables) 25%
837 Portable Radiophone (Portables) 25%
841 Portable Radiophone (Portables) 33.50%
883 Portable Radiophone (Portables) 15%
977 Portable Radiophone (Portables) 10%
986 Portable Radiophone (Portables) List
List
390 Professional Services List
659 Professional Services List
659 Professional Services List
670 Professional Services List
842 Professional Services List
509 Recelvers 21.50%
512 Recelvers 23%
743 Recelvers 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%
519 Security List
519 Security List
561 Service/Maintenance List
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769 Service/Maintenance List
769 Service/Maintenance List
772 Service/Maintenance List
929 Service/Maintenance List
206 Service/Maintenance List
293 Service/Maintenance List
195 Software Upgrades/Flashport List
371 Software Upgrades/Flashport List
430 Software Upgrades/Flashport 20%
262 Test Equipment 20%
854 Test Equipment List
293 Training-Professional Services List
039 Trunking Products and Systems 5%
085 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%
002 Video Solutions 10%
085 Video Solutions 10%
488 Video Solutions 10%
964 Warranty List
218 Wireless Mobility 15%
606 Wireless Mobility 15%
683 Wireless Mobility 15%
832 Wireless Mobility 10%
907 Wireless Mobility 15%
908 Wireless Mobility 15%
Package Discounts - Packages for System 01A7 List
Package Discounts - Packages for System 03BA List
Package Discounts - Packages for System 1027 List
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Exhibit C

MOTOROLA SOFTWARE LICENSE AGREEMENT

This Exhibit A Motorola Software License Agreement ("Agreement”) is between Motorola Solutions, Inc.,
(“Motorola"), and Fort Bend County, a body corporate and politic under the laws of the State of 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.

14 “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
proprietary software and affiliated 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.

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
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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; and (i) identify the Open Source Software (or specify where that license may
be found).

3.3 TO THE EXTENT, IF ANY, THAT THERE IS A SEPARATE LICENSE AGREEMENT PACKAGED
WITH, OR PROVIDED ELECTRONICALLY WITH, A PARTICULAR PRODUCT THAT BECOMES
EFFECTIVE ON AN ACT OF ACCEPTANCE BY THE END USER, THEN THAT AGREEMENT SUPERSEDES
THE SOFTWARE LICENSE AGREEMENT AS TO THE END USER OF EACH SUCH PRODUCT.

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 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 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
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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. Unless otherwise stated in the Primary Agreement, 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. Notwithstanding, any warranty provided by a copyright owner in its standard license terms will flow
through to Licensee for third party software provided by Motorola.

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 fithess
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 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 CPS 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.
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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 nhon-embedded
Software and associated Documentation unless Licensee is a Federal agency of the United States
Government).

Section 9 Commercial Computer Software

9.1 This Section 9 only applies to U.S. Government end users. The Software, Documentation and updates
are commercial items as that term is defined at 48 C.F.R. Part 2.101, consisting of “commercial computer
software” and “computer software documentation” as such terms are defined in 48 C.F.R. Part 252.227-
7014(a)(1) and 48 C.F.R. Part 252.227-7014(a)(5), and used in 48 C.F.R. Part 12.212 and 48 C.F.R. Part
227.7202, as applicable. Consistent with 48 C.F.R. Part 12.212, 48 C.F.R. Part 252.227-7015, 48 C.F.R. Part
227.7202-1 through 227.7202-4, 48 C.F.R. Part 52.227-19, and other relevant sections of the Code of Federal
Regulations, as applicable, the Software, Documentation and Updates are distributed and licensed to U.S.
Government end users: (i) only as commercial items, and (ii) with only those rights as are granted to all other
end users pursuant to the terms and conditions contained herein.

9.2 If Licensee is licensing Software for end use by the United States Government or a United States
Government agency, Licensee may transfer such Software license, but only if: (i) Licensee transfers all copies
of such Software and Documentation to such United States Government entity or interim transferee, and (ii)
Licensee has first obtained from the transferee (if applicable) and ultimate end user an enforceable end user
license agreement containing restrictions substantially identical to the ones contained in this Agreement.
Except as stated in the foregoing, Licensee and any transferee(s) authorized by this subsection 9.2 may not
otherwise use or transfer or make available any Motorola software to any third party nor permit any party to do
S0.

Section 10 CONFIDENTIALITY

Licensee acknowledges that the Software and Documentation contain Motorola’s valuable proprietary and
Confidential Information and are Motorola’s trade secrets, and that the provisions in the Primary Agreement
concerning Confidential Information apply.

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,
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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 FUTURE REGULATORY REQUIREMENTS. The Parties acknowledge and agree that this is an evolving
technological area and therefore, laws and regulations regarding Services and use of Solution may change.
Changes to existing Services or the Solution required to achieve regulatory compliance may be available for
an additional fee. Any required changes may also impact the price for Services.

13.4. 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.

13.5. 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.

13.6. 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.

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

13.8. 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.

13.9. 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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