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MOTOROLA SOLUTIONS

Motorola Solutions, Inc.
500 W Monroe Street, Ste 4400
Chicago, IL 60661-3781
USA

August 12th, 2022
Judge David Anderson
County Judge
110 S. Sycamore
Carthage, TX 75633

Subject: Dispatch and Radio System Upgrade

Dear Judge Anderson,

Motorola Solutions, Inc. ("Motorola Solutions") is pleased to have the opportunity to provide Panola
County with quality communications equipment and services. The Motorola Solutions project team
has taken great care to propose a solution that will meet your needs and provide unsurpassed value.

This proposal includes two Avtec Scout console positions for the Panola County Sheriff's Office
dispatch center. This will connect dispatchers with field users by integrating communications from
conventional radio and trunked radio systems into a single console system. The proposal also includes
Motorola base radios, repeaters, and a mix of Mobile and Portable APX radios as well.

This proposal is based upon the H-GAC Master Agreement (RA05-21) consisting of this cover letter
and the H-GAC Communications System and Services Agreement ("H-GAC CSSA"), its Exhibits
and applicable Addenda. This proposal shall remain valid for a period of 60 days from the date of this
cover letter. Panola County may accept the proposal by delivering a signed copy of the H-GAC CSSA
to Motorola. Altematively, Motorola Solutions would be pleased to address any concerns Panola
County may have regarding the proposal. Any questions can be directed to your Motorola Accoimt
Executive, Collin Wetzel, at 312-256-3260, or Collin.wetzel 1 @,motorolasolutions.com

We thank you for the opportunity to furnish the Panola County with "best in class" solutions and we
hope to strengthen our relationship by implementing this project. Our goal is to provide you with the
best products and services available in the communications industry.

Sincerely,

Brad Rice

Area Sales Manager

Motorola Solutions, Inc.
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SECTION 3

SYSTEM DESCRIPTION

3.1 SYSTEM OVERVIEW

Motorola is pleased to present Panola Co. Sheriffs Office with a proposal for Motorola's
latest Avtec dispatch consoles to be installed at Panola County SO Dispatch. This proposed
dispatch solution will connect dispatchers with field users by integrating communications
from conventional radio and trunked radio systems into a single console system.

The upgrade is comprised of two components. The first component includes installation of
two Avtec Dispatch Operator Positions, Avtec Voice Processor Gateway, Avtec Radio
Gateways, Motorola Base Radios and Antenna Systems for each console base radio. The
second component consists of replacement of Panola Co. SO radio equipment. The existing
mixed-mode Quantar repeaters shall be replaced by Dual, Mix-Mode Motorola GTR8000
repeaters. Dual, Mix-Mode permits a repeater to operate in Analog or Digital Conventional
Mode.

Avtec Svstem Description - Dispatch Operators shall have the latest state-of-the-art Avtec
Console equipment and Features. Each OP Position will have a complement of desktop
components including Touch Screen Monitor, Desktop Microphone, Headset Jack, PTT
Footswitch and a Select & Unselect Speaker. The console display will have Icons for each
Radio Resource, including Radio Wide Controls & Buttons and various windows for
Patching, Paging, Activity Monitor, Instant Recall Recorder for playback of Voice and Traffic
Activity. Other windows are available and shall be tailored to Panola Co. SO requests and
needs. The OP Position CPUs will rest near the Dispatcher and connect via Ethernet to the
backroom equipment. The backroom equipment is comprised of an Avtec VP Gateway,
Ethernet Switch and Radio Gateways that connect to Motorola Base Radios. As part of this
proposal. Two (2) VHP APX Consolettes, Five (5) VHF and One (1) 7/800 APX6500 Base
Radios will be interfaced into the Avtec console. The APX Consolettes will operate using
existing DB224 antennas. A new Yagi antenna system is proposed for each of the new APX
6500 Base Radios. All antenna systems shall operate on the existing 140ft Guyed tower
atop the Panola County Courthouse. A new Cabinet Enclosure with power distribution and
grounding will be included for the backroom equipment. The Two (2) APX Consoletts are to
be programmed for Fire Dispatch and intended to provide each Dispatch Operator indepent
access to all Seven (7) Fire Fighter Agencies. These consolettes will be programmed with,
but are not limited to the following channels: Woods VFD, Clayton VFD, Gary VFD,
Community Four VFD, Intercommunity VFD, Flatwood VFD and Beckville VFD. Each of the
Five (5) VHF APX6500 Base Radios will be programmed for one primary operating channel.
These five VHF base radios are to be: Carthage PD, Carthage FD, SO 1, SO 2 and Panola
County Fire. One (1) 700/800MHz APX6500 Base Radio will be operational on the
TXWARN System. The existing VHF PM400 radios currently in use for SO & FD Dispatching
shall remain as a backup system. Each proposed Yagi antenna's installation location can be
found on the system diagrams. Motorola proposes each existing and new antenna system
part of the Avtec project have its surge and grounding protection upgraded. Each will
receive a new Surge Arrester, ground conductors and Primary Ground Bar with bonding to
the building. New FSJ4-50B jumpers will will connect each antenna surge arrester to its
console radio. Motorola shall relocate the Panola SO 1 MSR2000 repeater & duplexer
cabinet to the new radio equipment area and upgrade its surge protection. All equipment
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shall be tested, optimized and a Customer Acceptance Test Plan provided to ensure proper
operation and total customer satisfaction. Ail performance measurements and installation
criteria shall be recorded for future maintenance baseline standards and as-built

documentation.

Repeater System Upgrade and Replacement Description - Motorola proposes replacing the
two existing VHP Mixed-Mode Quantar radios with Motorola Mix-Mode Analog & Digital
Conventional GTR8000 repeaters. The Motorola GTR8000 radio is a lOOWatt continuous
duty repeater that includes license software, a receive preselector filter to minimize
interference, a 120VAC power supply with DC Battery backup as an option and mounting
hardware. The GTR8000 repeaters shall be installed into existing equipment racks and
connected to existing duplexer filters. The existing Quantar radios will remain in the
equipment racks for backup operation, if needed. All equipment shall be tested, optimized
and a Customer Acceptance Test Plan provided to ensure proper operation and total
customer satisfaction. All performance measurements and installation criteria shall be
recorded for future maintenance baseline standards and as-built documentation.

3.2 PROPOSED EQUIPMENT

The Avtec Scout EX Console is a mission critical IP command and control solution designed
to ensure optimal quality audio and reliable communication. Console positions are
connected directly to conventional and trunked radios with standards-based or proprietary
interfaces as well as broadband POC and telephony technologies.

The Panola Co. SO Dispatch Site will consist of the following equipment:

Two (2) PC Desktops
Two (2) Avtec USB dual speaker kits
Two (2) Avtec USB desk mics
Two (2) Headset and handset jack boxes
Two (2) USB PTT footswitch accessory software media workstations
Two (2) 23" LED touch screen monitors
Two (2) 10 Port USB hubs
One (1) VPGate software license
Three (3) Radio Controllers, VoIP with 2 Ports
Two (2) VPGate Motorola IP Link endpoint licenses. Motorola APX Consolette Advanced
Radio Driver

One (1) 24-Port Switch
Two (2) Motorola VHP APX Consolette Radios
Five (5) Motorola VHP APX6500 Base Radio

One (1) Motorola 700/800 APX6500 Base Radio
Six (6) Tx/Rx Antenna Systems with VHP & 7/800 Directional Antennas
One (1) Cabinet Enclosure with Power Distribution & other supporting Hardware
Five (5) Years of ScoutCare Software and Hardware Support (YR1 is Warranty)
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We have also included the following radio equipment for Panola County:

•  40 APX 4000 VHP Portable Radios

•  40 APX 4000 Single Unit Chargers
•  20 XVP830 Remote Speaker Microphones
•  40 APX 4500 VHP Mobile Radios

Pigure 1 below shows a generic diagram of the components in a Avtec console system. In
the proposed design there will be eight (8) total APX mobile radios tying into the Outpost.
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Pigure 1: Generic Avtec Console System Diagram

3.3 AVTEC SCOUT EX DISPATCH CONSOLE

Emergency response personnel depend on reliable command and control communications
to stay informed, make the right decisions, ensure safety, and respond with the right
resources as quickly as possible. The proposed Scout Voice over Internet Protocol (VoIP)
dispatch console delivers all of the above in a secure, P25-compliant system that
seamlessly integrates with legacy and open standards technology to deliver no-fail
communications during day-to-day operations or the most difficult emergencies.

Scout EX, a software-based communication console which is known for its flexibility and
reliability, is easy-to-use and provides interoperability for a dispatching position. Avtec's
flagship console. Scout EX is a pure IP solution that provides access to thousands of radios,
telephony, intercom, and auxiliary input/output endpoints and features a host of on-screen
controls to enable the dispatcher to communicate quickly and effectively.

Reliability
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Built on Internet Protocol (IP) technology, Scout is designed around an inherently scalable
and redundant architecture with components that can easily be distributed across networks
to mitigate the risk of loss.

Flexibility

Scout provides an extremely customizable Graphical User Interface (GUI). Administrators
can customize screens to be intuitive for dispatchers, allowing them to manage
communications more efficiently and respond faster during emergencies. Screens can even
be configured to mirror legacy systems, helping reduce dispatcher training time.

Redundancy

Scout's VPGate gateway is designed so a failure will not affect operations. In fact, VPGate
is normally licensed in a redundant configuration to further maximize system up time during
unexpected failover scenarios.

Scout's failover capability provides a highly resilient system design that can continue to
operate in a variety of mission critical scenarios. This capability ensures that the endpoints
assigned to the VPGate continue to be available for uninterrupted operation from all console
positions

Interoperability

Scout uses software interfaces to connect with third-party endpoint devices, providing a
dynamic, scalable, and extensible platform that easily accommodates new and legacy
technologies. Concurrent support of open standards and proprietary radio and telephony
protocols makes Scout the ideal solution for supporting communication technology migration
plans and building a future proof solution.

3.4 ASSUMPTIONS

•  No site work is required. Motorola assumes that all power, grounding, HVAC, etc. is in
place. Any backup power or UPS will be provided by Panola Co. SO.

•  Panola Co. SO will provide the dispatch furniture on which Avtec console could be
installed on.

•  There will be sufficient space available in the courthouse hallway location to install the
proposed cabinet.

•  The Avtec console location will be within 328ft of the Avtec backroom equipment at both
locations.

•  There will be available rooftop space for the proposed VHP & 7/800 directional
antennas. They will be mounted no higher than 16m from the top of the roof or the base
of a tower (if applicable). Antennas mounted higher than this height will require
additional FCC licensing services not included in this proposal.

•  Motorola assumes Panola Co. SO has an MOU in place with any entities or agencies
they will communicate with using their APX Consolettes and APX 6500 mobiles.

•  Panola Co. SO will be responsible to work with TXWARN P25 system owners to have
their mobile radios programmed by the TXWARN radio staff (Motorola's understanding is
that TXWARN does not charge a fee for this programming effort).

Panola Co. Sheriffs Office Avtec Consoles & P25 Upgrade
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SECTION 4

EQUIPMENT LIST
AVTEC CONSOLE SYSTEM

QTV NOMENCLATURE DESCRIPTION

2 DSSFWSCOUTEXTISK

Scout EX Console - Tier 1 includes a license for a Scout Enterprise

Console with Software Audio Package. Includes IRR. Software Key

version.

2 DSACCCPUDTWINIO DT PC W/DUAL NIQ WIN 10 PRO 64 BIT OS FOR SCOUT CONSOLE

2 DSACCTSC23WSPC 23" LED TOUCH SCREEN FOR PC CONSOLE - 16X9 FORMAT

2 DSACCUSBMICSIR AVTEC USB DESK MIC FOR SOFTWARE CONSOLE

2 DSACCUSBSPK2SIR AVTEC USB DUAL SPEAKER KIT FOR SOFTWARE CONSOLE

2 DSACCUSBHJBNENA

AVTEC USB HEADSET-HANDSET JACK BOX, INTEGRATES NENA

PHONE

2 DSACCUSBFSWWIDE AVTEC ONLY: USB PTT FOOTSWITCH ACCESSORY

2 DSUSBHUBIO AVTEC ONLYilO PORT USB HUB, USB 3.0

2 DSACCHED6WNC

Connplete 6W Headset, Plantronics EncorePro HW510 Noise

Canceling Microphone with plug-prong base.

2 DSACCHCAWIRED Desktop Handset Cradle, Wired

2 DSACCHND6W9F HANDSET - BLACK 9 FT CORD, PTT, 6W

1 DSSFWVPGLONRSK

Non-Redundant VPGate Software License for a maximum of 24

endpoints; up to 12 may be "B" Licenses.Software license version.

1 DSACCCPUSTD2019

1 Rack Unit (IRU) Server Solid State hard drive, Windows 2019

Server OS, TPM 2.0. Requires additional package for monitor,

keyboard, etc.(DISP-XXXX)

3 DS0UTP0STPLUS2R

OUTPOSTPLUS RADIO GATEWAY, VOIP, 2 PORT, POE, P/S NOT

INCLUDED.

6 DSOUTPOSTPLUSAPXMO

OUTPOSTPLUS KIT TO ADD SUPPORT FOR (1) EACH MOTOROLA APX

MOBILE ENDPOINT. INCLUDES LICENSE AND CABLE.

1 DSOUTPOSTPLUSCFG OUTPOSTPLUS CONFIGURATION TOOL. 1 REQUIRED PER SITE.

1 DSSFWVPGMIPLINK

Supplementary VPGate Motorola IP Link endpoint license, requires

SFW-VPG-XXXX. Supports 1 redundant Motorola IP Link Driver. Used

in conjunction with VPGate Motorola APX Consolette Advanced

Radio Driver

1 DSACCNETWK24PSFP 24 PORT MANAGED ETHERNET SWITCH

3 DSOUTPOSTPLUSPSNA OUTPOSTPLUS POWER SUPPLY, NORTH AMERICA

2 DSOUTPOSTPLUSSHELF OUTPOSTPLUS RACKMOUNT SHELF (HOLDS 2 UNITS)

1 DSACC-MTG-2U-RR

Kit to rack mount two (2) each ACC-CPU-RM-2012 or -WIN? in 19"

Relay Rack. 2U high.
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2 DSSVCCSLTPRM AVTEC SERVICES - PROJECT MANAGEMENT

6 DSSVCCSLTSIE AVTEC SERVICES - SYSTEM INTEGRATION

Year 1 ScoutCare Warranty, Includes no charge software

1 DSSCOUTCARETl maintenance, 24/7/365 Technical Support, and Web Portal Access.

Year 1 ScoutCare Warranty, Includes no charge Maintenance

1 DSHARDWARE Program for hardware repairs.

Year 2 - One additional year of ScoutCare. Includes no charge

software maintenance, 24/7/365 Technical Support, and Web Portal

1 DSSCOUTCARETl Access.

Year 2 - ScoutCare Hardware Option: Annual Extended

Maintenance Program for hardware repairs. ScoutCare is a

1 DSHARDWARE prerequisite for the Hardware Option to become effective.

Year 3 - One additional year of ScoutCare. Includes no charge

software maintenance, 24/7/365 Technical Support, and Web Portal
1 DSSCOUTCARETl Access.

Year 3 - ScoutCare Hardware Option: Annual Extended

Maintenance Program for hardware repairs. ScoutCare is a

1 DSHARDWARE prerequisite for the Hardware Option to become effective.

Year 4 - One additional year of ScoutCare. Includes no charge

software maintenance, 24/7/365 Technical Support, and Web Portal

1 DSSCOUTCARETl Access.

Year 4 - ScoutCare Hardware Option: Annual Extended

Maintenance Program for hardware repairs. ScoutCare is a

1 DSHARDWARE prerequisite for the Hardware Option to become effective.

Year 5 - One additional year of ScoutCare. Includes no charge

software maintenance, 24/7/365 Technical Support, and Web Portal

1 DSSCOUTCARETl Access.

Year 5 - ScoutCare Hardware Option: Annual Extended

Maintenance Program for hardware repairs. ScoutCare is a

1 DSHARDWARE prerequisite for the Hardware Option to become effective.

AVTEC CONSOLE SYSTEM CONTROL STATIONS

QTV NOMENCLATURE DESCRIPTION

- APX™ Consolette APX'" Consolette

2 L37TSS9PW1AN APX CONSOLETTE (ALL BAND)

2 G90AC ADD: NO MICROPHONE NEEDED APX

2 G48BB ENH: CONVENTIONAL OPERATION APX

2 G806BL ENH: ASTRO DIGITAL CAI OP APX

2 CA01598AB ADD: AC LINE CORD US

2 GA05507AA DEL: DELETE 7/800MHZ BAND

2 G193AK ADD: ADP ONLY (NON-P25 CAP COMPLIANT) (US ONLY

2 GA05509AA DEL: DELETE UHF BAND
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2 G78AR ADD: 3Y ESSENTIAL SERVICE

2 L999AG ADD: FULL FP W/E5/KEYPAD/CL0CK/VU

2 HKN6233C APX CONSOLETTE RACK MOUNT KIT

- APX™ 6500 / Enh Series ENHANCED VHF APX6500

5 M25KSS9PW1BN APX6500 ENHANCED VHF MOBILE

5 G90AC ADD: NO MICROPHONE NEEDED APX

5 W665BF ADD: BASE STATION OP APX

5 G48BD ENH: CONVENTIONAL OPERATION APX6500

5 G66BJ ADD: DASH MOUNT E5 APXM

5 G142 AD ADD: NO SPEAKER APX

5 G78AT ENH: 3 YEAR ESSENTIAL SVC

5 GA01606AA ADD: NO GPS/WI-FI ANTENNA NEEDED

5 G89AC ADD: NO RF ANTENNA NEEDED

5 G444AH ADD: APX CONTROL HEAD SOFTWARE

5 G806BL ENH: ASTRO DIGITAL CAI OP APX

5 GA01670AA ADD: APX E5 CONTROL HEAD

5 G193AK ADD: ADP ONLY (NON-P25 CAP COMPLIANT) (US ONLY)

-  - APX™ 6500/ Enh Series APX 6500 CONTROL STATION MOBILE ENHANCED - HCCSl

M25URS9PW1BN APX6500 ENHANCED 7/800MHZ MOBILE

1 G90AC ADD: NO MICROPHONE NEEDED APX

1 QA01648AA ADD: HW KEY SUPPLEMENTAL DATA

W665BF ADD: BASE STATION OP APX

1 G91AF ADD: CNTRL STATION PWR SUPPLY

G996AS ENH: OVER THE AIR PROVISIONING

1 GA00580AA ADD: TDMA OPERATION

1 G66BJ ADD: DASH MOUNT E5 APXM

G51AU ENH: SMARTZONE OPERATION APX6500

1 G142AD ADD: NO SPEAKER APX

G78AT ENH: 3 YEAR ESSENTIAL SVC

GA01606AA ADD: NO GPS/WI-FI ANTENNA NEEDED

G89AC ADD: NO RF ANTENNA NEEDED

1 G444AH ADD: APX CONTROL HEAD SOFTWARE

1 G806BL ENH: ASTRO DIGITAL CAI OP APX

GA01767AG ADD: RADIO AUTHENTICATION

GA01670AA ADD: APX E5 CONTROL HEAD

G193AK ADD: ADP ONLY (NON-P25 CAP COMPLIANT) (US ONLY)

1 G361AH ENH: P25 TRUNKING SOFTWARE APX
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MOTOROLA GTR 8000 REPEATER SITE

QTY NOMENCLATURE DESCRIPTION

2 T7039A GTR 8000 Base Ratdio

2 X265AM ADD: BR PRESELECTOR, (150-174 MHZ)

2 CA01946AA ADD: CONV MIXED MODE OPERATION

2 CA01948AA ADD: DIGITAL CONVENTIONAL SOFTWARE

2 CA03678AA ADD: ASTRO SYSTEM RELEASE 2021.1

2 X530BG ADD: VHF (136-174 MHZ)

2 CA01564AA INC: CABLE,PRESELECTOR, V/UHF I/O

2 X153AW ADD: RACK MOUNT HARDWARE
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SECTION 5

STATEMENT OF WORK
Motorola is proposing to Panola Co. SO the installation and configuration of the following
equipment at the specified locations.

Tasks
Motorola

Solutions
Customer

PROJECT INITIATION

Contract Finalization and Team Creation

Execute contract and distribute contract documents. X X

Assign a Project Manager as a single point of contact. X X

Assign resources. X X

Schedule project kickoff meeting. X X

Deliverable: Signed contract, defined project team, and scheduled project kickoff meeting.

Project Administration

Ensure that project team members attend all meetings
relevant to their role on the project.

X X

Set up the project in the Motorola Solutions information
system.

X

Record and distribute project status meeting minutes. X

Maintain responsibility for third-party services contracted by
Motorola Solutions.

X

Complete assigned project tasks according to the project
schedule.

X X

Submit project milestone completion documents. X

Upon completion of tasks, approve project milestone
completion documents.

X

Conduct all project work Monday thru Friday, 8:00 a.m. to
5:00 p.m.

X

Deliverable: Completed and approved project milestones throughout the project.

Project Kickoff

1

Introduce team, review roles, and decision authority. X X

Present project scope and objectives. X

Review SOW responsibilities and project schedule. X X

Schedule Design Review. X X
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Tasks
Motorola

Solutions
Customer

Deliverable: Completed project kickoff and scheduled Design Review.

Design Review

Review the Customer's operational requirements. X X

Present the system design and operational requirements for
the solution.

X

Present equipment layout plans and system design drawings. X

Present installation plan. X

Present preliminary cutover plan and methods to document
final cutover process.

X

Present configuration and details of sites required by system
design.

X

Validate that Customer sites can accommodate proposed
equipment.

X X

Provide approvals required to add equipment to proposed
existing sites.

X

Provide heat load and power requirements for new
equipment.

X

Provide information on existing system interfaces. X

Provide frequency and radio information for each site. X

Assume liability and responsibility for proving all information
necessary for complete installation.

X

Assume responsibility for issues outside of Motorola
Solutions' control.

X

Ensure that frequency availability and licensing meet project
requirements and pay any licensing and frequency
coordination fees that may occur. Motorola assumes the
reuse of the existing frequencies for this project and will not
be adding any additional frequencies.

X

Review and update design documents, including System
Description, Statement of Work, Project Schedule, and
Acceptance Test Plan, based on Design Review agreements.

X

Execute Change Order in accordance with all material
changes to the Contract resulting from the Design Review (if
any).

X

Deliverable; Finalized design documentation based upon "frozen"
design, along with any relevant Change Order documentation.

SITE PREPARATIONg^^^^^^ENT

Site Access

Provide site owners/managers with written notice to provide
entry to sites identified in the project design documentation.

X

Provide necessary buildings, equipment shelters, and towers
for installation of system equipment. No new towers and
shelters are included in this offering

X

Ensure that each site meets the R56 standards for space. X
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Tasks
Motorola

Solutions
Customer

grounding, power, HVAC, and connectivity requirements.

Provide adequate electrical power in proper phase and
voltage at sites and adequate utility service to support the
new equipment and ancillary equipment.

X

Prepare and submit Electromagnetic Energy (EME) plans for
the site (as licensee) to demonstrate compliance with FCC
RF Exposure Guidelines.

X

Ensure that required rack space is available for installation of
the new equipment.

X

Deliverable: Information and permitting requirements completed at each site.

General Facility Improvements

Provide adequate HVAC, grounding, lighting, cable routing,
and surge protection based upon Motorola Solutions'
Standards and Guidelines for Communication Sites (R56)

X

Ensure the resolution of environmental and hazardous

material issues at each site including, but not limited to,
asbestos, structural integrity (tower, rooftop, water tank, etc.),
and other building risks.

X

Ensure that electrical service will accommodate installation of

system equipment, including isolation transformers, circuit
breakers, surge protectors, and cabling.

X

Provide obstruction-free area for the cable run between the

demarcation point and system equipment.
X

Supply interior building cable trays, raceways, conduits, and
wire supports.

X

Provide one-time mobilization of installation crews. X

Transport removed site equipment to a location designated
by Customer and within Customer's jurisdiction.

X

Deliverable: Sites meet physical requirements for equipment installation.

SYSTEM INSTALLATt#^^^^BMH|
Equipment Order and Manufacturing

Create equipment order and reconcile to contract. X

Manufacture Motorola Solutions-provided equipment
necessary for system based on equipment order.

X

Procure non-Motorola Solutions equipment necessary for the
system.

X

Deliverable: Equipment procured and ready for shipment.

Equipment Shipment and Storage

Provide secure location for solution equipment. X

Pack and ship solution equipment to field X

Receive solution equipment. X
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Tasks
Motorola

Solutions
Customer

Inventory solution equipment and provide storage before
delivery to sites.

X

Deliverable: Solution equipment received and ready for installation

General Installation

Deliver solution equipment to installation location. X

Coordinate receipt of and inventory solution equipment with
designated contact.

X

Install all proposed fixed equipment as outlined in the System
Description based upon the agreed-upon floor plans,
connecting audio, control, and radio transmission cables to
connect equipment to the power panels or receptacles, and
audio/control line connection points. Installation performed in
accordance with R56 standards and state/local codes.

X

Provide system interconnections that are not specifically
outlined in the system design, including dedicated phone
circuits, microwave links, or other types of connectivity.

X

Install and terminate all network cables between site routers

and network demarcation points, including microwave,
leased lines, and Ethernet.

X

Ensure that Type 1 and Type 2 AC suppression is installed to
protect installed equipment.

X

Connect installed equipment to the provided ground system. X

Label equipment, racks, and cables. X

Perform preliminary audit of installed equipment to ensure
compliance with requirements and R56 standards.

X

Note any required changes to the installation for inclusion in
the "as-built" system documentation.

X

Deliverable: Equipment installed.

Antenna and Transmission Line installation

Install antennas, including supplying and installing new side
arm mounts

X

Install transmission lines required for system. X

Provide and install attachment hardware for supporting
transmission lines on antenna support structure.

X

Supply and install a ground bus bar at the bottom of each
antenna support structure.

X

Deliverable: Antenna and Transmission Lines Installed.

AVTEC Console Installation and Configuration

Identify circuits for connection to console and a demarcation
point located within 25 feet of the console interface.

X

Connect console to circuit demarcation points. X
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Tasks

Install consoles and the proposed peripheral equipment as
described above In Section 1.2, at Courthouse location, In
accordance with R56 standards and state/local codes.

Motorola

Solutions
Customer

Perform console programming and configuration.

Deliverable; AVTEC Console equipment Installation completed.

Solution Optimization

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

X

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

Verify communication interfaces between devices for proper
operation.

X

Ensure that functionality meets manufacturers' specifications
and complies with the final configuration established during
design review or system staging.

X

Deliverable: Completion of System Optimization.

Functional Acceptance Testing

Verify the operational functionality and features of the
solution supplied by Motorola Solutions, as contracted.

X

Witness the functional testing. X X

Document all issues that arise during the acceptance tests. X

Resolve any minor task failures before Final System
Acceptance.

X

Document the results of the acceptance tests and present for
review.

X

Review and approve final acceptance test results. X

Resolve any minor task failures before Final System
Acceptance.

X

Deliverable: Completion of functional testing and approval by Customer.

PROJECT TRANSmOti

Training

Provide two seats of on-line Scout Administrator Training. X

Deliverable: Training coursework delivered.

Cutover

Finalize Cutover Plan. X X

Calibrate and tune existing mobile and portable radios to
ensure good working order.

X

Provide Motorola Solutions with user radio information for

input into the system database and activation, as required.
X

Panola Co. Sheriff's Office Avtec Consoles & P25 Upgrade
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Tasks
Motorola

Solutions
Customer

Provide programming of user radios and related services
(i.e., template building, re-tuning, testing, and installations),
as needed, during cutover period.

X

Conduct cutover meetings with relevant personnel to address
both how to mitigate technical and communication problem
impacts to the users during cutover and during the general
operation of the system.

X

Notify the personnel affected by the cutover of the date and
time planned for cutover.

X

Provide ongoing communication with users regarding the
project and schedule.

X X

Cut over users and ensure that user radios are operating on
system.

X

Resolve punch list items, documented during the Acceptance
Testing phase, in order to meet all the criteria for final system
acceptance.

X

Assist Motorola Solutions with resolution of identified punch
list items by providing support, such as access to the sites,
equipment and system, and approval of the resolved punch
list items.

X

Deliverable: Migration to new system completed, and punch list items resolved.

Finalize Documentation and System Acceptance

Provide manufacturer's installation material, part list and
other related material to Customer upon project completion.

X

Provide an electronic as-built system manual. X

Receive and approve documentation. X

Execute Final Project Acceptance. X X

Deliverable: All required documents are provided and approved. Final Project Acceptance.
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SECTION 6

AVTEC SCOUTCARE
Avtec products include a 12-month warranty. The warranty covers hardware repairs,
software defect fixes, and includes the ScoutCare program of Software Maintenance,
Business hours remote support, 24x7 emergency support, and Technical Training. After the
warranty period. Customer may renew ScoutCare and as an additional add-on ScoutCare
HW.

ScoutCare covers software maintenance, support services, and training. ScoutCare HW is a
separate maintenance plan that provides no cost repairs on Avtec equipment and is only
available if the software maintenance plan is purchased.

Software Maintenance

ScoutCare includes ongoing software updates to maintain and improve console solution.
These updates maintain Scout compatibility with hardware and software, protect against
cybersecurity threats, add features, fix bugs, and improve diagnostics and redundancy
mechanisms to proactively target potential future issues.

Hardware Maintenance

ScoutCare hardware maintenance provides repair and replacement for Avtec hardware
products and accessories. Malfunctioning equipment will be repaired at the factory and then
returned. Urgent repairs qualify for loaned Advanced Replacement components, sent with
expedited shipping before malfunctioning components are processed for repair to avoid
disruption from a failed component. Once the malfunctioning component is repaired, it will
replace the Advanced Replacement component.

Remote Support

Remote Support addresses unexpected issues, providing telephone and remote support to
promptly restore solution functionality. Support engineers will be available to help
troubleshoot issues and answer configuration questions during normal business hours and
provide 24/7 support to help resolve Critical Priority issues.

These support engineers are backed by a professional services team of software
development and quality control engineers, to ensure that complex issues are escalated and
receive careful analysis. Avtec continuously provides these teams with the latest radio
systems, virtualized test environments, and training to ensure they are prepared to rapidly
deliver effective support.

Panola Co. Sheriff's Office Avtec Consoles & P25 Upgrade Use or disclosure of this proposal Is subject
to the restrictions on the cover page.
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SECTION 7

PRICING SUMMARY
Motorola is pleased to provide the following Estimated Budgetary Pricing to Panola Co. Sheriffs Office:

Description Price

2-Position Avtec Dispatch Console Site $ 117,231.90

Motorola Console AFX P25 Base & Control Stations $ 39,280.68

Motorola GTR8000 P25 Infrastructure $ 34,320.00

Installation Agreement $41,537.11

FCC License Modification - Two Licenses - PCSO & PCFD $1,752.02

40 APX 4000s (With accessories) & 40 APX 4500s (Including programming) $219,030.00

Tower Recondition / Guy Wire Repair & Replace $52,000.00

Total $505,151.71

Panola Co. Sheriff's Office Avtec Consoles & P25 Upgrade
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H-GAC Communications System and Services Agreement

Motorola Solutions, Inc. ("Motorola") and Panola Countvf'Customer") enter into this "Agreement,"
pursuant to which Customer will purchase and Motorola will sell the System and Services, as described
below. Motorola and Customer may be referred to individually as a "Party" and collectively as the
"Parties."

WHEREAS, the Customer desires to purchase a Communications System; and

WHEREAS, Motorola desires to sell a Communications System to Customer; and

WHEREAS, Houston-Galveston Area Council ("H-GAC"), acting as the agent for various local
governmental entities who are "End Users" under interlocal agreements (including the Customer) has
solicited proposals for communications equipment and conducted discussions with Motorola concerning
its proposal and, where applicable, in accordance with the competitive procurement procedures of Texas
law; and

WHEREAS, H-GAC and Motorola entered into that certain Contract No. RA05-21 executed on September
28, 2021, (the "H-GAC Contract"), which provided that End Users may purchase communications and
related equipment and services from Motorola pursuant to certain terms contained therein; and

WHEREAS, pursuant to Special Provisions, Articles 2 and 6 of the H-GAC Contract, Motorola and
Customer now wish to enter into this Agreement to delineate the specific terms of the purchase of
communications and related equipment and services from Motorola by the Customer. For good and
valuable consideration, the Parties agree as follows:

Section 1 ATTACHMENTS

1.1. EXHIBITS. The Exhibits listed below are exhibits related to the System sale and
implementation.,These Exhibits are incorporated into and made a part of this Agreement.
Exhibit A "Motorola Software License Agreement"
Exhibit B "Payment"
Exhibits . Technical and Implementation Documents

C-1 "System Description"
C-2 "Pricing Summary & Equipment List"
C-3 "Implementation Statement of Work"
C-4 "Acceptance Test Plan" or "ATP"
C-5 "Performance Schedule"

Exhibit D "System Acceptance Certificate"
Exhibit E H-GAC Contract No. RA05-21

1.2. ADDENDUM (ADDENDA). Customer may elect to purchase professional or subscription
services in addition to the System and related services. Any such services will be governed by the terms
in the main body of the Agreement and an applicable Addendum containing terms specific to such
service. Such Addenda will be labeled with the name of the service being purchased.

1.3 ORDER OF PRECEDENCE. In interpreting this Agreement and resolving any ambiguities: 1) the
main body of this Agreement takes precedence over the exhibits (unless otherwise specified in an
exhibit), and any inconsistency between Exhibits A through E will be resolved in their listed order, except
that Exhibit E shall prevail over this entire Agreement in the event of a conflict, and 2) The applicable
service Addendum will take precedence over the main body of the Agreement and the Exhibits.
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Section 2 DEFINITIONS

Capitalized terms used in this Agreement have the following meanings:

"Acceptance Tests" means those tests described in the Acceptance Test Plan.

"Addendum (Addenda)" is the title of the document(s) containing a specific set of terms and conditions
applicable to a particular service or other offering beyond the Communication System and System
implementation services. The terms in the Addendum are applicable only to the specific service or
offering described therein.

"Administrative User Credentials" means an account that has total access over the operating system,
files, end user accounts and passwords at either the System level or box level. Customer's personnel
with access to the Administrative User Credentials may be referred to as the Administrative User.

"Beneficial Use" means when Customer first uses the System or a Subsystem for operational purposes
(excluding training or testing).

"Confidential Information" means ail information consistent with the fulfillment of this Agreement that is
(i) disclosed under this Agreement in oral, written, graphic, machine recognizable, and/or sample form,
being dearly designated, labeled or marked as confidential or its equivalent or (ii) obtained by
examination, testing or analysis of any hardware, software or any component part thereof provided by
discloser to recipient. The nature and existence of this Agreement are considered Confidential
Information. Confidential Information that is disclosed orally must be identified as confidential at the time
of disclosure and confirmed by the discloser by submitting a written document to the recipient within thirty
(30) days after such disclosure. The written document must contain a summary of the Confidential
information disclosed with enough specificity for identification purpose and must be labeled or marked as
confidential or its equivalent.

"Contract Price" means the price for the System and implementation Services, including the H-GAC
administrative fee, but excluding applicable sales Or similar taxes and freight charges. Further, unless
otherwise stated in Exhibit B, "Payment" or the pricing pages of the proposal, recurring fees for
maintenance, SUA, or subscription services are not included in the Contract Price.

"Deliverables" means all written information (such as reports, specifications, designs, plans, drawings,
analytics. Solution Data, or other technical or business information) that Motorola prepares for Customer
in the performance of the Services and is obligated to provide to Customer under this Agreement. The
Deliverables, if any, are more fully described in the Statement of Work.

"Derivative Proprietary Materials" means derivatives of the Proprietary Materials that Motorola may
from time to time, including during the course of providing the Services, develop and/or use and/or to
which Motorola provides Custonrier access.

"Effective Date" means that date upon which the last Party executes this Agreement.

"Equipment" means the hardware components of the Solution that Customer purchases from Motorola
under this Agreement. Equipment that is part of the System is described .in the Equipment List.

"Feedback" means comments or information, in oral or written form, given to Motorola by Customer in
connection with or relating to Equipment or Services, during the term of this Agreement.

"Force Majeure" means an event, circumstance, or act that is beyond a Party's reasonable control,
such as an act of God, an act of the public enemy, an act of a government entity, strikes, other labor
disturbances, supplier performance, hurricanes, earthquakes, fires, floods, epidemics, embargoes, war,
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riots, or any other similar cause.

"Motorola Software" means software that Motorola or its affiliated companies owns.

"Non-Motorola Software" means software that a party other than Motorola or its affiliated companies
owns.

"Open Source Software" (also called "freeware" or "shareware") means software with either freely
obtainable source code, license for modification, or permission for free distribution.

"Proprietary Materials" means certain software tools and/or other technical materials, including, but not
limited to, data, modules, components, designs, utilities, subsets, objects, program listings, models,
methodologies, programs, systems, analysis frameworks, leading practices and specifications which
Motorola has developed prior to, or independently from, the provision of the Services and/or which
Motorola licenses from third parties.

"Proprietary Rights" means the patents, patent applications, inventions, copyrights, trade secrets,
trademarks, trade names, mask works, know-how, and other intellectual property rights in and to the
Equipment and Software, including those created or produced by Motorola under this Agreement and any
corrections, bug fixes, enhancements, updates or modifications to or derivative works from the Software
whether made by Motorola or another party.

"Services" means system implementation, maintenance, support, subscription, or other professional
services provided under this Agreement, which may be further described in the applicable Addendum
and/or SOW.

"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
(ill) 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.

"Software License Agreement" means the Motorola Software License Agreement (Exhibit A).

"Software Support Policy" ("SwSP") means the policy set forth at
https://www.motorolasolutions.conn/content/dam/msi/secure/servlces/software policv.pdf
describing the specific technical support that will be provided to Customers under the Warranty Period
and during any paid maintenance support period for Motorola Software. This policy may be modified from
time to time at Motorola's discretion.

"Solution" means the combination of the System(s) and Services provided by Motorola under this
Agreement.

"Solution Data" means Customer data that is transformed, altered, processed, aggregated, correlated or
operated on by Motorola, its vendors or other data sources and data that has been manipulated or
retrieved using Motorola know-how to produce value-added content to data consumers, including
customers or citizens which is made available to Customer with the Solution and Services.

"Specifications" means the functionality and performance requirements that are described in the
Technical and Implementation Documents.

"SUA" or "SUA11" means Motorola's Software Upgrade Agreement program.

"Subsystem" means a major part of the System that performs specific functions or operations.
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Subsystems are described in the Technical and implementation Documents.

"System" means the Equipment, including incidental hardware and materials, Software, and design,
installation and implementation services that are combined together into an integrated system; the
System(s) is (are) described in the Technical and Implementation Documents.

"System Acceptance" means the Acceptance Tests have been successfully completed.

"System Data" means data created by, in connection with or in relation to Equipment or the performance
of Services under this Agreement.

"Warranty Period" for System Hardware, Software, or services related to system implementation means
one (1) year from the date of System Acceptance or Beneficial Use, whichever occurs first. Unless
otherwise stated in the applicable Addendum, Warranty Period for other Services means ninety (90) days
from performance of the Service.

Section 3 SCOPE OF AGREEMENT AND TERM

3.1. SCOPE OF WORK. Motorola will provide, install and test the System(s), and perform its other
contractual responsibilities to provide the Solution, all in accordance with this Agreement. Customer will
perform its contractual responsibilities in accordance with this Agreement.

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

3.3. TERM. Unless terminated in accordance with other provisions of this Agreement or extended by
mutual agreement of the Parties, the term of this Agreement begins on the Effective Date and continues
until the date of Final Project Acceptance or expiration of the Warranty Period, or completion of the
Services, whichever occurs last. The term and the effective date of recurring Services will be set forth in
the applicable Addendum.

3.4. ADDITIONAL EQUIPMENT OR SOFTWARE. For three (3) years after the expiration date of the
Agreement, Customer may order additional Equipment or Software, if it is then available. Each purchase
order must refer to this Agreement, the expiration date of the Agreement, and must specify the pricing
and delivery terms. The Parties agree that, notwithstanding expiration of the Agreement, the applicable
provisions of this Agreement (except for pricing, delivery, passage of title and risk of loss to Equipment,
warranty commencement, and payment terms) will govern the purchase and sale of the additional
Equipment or Software. Additional or contrary terms in the purchase order will be inapplicable, unless
signed by both parties. Title and risk of loss to additional Equipment will pass at shipment, warranty will
commence upon delivery, and payment is due within thirty (30) days after the invoice date. Motorola will
send Customer an invoice as the additional Equipment is shipped or Software is licensed. Alternatively,
Customer may register with and place orders through the Motorola Solutions Customer Portal
eCommerce Shop, and this Agreement will be the "Underlying Agreement" for those eCommerce
transactions rather than the eCommerce Shop Terms and Conditions of Sale. eCommerce Shop
registration and other information may be found at
https://wvtfW.motorolasolutions.com/en us/reqistration and the shop support telephone number is
(800)814-0601.

3.5. MOTOROLA SOFTWARE. Any Motorola Software, including subsequent releases, is licensed to
Customer solely in accordance with the Software License Agreement. Customer hereby accepts and
agrees to abide by all of the terms and restrictions of the Software License Agreement.
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3.6. NON-MOTOROLA SOFTWARE. Any Non-Motorola Software is licensed to Customer in
accordance with the standard license, terms, and restrictions of the copyright owner on the Effective Date
unless the copyright owner has granted to Motorola the right to sublicense the Non-Motorola Software
pursuant to the Software License Agreement, in which case it applies and the copyright owner will have
all of Licensor's rights and protections under the Software License Agreement. Motorola makes no
representations or warranties of any kind regarding Non-Motorola Software. Non-Motorola Software may
include Open Source Software.

3.7. SUBSTITUTIONS. At no additional cost to Customer, Motorola may substitute any Equipment,
Software, or services to be provided by Motorola, If the substitute meets or exceeds the Specifications
and is of equivalent or better quality to the Customer. Any substitution will be reflected in a change order.

3.8. OPTIONAL EQUIPMENT OR SOFTWARE. This paragraph applies only if a "Priced Options"
exhibit is shown in Section 1, or if the parties amend this Agreement to add a Priced Options exhibit.
During the term of the option as stated in the Priced Options exhibit (or if no term is stated, then for one
(1) year after the Effective Date), Customer has the right and option to purchase the equipment, software,
and related services that are described in the Priced Options exhibit. Customer may exercise this option
by giving written notice to Seller which must designate what equipment, software, and related services
Customer is selecting (including quantities. If applicable). To the extent they apply, the terms and
conditions of this Agreement will govern the transaction; however, the parties acknowledge that certain
provisions must be agreed upon, and they agree to negotiate those in good faith promptly after Customer
delivers the option exercise notice. Examples of provisions that may need to be negotiated are: specific
lists of deliverables, statements of work, acceptance test plans, delivery and Implementation schedules,
payment terms, maintenance and support provisions, additions to or modifications of the Software
License Agreement, hosting terms, and modifications to the acceptance and warranty provisions.

Section 4 SERVICES

4.1. If Customer desires and Motorola agrees to continue Services beyond the Term, Customer's
issuance and Motorola's acceptance of a purchase order for Services will serve as an automatic
extension of the Agreement for purposes of the continuing Services. Only the terms and conditions
applicable to the performance of Services will apply to the extended Agreement.

4.2. During the Warranty Period, in addition to warranty services. Motorola will provide maintenance
Services for the Equipment and support for the Motorola Software pursuant to the applicable
maintenance and support Statements of Work. Support for the Motorola Software will be in accordance
with Motorola's established Software Support Policy. Copies of the SwSP can be found at
https://www.motorolasolutions.com/content/dann/msi/secure/services/software policv.pdf and will
be sent by mail, email or fax to Customer upon written request. Maintenance Services and support during
the Warranty Period are included in the Contract Price. Unless already Included in the Contract Price, if
Customer wishes to purchase 1) additional maintenance or software support services during the Warranty
Period; or 2) continue or expand maintenance, software support, installation, and/or SUA services after
the Warranty Period, Motorola will provide the description of and pricing for such services in a separate
proposal document. Unless otherwise agreed by the parties in writing, the terms and conditions in this
Agreement applicable to maintenance, support. Installation, and/or SUA Services, will be included in the
Maintenance and Support Addendum, SUA Addendum, the applicable Statements of Work, and the
proposal, (if applicable). These collective terms will govern the provision of such Services.

To obtain any such additional Services, Customer will Issue a purchase order referring to this Agreement
and the separate proposal document. Omission of reference to this Agreement in Customer's purchase
order will not affect the applicability of this Agreement. Motorola's proposal may include a cover page
entitled "Service Agreement" or "Installation Agreement",, as applicable, and other attachments. These
cover pages and other attachments are incorporated into this Agreement by this reference
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4.3. PROFESSIONAL AND SUBSCRIPTION SERVICES. If Customer purchases professional or
subscription Services as part of the Solution, additional or different terms specific to such Service will be
Included in the applicable Addendum and will apply to those Services. Customer may purchase
additional professional or subscription services by issuing a purchase order referencing this Agreement
and Motorola's proposal for such additional services.

4.4. Any information In the form of specifications, drawings, reprints, technical information or
otherwise furnished to Customer in providing Services under this Agreement or Motorola data viewed,
accessed, will remain Motorola's property, will be deemed proprietary. Confidential Information. This
Confidential Information will be promptly returned at Motorola's request.

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

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

4.7. CUSTOMER OBLIGATIONS. If the applicable Statement of Work or Addendum contains
assumptions that affect the Services or Deliverables, Customer will verify that they are accurate and
complete. Any Information that Customer provides to Motorola concerning the Services or Deliverables
will be accurate and complete in all material respects.. Customer will make timely decisions and obtain
any required management approvals that are reasonably necessary for Motorola to perform the Services
and its other duties under this Agreement. Unless the Statement of Work states the contrary. Motorola
may rely upon and is not required to evaluate, confirm, reject, modify, or provide advice concerning any
assumptions and Customer-provided information, decisions and approvals described in this paragraph.

4.8. ASSUMPTIONS. If any assumptions or conditions contained in this Agreement, applicable
Addenda or Statements of Work prove to be incorrect or if Customer's obligations are not performed.
Motorola's ability to perform under this Agreement may be impacted and changes to the Contract Price,
subscription fees, project schedule. Deliverables, or other changes may be necessary.

4.9. NON-PRECLUSION. If, as a result of the Services performed under this Agreement, Motorola
recommends that Customer purchase products or other services, nothing in this Agreement precludes
Motorola from participating in a future competitive bidding process or otherwise offering or selling the
recommended products or other services to Customer. Customer represents that this paragraph does
not violate its procurement or other laws, regulations, or policies.

4.10. PROPRIETARY MATERIALS. Customer acknowledges that Motorola may use and/or provide
Customer with access to Proprietary Materials and Derivative Proprietary Materials. The Proprietary
Materials and the Derivative Proprietary Materials are the sole and exclusive property of Motorola and
Motorola retains all right, title and interest in and to the Proprietary Materials and Derivative Proprietary
Materials.
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4.11. ADDITIONAL SERVICES. Any services performed by Motorola outside the scope of this
Agreement at the direction of Customer will be considered to be additional Services which are subject to
additional charges. Any agreement to perform additional Services will be reflected in a written and
executed change order, Addendum or amendment to this Agreement.

Section 5 PERFORMANCE SCHEDULE

The Parties will perform their respective responsibilities in accordance with the Performance Schedule.
By executing this Agreement, Customer authorizes Motorola to proceed with contract performance.

Section 6 CONTRACT PRiCE, PAYMENT AND INVOICING

6.1. Customer affirms that a purchase order or notice to proceed is not required for contract performance
or for subsequent years of service, if any, and that sufficient funds have been appropriated in accordance
with applicable law. The Customer will pay all invoices as received from Motorola and any changes in
scope will be subject to the change order process as described in this Agreement. At the time of
execution of this Agreement, the Customer will provide all necessary reference information to include on
invoices for payment in accordance with this Agreement.

6.2. CONTRACT PRICE. The Contract Price in U.S. dollars is $505.151.71. which includes the H-

GAC administrative fee. Motorola will pay H-GAC's administrative fee in accordance with the payment
terms of the Motorola/H-GAC Contract No. RA05-21. If applicable, a pricing summary is included with the
Payment scheduie in Exhibit B. Motorola has priced the Services, Software, and Equipment as an
integrated System. A change in Software or Equipment quantities, or Services, may affect the overall
Contract Price, including discounts if applicable. Fees for professional, SUA, and/or subscription services
which are not included in the Contract Price may be listed in Exhibit B, the pricing pages of the proposal,
or the applicable Addendum.

6.3. INVOICING AND PAYMENT. Motorola will submit invoices to Customer according to the
Payment schedule in Exhibit B. Invoices will be mailed or emailed to Customer pursuant to Section 6.5,
Invoicing and Shipping Addresses, Except for a payment that is due on the Effective Date, Customer will
make payments to Motorola within thirty (30) days after the date of each invoice. Customer will make
payments when due in the form of a wire transfer, check, or cashier's check from a U.S. financial
institution. Overdue invoices will bear simple interest at the maximum allowable rate. For reference, the
Federal Tax Identification Number for Motorola is 36-1115800.

6.4. FREIGHT, TITLE, AND RISK OF LOSS. Motorola will pre-pay and add all freight charges to the
invoices. Title and risk of loss to the Equipment will pass to Customer upon shipment. Title to Software
will not pass to Customer at any time. Motorola will pack and ship all Equipment in accordance with good
commercial practices.

6.5. INVOICING AND SHIPPING ADDRESSES. Invoices will be sent to the Customer at the following
address:

Name: Panola County Auditor's Office
Address: 1in .8. .Sypynnnrp., 'Rnrnn ?1 3—A
Phone: Qn-^-r;Q'^-n'^9n

E-INVOICE. To receive invoices via email:

Customer Account Number:

Customer Accounts Payable Email: accountspavable(9co. panola. tx. us
Customer CC(optional) Email:

The address which is the ultimate destination where the Equipment will be delivered to Customer is:
Name: Panola County Sheriff's Department
Address: W. WpniTigf-nn St-rppl-j c.artha^p., Tpyas 7')fi33
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The Equipment will be shipped to the Customer at the following address (insert if this information is
known):
Name: Panola County Sheriff's Department
Address: W. WpHingfnn Sfrppi-, Harrhagpy Tpvag ^
Phone: 903-693-0333

Customer may change this information by giving written notice to Motorola.

Section? SITES AND SITE CONDITIONS

7.1. ACCESS TO SITES. In addition to its responsibilities described elsewhere in this Agreement,
Customer will provide a designated project manager; all necessary construction and building permits,
zoning variances, licenses, and any other approvals that are necessary to develop or use the sites and
mounting locations; and access to the worksites or vehicles identified in the Technical and
Implementation Documents as reasonably requested by Motorola so that it may perform its duties in
accordance with the Performance Schedule and Statement of Work. If the Statement of Work so

indicates, Motorola may assist Customer in the local building permit process.

7.2. SITE CONDITIONS. Customer will ensure that all work sites it provides will be safe, secure, and
in compliance with all applicable industry and OSHA standards. To the extent applicable and unless the
Statement of Work states to the contrary, Customer will ensure that these work sites have adequate:
physical space; air conditioning and other environmental conditions; adequate and appropriate electrical
power outlets, distribution, equipment and connections; and adequate telephone or other communication
lines (including modem access and adequate interfacing networking capabilities), all for the installation,
use and maintenance of the System. Before instaiiing the Equipment or Software at a work site, Motorola
may inspect the work site and advise Customer of any apparent deficiencies or non-conformities with the
requirements of this Section. This Agreement is predicated upon normal soil conditions as defined by the
version of E.I.A. standard RS-222 in effect on the Effective Date.

7.3. SITE ISSUES. If a Party determines that the sites identified in the Technical and Implementation
Documents are no longer available or desired, or if subsurface, structural, adverse environmental or
latent conditions at any site differ from those indicated in the Technical and Implementation Documents,
the Parties will promptly investigate the conditions and will select replacement sites or adjust the
installation plans and specifications as necessary. If change in sites or adjustment to the installation
plans and specifications causes a change in the cost or time to perform, the Parties wili equitably amend
the Contract Price, Performance Schedule, or both, by a change order.

Section 8 TRAINING

Any training to be provided by Motorola to Customer will be described in the applicable Statement of
Work. Customer will notify Motorola immediately if a date change for a scheduled training program is
required. If Motorola incurs additional costs because Customer reschedules a training program less than
thirty (30) days before its scheduled start date, Motorola may recover these additional costs.

Section 9 SYSTEM ACCEPTANCE

9.1. COMMENCEMENT OF ACCEPTANCE TESTING. Motorola will provide to Customer at least ten
(10) days notice before the Acceptance Tests commence. System testing will occur only in accordance
with the Acceptance Test Plan.

9.2. SYSTEM ACCEPTANCE. System Acceptance wiii occur upon successful completion of the
Acceptance Tests. Upon System Acceptance, the Parties wili memorialize this event by promptly
executing a System Acceptance Certificate. If the Acceptance Test Plan includes separate tests for
individual Subsystems or phases of the System, acceptance of the individual Subsystem or phase will
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occur upon the successful completipn of the Acceptance Tests for the Subsystem or phase, and the
Parties will promptly execute an acceptance certificate for the Subsystem or phase, if Customer believes
the System has failed the completed Acceptance Tests, Customer will provide to Motorola a written notice
that includes the specific details of the failure. If Customer does not provide to Motorola a failure notice
within thirty (30) days after completion of the Acceptance Tests, System Acceptance will be deemed to
have occurred as of the completion of the Acceptance Tests. Minor omissions or variances in the System
that do not materially impair the operation of the System as a whole will not postpone System Acceptance
or Subsystem acceptance, but will be corrected according to a mutually agreed schedule.

9.3. BENEFICIAL USE. Customer acknowledges that Motorola's ability to perform its implementation
and testing responsibilities may be impeded if Customer begins usinig the System before System
Acceptance. Therefore, Customer will not commence Beneficial Use before System Acceptance without
Motorola's prior written authorization, which will not be unreasonably withheld. Motorola is not responsible
for System performance deficiencies that occur during unauthorized Beneficial Use. Upon
commencement of Beneficial Use, Customer assumes responsibility for the use and operation of the
System.

9.4. FINAL PROJECT ACCEPTANCE. Final Project Acceptance will occur after System Acceptance
when all deliverables and other work have been completed. When Final Project Acceptance occurs, the
parties will promptly memorialize this final event by so indicating on the System Acceptance Certificate.

Section 10 REPRESENTATIONS AND WARRANTIES

10.1. SYSTEM FUNCTIONALITY. Motorola represents that the System will perform in accordance
with the Specifications in all material respects. Upon System Acceptance or Beneficial Use, whichever
occurs first, this System functionality representation is fulfilied. Motorola is not responsible for System
performance deficiencies that are caused by ancillary equipment not furnished by Motorola which is
attached to or used in connection with the System or for reasons or parties beyond Motorola's control,
such as natural causes; the construction of a building that adversely affects the microwave path reliability
or radio frequency (RF) coverage; the addition of frequencies at System sites that cause RF interference
or intermodulation; or Customer changes to load usage or configuration outside the Specifications.

10.2. EQUIPMENT WARRANTY. During the Warranty Period, Motorola warrants that the Equipment
under normal use and service wili be free frorn material defects in materials and workmanship. If System
Acceptance is delayed beyond six (6) months after shipment of the Equipment by events or causes
beyond Motorola's control, this warranty expires eighteen (18) months after the shipment of the
Equipment.

10.3. SOFTWARE WARRANTY. Except as described in the SwSP and unless otherwise stated in the
Software License Agreement, during the Warranty Period, Motorola warrants the Software in accordance
with the warranty terms set forth in the Software License Agreement and the provisions of this Section
that are applicable to the Software. If System Acceptance is delayed beyond six (6) months after
shipment of the Motorola Software by events or causes beyond Motorola's control, this warranty expires
eighteen (18) months after the shipment of the Motorola Software. Nothing in this Warranty provision
is intended to conflict or modify the Software Support Policy, in the event of an ambiguity or
conflict between the Software Warranty and Software Support Policy, the Software Support Poiicy
governs.

10.4. EXCLUSIONS TO EQUIPMENT AND SOFTWARE WARRANTIES. These warranties do not

apply to: (i) defects or damage resulting from: use of the Equipment or Software in other than its normal,
customary, and authorized manner; accident, liquids, neglect, or acts of God; testing, maintenance,
disassembly, repair, installation, alteration, modification, or adjustment not provided or authorized in
writing by Motorola; Customer's failure to comply with all applicable industry and OSHA standards; (ii)
breakage of or damage to antennas unless caused directly by defects in material or workmanship; (iii)
Equipment that has had the serial number removed or made illegible; (iv) batteries (because they carry
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their own separate limited warranty) or consumabies; (v) freight costs to ship Equipment to the repair
depot; (vi) scratches or other cosmetic damage to Equipment surfaces that does not affect the operation
of the Equipment; and (vii) normal or customary wear and tear.

10.5. SERVICE WARRANTY. During the Warranty Period, Motoroia warrants that the Services wiii be
provided in a good and workmanlike manner and wiii conform in aii material respects to the applicable
Statement of Work. Services wiii be free of defects in materials and workmanship for a period of ninety
(90) days from the date the performance of the Services are completed. Customer acknowledges that
the Deliverables may contain recommendations, suggestions or advice from Motoroia to Customer
(coliectively, "recommendations"). Motoroia makes no warranties concerning those recommendations,
and Customer alone accepts responsibility for choosing whether and how to implement the
recommendations and the resuits to be realized from implementing them.

10.6. WARRANTY CLAIMS. To assert a warranty claim. Customer must notify Motorola in writing of
the claim before the expiration of the Warranty Period. Upon receipt of this notice. Motorola will
investigate the warranty ciaim. if this investigation confirms a vaiid Equipment or Software warranty
ciaim. Motorola will (at its option and at no additional charge to Customer) repair the defective Equipment
or Motorola Software, replace it with the same or equivalent product, or refund the price of the defective
Equipment or Motoroia Software. These actions will be the full extent of Motorola's liability for the
warranty claim, in the event of a vaiid Services warranty ciaim. Customer's sole remedy is to require
Motorola to re-perform the non-conforming Service or to refund, on a pro-rata basis, the fees paid for the
non-conforming Service, if this investigation indicates the warranty claim is not valid, then Motoroia may
invoice Customer for responding to the claim on a time and materials basis using Motorola's then current
labor rates. Repaired or replaced product is warranted for the balance of the original applicable warranty
period. All replaced products or parts will become the property of Motorola.

10.7. ORIGINAL END USER IS COVERED. These express limited warranties are extended by
Motorola to the original user purchasing the System or Services for commercial, industrial, or
governmental use only, and are not assignable or transferable.

10.8. DISCLAIMER OF OTHER WARRANTIES. THESE WARRANTIES ARE THE COMPLETE

WARRANTIES FOR THE EQUIPMENT AND MOTOROLA SOFTWARE PROVIDED UNDER THIS

AGREEMENT AND ARE GIVEN IN LIEU OF ALL OTHER WARRANTIES. MOTOROLA DISCLAIMS

ALL OTHER WARRANTIES OR CONDITIONS, EXPRESS OR IMPLIED. INCLUDING THE IMPLIED
WARRANTIES OF MERCHANTABILITY. NON-INFRINGEMENT, AND FITNESS FOR A PARTICULAR
PURPOSE.

Section 11 DELAYS

11.1. FORCE MAJEURE. Neither Party will be liable for its non-performance or delayed performance if
caused by a Force Majeure. A Party that becomes aware of a Force Majeure that wiii significantly delay
performance will notify the other Party promptly (but in no event later than fifteen days) after it discovers
the Force Majeure. if a Force Majeure occurs, the Parties will execute a change order to extend the
Performance Schedule or applicable Addenda for a time period that is reasonable under the
circumstances.

11.2. PERFORMANCE SCHEDULE DELAYS CAUSED BY CUSTOMER. If Customer (including its
other contractors) delays the Performance Schedule, it will make the promised payments according to the
Payment schedule as if no delay occurred; and the Parties will execute a change order to extend the
Performance Schedule and, if requested, compensate Motorola for all reasonable charges incurred
because of the delay. Delay charges may include costs incurred by Motoroia or its subcontractors for
additional freight, warehousing and handling of Equipment; extension of the warranties; travel;
suspending and re-mobiiizing the work; additional engineering, project management, and standby time
calculated at then current rates; and preparing and implementing an alternative implementation plan.
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Section 12 DISPUTES

The Parties will use the following procedure to address any dispute arising under this Agreement (a
"Dispute").

12.1. GOVERNING LAW. This Agreement will be governed by and construed in accordance with the
laws of the State in which the System is installed.

12.2. NEGOTIATION. Either Party may initiate the Dispute resolution procedures by sending a notice
of Dispute ("Notice of Dispute"). The Parties will atterript to resolve the Dispute promptly through good
faith negotiations including 1) timely escalation of the Dispute to executives who have authority to settle
the Dispute and who are at a higher level of management than the persons with direct responsibility for
the matter and 2) direct communication between the executives. If the Dispute has not been resolved
within ten (10) days from the Notice of Dispute, the Parties will proceed to mediation.

12.3. MEDIATION. The Parties will choose an independent mediator within thirty (30) days of a notice
to mediate from either Party ("Notice of Mediation"). Neither Party may unreasonably withhold consent to
the selection of a mediator. If the Parties are unable to agree upon a mediator, either Party may request
that American Arbitration Association nominate a mediator. Each Party will bear its own costs of
mediation, but the Parties will share the cost of the mediator equally. Each Party will participate in the
mediation in good faith and will be represented at the mediation by a business executive with authority to
settle the Dispute.

12.4. LITIGATION, VENUE and JURISDICTION. If a Dispute remains unresoived for sixty (60) days
after receipt of the Notice of Mediation, either Party may then submit the Dispute to a court of competent
jurisdiction in the state in which the System is installed. Each Party irrevocably agrees to submit to the
exclusive jurisdiction of the courts in such state over any ciaim or matter arising under or in connection
with this Agreement.

12;5. CONFIDENTIALITY. All communications pursuant to subsections 12.2 and 12.3 wiil be treated
as compromise and settlement negotiations for purposes of applicable rules of evidence and any
additional confidentiality protections provided by appiicable law. The use of these Dispute resolution
procedures will not be construed under the doctrines of laches, waiver or estoppei to affect adversely the
rights of either Party.

Section 13 DEFAULT AND TERMINATION

13.1. DEFAULT BY A PARTY. If either Party fails to perform a rhaterial obligation under this
Agreement, the other Party may consider the non-performing Party to be in default (unless a Force
Majeure causes the failure) and may assert a default claim by giving the non-performing Party a written
and detailed notice of default. Except for a default by Customer for failing to pay any amount when due
under this Agreernent which must be cured immediately, the defaulting Party wiil have thirty (30) days
after receipt of the notice of default to either cure the default or, if the default is not curable within thirty
(30) days, provide a written cure plan. The defaulting Party wiil begin implementing the cure plan
immediately after receipt of notice by the other Party that it approves the plan. If Customer is the
defaulting Party, Motorola may stop work on the project until it approves the Customer's cure plan.

13.2. FAILURE TO CURE. If a defaulting Party fails to cure the default as provided above in Section
13.1, unless otherwise agreed in writing, the non-defaulting Party may terrninate any unfulfilled portion of
this Agreement. In the event of termination for default, the defaulting Party wili promptly return to the non-
defaulting Party any of its Confidential Information. If Customer is the non-defaulting Party, terminates
this Agreement as permitted by this Section, and completes the System through a third Party, Customer
may as its exclusive remedy recover from Motorola reasonable costs incurred to complete the System to
a capability not exceeding that specified in this Agreement less the unpaid portion of the Contract Price.
Customer will mitigate damages and provide Motorola with detailed invoices substantiating the charges.
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In the event Customer elects to terminate this Agreement for any reason other than default, Customer
shall pay Motorola for the conforming Equipment and/or Software delivered and ail services performed.

Section 14 INDEMNIFICATION

14.1. GENERAL INDEMNITY BY Motorola. Motorola wiii indemnify and hold Customer harmless from
any and all liability, expense, judgment, suit, cause of action, or demand for personal injury, death, or
direct damage to tangible property which may accrue against Customer to the extent it is caused by the
negligence of Motorola, its subcontractors, or their employees or agents, while performing their duties
under this Agreement, if Customer gives Motorola prompt, written notice of any claim or suit. Customer
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 Customer from liabilities that are in any way related to
Motorola's performance under this Agreement.

14.2. GENERAL INDEMNITY BY CUSTOMER. Customer will indemnify and hold Motorola harmless
from any and all liability, expense, judgment, suit, cause of action, or demand for personal injury, death,
or direct damage to tangible property which may accrue against Motorola to the extent it is caused by the
negligence of Customer, its other contractors, or their employees or agents, while performing their duties
under this Agreement, if Motorola gives Customer prompt, written notice of any the claim or suit.
Motorola will cooperate with Customer in its defense or settlement of the claim or suit. This Section sets
forth the full extent of Customer's general indemnification of Motorola from liabilities that are in any way
related to Customer's performance under this Agreement.

14.3. PATENT AND COPYRIGHT INFRINGEMENT.

14.3.1. Motorola will defend at its expense any suit brought against Customer to the extent it is based on
a third-party claim alleging that the Equipment manufactured by Motorola or the Motorola Software
("Motorola Product") directly infringes a United States patent or copyright ("Infringement Claim").
Motorola's duties to defend and indemnify are conditioned upon: Customer 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 Customer 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 Customer by a court of competent jurisdiction for an Infringement Claim or agreed to, in
writing, by Motorola in settlement of an Infringement Claim.

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

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

14.3.4. This Section 14 provides Customer's sole and exclusive remedies and Motorola's entire liability in
the event of an Infringement Claim. Customer has no right to recover and Motorola has no obligation to
provide any other or further remedies, whether under another provision of this Agreement or any other
legal theory or principle, in connection with an Infringement Claim. In addition, the rights and remedies
provided in this Section 14 are subject to and limited by the restrictions set forth in Section 15.

Section 15 LIWIITATION OF LIABILITY

Except for personal injury or death. Motorola's total liability, whether for breach of contract, warranty,
negligence, strict liability in tort, indemnification, or otherwise, will be limited to the direct damages
recoverable under law, but not to exceed the price of the Equipment, Software, or implementation and
other one-time Services with respect to which losses or damages are claimed. With respect to all
subscription or other ongoing Services and unless as otherwise provided under the applicable Addenda,
Motorola's total liability will be limited to the direct damages recoverable under law, but not to exceed the
price of twelve (12) months of Services preceding the incident giving rise to the claim. ALTHOUGH THE
PARTIES ACKNOWLEDGE THE POSSIBILITY OF SUCH LOSSES OR DAMAGES, THEY AGREE
THAT MOTOROLA WILL NOT BE LIABLE FOR ANY COMMERCIAL LOSS, INCONVENIENCE, LOSS
OF USE, LOSS TIME, DATA, GOODWILL, REVENUES, PROFITS OR SAVINGS; OR OTHER
SPECIAL, INCIDENTAL, INDIRECT, OR CONSEQUENTIAL DAMAGES IN ANYWAY RELATED TO OR
ARISING FROM THIS AGREEMENT, THE SALE OR USE OF THE EQUIPMENT OR SOFTWARE, OR

THE PERFORMANCE OF SERVICES BY MOTOROLA PURSUANT TO THIS AGREEMENT. This

limitation of liability provision survives the expiration or termination of the Agreement and applies
notwithstanding any contrary provision. No action for contract breach or otherwise relating to the
transactions contemplated by this Agreement may be brought more than one (1) year after the accrual of
the cause of action, except for money due upon an open account.

Section 16 CONFIDENTIALITY AND PROPRIETARY RIGHTS

16.1. CONFIDENTIAL INFORMATION.

16.1.1. Each party is a disclosing party ("Discloser") and a receiving party ("Recipient") under this
Agreement. All Deliverables will be deemed to be Motorola's Confidential Information. During the term of
this Agreement and for a period of three (3) years from the expiration or termination of this Agreement,
Recipient will (i) not disclose Confidential Information to any third party; (ii) restrict disclosure of
Confidential Information to pnly those employees (including, but not limited to, employees of any wholly
owned subsidiary, a parent company, any other wholly owned subsidiaries of the same parent company),
agents or consultants who must be directly involved with the Confidential Information for the purpose and
who are bound by confidentiality terms substantially similar to those in this Agreement; (iii) not copy,
reproduce, reverse engineer, decompile, or disassemble any Confidential Information; (iv) use the same
degree of care as for its own information of like importance, but at least use reasonable care, in
safeguarding against disclosure of Confidential Information; (v) promptly notify Discloser upon discovery
of any unauthorized use or disclosure of the Confidential Information and take reasonable steps to regain
possession of the Confidential Information and prevent further unauthorized actions or other breach of
this Agreement; and (vi) only use the Confidential Information as needed to fulfill this Agreement.

16.1.2. Recipient is not obligated to maintain as confidential. Confidential Information that Recipient can
demonstrate by documentation (i) is now available or becomes available to the public without breach of
this agreement; (ii) is explicitly approved for release by written authorization of Discloser; (iii) is lawfully
obtained from a third party or parties without a duty of confidentiality; (iv) is known to the Recipient prior to
such disclosure; or (v) is independently developed by Recipient without the use of any of Discloser's
Confidential Information or any breach of this Agreement.
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16.1.3. All Confidential Information remains the property of the Discioser and will not be copied or
reproduced without the express written permission of the Discloser, except for copies that are absolutely
necessary in order to fulfill this Agreement. Within ten (10) days of receipt of Discloser's written request,
Recipient wi|l return all Confidential Information to Discloser along with all copies and portions thereof, or
certify in writing that all such Confidential Information has been destroyed. However, Recipient may retain
one (1) archival copy of the Confidential Information that it may use only in case of a dispute concerning
this Agreement. No license, express or implied, in the Confidential Information is granted other than to
use the Confidential Information in the manner and to the extent authorized by this Agreement. The
Discloser warrants that it is authorized to disclose any Confidential Information it discloses pursuant to
this Agreement.

16.2. PRESERVATION OF MOTOROLA'S PROPRIETARY RIGHTS. Motorola, the third party
manufacturer of any Equipment, and the copyright owner of any Non-Motorola Software own and retain
all of their respective Proprietary Rights in the Equipment and Software, and nothing in this Agreement is
intended to restrict their Proprietary Rights. All intellectual property developed, originated, or prepared by
Motorola in connection with providing to Customer the Equipment, Software, or related services remain
vested exclusively in Motoroia, and this Agreement does not grant to Customer any shared development
rights of intellectual property. Except as explicitly provided in the Software License Agreement, Motorola
does not grant to Customer, either directly or by implication, estoppel, or otherwise, any right, title or
interest in Motorola's Proprietary Rights. Customer will not modify, disassemble, peel components,
decompile, otherwise reverse engineer or attempt to reverse engineer, derive source code or create
derivative works from, adapt, translate, merge with other software, reproduce, distribute, subiicense, sell
or export the Software, or permit or encourage any third party to do so. The preceding sentence does not
apply to Open Source Software which is governed by the standard license of the copyright owner.

16.3 VOLUNTARY DISCLOSURE. Except as required to fulfill its obligations under this Agreement,
Motorola will have no obligation to provide Customer with access to its Confidential Information and/or
proprietary information. Under no circumstances will Motorola be required to provide any data related to
cost and pricing.

16.4 DATA AND FEEDBACK.

16.4.1 To the extent permitted by law. Customer owns all right, title and interest in System Data created

solely by it or its agents (hereafter, "Customer Data"), and grants to Motorola the right to use, host, cache,
store, reproduce, copy, modify, combine, analyze, create derivatives from, communicate, transmit,

publish, display, and distribute such Customer Data.

16.4.2 Motorola owns all right, title and interest in data resulting from System Data that is or has been
transformed, altered, processed, aggregated, correlated or operated on (hereafter, "Derivative Data").

16.4.3 Any Feedback given by Customer is and will be entirely voluntary and, even if designated as
confidential, will not create any confidentiality obligation for Motorola. Motorola will be free to use,
reproduce, license or otherwise distribute and exploit the Feedback without any obligation to Customer.
Customer acknowledges that Motorola's receipt of the Feedback does not imply or create recognition by
Motorola of either the novelty or originality of any idea. The parties further agree that all fixes,
modifications and improvements made to Motorola products or services conceived of or made by
Motorola that are based, either in whole or in part, on the Feedback are the exclusive property of
Motorola and all right, title and interest in and to such fixes, modifications or improvements to the
Motorola product or service will vest solely in Motorola.

Section 17 GENERAL

17.1. TAXES. The Contract Price does not include any excise, sales, lease, use, property, or other

taxes, assessments or duties, all of which will be paid by Customer except as exempt by law. If Motorola
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is required to pay any of these taxes, Motorola wili send an invoice to Customer and Customer wiii pay to
Motoroia the amount of the taxes (including any interest and penaities) within thirty (30) days after the
date of the invoice. Customer will be solely responsible for reporting the Equipment for personal property
tax purposes, and Motorola will be solely responsible for reporting taxes on its income or net worth.

17.2. ASSIGNABILITY AND SUBCONTRACTING. Except as provided herein, neither Party may

assign this Agreement or any of its rights or obligations hereunder without the prior written consent of the
other Party, which consent wiil not be unreasonabiy withheid. Any attempted assignment, deiegation, or

transfer without the necessary consent will be void. Notwithstanding the foregoing. Motorola may assign
this Agreement to any of its affiliates or its right to receive payment without the prior consent of Customer.

In addition, in the eyent Motorola separates one or more of its businesses (each a "Separated Business"),
whether by way of a sale, establishment of a joint venture, spin-off or otherwise (each a "Separation

Event"), Motoroia may, without the prior written consent of the other Party and at no additional cost to

Motorola, assign this Agreement such that it wili continue to benefit the Separated Business and its

affiliates (and Motorola and its affiliates, to the extent applicable) following the Separation Event.

Motorola may subcontract any of the work, but subcontracting will not relieve Motorola of its duties under

this Agreement.

17.3. WAIVER. Failure or delay by either Party to exercise a right or power under this Agreement will

not be a waiver of the right or power. For a waiver of a right or power to be effective, it must be in a

writing signed by the waiving Party. An effective waiver of a right or power will not be construed as either

a future or continuing waiver of that same right or power, or the waiver of any other right or power.

17.4. SEVERABiLITY. If a court of competent jurisdiction renders any part of this Agreement invalid or

unenforceable, that part will be severed and the remainder of this Agreement will continue in full force and

effect.

17.5. INDEPENDENT CONTRACTORS. Each Party will perform its duties under this Agreement as an

independent contractor. The Parties and their personnel, wili not be considered to be employees or

agents of the other Party. Nothing in this Agreement will be interpreted as granting either Party the right

or authority to make commitments of any kind for the other. This Agreement wiil not constitute, create, or

be interpreted as a joint venture, partnership or formal business organization of any kind.

17.6. HEADINGS AND SECTION REFERENCES. The section headings in this Agreement are

inserted only for convenience and are not to be construed as part of this Agreement or as a limitation of

the scope of the particular section to which the heading refers. This Agreement wiil be fairly interpreted in
accordance with its terms and conditions and not for or against either Party.

17.7. NOTICES. Notices required under this Agreement to be given by one Party to the other must be

in writing and either personally delivered or sent to the address provided by the other Party by certified

mail, return receipt requested and postage prepaid (or by a recognized courier service, such as Federal
Express, UPS, or DHL), or by facsimile with correct answerback received, and will be effective upon
receipt.

17.8. COMPLIANCE WITH APPLICABL-E LAWS. Each Party will comply with all applicable federal,

state, and local laws, regulations and rules concerning the performance of this Agreement or use of the
System. Customer will obtain and comply with ail Federal Communications Commission ("FCC") licenses
and authorizations required for the installation, operation and use of the System before the scheduled

H-GAC Communication System and Services Agreement v.10.01.2021
15



installation of the Equipment. Although Motorola might assist Customer in the preparation of its FCC
license applications, neither Motorola nor any of its employees is an agent or representative of Customer
in FCC or other matters.

17.9. 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.

17.10. AUTHORITY TO EXECUTE AGREEMENT. Each Party represents that it has obtained all

necessary approvals, consents and authorizations to enter into this Agreement and to perform its duties

under this Agreement; the person executing this Agreement on its behalf has the authority to do so; upon

execution and delivery of this Agreement by the Parties, it is a valid and binding contract, enforceable in

accordance with its terms; and the execution, delivery, and performance of this Agreement does not

violate any bylaw, charter, regulation, law or any other governing authority of the Party.

17.11. ADMINISTRATOR LEVEL ACCOUNT ACCESS. If applicable to the type of System purchased by

Customer, Motorola will provide Customer with Administrative User Credentials. Customer agrees to only

grant access to the Administrative User Credentials to those personnel with the training and experience to

correctly use them. Customer is responsible for protecting Administrative User Credentials from

disclosure and maintaining Credential validity by, among other things, updating passwords when

required. Customer may be asked to provide valid Administrative User Credentials when in contact with

Motorola System support personnel. Customer understands that changes made as the Administrative

User can significantly impact the performance of the System. Customer agrees that it will be solely

responsible for any negative impact on the System or its users by any such changes. System issues

occurring as a result of changes made using the Administrative User Credentials may impact Motorola's

ability to perform Services or other obligations under the Agreement. In such cases, a revision to the

appropriate provisions of the Agreement, including the Statement of Work, may be necessary. To the

extent Motorola provides assistance to correct any issues caused by or arising out of the use of or failure

to maintain Administrative User Credentials, Motorola will be entitled to bill Customer and Customer will

pay Motorola on a time and materials basis for resolving the issue.

17.12. SURVIVAL OF TERMS. The following provisions will survive the expiration or termination of this

Agreement for any reason: Section 3.5 (Motorola Software); Section 3.6 (Non-Motorola Software); If any
payment obligations exist. Sections 6.2 and 6.3 (Contract Price and Invoicing and Payment); Subsection
10.8 (Disclaimer of Implied Warranties); Section 12 (Disputes); Section 15 (Limitation of Liability); and
Section 16 (Confidentiality and Proprietary Rights); and all of the General provisions in Section 17.

17.13. ENTIRE AGREEMENT. This Agreement, including all Exhibits, constitutes the entire agreement
of the Parties regarding the subject matter of the Agreement and supersedes ail previous agreements,
proposals, and understandings, whether written or oral, relating to this subject matter. This Agreement

may be executed in multiple counterparts, and shall have the same legal force and effect as if the Parties
had executed it as a single document. The Parties may sign in writing, or by electronic signature,
including by email. An electronic signature, or a facsimile copy or computer image, such as a PDF or tiff
image, of a signature, shall be treated as and shall have the same effect as an original signature. In
addition, an electronic signature, a true and correct facsimile copy or computer image of this Agreement
shall be treated as and shall have the same effect as an original signed copy of this document. This
Agreement may be amended or modified only by a written instrument signed by authorized
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representatives of both Parties. The preprinted terms and conditions found on any Customer Purchase or
purchase order, acknowledgment or other form will not be considered an amendment or modrfication of
this Agreement, even if a representative of each Party signs that document

The Parties hereby enter into this Agreement as of the Effective Date.

Motorola Solutions, Inc. Customer

By:.

Name: Brad RiC6

Title; Area Sales Manager

Date; 09/28/2022

Name: —

Titi..- ftivi fl (fl
Date: ^ "'^'7'
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Exhibit A

MOTOROLA SOFTWARE LICENSE AGREEMENT

This Exhibit A Motorola Software License Agreement ("Agreement") is between Motorola Solutions, Inc.,
("Motorola"), and Panola County ("Licensee''^

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

Section 1 DEFINITIONS

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

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

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

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

1.5 "Primary Agreement" means the agreement to which this exhibit is attached.

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

1.7 "Software" (i) means proprietary software in object code format, and adaptations, translations, de-
compilations, disassemblies, emulations, or derivative works of such software; (ii) means any
modifications, enhancements, new versions and new releases of the software provided by Motorola; and
(ill) 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.
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3.2. If the Software licensed under this Agreement contains or is derived from Open Source Software,
the terms and conditions governing the use of such Open Source Software are in the Open Source
Software Licenses of the copyright owner and not this Agreement. If there is a conflict between the terms
and conditions of this Agreement and the terms and conditions of the Open Source Software Licenses
governing Licensee's use of the Open Source Software, the terms and conditions of the license grant of
the applicable Open Source Software Licenses will take precedence over the license grants in this
Agreement. If requested by Licensee, Motorola will use commercially reasonable efforts to: (i) determine
whether any Open Source Software is provided under this Agreement; and (ii) 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 oniy 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 wiil 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, iend, or iease 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
pubiic domain; (iv) remove, or in any way aiter 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 availabie 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 Softv\/are solely by activating a machine
containing the Software. Licensee may make one copy of Software to be used soiely 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 reasonabiy require for the internai 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) instali a iicensed 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 originai 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 wili 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
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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 ail 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-compiiations, disassemblies, emulations to or derivative works
from the Software or Documentation, whether made by Motorola or another party, or any improvements
that result from Motorola's processes or, provision of information services). No rights are granted to
Licensee under this Agreement by implication, estoppel or otherwise, except for those rights which are
expressly granted to Licensee in this Agreement. Ail 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 functionaliy-equivaient
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
ail other warranties (express or implied, oral or written) with respect to the Software or Documentation,
including, without limitation, any and all implied warranties of condition, title, non-infringement,
merchantability, or fitness for a particular purpose or use by Licensee (whether or not Motorola knows,
has reason to know, has been advised, or is otherwise aware of any such purpose or use), whether
arising by law, by reason of custom or usage of trade, or by course of dealing. In addition. Motorola
disclaims any warranty to any person other than Licensee with respect to the Software or Documentation.
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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 Motoroia'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 Motoroia's
FLASHport® software) which is embedded in or furnished for use with the radio products and the related
Documentation: provided that Licensee transfers ail 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 wiii begin when the Primary Agreement
is signed by both parties and will continue for the iife 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 Motoroia.

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 aii copies of the Software and Documentation have been returned to Motoroia or destroyed by
Licensee and are no ionger in use by Licensee.

8.3 Licensee acknowiedges 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 irreparabie harm to Motorola for which monetary damages wouid be
inadequate. If Licensee breaches this Agreement, Motorola may terminate this Agreement and be
entitied to aii available remedies at iaw or in equity (inciuding immediate injunctive relief and repossession
of ail non-embedded Software and associated Documentation uniess 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 commerciai items as that term is defined at 48 C.F.R. Part 2.101, consisting of "commerciai
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 appiicable. 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 Federai Regulations, as applicable, the Software, Documentation and Updates
are distributed and licensed to U.S. Government end users: (i) oniy as commerciai items, and (ii) with only
those rights as are granted to ail 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 iicense, but only if: (i) Licensee transfers ail
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 appiieabie) and ultimate end user an
enforceable end user license agreement containing restrictions substantiaiiy identicai 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 avaiiabie any Motoroia
software to any third party nor permit any party to do so.
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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, 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
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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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Exhibit B

PAYMENT

Except for a payment that is due on the Effective Date, Customer will make payments to Motorola within
thirty (30) days after the date of each invoice. Customer will make payments when due in the form of a
check, cashier's check, or wire transfer drawn on a U.S. financial institution. If Customer has purchased
additional Professional or Subscription services, payment will be in accordance with the applicable
addenda. Payment for the System purchase will be in accordance with the following milestones.

System Purchase (excluding Subscribers, if applicable)

1. 25% of the Contract Price due upon contract execution (due upon effective date);

2. 60% of the Contract Price due upon shipment of equipment from Staging;

3. 10% of the Contract Price due upon installation of equipment; and

4. 5% of the Contract Price due upon Final Acceptance.

If Subscribers are purchased, 100% of the Subscriber Contract Price will be invoiced upon
shipment (as shipped).

Motorola shall make partial shipments of equipment and will request payment upon shipment of such
equipment. In addition. Motorola shall invoice for installations completed on a site-by-site basis or when
professional services are completed, when applicable. The value of the equipment shipped/services
performed will be determined by the value shipped/services performed as a percentage of the total
milestone value. Unless otherwise specified, contract discounts are based upon all items proposed and
overall system package. For invoicing purposes only, discounts will be applied proportionately to the FNE
and Subscriber equipment values to total contract price. Overdue invoices will bear simple interest at the
maximum allowable rate by state law.

Price Adjustment Due to Market volatility: Motorola's proposal is conditioned upon the ability of Motorola
to complete the project at the prices set forth herein. Due to significant market volatility and material price
fluctuations in raw materials such as steel, copper, finished wood and concrete. Motorola reserves the
right to review all material pricing prior to placing any order for materials or equipment required for new
towers or shelters and related civil work at each site in order to verify price validity. In the event of a cost
increase in material, equipment or energy occurring during performance of the project through no fault of
Motorola, the contract price, time of completion and/or contract requirements shall be equitably adjusted
by Change Order in accordance with the procedures of the contract documents. The freight rates are
estimated. Motorola reserves the right to apply a fuel surcharge to the quoted freight rates on all
shipments based on the cost of diesel at the time of shipment.

For LIfecycle Support Plan and Subscription Based Services:
Motorola will Invoice Customer annually In advance of each year of the plan.

For multi-year agreements, at the end of the first year of the Agreement and each year thereafter, a CPI
percentage change calculation shall be performed using the U.S. Department of Labor, Consumer Price
Index, "All Items," Unadjusted Urban Areas (CPI-U). Should the annual inflation rate increase greater than
3% during the previous year. Motorola shall have the right to increase all future maintenance prices by
the CPI increase amount exceeding 3%. "All Items," not seasonally adjusted shall be used as the
measure of CPI for this price adjustment. The adjustment calculation will be based upon the CPI for the
most recent twelve (12) month increment beginning from the most current month avaiiable as posted by
the U.S. Department of Labor (http://www.bls.gov) immediately preceding the new maintenance year. For
purposes of illustration, if in Year 5 the CPI reported an increase of 8%, Motorola may increase the Year
6 price by 5% (8%^3% base). Any pricing change would be documented in a change order executed with
the Customer.
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The chart below outlines the hourly labor rates for Motorola System Integration resources to be used. The staffing
requirements shall be multiplied by the appropriate rate per resource in the table below. The hourly labor rates are
fully burdened. The hourly rates per resource type and level are listed in Table 1.

Resource Types

Levels

Project

Management

System

Engineering

System

Technobgist

Project

Administration

4 s  290.00 $  300.00 $  280.00 $  200.00

3 $  240.00 $  250.00 $  240.00 $  180.00

2 $  220.00 $  220.00 S  220.00 $  170.00

1 $  190.00 $  210.00 $  210.00 $  160.00
Table 1 - Hourlv Rates

These rates apply to ordinary days and times (Monday to Friday during the hours Sam to 5pm). Additional
surcharges may apply to work done outside these timeframes. The minimum charge for any resource will be 4 hours.
Travel expenses are not included in these rates and may be charged separately. The qualifications of each type and
level of resource are defined in the tables found at

https://www.motorolasolutions.eom/content/dam/msi/secure/services/labor-rates-exhibit-160408.pdf. All

Motorola System Integration personnel assigned to this project will be classified according these levels. Project
Administrative roles are varied and their specific duties and qualifications will be determined by the complexity and
requirements of each project.
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EXHIBIT D

System Acceptance Certificate

Customer Name:

Project Name:

This System Acceptance Certificate memoriaiizes the occurrence of System Acceptance. Motoroia and
Customer acknowiedge that:

1. The Acceptance Tests set forth in the Acceptance Test Pian have been successfuiiy compieted.

2. The System is accepted.

Customer Representative: Motoroia Representative:

Signature: Signature: ̂
Print Name: Print Name:.
Titie: Titie:
Date: ' Date:

FINAL PROJECT ACCEPTANCE:

Motoroia has provided and Customer has received aii deiiverabies, and Motoroia has performed aii other
work required for Finai Project Acceptance.

Customer Representative: Motoroia Representative:

Signature: Signature:.
Print Name: Print Name:
Titie: Titie:
Date: Date:
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DocuSign Envelope ID: B37FC13E-031F-495B-9226-EE37DAAD442B

H-GAC
Houston-Galveston Area Council

P.O. Box 22777 ■ 3555 Timmons • Houston, Texas 77227-2777

Cooperative Agreement - Contract - Motorola Solutions, Inc. - Public Services - ID: 7290

MOTOROLA SPECIAL PROVISIONS

Please note, this is an H-GAC Master Agreement template and is used for all products and services
offered in H-GAC Cooperative Purchasing. Any redlines to this Master Agreement may not be
reviewed. Incorporated by attachment, as part of the whole Master Agreement, H-GAC and the
Contractor do, hereby agree to the Master Special Provisions as follows:

ARTICLE 1; BEDS/PROPOSALS INCORPORATED

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

ARTICLE 2: END USER AGREEMENTS P'EUA")

H-GAC acknowledges that the END USER may choose to enter into an End User Master Agreement
(EUA) with the Contractor through this Master Agreement, and that the term of the EUA may exceed the
term of the current H-GAC Master Agreement. H-GAC's acknowledgement is not an endorsement or
approval of the End User Master 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 Master
Agreement with H-GAC. Contractor affirms that termination of its Master 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 Master
Agreement, termination of this Master 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 Master Agreement between H-GAC and Contractor.

ARTICLE 3: MOST FAVORED CUSTOMER CLAUSE

Contractor shall provide its most favorable pricing and terms to H-GAC. If at any time during this
Master Agreement, Contractor develops a regularly followed standard procedure of entering into
Master 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 Master Agreement shall be
deemed to be automatically retroactively amended, to the effective date of Contractor's most
favorable past Master 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
Master 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 Master 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 Master Agreement between H-GAC and Contractor shall be automatically
amended, effective retroactively, to the effective date of the most favored Master Agreement, to
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provide the same prices, warranties, benefits, or terms to H-GAC and the END USER. This clause
shall not be applicable to prices and price adjustments offered by a bidder, proposer, or contractor,
which are not within bidder's/proposer's control [example; a manufacturer's bid concession], or to
any prices offered to the Federal Government and its agencies

EXCEPTION: This clause shall not be applicable to the sale of large communications systems
(one million dollars ($1,000,000.00) 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 contractfor 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 Master 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 refimd 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 Master Agreement.

ARTICLE 5; GOVERNING LAW & VENUE

Contractor and H-GAC agree that Contractor will make every reasonable effort to resolve disputes with 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 Master
Agreement. H-GAC will invoice Contractor for the applicable order processing charge, which is listed
and detailed in the attached "Addendum A" to this contract, when H-GAG 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 Master Agreement, including
sales to entities without Interlocal Master 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 Master Agreement. H-GAC
reserves the right to take appropriate actions including, but not limited to. Master 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 Master Agreement actually performed, and for which compensation was received by
Contractor.

ARTICLE 7: LIQUIDATED DAMAGES
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Any liquidated damage terms will be determined between Contractor and END USER at the time an END
USER 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 $1,000,000.00, and a General

Aggregate limit of two times the Single Occurrence limit, including;
i. Product liability insurance with a Single Occurrence limit of $1,000,000.00, and a General

Aggregate limit of 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.

b. Property Damage or Destruction insurance is required for coverage of End User owned equipment
while in Contractor's possession, custody, or control. The Single Occurrence limit is $500,000.00
and the General Aggregate limit must be two times the Single Occurrence limit. This insurance may
be carried in several ways, e.g. under an Inland Marine policy, as art 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.

c. 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.

d. PDF Insurance Certificates must be fumished 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.

e. 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
insiuance certificate must be submitted for each such party.

f. H-GAC reserves the right to contact insmance underwriters to confirm policy and certificate
issuance and document accuracy.

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: ORDER PROCESSING CHARGE

H-GAC will apply an Order Processing Charge, listed in Addendum A to this contract, for each sale done
through the H-GAC contract, with the exception of orders for motor vehicles. Any pricing submitted must
include this charge amount per the most current H-GAC schedule. For motor vehicle orders, the
Processing Charge is paid by the Customer.

ARTICLE 11; 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
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guidance to advise H-GAC if this Master 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 Master Agreement.

ARTICLE 12; REQUIREMENTS TO APPLICABLE PHYSICAL GOODS

In the case of physical goods (e.g. equipment, material, supplies, as opposed to services), all Products
offered must comply with any applicable provisions of the Texas Business and Commerce Code, Title 1,
Chapter 2 and with at least the following;

a. Be new, unused, and not refurbished.
b. Not be a prototype as the general design, operation and performance. This requirement is NOT

meant to preclude the Contractor from offering new models or configurations which incorporate
improvements in a current design or add functionality, but in which new model or configuration
may be new to the marketplace.

c. Include all accessories which may or may not be specifically mentioned in the Master Agreement,
but which are normally furnished or necessary to make the Product ready for its intended use upon
delivery. Such accessories shall be assembled, installed and adjusted to allow continuous
operation of Product at time of delivery.

d. Have assemblies, sub-assemblies and component parts that are standard and interchangeable
throughout the entire quantity of a Product as may be purchased simultaneously by any Customer.

e. Be designed and constructed using current industry accepted engineering and safety practices, and
materials.

f. Be available for inspection at any time prior to or after procurement.

ARTICLE 13; TEXAS MOTOR VEHICLE BOARD LICENSING

All Contractors that deal in motor vehicles shall maintain current licenses that are required by the Texas
Motor Vehicle Commission Code. If at any time during this Master Agreement term, any required
Contractor license is denied, revoked, or not renewed. Contractor shall be in default of this Master
Agreement, unless the Texas Motor Vehicle Board issues a stay or waiver. Contractor shall promptly
provide copies of all current applicable Texas Motor Vehicle Board documentation to H-GAC upon
request.

ARTICLE 14: INSPECTION/TESTING

All Products sold pursuant to this Master Agreement will be subject to inspection/testing by or at the
direction of H-GAC and/or the ordering Customer, either at the delivery destination or the place of
manufacture. In the event a Product fails to meet or exceed all requirements of this Master Agreement,
and unless otherwise agreed in advance, the cost of any inspection and/or testing, will be the
responsibility of the Contractor.

ARTICLE 15; ADDITIONAL REPORTING REQUIREMENTS

Contractor agrees to submit written quarterly reports to H-GAC detailing all transactions during the
previous three (3) month period. Reports must include, but are not limited, to the following information:

a. Customer Name

b. Product/Service purchased, including Product Code if applicable
c. Customer Purchase Order Number

d. Purchase Order Date

e. Product/Service dollar amount

Page 4 of8



DocuSign Envelope ID: B37FC13E-031F-495B-9226-EE37DAAD442B

f. HGACBuy Order Processing Charge amount

ARTICLE 16; BACKGROUND CHECKS

Cooperative customers may request background checks on any awarded contractor's employees who will
have direct contact with students, or for any other reason they so choose, any may require contractor to
pay the cost of obtaining any background information requested by the Customer.

ARTICLE 17: PROHTBTTION ON CONTRACTS WITH COMPANIES BOYCOTTING ISRAEL

CERTIFICATION

As required by Chapter 2271 of the Texas Local Government Code the Contractor must verity that it 1)
does not boycott Israel; and 2) will not boycott Israel during the term of the Contract. Pursuant to Section
2271.001, Texas Govemment Code:

1. "Boycott Israel" means refusing to deal with, terminating business activities with, or otherwise
taking any action that is intended to penalize, inflict economic harm on, or limit commercial relations
specifically with Israel, or with a person or entity doing business in Israel or in an Israeli-controlled
territory, but does not include an action made for ordinary business purposes; and

2. "Company" means a for-profit sole proprietorship, organization, association, corporation,
partnership, joint venture, limited partnership, limited liability partnership, or any limited liability
company, including a wholly owned subsidiary, majority-owned subsidiary, parent company or affiliate
of those entities or business associations that exist to make a profit.

ARTICLE 18: NO EXCLUDED NATION OR TERRORIST ORGANIZATION

CERTIFICATION

As required by Chapter 2252 of the Texas Govemment Code the Contractor must certify that it is not a
company engaged in active business operations with Sudan, Iran, or a foreign terrorist organization -
specifically, any company identified on a list prepared and maintained by the Texas Comptroller under
Texas Govemment Code §§806.051, 807.051, or 2252.153. (A company that the U.S. Govemment
affirmatively declares to be excluded J&om its federal sanctions regime relating to Sudan, Iran, or any
federal sanctions regime relating to a foreign terrorist organization is not subject to the contract
prohibition.)

ARTICLE 19: BUY AMERICA ACT (National School Lunch Program and Breakfast ProgramI

With respect to products purchased by Customers for use in the National School Lunch Program and/or
National School Breakfast Program, Contractor shall comply with all federal procurement laws and
regulations with respect to such programs, including the Buy American provisions set forth in 7 C.F.R.
Part 210.21(d), to the extent applicable. Contractor agrees to provide all certifications required by
Customer regarding such programs.

In the event Contractor or Contractor's supplier(s) are unable or unwilling to certify compliance with the
Buy American Provision, or the applicability of an exception to the Buy American provision, H-GAC
Customers may decide not to purchase from Contractor. Additionally, H-GAC Customers may require
country of origin on all products and invoices submitted for payment by Contractor, and Contractor
agrees to comply with any such requirement.
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ARTICLE 20; IBTJY AMERICA REQUIREMENT (Applies only to Federally Funded Highway and

Transit Projects!

With respect to products purchased by Customer for use in federally funded highway projects, Contractor
shall comply with all federal procurement laws and regulations with respect to such projects, including the
Buy /^erican provisions set forth in 23 U.S.C. Section 313, 23 C.F.R. Section 635.410, as amended, and
the Steel and Iron Preference provisions of Texas Transportation Code Section 223.045, to the extent
applicable. Contractor agrees to provide all certifications required by Customer regarding such programs.
With respect to products purchased by Customer for use in federally funded transit projects. Contractor
shall comply with all federal procurement laws and regulations with respect to such projects, including the
Buy American provisions set forth in 49 U.S.C. Section 5323(j)(l), 49 C.F.R. Sections 661.6 or 661.12, to
the extent applicable. Contractor agrees to provide all certifications required by Customer regarding such
programs. Contractor agrees that the provisions in this Article may be applicable in an End User
Agreement.

ARTICLE 21: TITLE VI REQUIREMENTS

H-GAC in accordance with the provisions of Title VI of the Civil Rights Act of 1964 (78 Stat. 252,42
U.S.C. §§ 2000d to 2000d-4) and the Regulations, hereby notifies all bidders that it will affirmatively
ensure that any disadvantaged business enterprises will be afforded full and fair opportunity to submit in
response to this Master Agreement and will not be discriminated against on the groimds of race, color, or
national origin in consideration for an award.

ARTICLE 22: EQUAL EMPLOYMENT OPPORTUNITY

Except as otherwise provided under 41 CFR Part 60, all Contracts and Customer Purchase Orders that
meet the definition of'federally assisted construction contract" in 41 CFR Part 60-1.3 shall be deemed to
include the equal opportunity clause provided under 41 CFR 60-1.4(b), in accordance with Executive
Order 11246, "Equal Employment Opportunity" (30 FR 12319,12935, 3 CFR Part, 1964^1965 Comp.,
pg.339), as amended by Executive Order 11375, "Amending Executive Order 11246 Relating to Equal
Employment Opportunity," and implementing regulations at 41CFR Part 60, "Office of Federal Contract
Compliance Programs, Equal Employment Opportunity, Department of Labor."

The equal opportunity clause provided under 41 CFR 60-1.4(b) is hereby incorporated by reference.
Contractor agrees that such provision applies to any contract that meets the definition of "federally
assisted construction contract" in 41 CFR Part 60-1.3 and agrees that it will comply with such provision.

ARTICLE 23: CLEAN AIR AND WATER POLLUTION CONTROL ACT

Customer Purchase Orders using federal funds must contain a provision that requires the Contractor to
agree to comply with all applicable standards, orders or regulations issued pursuant to the Clean Air Act
(42 U.S.C. 7401-7671q) and the Federal Water Pollution Control Act as amended (33 U.S.C. 1251-1387).
Violations must be reported to the Federal awarding agency and the Regional Office of the Environmental
Protection Agency (EPA).

Pursuant to the Federal Rule above. Contractor certifies that it is in compliance with all applicable
provisions of the Clean Air Act (42 U.S.C. 7401-7671q) and the Federal Water Pollution Control Act as
amended (33 U.S.C. 1251-1387) and will remain in compliance during the term of the Contract.

ARTICLE 24: PREVAILING WAGE
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Contractor and any potential subcontractors have a duty to and shall pay the prevailing wage rate under
the Davis-Bacon Act, 40 U.S.C. 276a - 276a-5, as amended, and the regulations adopted thereunder
contained in 29 C.F.R. pt. 1 and 5.

ARTICLE 25; CONTRACT WORK HOURS AND SAFETY STANDARDS

As per the Contract Work Hours and Safety Standards Act (40 U.S.C. 3701-3708), where applicable, all
Customer Purchase Orders in excess of $100,000 that involve the employment of mechanics or laborers
must include a provision for compliance with 40 U.S.C. 3702 and 3704, as supplemented by Department
of Labor regulations (29 CFR Part 5). Under 40 U.S.C. 3702 of the Act, each contractor must be required
to compute the wages of every mechanic and laborer on the basis of a standard work week of 40 hours.
Work in excess of the standard work week is permissible provided that the worker is compensated at a
rate of not less than one and a half times the basic rate of pay for all hours worked in excess of 40 hours in
the work week. The requirements of 40 U.S.C. 3704 are applicable to construction work and provide that
no laborer or mechanic must be required to work in surroundings or under working conditions which are
unsanitary, hazardous, or dangerous. These requirements do not apply to the purchases of supplies or
materials or articles ordinarily available on the open market, or contracts for transportation or
transmission of intelligence.

ARTICLE 26: PROFIT AS A SEPARATE ELEMENT OF PRICE

For purchases using federal funds in excess of $150,000, a Customer may be required to negotiate profit
as a separate element of the price. See, 2 CFR 200.323(b). Contractor agrees to provide information and
negotiate with the Customer regarding profit as a separate element of the price for the purchase.
Contractor also agrees that the total price, including profit, charged by Contractor to Customer will not
exceed the awarded pricing, including any applicable discount, under any awarded contract. Contractor
agrees that the provisions in this Article may be applicable in an End User Agreement.

ARTICLE 27: BYRD ANTI-LOBBYING AMENDMENT

Byrd Anti-Lobbying Amendment (31U.S.C. 1352) - Contractors that apply or bid for an award exceeding
$100,000 must file the required anti-lobbying certification. Each tier must certify to the tier above that it
will not and has not used Federal appropriated funds to pay any person or organization for influencing or
attemptmg to influence an officer or employee of any agency, a member of Congress, officer or employee
of Congress, or an employee of a member of Congress in connection with obtaining any Federal contract,
grant or any other award covered by31 U.S.C. 1352. Each tier must also disclose any lobbying with non-
Federal funds that takes place in connection with obtaining any Federal award. Such disclosures are
forwarded from tier to tier, up to the Customer. As applicable. Contractor agrees to file all certifications
and disclosures required by, and otherwise, comply with, the Byrd Anti-Lobbying Amendment (31 USC
1352).Contractor certifies that it is currently in compliance with all applicable provisions of the Byrd
Anti-Lobbying Amendment (31 U.S.C. 1352) and will continue to be in compliance throughout the term
of the Contract and further certifies that:

1. No Federal appropriated funds have been paid or will be paid by or on behalf of the Contractor, to
any person for influencing or attempting to influence an officer or employee of any agency, a
Member of Congress, an officer or employee of Congress, or an employee of a Member of
Congress in connection with the awarding of a Federal contract, the making of a Federal Grant, the
making of a Federal Loan, the entering into a cooperative Master Agreement, and the extension.
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continuation, renewal, amendment, or modification of a Federal contract, grant, loan, or
cooperative Master Agreement.

2. If any funds other than Federal appropriated funds have been paid or will be paid to any person for
influencing, or attempting to influence, an officer or employee of a Member of Congress in
connection with a Federal contract, grant, loan, or cooperative Master Agreement, Contractor shall
complete and submit Standard Form - LLL, "Disclosure Form to Report Lobbying", in accordance
with its instructions.

3. Contractor shall require that the language of this certification be included in the award documents
for all subawards at all tiers (including subcontracts, subgrants, and contracts under grants, loans,
and cooperative Master Agreements) and that all subcontractors shall certify and disclose
accordingly.

This certification is a material representation of fact upon which reliance was placed when this hansaction
was made or entered into. Submission of this certificate is a prerequisite for making or entering into this
transaction imposed by Section 1352, title 31, U.S. Code. Any person who fails to file the required
certification shall be subject to a civil penalty of not less than $10,000 and not more than $100,000 for
each such failure.

ARTICLE 28; COMPLIANCE WITH EPA REGULATIONS APPLICABLE TO GRANTS.

SUBGRANTS. COOPERATIVE MASTER AGREEMENTS. AND CONTRACTS

: Contractor agrees to comply with all applicable standards, orders, regulations, and/or requirements issued
pursuant to the Clean Air Act of 1970, as amended (42 U.S.C. 1857(h)), Section 508 of the Clean Water
Act, as amended (13 U.S.C. 1368), Executive Order 117389 and Environmental Protection Agency
Regulation, 40 CFR Part 15.

ARTICLE 29: COMPLIANCE WITH ENERGY POLICY AND CONSERVATION ACT

Contractor agrees to comply with applicable 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 (Pub. L. 94-163, 89 Stat. 871).
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Addendum A- Applicable Order Processing Charge

Excerpt from page 6 of REP #RA05-21:

h-gac.caT / hgocbuy.cg Serviig Today » Plonnirg forTomcy^w

5. Dealer IteseJIer as Respondent

If the Sje^pocdect E a dealer oa' reseller of the piroducc<: and'or services beine proposed the resposse
wili be e\-aliiated based od the Respondenr's anlhonzatioii to proside those prodncts and ss^aces
from their manufrcturer.

6. Approval by ManufactTirer

Any a^rarded coitiacttK' miist be a^qiroved b>' the manufrctmer to sell install, and smice die brand
of eqmimient subnutted Respondents to this sdicitation must suhmit an approval letter from each
manufrcturer. authorizatiaa letters must nwlrKjo the regions m which equipment may be sold cr
seniced

7. Administrative Fee

Fqi' each purchase order processed under an an-arded contract. H GAC taiH directly mtxuce

contractor a I.5*'a Order Processing Charge appihcable to the pnce of ail eqnipmBiit'servv:^

submitted in contractor's response. The Fee is calcubted from awai'ded bid pricing before additional

discounts (if any) hate been apphed It is the contractor's responsibility to remit die administrative

fee withm thuty (50) days of processing any Customei- purchase order, even if an invoice is not

received from H-GAC.

Contractor agrees that K-GAC will have die right, with reasonable notice, to inspect its records
pertaining to purchase orders processed and the accuracy of the fee; payable to H-GAC.

S. CoDtractor Status

Contractor is required to provide a status form, which is not part of any evahiatLon, but may be
relen-ant to other state or local procurement reqinrements that apply to HG.ACBuy Customss. The
foUowtng mfonnation wiD need to be captured:

a) Contractor's status as a zmnontyWoman-owDed business enterprise, historically

underutilizedbusiness. or service-disabled veteran;

b) Whether Contractor or its ultunate parent or majority owner has its principal place of

business in Texas or employs at least 500 persons m Texas; and

c) Whether Respondent is a Texas resident or a non-resident business.
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Attachment A

Motorola Solutions Inc.

Radio Communications/Emergency Response Equipment

Contract No.: RA05-21

Line Item

Reference

Number

Product Code

Product Summary
(detailing the items, equipment and/or
services being offered for the speciflc

product code)

Manufacturer Vendor Item Description Bid Price

PA

Mobile and Portable radios and accessories

Base Stations and accessories

Radio Trunked Systems

Dispatch Consoles
Mobile Data Systems
Mobile Data Subscribers

Mobile Computing Devices
Broadband Wireless Mesh Infiastructure

and Subscribers

Video and Biometrics

Radio Infrastructure (Towers, Shelters,
UPSs and Generators)

Broadband and LTE Equipment/Services
Next Gen 9.11 Equipment/Services
Intelligent Led Policing
Real Time Crime Center/ Video Solutions

CAD and Records Management

Biometrics Applications

Motorola Solutions, Inc. Motorola Solutions, Inc. and Partners

Per the RFP Motorola has included an

Electronics Catalogue (PCATfile of.pdfs) file
in lieu of listing each individualproduct and its

options. In addition, a discount APC sheet is
attached in the pricing section and used to
calculate all individualprices within the PCA T

file.

APC Summary Provided

Below.

Motorola also offers an extensive on-line

program called My View Portal that allows

each H-GAC end 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
ofits kind in the Communications Industry.

PB
Integrated Command Control Equipment
System Integration Services

Motorola Solutions, Inc. Motorola Solutions, Inc. and Partners

Per the RFP Motorola has included an

Electronics Catalogue (PCATfile of.pdfs) file
in lieu oflisting each individualproduct and its
options. In addition, a discount APC sheet is
attached in the pricing section and used to
calculate all individualprices within the PCAT

file.

APC Summary Provided

Below.

Motorola also offers an extensive on-line
program called My View Portal that allows
each H-GAC end 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

ofits kind in the Communications Industry.



DocuSign Envelope ID: B37FC13E-031F-495B-9226-EE37DAAD442B

3 PC

Emergency Trailers
System Integration Services
Command Vehicles

Integrated Emergency Operations Center
Incident .Command Systems

Motorola Solutions, Inc. Motorola Solutions, Inc. and Partners

Per the RFP Motorola has included an

Electronics Catalogue (PCATfile of,pdfis) file
in lieu oflisting each individual product and its
options. In addition, a discount APC sheet is
attached in the pricing section and used to
calculate all individualprices within the PCA T

APC Summary Provided
Below.

Motorola also offers an extensive on-line
program called My View Portal that allows
each H-GA C end 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
ofits kind in the Communications Industry.

4 PD

Project Management
System Technologist
Training
Advanced Services

Video and Network Management

Testing
Civil Work (Soil grading, fencing, grub
work, etc...)

Tower Services (concrete/foundation
work, documentation, civil work, etc..)
Network Services for all category

technologies
Cloud Services and Associated Integration

Motorola Solutions, Inc. Motorola Solutions, Inc. and Partners

Motorola offers wide range of services
including Integration, Installation and

Training. The cost ofthese services is regional
in nature. Samples below are listed for
reference only.

APC Summary Provided
Below.

MOTOROLA INTEGRATION SERVICES - LMR

Motorola offers wide range of services including Integration, Installation and Training. The cost of these services is regional in nature. Samples below arc listed for reference only.

Motorola Solutions, Inc. Motorola Solutions, Inc. and Partners Project Management Daily Rate* $2,072

Motorola Solutions, Inc. Motorola Solutions, Inc. and Partners System Technologist Daily Rate* $2,072

Motorola Solutions, Inc. Motorola Solutions, Inc. and Partners Standard Shop Installation: Hourly Rate* $150

Motorola Solutions, Inc. Motorola Solutions, Inc. and Partners Standard Shop Installation: Daily Rate* $1,200

Motorola Solutions, Inc. Motorola Solutions, Inc. and Partners Mobile Radio Installation* $180-$600

Motorola Solutions, Inc. Motorola Solutions, Inc. and Partners Radio Programming* $55-$125

Motorola Solutions, Inc. Motorola Solutions, Inc. and Partners Data Installation* S180-$600

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

MOTOROLA INTEGRATION SERVICES - ADVANCED SERVICES

Motorola Solutions, Inc. Motorola Solutions, Inc. and Partners NG9-1-1 Consulting Services-Daily Rate* $1,900

Motorola Solutions, Inc. Motorola Solutions, Inc. and Partners
Security Project/Program Management-Daily
Rate*

$1,900

Motorola Solutions, Inc. Motorola Solutions, Inc. and Partners Wireless Security Technician-Daily Rate* $1,900



DocuSign Envelope ID: B37FC13E-031F-495B-9226-EE37DAAD442B

Motorola Solutions, Inc. Motorola Solutions, Inc. and Partners
Security Penetration.Tester (Wired Network)-
Dailv Rate*

$1,900

Motorola Solutions, Inc. Motorola Solutions, Inc. and Partners Security Trainer-Daily ̂ te* $1,650

Motorola Solutions, Inc. Motorola Solutions, Inc. and Partners Application Security Code Reviewer-Daily Rate* $2,100

Motorola Solutions, Inc. Motorola Solutions, Inc. and Partners
IT Incident Response and E-Discovery Assistance
Dailv Rate*

$1,900

Motorola Solutions, Inc. Motorola Solutions, Inc. and Partnen IT Disaster Recovery Planner-Daily Rate* $1,900

Motorola Solutions, Inc. Motorola Solutions, Inc. and Partners IT Disaster Recovery Plan Tester-Daily Rate* $1,900

Motorola Solutions, Inc. Motorola Solutions, Inc. and Partners
Business Continuity/Continuity of Government
Planner-Dailv Rate*

:  $1,900

Motorola Solutions, Inc. Motorola Solutions, Inc. and Partners
Business Continuity/Continuity of Government
Plan Tester-Daily Rate*

$1,900

Motorola Solutions, Inc. Motorola Solutions, Inc. and Partners
Mobile Application Services Project Management-
Dailv Rate*

$750

Motorola Solutions, Inc. Motorola Solutions, Inc. and Partners
Mobile Application Services Solution Achitech-
Dailv Rate*

$2,100

Motorola Solutions, Inc. Motorola Solutions, Inc. and Partners
Mobile Application Services Application and
Solution Desien-Dailv Rate*

$2,100

Motorola Solutions, Inc. Motorola Solutions, Inc. and Partners
Mobile Application Services Application and
Solution Imnlementation-Dailv Rate*

$2,100

Motorola Solutions, Inc. Motorola Solutions, Inc. and Partners
Application Integration and Customization
Services Project Management-Dailv Rate*

$1,694

Motorola Solutions, Inc. Motorola Solutions, Inc. and Partners
Application Integration and Customization
Services Solution Achitech-Dailv Rate*

$2,100

Motorola Solutions, Inc. Motorola Solutions, Inc. and Partners

Application Integration and Customization
Services Application and Solution Design-Daily
Rate*

$2,100

Motorola Solutions, Inc. Motorola Solutions, Inc. and Partners

Application Integration and Customization
Services Application and Solution Implementation
Daily.Rate*

$1,694

Motorola Solutions, Inc. Motorola Solutions, Inc. and Partners
Unified Communications Services Project
Manaeement-Dailv Rate*

$1,900

Motorola Solutions, Inc. Motorola Solutions, Inc. and Partners
Unified Communications Services Application
and Solution Desien-Dailv Rate*

$2,100

Motorola Solutions, Inc. Motorola Solutions, Inc. and Partners
Unified Communications Services Application
and Solution Implementation-Daily Rate*

$1,900

Motorola Solutions, Inc. Motorola Solutions, Inc. and Partners
Consulting Services Project Management-Daily
Rate*

$1,900

Motorola Solutions, Inc. Motorola Solutions, Inc. and Partners
Consulting Services Internet Protocol Network

Assessment-Dailv Rate*
$2,100

Motorola Solutions, Inc. Motorola Solutions, Inc. and Partners
Consulting Services IP Network Design and
Inteeration-Dailv Rate*

$2,033

Motorola Solutions, Inc. Motorola Solutions, Inc. and Partners
Consulting Services IP Wide Area Network
Baekhaul Desien and Inteeration-Dailv Rate*

$2,100

Motorola Solutions, Inc. Motorola Solutions, Inc. and Partners
Consulting Services Customer Network Interfeee
Design and Inteeration-Dailv Rate*

$2,100 ■

APC SUMMARY

6 System Integration & Support Services Motorola Solutions, Inc. Motorola Solutions, Inc. and Partners ASTRO Dispatch Support

42 System Integration & Support Services Motorola Solutions, Inc. Motorola Solutions, Inc. and Partners ASTRO SUA Upgrade Operations Support

43 System Integration & Support Services Motorola Solutions, Inc. Motorola Solutions, Inc. and Partners ASTRO SUA Field Service Support



DocuSign Envelope ID: B37FC13E-031F-495B-9226-EE37DAAD442B

127 System Integration & Support Services Motorola Solutions, Inc. Motorola Solutions, Inc. and Partners Motorola Shop Services

135 , System Integration & Support iServices Motorola Solutions, Inc. Motorola Solutions, Inc. and Partners Drop Ship Freight

185 System Integration & Support Services Motorola Solutions, Inc. Motorola Solutions, Inc. and Partners Motorola Subscriber Services

208 System Integration & Support Services Motorola Solutions, Inc. Motorola Solutions, Inc. and Partners Motorola Project Management Services

231 System Integration & Support Services Motorola Solutions, Inc. Motorola Solutions, Inc. and Partners Motorola Partner Maintenance Support

290 System Integration & Support Services Motorola Solutions^ Inc. Motorola Solutions, Inc. and Partners Motorola Warranty Services

298 System Integration & Support Services Motorola Solutions, Inc. Motorola Solutions, Inc. and Partners Astro System Essential Support

306 . System Integration & Support Services Motorola Solutions, Inc. Motorola Solutions, Inc. and Partners Site Development Services

348, System Integration & Support Services Motorola Solutions, Inc. Motorola Solutions, Inc. and Partners ASTRO System Premier Support

373 System Integration & Support Services Motorola Solutions, Inc. Motorola Solutions, Inc. and Partners ASTRO System Advanced Support

390 System Integration & Support Services Motorola Solutions, Inc. Motorola Solutions, Inc. and Partnere ASTRO System Manager Support

427 System Integration & Support Services Motorola Solutions, Inc. Motorola Solutions, Inc. and Partners 3rd Party Services

431 System Integration & Support Services Motorola Solutions, Inc. Motorola Solutions, Inc. and Partners
Motorola Device Management Support -
Essential

519 System Integration & Support Services Motorola Solutions, Inc. Motorola Solutions, Inc. and Partners ASTRO Security Monitoring Support

560 System Integration & Support Services Motorola Solutions, Inc. Motorola Solutions, Inc. and Partners
ASTRO System Update Service Remote Patching
Support

561 System Integration & Support Services Motorola Solutions, Inc. Motorola Solutions, Inc. and Partners ASTRO Network Monitoring Support

670 System Integration & Support Senices Motorola Solutions, Inc. Motorola Solutions, Inc. and Partners Asset Management Service .

700 System Integration & Support Services Motorola Solutions, Inc. Motorola Solutions, Inc. and Partners
Motorola Device Management Support -
Advanced

701 System Integration & Support Services Motorola Solutions, Inc. Motorola Solutions, Inc. and Partners Motorola Device Management Support - Premier

724 System Integration & Support Services Motorola Solutions, Inc. Motorola Solutions, Inc. and Partners
Motorola APX Next Management Support -
Advanced

769 System Integration & Support Services Motorola Solutions, Inc. Motorola Solutions, Inc. and Partners ASTRO Preventative Maintenance Support

772 System Integmtion & Support Services Motorola Solutions, Inc. Motorola Solutions, Inc. and Partners ASTRO Technical Support

814 System Integration & Support Services Motorola Solutions, Inc. Motorola Solutions, Inc. and Partners . ASTRO Cyber Security Assessment Support

823 System Integration & Support Services Motorola Solutions, Inc. Motorola Solutions, Inc. and Partners ASTRO SUA Hardware & Software Support

847 System Integration & Support Services Motorola Solutions, Inc. Motorola Solutions, Inc. and Partners Lunarline Cyber Security Services

848 S^tem Integration & Support Services .Motorola Solutions, Inc. Motorola Solutions, Inc. arid Partners Lunarline Cyber Security Monitoring

859 System Integration & Support Services Motorola Solutions, Inc. Motorola Solutions, Inc. and Partners Delta Risk Cyber Security Services

882 System Integration & Support Services Motorola Solutions, Inc. Motorola Solutions, Inc. and Partners ASTRO On-Site Support

929 System Integration & Support Services Motorola SoluHons, Inc. Motorola Solutions, Inc. and Partners ASTRO Infrastmcture Repair Support
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943 System Integration & Support Services Motorola Solutions, Inc. Motorola Solutions, Inc. and Partners ASTRO SUA Training Service Support

948 System Integration & Support Services Motorola Solutions, Inc. Motorola Solutions, Inc. and Partners 3rd Party Maintenance Support

969 System Integration & Support Services Motorola Solutions, Inc. Motorola Solutions, Inc. and Partners
ASTRO Systern Update Service Local Patching
SupDort

901 Lifecycle Services Motorola Solutions, Inc. Motorola Solutions, Inc. and Partners Migration Assurance Program

902 Lifecycle Services Motorola Solutions, Inc^ Motorola Solutions, Inc. and Partners SMA

903 Lifecycle Services Motorola Solutions, Inc. Motorola Solutions, Inc. and Partners SUA, SUA 11

904 Lifecycle Services Motorola Solutions, Inc. Motorola Solutions, Inc. and Partners SUS

905 Lifecycle Services Motorola Solutions, Inc. Motorola Solutions, Inc. and Partners SA

390 Professional Services Motorola Solutions, Inc. Motorola Solutions, Inc. and Partners Performance Management Reports

659 Professional Services Motorola Solutions, Inc. Motorola Solutions, Inc. and Partners NG-911

659 Professional Services Motorola Solutions, Inc. Motorola Solution, Inc. and Partners Security, IP Networking

670 Professional Services Motorola Solutions, Inc. Motorola Solutions, Inc. and Partners SI

842 Professional Services Motorola Solutions, Inc. Motorola Solutions, Inc. and Partners 311 Software

561 Service/Maintenance Motorola Solutions, Inc. Motorola Solutions, Inc. and Partners Network Monitoring

769 Service/Maintenance Motorola Solutions, Inc. Motorola Solutions, Inc. and Partners
Network Preventive Maintenance & Onsite

Infrastructure Response

769 Service/Maintenance Motorola Solutions, Inc. Motorola Solutions, Inc. and Partners SUAH

772 Service/Maintenance Motorola Solutions, Inc. Motorola Solutions, Inc. and Partners Technical Support

929 Service/Maintenance Motorola Solutions, Inc. Motorola Solutions, Inc. and Partners Services

206 Service/Maintenance Motorola Solutions, Inc. Motorola Solutions, Inc. and Partners Subscriber Repair

293 Service/Maintenance Motorola Solutions, Inc. Motorola Solutions, Inc. and Partners Services/Training

17 Software SI Delivery Services Motorola Solutions, Inc. Motorola Solutions, Inc. and Partners PremierOne CAD Delivery Services

30 iSoftware SI Delivery Services Motorola Solutions, Inc. Motorola Solutions, Inc. and Partners Flex CAD Delivery Services

79 Software SI Delivery Services Motorola Solutions, Inc. Motorola Solutions, Inc. and Partners Situational Awareness Delivery Services

86 Software SI Delivery Services Motorola Solutions, Inc. Motorola Solutions, Inc. and Partners Emergency Notification Delivery Services

90 Software SI Delivery Services Motorola Solutionis, Inc. Motorola Solutions, Inc. and Partners PremierOne Records Delivery Services

.  97 Software SI Delivery Services Motorola Solutions, lUc. Motorola Solutions, Inc. and Partners Flex Records Delivery Services

99 Software SI Delivery Services Motorola Solutions, Inc. Motorola Solutions, Inc. and Partners Flex Jail Delivery Services

141 Software SI Delivery Services Motorola Solutions, Inc. Motorola Solutions, Inc. and Partners Digital Evidence Delivery Services

168 Software SI Delivery Services Motorola Solutions, Inc. Motorola Solutions, Inc. and Partners Kodiak Delivery Services
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327 Software SI Delivery Services Motorola Solutions, Inc. Motorola Solutions, Inc. and Partners CAD Mobile Delivery Services

331 Software SI Delivery Services Motorola Solutions, Inc. Motorola Solutions, Inc. and Partners CAD Suite Deployment

473 Software SI Delivery Services Motorola Solutions, Inc. Motorola Solutions, Inc. and Partners Spillman Delivery Services

586 Software SI Delivery Services Motorola Solutions, Inc. Motorola Solutions, Inc. and Partners CallWorks Delivery Services

639 Software SI Delivery Services Motorola Solutions, Inc. Motorola Solutions, Inc. and Partners Critical Connect Delivery Services

634 Software SI Delivery Services Motorola Solutions, Inc. Motorola Solutions, Inc. and Partners
Situational Awareness 3rd Party HW and SW or
iust HW

572 Software SI Delivery Services Motorola Solutions, Inc. Motorola Solutions, Inc. and Partners
Situational Awareness 3rd Party HW and SW or

iust HW

141 Software SI Delivery Services Motorola Solutions, Inc. Motorola Solutions, Inc. and Partners Interface SA

144 Software SI Delivery Services Motorola Solutions^ Inc. Motorola Solutions, Inc. and Partners
Professional Services, Training Analytics Plus

Only

Motorola Solutions' Offered Items Pricing (Catalog/ Price Book) is available on-line at: littps://www.hgacbuy.org/media/hgacbuy/catalogs/RA05-21/Motorola-Solutions.zip
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H-GAC
Houston-Galveston Area Council

P.O. Box 22777 • 3555 Timmons • Houston, Texas 77227-2777
Cooperative Agreement - Contract - Motorola Solutions, Inc. - Public Services - ID: 7290

MOTOROLA GENERAL PROVISIONS

This Master 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, Chicago, IL 60661.

WITNESSETH:

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

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

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

ARTICLE 1: LEGAL AUTHORITY

The Contractor warrants and assures H-GAC that it possesses adequate legal authority to enter into this Master
Agreement. The Contractor's governing body, where applicable, has authorized the signatory official(s) to enter
into this Master Agreement and bind the Contractor to the terms of this Master Agreement and any subsequent
amendments hereto.

ARTICLE 2: APPLICABLE LAWS

The Contractor agrees to conduct all activities under this Master Agreement in accordance with all federal laws,
executive orders, policies, procedures, applicable rules, regulations, directives, standards, ordinances, and laws, in
effect or promulgated during the term of this Master 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: PUBLIC INFORMATION

Except as stated below, all materials submitted to H-GAC, including any attachments, appendices, or other
information submitted as a part of a submission or Master Agreement, are considered public information, and
become the property of H-GAC upon submission and may be reprinted, published, or distributed in any manner
by H-GAC according to open records laws, requirements of the US Department of Labor and the State of Texas,
and H-GAC policies and procedures. In the event the Contractor wishes to claim portions of the response are not
subject to the Texas Public Information Act, it shall so; however, the determination of the Texas Attomey General
as to whether such information must be disclosed upon a public request shall be binding on the Contractor. H-
GAC will request such a determination only if Contractor bears all costs for preparation of the submission.
H-GAC is not responsible for the return of creative examples of work submitted. H-GAC will not be held
accountable if material from submissions is obtained without the written consent of the contractor by parties other
than H-GAC, at any time during the evaluation process.
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ARTICLE 4: ESfDEPENDENT CONTRACTOR

The execution of this Master Agreement and the rendering of services prescribed by this Master Agreement do
not change the independent status of H-GAC or the Contractor. No provision of this Master Agreement or act of
H-GAC in performance of the Master 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 5; ANTI-COMPETITIVE BEHAVIOR

Contractor will not collude, in any manner, or engage in any practice which may restrict or eliminate competition
or otherwise restrain trade.

ARTICLE 6; SUSPENSION AND DEBARMENT

Debarment and Suspension (Executive Orders 12549 and 12689) - A contract award (2 CFR 180.220) must not
be made to parties listed on the govemment-wide exclusions in the System for Award Management (SAM), in
accordance with the OMB guidelines at 2 CFR 180 that implement Executive Orders 12549 (3 CFR Part 1966
Comp. p. 189) and 12689 (3 CFR Part 1989 Comp. p. 235), "Debarment and Suspension." SAM Exclusions
contains the names of parties debarred, suspended, or otherwise excluded by agencies, as well as parties declared
ineligible under statutory or regulatory authority other than Executive Order 12549.

Pursuant to the Federal Rule above. Respondent certifies that neither it nor its principals are presently debarred,
suspended, proposed for debarment, declared ineligible, or voluntarily excluded from participation by any federal
department or agency or by the State of Texas and at all times during the term of the Contract neither it nor its
principals will be debarred, suspended, proposed for debarment, declared ineligible, or voluntarily excluded from
participation by any federal department or agency or by the State of Texas Respondent shall immediately provide
the written notice to H-GAC if at any time the Respondent leams that this certification was erroneous when
submitted or has become erroneous by reason of changed circumstances. H-GAC may rely upon a certification of
the Respondent that the Respondent is not debarred, suspended, ineligible, or voluntarily excluded from the
covered eontract, unless the H-GAC knows the certification is erroneous.

ARTICLE 7: GOAL FOR CONTRACTING WITH SMALL AND MINORITY BUSINESSES. WOMEN'S

BUSINESS ENTERPRISES. AND LABOR SURPLUS AREA FIRMS lif subcontracts are to be let!

H-GAC's goal is to assure that small and minority businesses, women's business enterprises, and labor surplus
area firms are used when possible in providing services under a contract. In accordance with federal procurements
requirements of 2 CFR §200.321, if subcontracts are to be let, the prime contractor must take the affirmative steps
listed below:

1. Placing qualified small and minority businesses and women's business enterprises on solicitation lists;
2. Assuring that small and minority businesses and women's business enterprises are solicited whenever

they are potential sources;
3. Dividing total requirements, when economically feasible, into smaller task or quantities to permit

maxiTTuiTn participation by small and minority businesses, and women's business enterprises;
4. Establishing delivery schedules, where the requirement permits, which encourage participation by small

and minority businesses, and women's business enterprises;
5. Using the services and assistance as appropriate, of sueh organizations as the Small Business

Administration and the Minority Business Development Agency of the Departmeiit of Commerce.

Nothing in this provision will be construed to require the utilization of any firm that is either unqualified or
unavailable.. The Small Business Administration (SBA) is the primary reference and database for information on
requirements related to Federal Subcontracting httDs://www.sba.gov/federal-contractmg/contracting-guide/prime-
subcontracting
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NOTE; The term DBE as used in this solicitation is understood to encompass all programs/business enterprises
such as: Small Disadvantaged Business (SDB), Historically Underutilized Business (HUB), Minority Owned
Business Enterprise (MBE), Women Owned Business Enterprise (WBE) and Disabled Veteran Business Enterprise
(DVBE) or other designation as issued by a certifying agency.

Contractor agrees to work with and assist HGACBuy customer in meeting any DBE targets and goals, as
may be required by any rules, processes, or programs tbey might have in place. Assistance may include
compliance with reporting requirements, provision of documentation, consideration of Certified/Listed
subcontractors, provision of documented evidence that an active participatory role for a DBE entity was
considered in a procurement transaction, etc.

ARTICLE 8; SCOPE OF SERVICES

The services to be performed by the Contractor are outlined in an Attachment to this Agreement.

ARTICLE 9: PERFORMANCE PERIOD

This Master Agreement shall be performed during the period which begins 08/01/21 and ends 07/31/23. All
services under this Master Agreement must be rendered within this performance period, unless directly specified
under a written change or extension provisioned under Article 21, which shall be fully executed by both parties to
this Master Agreement.

ARTICLE 10: PAYMENT OR FUNDING

Payment provisions under this Master Agreement are outlined in the Special Provisions. H-GAC will not pay for
any expenses incurred prior to the execution date of a contract, or any expenses incurred after the termination date
of the contract.

ARTICLE 11; PAYMENT FOR WORK

The H-GAC Customer is responsible for making payment to the Contractor upon delivery and acceptance of the
goods or completion of the services and submission of the subsequent invoice.

ARTICLE 12: PAYMENT TERMS/PRE-PAYMENT/OUANTITY DISOUNTS

If discounts for accelerated payment, pre-payment, progress payment, or quantity discounts are offered, they must
be clearly indicated in the Contractor's submission prior to contract award. The applicability or acceptance of
these terms is at the discretion of the Customer.

ARTICLE 13; 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 hereimder, H-GAC may terminate this
agreement with notice as identified in Article 29 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 14: INSURANCE

Contractor shall maintain insurance coverage for work performed or services rendered imder this Master
Agreement as outlined and defined in the attached Special Provisions.
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ARTICLE 15: SUBCONTRACTS AND ASSIGNMENTS

Except as may be set forth in the Special Provisions, the Contraetor agrees not to assign, transfer, convey, sublet,
or otherwise dispose of this Master 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 is not liable to any subcontraetor or assignee of the Contraetor. The Contractor shall
ensure that the performance rendered under all subcontracts shall result in compliance with all the terms and
provisions of this Master Agreement as if the performance rendered was rendered by the Contractor. Contractor
shall give all required notices, and comply with aU 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 16: 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 Master Agreement, such audit may be performed by the H-GAC
local government audit staff, a eertified 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 17; TAX EXEMPT STATUS

H-GAC and Customer members are either units of government or qualified non-profit agencies, and are generally
exempt firom Federal and State sales, excise or use taxes. Respondent must not include taxes in its Response. It is
the responsibility of Contractor to determine the applicability of any taxes to an order and act accordingly.
Exemption certificates will be provided upon request.

ARTICLE 18: 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 Master
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 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 eause for termination of the Master Agreement.

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

ARTICLE 19; RETENTION OF RECORDS

The Contractor and its subcontractors shall maintain all records pertinent to this Master Agreement, for a period
of seven (7) years firom 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.
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ARTICLE 20; DISTRIBUTORS. VENDORS. RESELLERS

Contractor agrees and acknowledges that any such designations of distributors, vendors, resellers or the Uke are
for the convenience of the Contractor only and the awarded Contractor will remain responsible and liable for all
obligations under the Contract and the performance of any designated distributor, vendor, reseller, etc. Contractor
is also responsible for receiving and processing any Customer purchase order in accordance with the Contract and
forwarding of the Purchase Order to the designated distributor, vendor, reseller, etc. to complete the sale or
service. H-GAC reserves the right to reject any entity acting on the Contractor's behalf or refuse to add entities
after a contract is awarded.

ARTICLE 21; CHANGE ORDERS AND AMENDMENTS

A. Any alterations, additions, or deletions to the terms of this Master 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 Master Agreement, both parties agree that any
amendment that affects the performance under this Master Agreement must be inutually 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 Master Agreement and shall be binding upon the parties as if written herein.

C. Customers have the right to issue a change order to any purchase orders issued to the Contractor for the
purposes of clarification or inclusion of additional specifications, qualifications, conditions, etc. The
change order must be in writing and agreed upon by Contractor and the Customer agency prior to

,  issuance of any.Change Order. A copy of the Change Order must be provided by the Contractor to, and .
acknowledged by, H-GAC.

ARTICLE 22: CONTRACT ITEM CHANGES

A. If a manufacturer discontinues a contracted item, that item will automatically be considered deleted from
the eontraet with no penalty to Contractor. However, H-GAC may at its sole diseretion elect to make a
contract award to the next lowest Respondent for the. item, or take any other action deemed by H-GAC, at
its sole discretion, to be in the best interests of its Customers.

B. If a manufacturer makes any kind of change in a contracted item which affects the contract price,
Contraetor must advise H-GAC of the details. H-GAC may allow or reject the change at its sole
discretion. If the change is rejected, H-GAC will remove the item from its program and there will be no
penalty to Contractor. However, H-GAC may at its sole discretion elect to make a contract award to the
next lowest Respondent for the item, or take any other action deemed by H-GAC, at its sole discretion, to
be in the best interests of its Customers.

C. If a manufacturer makes any change in a contracted item which does not affect the contract price.
Contractor shall advise H-GAC of the details. If the 'new' item is equal to or better than the originally
contracted item, the 'new' item shall be approved as a replacement. If the change is rejected H-GAC will
remove the item from its program and there will be no penalty to Contractor. However, H-GAC may at its
sole discretion eleet to make a contract award to the next lowest Respondent for the item or may take any
other action deemed by H-GAC at its sole discretion, to be in the best interests of its Customers.

D. In the.case of specifically identified catalogs or price sheets which have been contracted as base bid items
or as published options, routine published changes to products and pricing will be automatically
incorporated into the contract. However, Contractor must still provide thirty (30) calendar days written
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notice and an explanation of the changes to products and pricing. H-GAC will respond with written
approval.

ARTICLE 23: CONTRACT PRICE ADJUSTMENTS

Price Decreases

If Contractor's Direct Cost decreases at any time during the fiill term of this award, Contractor must immediately
pass the decrease on to H-GAC and lower its prices by the amount of the decrease in Direct Cost. (Direct Cost
means Contractor's cost from the manufacturer of any item or if Contractor is the manufacturer, the cost of raw
materials required to manufacture the item, plus costs of transportation from manufacturer to Contractor and
Contractor to H-GAC. Contractor must notify H-GAC of price decreases in the same way as for price increases
set out below. The price decrease shall become effective upon H-GAC's receipt of Contractor's notice. If
Contractor routinely offers discounted contract pricing, H-GAC may request Contractor accept amended contract
pricing equivalent to the routinely discounted pricing

Price Increases

Contractors may request a price increase for items priced as Base Bid items and Published Options after twelve
(12) months from the bid opening date of the bid received by H-GAC. The amount of any increase will not exceed
actual documented increase in Contractor's Direct Cost and will not exceed 10% of the previous bid price.
Considerations on the percentage limit will be given if the price increase is the result of increased tariff charges,
or other economic factors.

Price Changes
Any permanent increase or decrease in offered pricing for a base contract item or published option is eonsidered a
price change. Temporary increases in pricing by whatever name (e.g. 'surcharge', 'adjustment', 'equalization
charge', 'compliance charge', 'recovery charge', etc.), are also considered to be price changes. For published
catalogs and price sheets as part of an H-GAC contract, requests to amend the contract to reflect any new
published catalog or price sheet must be submitted whenever the manufacturer publishes a new document. The
request must include the new catalog or price sheet.

All Products shall, at time of sale, be equipped as required under any then current applicable local, state, and
federal government requirements. If, during the course of any contract, changes are made to any government
requirements whieh eause a manufacturer's costs of production to increase. Contractor may increase pricing to the
extent of Contractor's actual cost increase. The increase must be substantiated with support documentation
aeceptable to H-GAC prior to taking effect. Modifications to a Product required to comply with such requirements
which become effective after the date of any sale are the responsibility of the Customer.

Requesting Price Increase/Required Documentation
Contractor must submit a written notification at least thirty (30) calendar days prior to the requested effective date
of the change, setting the amount of the increase, along with an itemized list of any increased prices, showing the
Contractor's current price, revised price, the actual dollar difference and the percentage of the price increase by
line item. Price change requests must include H-GAC Forms D Offered Item Pricing and E Options Pricing, or the
documentation used to submit pricing in the original Response and be supported with substantive documentation
(e.g. manufacturer's price inerease notices, copies of invoices from suppliers, etc.) clearly showing that
Contractor's actual costs have increased per the applicable line-item bid. The Producer Price Index (PPI) may be
used as partial justification, subject to approval by H-GAC, but no price increase based solely on an increase in
the PPI will be allowed. This documentation should be submitted in Excel format to facilitate analysis and
updating of the website. The letter and documentation must be sent to the Bids and Specifications manager,
William Burton, at William.Burton@,h-gac.com
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Review/Approval of Requests
If H-GAC approves the price increase, Contractor will be notified in writing; no price increase will be effective
until Contractor receives this notice. If H-GAC does not approve Contractor's price increase. Contractor may
terminate its performance upon sixty (60) days advance written notice to H-GAC, however Contractor must fulfill
any outstanding Purchase Orders. Termination of performance is Contractor's only remedy if H-GAC does not
approve the price increase. H-GAC reserves the right to accept or reject any price change request.

ARTICLE 24; DELIVERTES AND SHIPPING TERMS

The Contractor agrees to make deliveries only upon receipt of authorized Customer Purchase Order
acknowledged by H-GAC. Delivery made without such Purchase Order will be at Contractor's risk and will leave
H-GAC the option of canceling any contract awarded to the Contractor. The Contractor must secme and deliver
any item within five (5) working days, or as agreed to on any corresponding customer Purchase Order.

Shipping must be Freight On Board Destination to the delivery location designated on the Customer purchase
order. The Contractor will retain title and control of all goods until delivery is completed and the Customer has
accepted the delivery. All risk of transportation and all related charges are the responsibility of the Contractor.
The Customer will notify the Contractor and H-GAC promptly of any damaged goods and wiU assist the
Contraetor in arranging for inspection. The Contractor must file all claims for visible or concealed damage.
Unless otherwise stated in the Master Agreement, deliveries must consist only of new and unused merchandise.

ARTICLE 25; RESTOCKING ̂EXCHANGES AND RETURNSI

There will be no restocking charge to the Customer for return or exchange of any item purchased under the terms
of any award. If the Customer wishes to return items purehased under an awarded contract, the Contractor agrees
to exchange, these items for other items, with no additional charge incurred. Items must be returned to Contractor
within thirty (30) days fi-om date of delivery. If there is a difference in price in the items exchanged, the
Contractor must notify H-GAC and invoice Customer for increase price or provide the Customer with a credit or
refund for any decrease in price per Customer's preference. On items returned, a credit or cash refund will be
issued by the Contractor to Customer. This return and exehange option will extend for thirty (30) days following
the expiration of the term of the Contract. All items returned by the Customer must be unused and in the same
merchantable condition as when received. Items that are special ordered may be retumed only upon approval of
the Contractor.

ARTICLE 26: MANUALS

Each product delivered under contract to any Customer must be delivered with at least one (1) copy of a safety
and operating manual and any other technical or maintenance manual. The cost of the manual(s) must be included
in the price for the Product offered.

ARTICLE 27: OUT OF STOCK. PRODUCT RECALLS. AND DISCONTINUED PRODUCTS

H-GAC does NOT purchase the products sold pursuant to a Solicitation or Master Agreement. Contractor is
responsible for ensuring that notices and mailings, such as Out of Stock or Discontinued Notices, Safety Alerts,
Safety Reeall Notices, and customer surveys, are sent directly to the Customer with a copy sent to H-GAC.
Customer will have the option of accepting any equivalent product or canceling the item from Customer's
Purchase Order. Contractor is not authorized to make substitutions without prior Customer approval.

ARTICLE 28; WARRANTIES. SALES. AND SERVICE

Warranties must be the manufacturer's standard and inclusive of any other warranty requirements stated in the
Master Agreement; any warranties offered by a dealer will be in addition to the manufaeturer's standard warranty
and will not be a substitute for such. Pricing for any product must be inelusive of the standard warranty.
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Contractor is responsible for the execution and effectiveness of all product warranty requests and any claims.
Contractor agrees to respond directly to correct warranty claims and to ensure reconciliation of warranty claims
that have been assigned to a third party.

ARTICLE 29; TERMINATION PROCEDURES

The Contractor acknowledges that this Master Agreement may be terminated for Convenience or Default.
H-GAC will not pay for any expenses incurred after the termination date of the contract.

A. Convenience

H-GAC may terminate this Master 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 Master 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 Master
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.

(3) In the event of such termination. Contractor will notify H-GAC of any outstanding Purchase Orders and
H-GAC will consult with the End User and notify the Contractor to what extent the End User wishes the
Contractor to complete the Purchase Order. If Contractor is unable to do so. Contractor may be subject
to a claim for damages from H-GAC and/or the End User.

ARTICLE 30; SEVERABILITY

H-GAC and Contractor agree that should any provision of this Master Agreement be determined to be invalid Or
unenforceable, such determination shall not affect any other term of this Master Agreement, which shall continue
in full force and effect.

ARTICLE 31: FORCE MAJEURE

To the extent that either party to this Master 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.
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ARTICLE 32: CONFLICT OF INTEREST

No officer, member or employee of the Contractor or Contractors 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 Contraetor approval of this Master Agreement, shall participate in any decision
relating to this Master Agreement whieh affects his or her personal interest, or shall have any personal or
pecuniary interest, direct or indirect, in this Master Agreement.

A. Conflict of Interest Questionnaire: Chapter 176 of the Texas Local Government Code requires
contractors contracting or seeking to contract with H-GAC to file a conflict-of-interest questionnaire (CIQ)
if they have an employment or other business relationship with an H-GAC officer or an officer's close
family member. The required questionnaire and instructions are located on the H-GAC website or at the
Texas Ethics Commission website https://www.ethics.state.tx.us/forms/CIO.Ddf. H-GAC officers include its
Board of Directors and Executive Director, who are listed on this website. Respondent must complete and
file a CIQ with the Texas Ethics Commission if an employment or business relationship with H-GAC office
or an officer's close family member as defined in the law exists.

B. Certificate of Interested Parties Form - Form 1295: As required by Section 2252.908 of the Texas
Government Code. H-GAC will not enter a Contract with Contractor unless (i) the Contractor submits a
disclosure of interested parties form to H-GAC at the time the Contractor submits the contract H-GAC, or
(ii) the Contractor is exempt from such requirement. The required form and instructions are located at the
Texas Ethics Commission website https://www.ethics.state.tx.us/whatsnew/elf info forml295.htm.

Respondents who are awarded a Contract must submit their Form 1295 with the signed Contract to H-GAC.

ARTICLE 33: FEDERAL COMPLIANCE

Contractor agrees to comply with all applicable federal statutes relating to nondiscrimination, labor standards, and
environmental compliance. With regards to "Rights to Inventions Made Under a Contract or Master Agreement,"
If the Federal award meets the definition of "funding Master Agreement" under 37 CFR § 401.2 (a) and the
recipient or subrecipient wishes to enter into a contract with a small business firm or nonprofit organization
regarding the substitution of parties, assignment or performance of experimental, developmental, or research work
under that "funding Master Agreement," the recipient or subrecipient must comply with the requirements of 37
CFR Part 401, "Rights to Inventions Made by Nonprofit Organizations and Small Business Firms Under
Government Grants, Contracts and Cooperative Master Agreements," and any implementing regulations issued by
the awarding agency. Contractor agrees to be wholly compliant with the provisions of 2 CFR 200, Appendix 11.
Additionally, for work to be performed under the Master 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 DC 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; (c) 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; (i) Title Vlll 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 Master
Agreement; (k) the requirements of any other nondiscrimination statute(s) which may apply to this Master
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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.iS.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 34; PROHIBITION ON CONTRACTING WITH ENTITIES USING CERTAIN

TELECOMMUNICATIONS AND VIDEO SURVEILLANCE EQUIPMENT ̂EFFECTIVE AUG. 13.2020

AND AS AMENDED OCTOBER 26. 2020)

Pursuant to 2 CFR 200.216, Contractor shall not offer equipment, services, or system that use covered
telecommunications equipment or services as a substantial or essential component of any system, or as critical
technology as part of any system. Covered telecommunications equipment or services means 1)
telecommunications equipment produced by Huawei Technologies Company or ZTE Corporation (or any
subsidiary or affiliate of such entities); 2) for the purpose of public safety, security of government facilities,
physical security surveillance of critical infirastructure, and other national security purposes, video surveillance
and telecommunications equipment produced by Hytera Communications Corporation, Hangzhou Hikvision
Digital Technology Company, or Dahua Technology Company (or any subsidiary or affiliate of such entities); 3)
telecommunications or video surveillance services provided by such entities or using such equipment; or 4)
telecommunications or video smweillance equipment or services produced or provided by an entity that the
Secretary of Defense, in consultation with the Director of National Intelligence or the Director of the Federal
Bureau of Investigation, reasonably believes to be an entity owned or controlled by, or otherwise coimected to,
the government of a covered foreign country. Respondent must comply with requirements for certifications. The
provision at 48 C.F.R Section 52.204-26 requires that offerers review SAM prior to completing their required
representations. This rule applies to all acquisitions, including acquisitions at or below the simplified acquisition
threshold and to acquisitions of commercial items, including commercially available off the-shelf items.

ARTICLE 35; DOMESTIC PREFERENCE

In accordance with 2 CFR 200.322, as appropriate and to the extent consistent with law, when using federal grant
award funds H-GAC should, to the greatest extent practicable, provide a preference for the purchase, acquisition,
or use of goods, products, or materials produced in the United States (including but not limited to iron, aluminum,
steel, cement, and other manufactured products). H-GAC must include this requirement in all subawards
including all contracts and purchase orders for work or products under the federal grant award. If Contractor
intends to qualify for Purchase Orders using federal grant money, then it shall work with H-GAC to provide all
required certifications and other documentation needed to show compliance.

ARTICLE 36: CRIMINAL PROVISIONS AND SANCTIONS

The Contractor agrees to perform the Master 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 knowledge thereof. Contractor shall
notify H-GAC of any serious accident or incident requiring medical attention arising firom its activities under this
Master Agreement within twenty-four (24) hours of such occurrence. Theft or willful damage to property on loan
to the Contractor fi-om 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 canying out a full
investigation of all such incidents.
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The Contractor shall notify H-GAC of the threat of lawsuit or of any actual suit filed against the Contractor
pertaining to this Master Agreement or which would adversely affect the Contractor's ability to perform services
under this Master Agreement.

ARTICLE 37: INDEMNIFICATION AND RECOVERY

H-GAC's liability under this Master 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 attomey fees), actions, causes of
action, judgements, and liens arising as a result of Contractor's negligent act or omission imder this Master
Agreement. Contractor shall notify H-GAC of the threat of lawsuit or of any actual suit filed against Contractor
relating to this Master Agreement.

ARTICLE 38; LIMITATION OF CONTRACTOR'S T JARH JTV

Except as specified in any separate writing between the Contractor and an END USER, Contractor's total liability
under this Master 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 Master
Agreement.

ARTICLE 39: TITLES NOT RESTRICTIVE

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

ARTICLE 40: JOINT WORK PRODUCT

This Master Agreement is the joint work product of H-GAC and the Contractor. This Master 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 41; PROCUREMENT OF RECOVERED MATERIAL

H-GAC and the Respondent must comply with section 6002 of the Solid Waste Disposal Act, as amended by the
Resource Conservation and Recovery Act. The requirements of Section 6002 include: (1) procuring only items
designated in guidelines of the Environmental Protection Agency (EPA) at 40 CFR part 247 that contain the
highest percentage of recovered materials practicable, consistent with maintaining a satisfactory level of
competition, where the purchase price of the item exceeds $10,000 or the value of the quantity acquired during the
preceding fiscal year exceeded $10,000; (2) procuring solid waste management services in a manner that
maximizes energy and resource recovery; and (3) establishing an affirmative procurement program for
procurement of recovered materials identified in the EPA guidelines. Pursuant to the Federal Rule above, as
required by the Resource Conservation and Recovery Act of 1976 (42 U.S.C. § 6962(c)(3)(A)(i)), Respondent
certifies that the percentage of recovered materials content for EPA-designated items to be delivered or used in
the performance of the Contract will be at least the amount required by the applicable contract specifications or
other contractual requirements.
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ARTICLE 42: COPELAND "ANTI-KICKBACK" ACT

Contractor shall comply with 18 U.S.C. § 874,40 U.S.C. § 3145, and the requirements of 29 C.F.R. pt. 3 as may
be applicable, whieh are incorporated by reference into the contract. The contractor or subcontractor shall insert in
any subcontracts the clause above and such other clauses as appropriate agency instructions require, and also a
clause requiring the subcontractors to include these clauses in any lower tier subcontracts. The prime contractor
shall be responsible for the compliance by any subcontractor or lower tier subcontractor with all of these contract
clauses. A breach of the contract clauses above may be grounds for termination of the Contract, and for debarment
as a contractor and subcontractor as provided in 29 C.F.R. § 5.12.

ARTICLE 43: DISCRIMINATION

Respondent and any potential subcontractors shall comply with all Federal statutes relating to nondiscrimination.
These 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 Amendrnents of 1972, as amended (20 U.S.C. §§1681-1683, and 1685-
1686), which prohibits discrimination on the basis of sex;

c) Section 504 of the Rehabilitation Act of 1973, as amended (29 U.S.C. §794), which prohibits
discrimination on the basis of handicaps;

d) The Age Discrimination Act of 1975, as amended (42 U.S.C. §§6101- 6107), which prohibits
discrimination on the basis of age;

e) The Drug Abuse Office and Treatment Act of 1972 (P.L. 92-255), as amended, relating to
nondiscrimination on the basis of drug abuse;

f) The Comprehensive Alcohol Abuse and Alcoholism Prevention, Treatment and Rehabilitation Act of
1970 (P.L. 91-616), as amended, relating to nondiscrimination on the basis of alcohol abuse or
alcoholism;

g) Sections 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;

h) Title Vni 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;

i) Any other nondiscrimination provisions in the specific statute(s) under which application for Federal
assistance is being made; and

j) The requirements of any other nondiscrimination statute(s) that may apply to the application.

ARTICLE 44; DRUG FREE WORKPLACE

Contractor must provide a drug-free workplace in accordance with the Drug-Free Workplace Act, as applicable.
For the purposes of this Section, "drug-free" means a worksite at which employees are prohibited from engaging
in the unlawful manufacture, distribution, dispensation, possession, or use of a controlled substance. H-GAC may
request a copy of this policy.

ARTICLE 45: APPLICABILITY TO SUBCONTRACTORS

Respondent agrees that all contracts it awards pursuant to the contract awarded as a result of this Master
Agreement will be bound by the foregoing terms and conditions.

ARTICLE 46; WARRANTY AND COPYRIGHT

Submissions must include all warranty information, including items covered, items excluded, duration, and
renewability. Submissions must include proof of licensing if using third party code for programming.

ARTICLE 47: DATA HANDLING AND SECURITY

Unless otherwise agreed upon between Contractor and the End User, it will always be the responsibility of the
selected Contractor to manage data transfer and to secure all data appropriately during the project to prevent
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unauthorized access to all data, products, and deliverables.

ARTICLE 48; DISPUTES

All disputes concerning questions of fact or of law arising under this Master Agreement, which are not addressed
within the Whole Master 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 firom the date of receipt of such notice, the Contractor requests a rehearing firom 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 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 Master Agreement and in
accordance with H-GAC's final decision.

ARTICLE 49: CHOICE OF LAW: VENUE

This Master 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 Master 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 50; ORDER OF PRIORITY

In the case of any conflict between or within this Master Agreement, the following order of priority shall be
utilized: 1) General Provisions, 2) Special Provisions, 3) Scope of Work, and 4) Other Attachments.

ARTICLE 51; WHOLE MASTER AGREEMENT

Please note, this is an H-GAC Master Agreement template and is used for all products and services offered
in H-GAC Cooperative Purchasing. Any redlines to this Master Agreement may not be reviewed. If this
Master Agreement has not been signed by the Contractor within 30 calendar days, this Master Agreement
will be automatically voided. The Master General Provisions, Master Special Provisions, and Attachments, as
provided herein, constitute the complete Master Agreement between the parties hereto, and supersede any and all
oral and written Master Agreements between the parties relating to matters herein. Except as otherwise provided
herein, this Master Agreement cannot be modified without written consent of the parties.
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SIGNATURES:

H-GAC and the Contractor have read, agreed, and executed the whole Master Agreement as of the date first
written above, as accepted by:

Motorola Solutions, Inc.

—DocuSiflned by:

Signature

Name Neil Thomas

5735CaOA453B4A1..

Title

Date

Vice President, Western Region

9/28/2021

H-GAC

C
DocuSigned by:

Signatun
^  82EC270D5D61423.

Name Chuck Wemple

Title

Date

Executive Director

9/27/2021

Page 14 of 14


