CITY OF EL PASO, TEXAS
AGENDA ITEM DEPARTMENT HEAD’S SUMMARY FORM

DEPARTMENT:  1hformation Techno logy

AGENDA DATE: JANUARY 2, 2008

CONTACT PERSON/PHONE: Gary Gordier, CIO & IT Director
DISTRICT(S) AFFECTED: All Districts

SUBJECT:

Request that the Purchasing Manager, Financial Services, Purchasing Division, be authorized to issue a
Purchase Order to Motorola for the funding of the Motorola Radio Repair Bank for maintenance of all
Public Safety and Transit voice and data radio subscriber units.

BACKGROUND / DISCUSSION:

The Motorola Radio Repair Bank allows the City of El Paso to obtain services on Public Safety and
Transit voice and data subscriber units no longer on warranty and in cases where the history of repairs
proves maintenance on a time and material basis is more cost effective than a fixed maintenance
contract. The service also provides maintenance on units no longer cover by a fixed maintenance
program. The COEP realizes a 10% discount on all service fees. This service agreement was approved
by City Council January 8, 2002 and has been renewed yearly. The COEP will be utilizing the HGCA
Contract for this Purchase Order.

PRIOR COUNCIL ACTION:
Has the Council previously considered this item or a closely related one?

Yes on 01/08/02 and 1999 Document Service Agreement Inventory Adjustment - Service Agreement
Radio Repair Bank under Equipment Description order: TB-FO#0602-0130-90-945

AMOUNT AND SOURCE OF FUNDING:

$190,000. Funding is available in FY08 Information Technology, Telecommunications General Fund
502229-01101-39010352 (Office Equipment Maintenance Contracts - Radio Subscriber Units Services
Contract) ,

BOARD / COMMISSION ACTION:
Enter appropriate comments or N/A

N/A

*******************REQUIRED AUTHORIZATION********************
LEGAL: (if required) ” FINANCE: (if required)
DEPARTMENT HEAD: CC":ZZT'*{M Az
(Example N if RCA is initiated by Purchasing, client department should sign also)
Information copy to appropriate Deputy City Manager

APPROVED FOR AGENDA:

CITY MANAGER: DATE:

,,,,,,




ND & CONTROL, AND INTEROPERAB!
A CONTRACT BETWEEN

HOUSTON-GALVESTON AREA COUNCIL
Houston, Texas

AND

MOTOROLA, INC.
San Diego, California

This Contract is made and entered into by the Houston-Galveston Area Council of Governments, hereinafier
referred to as H-GAC, having its principal place of business at 3555 Timmons Lane, Suite 500, Houston, Texas 77027, AND
Motorola, Inc. bereinafier referred to as the CONTRACTOR, having its principal place of business at 6450 Sequence Dr.,
Building #2, San Diego, California 92121.

WITNESSETH
WHEREAS; The H-GAC enters into this Contract as Agent for participating governmental agencies, hereinafter referred to
as END USER, for the purchase of Radio Communication, Command & Control, And Interoperability Equipment
offered by the CONTRACTOR; and

WHEREAS: The CONTRACTOR offers to sell Radio Communication, Command & Control, And Interoperability
Equipment through the H-GAC Contract to End Users; and

WHEREAS:  The Contract shall be in effect for a period beginning January 1, 2006 through December 31, 2007, subject to
extension upon mutual agreement of the CONTRACTOR and H-GAC; and now

THEREFORE: H-GAC and the CONTRACTOR do hereby agree as follows:
® GENERAL PROVISION ARTICLES1-23
ARTICLE L; IRENTIFICATION OF CONTRACT DOCUMENTS
The Coatract shall be in effect for Radio Communication, Command & Coatrol, and Interoperability Equipment
listed in Proposal Specifications numbered RA01-06, including any relevant suffixes, and shall consist of the documents
identified below in order of precedence:

The text of this Contract form, including Attachment A, and
Attachment B (Motorola Standard Equipment Warranty)

2, CONTRACTOR'S Response to Proposal No.: RA01-06
3. Proposal Specifications No.: RA01-06

4. System Purchase Agreemeats

S. Motorola Software License

The terms and conditions, specifications, manufacture, delivery, warranty, training and service for H-GAC and the
END USER shall be fulfilled in compliance with this Contract including, but not limited to Proposal Specifications, Terms and
Conditions, and CONTRACTOR'S response opened November 8, 2005 unless specifically changed within the text of this
Contract Form.

ARTICLE 3; ~ LEGAL AUTHORITY

The CONTRACTOR and H-GAC warrants and assures onc another that they have adequate legal counsel and
authority to cater into this Contract. The governing bodies, where spplicable, have authorized the signatory officials to cnter
into this Contract and bind both parties to the terms of this Contract and any subsequent amendments thereto,

ARTICLE X APPLICABLE LAWS

Mwﬁawwm@amwﬁﬁwmdﬂm&mhwwdmwmmwmmm
directives, issuances and ordinances, and laws in effect or promulgated during the term of this Contract. The CONTRACTOR
agrees to conduct all activities under this Contract in accordance with all applicable rules, regulations, directives, standards,
ordinances and laws in effect or promulgated during the term of this Contract.

Sig Initial;




ARTICLE 4; INDEPENDENT CONTRACTOR

'IhcexzcutiouofthisCoumandmcmdaingofsuviwspr:suﬂ)edbyﬂ:iscmdomtchmgeﬂwindepmdmt
status of H-GAC or the CONTRACTOR. No provision of this Contract or act of H-GAC in performance of the Contract shall
beeonsmnedumakingtheCONl‘RACl‘ORtheagem,savnntoremployeeofﬂ-GAC,tthmofrexnsonheUnixedswes
Govemment. Employees of the Contractor are subject to the exclusive control and supervision of the Contractor. The Contractor
is solely responsible for employee payrolls and claims arising therefrom.

CONTRACTOR shall notify H-GAC of any law suits filed against it which involves products sold pursuant to this
Contract, or which, if successful, would adversely affect its financial condition. A law suit which includes a specific demand
for an amount in excess of $250,000 which would not be covered by insurance shall automatically be considered a law suit
which, if successful, would adversely affect the financial condition of the sued party.

ARTICLE 5: TITLES NOT RESTRICTIVE

The titles assigned to the various articles of this Contract are for convenience only and are generally descriptive of the
matters following. Titles shall not be considered restrictive of the subject matter of any section, or part of this Contract.

ARTICLE 6: SUBCONTRACTS

The Contractor agrees not to subcontract, assign, transfer, convey, sublet or otherwise dispose of this Agreement or any
right, title, obligation or interest it may have therein to any third party without prior written approval of H-GAC.

H-GAC shall not unreasonable delay or withhold acceptance of a proposed assignment of a proposed subcontractor.
The Contractor acknowledges that H-GAC is not liable to any subcontractor’s of the Contractor.

TheConmmshaﬂmmthatdxepcrfomncerenderedmdeullmbconmmﬂmsultincomplianccwith all the
terms and provisions of this Contract as if the performance rendered was rendered by the Contractor.

ARTICLE7: N AN F S

TthON'l’RACl‘ORshallmainuinduﬁngmccoumof!hework,complewandmmcmdsofauoftbc
CONTRACTOR'S costs and documentation of items which are chargeable to END USER under this Contract. H-GAC, through
its staff or designated public accounting firm, the State of Texas, and the United States Government shall have the right at any
reasonable time to inspect copy and audit those records on or off the premises of the CONTRACTOR. Failure to provide access
to records may be cause for termination of the Contract. CONTRACTOR agrees that its books and records, as they pertain to
wolkdoneoriwmmppliedpmsemmﬂxewchmmderorcmmatallxeasonablchouxsbesubjecﬂoaudit and
inspection st the CONTRACTOR'S facility by H-GAC and/or END USER. This audit shall be limited to the verification of
invoice quantities to shipments and shipment reccipts. Except as otherwise provided by law, nothing contained herein shall
authorize H-GAC and/or END USER to audit particular books or CONTRACTOR insofar as such particular books or records
contain confidential information regarding product costs.

The CONTRACTOR shall maintain all records pertinent to this Contract for a period of not less than five (5) calendar
ymﬁomﬂwdneofmmmwofmzﬁwmmdmmmdmﬂmymdmghﬁgaﬁm, audit or claim has been
resolved. Therighlofwcesstomwrdsismtlhnitedmdxemquimdrmﬁonpaiod.hushalllmaslongumemdsn
retained.

The CONTRACTOR further agrees to include in all subcontracts under this Contract, a provision to the effect that the
subcontmmragmcsthalﬂ-GAC'Sdnlymdmr'mduwmﬂﬁvu,shdkmﬁhhempimﬁmofﬁveﬁ)cdmdaxymuﬁuﬁml
paymentundetthcmboontmctonmtilallwditﬁndingshavebemmolvcd,hawmmmdﬂnﬁghtmmnmmdcopymy

directly pertinent books, documents, papers, invoices and records of such subcontractor involving transactions relating to the
subcontract.

ARTICLE 8: ES AN END

Any alterations, additions, or deletions to the terms of this Contract which are required by changes in federal law or
regulations are automatically incorporated into this Contract without written amendment hereto, and shall become effective on the
date designated by such law or regulation; provided if the Contractor may not legally comply with such change, the Contractor
may terminate its participation herein as authorized by Article 18.

H-GAC may, from time to time, require changes in the scope of the services of the Contractor to be performed
hereunder. Such changes that are mutually agreed upon by and between H-GAC and the Contractor in writing shall be
incorporated into this Contract.

Sig lnital:




ARTICLE: DISPUTES

Anymdalldiswtueoncemingqusﬁonsofﬁctcroflawr’mingundathisConmctwhicharcnotdisposcdofby
agreement shall be decided by the Executive Director of H-GAC or his designee, who shall reduce his decision to writing and
provide notice thereof to the Contractor. The decision of the Executive Director or his designee shall be final and conclusive
unless, within thirty (30) days from the date of receipt of such notice, the Contractor requests a rchearing from the Executive
Director of H-GAC. In connection with any rehearing under this Article, the Contractor shall be afforded an opportunity to be
heard and offer evidence in support of its position. The decision of the Executive Director afier 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 hercunder, the Contractor shall proceed diligently with the
performance of the Contract and in accordance with H-GAC'S final decision.

ARTICLE 10: SEVERABILITY

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

ARTICLE 11; FORCE MAJEURE

To the extent that cither party to this Agreement shall be wholly or partially prevented from the performance of any
obligation or duty placed on such party by reason of or through strikes, stoppage of labor, riot, fire, flood, acts of war, insurrection,
accident, arder 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. Determination of force majeure shall rest solely with H-GAC.

ARTICLE 12: N MINATION P)

The Contractor agrees to 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 Amendments 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 and the Americans with Disabilities Act of 1990; (d) the Age
Discrimination Act of 1974, as amended (42 U.S.C. §§ 6101-6107), which prohibits discrimination on the basis of age; (¢) 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 Alcobolism Prevention, Treatment and Rehabilitation Act of 1970 (P.L. 91-
616), a8 amended, relating to the nondiscrimination on the basis of alcohol abuse or alcoholism; (g) §§ 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 VIII of the Civil Rights Act of 1968 (42 U.S.C. § 3601 et seq.), as amended, relating to nondiscrimination
in the sale, rental or financing of housing; (T) any other nondiscrimination provisions in any specific statute(s) applicable to any
Federal funding for this Contract; and (j) the requirements of any other nondiscrimination statute(s) which may apply to this
Contract.

ARTICLE1}: = CRIMINAL PROVISIONS AND SANCTIONS

The CONTRACTOR agrees that it will perform the Contract 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 the funding eatity. The CONTRACTOR agrees to
promptly notify H-GAC of 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 accident or incident requiring medical attention
arising from its activities under this Contract within twenty-four (24) hours of such occurrence. Theft or willful damage to
property on loan to the Contractor from H-GAC, if any, shall be repoted to local law enforcement agencies and H-GAC within
two (2) hours of discovery of any such act.

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

ARTICLE 14: E E ANT TO

Through Interlocal Contracts, H-GAC offers governmental agencics and qualifying non-profit corporations the
opportunity to participate in the H-GAC Cooperative Purchasing Program. Therefore, purchase orders may be executed by
END USERS throughout the state. In addition, through Interstate Interlocal Contracts the Program is now made available for
possible participation by END USERS beyond Texas.




The services 1o be performed by CONTRACTOR in the State of Texas are outlined within this Contract, Bid
specifications, any Attachment, and Bid Response. Any Change Order shall be stated in complete detail and submitted by
END USER to CONTRACTOR and copied to H-GAC. No verbal Change Order shall be accepted by CONTRACTOR
from any END USER.

ARTICLE 16: THE COMPLETE AGREEMENT

This Contract consists of the Contract text stated herein, the Proposal Specifications, including but not limited to
Terms and Coaditions, proposaler's/proposaler’s response, including but not limited to, prices and options offered all of which
are incorporated within the contract, and constitute the complete agrecment between the parties hereto. This Contract
supersedes any and all oral or written agreements between the parties relating to matters berein. Except as otherwise provided
herein, this Contract cannot be modified without the written consent of both parties.

ARTICLE 17: LIMITATION ON LIABILITY

The 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 Contract.

Except for personal injury or death, Motorola’s total liability whether for breach of contract, warranty, negligence, strict
liability in tort or otherwise, is limited to the price of the particular products sold hereunder with respect to which either
refund the purchase price, repair or replace product(s) that are not as warranted. In no event will Motorola be liable for any
loss of use, loss of time, inconvenience, commercial lass, lost profits or savings or other inciderntal, special, or consequential
damages to the full extent such may be disclaimed by law.

ARTICLE 18; TERMINATION PROCEDURES
‘ CONTRACTOR acknowledges that this Contract may be terminated under the following circumstances;

H-GAC may terminate this Contract in whole or in part without cause at any time by written notice by certified
mail to CONTRACTOR whenever for any reason H-GAC determines that such tenmination is in the best interest of

H-GAC. Upon receipt of notice of termination, all services hereunder of CONTRACTOR and its employees and
subcontractors shall cease to the extent specified in the notice of termination. In the event of termination in whole,
CONTRACTOR shall prepare final invoices within 30 calendar days of such termination reflecting the services actually
performed which have not appeared on any prior invoice. Such invoices shall be satisfactory to the Executive Director or
his designee. END USER will pay CONTRACTOR, in accordance with the terms and conditions of this Coatract, for
services actually performed and accruing to the benefit of END USER less any compensation previously paid. H-GAC,
in accordance with the terms and conditions of this Comtract, will invoice CONTRACTOR for any administrative
fees due, and CONTRACTOR agrees to pay said fees.

CONTRACTOR may cancel or terminate this Contract upoa thirty (30) days written notice by certified mail to
H-GAC. CONTRACTOR may not give notice of cancellation after it has received notice of default from H-GAC. In
the event of such termination prior to completion of this Contract provided for herein, END USER will pay
CONTRACTOR, in accordance with the terms and conditions of this Contract, for services actually performed and
accruing to the benefit of END USER less sny compensation previously paid. H-GAC, in accordance with the terms
and conditions of this Contract, will invoicce CONTRACTOR for any administrative fees due, and CONTRACTOR
agrees 10 pay said fees.

B. Default
H-GAC may, by written notice of default to CONTRACTOR, terminatc the whole or any part of this Contract in any
one of the following circumstances:

m 1f CONTRACTOR fails to perform the services herein specified within the time specified herein or any
extension thereof; or

@)  1f CONTRACTOR fails to perform any of the provisions of this Contract for any reason whatsoever, or 30
fails to make progress or otherwise violates this Contract that completion of services herein specified within the
term of this Contract is significantly endangered, and in either of these two instances does not cure such failure
within a period of ten (10) calendar days (or such longer period of time as may be sutharized by H-GAC in
writing) after receiving written notice by certified mail of default from H-GAC.

In the event of such termination, all services of CONTRACTOR and its employees and subcontractors shall
ccase and CONTRACTOR shall prepare a final invoice reflecting the services actually performed pursuant to this




Contract which have not appeared on any prior invoice. Such invoice must be satisfactory to the END USER and to the
Executive Director of H-GAC or his designec. END USER reserves the right, in accordance with the terms and
conditions of this Contract, to withhold from the payment of said invoices for services actually performed and accruing
to the benefit of END USER, as reflected on invoice, any compensation previously paid and any costs or damages
incurred by END USER as a result of such default, including incremental costs that END USER will incur to have
Purchase Order(s) completed by a person other than CONTRACTOR. H-GAC, in accordance with the terms and
conditions of this Contract, will invoice CONTRACTOR for any administrative fecs due, and CONTRACTOR
agrees to pay said fees.

C. FinalBilling Inthe E ¢ Terminati

CONTRACTOR shall fill all pending orders and then prepare final invoices reflecting the services actually
performed pursuant to this Contract and to the satisfaction of H-GAC'S Executive Director or his designce. END
USER will pay CONTRACTOR, in accordance with the terms and conditions of this Contract, for services actually
performed and accruing to the benefit of END USER less any compensation previously paid. H-GAC, in accordance
with the terms and conditions of this Contract, will invoicce CONTRACTOR for any administrative fees due, and
CONTRACTOR agrees to pay said fees.

ARTICLE 19; LAW E

This Contract shall be governed by the laws of the State of Texas. Venue and jurisdiction of any suit or cause of action
arising under or in connection with the Contract shall lic exclusively in Harris County, Texas.
ARTICLE 20: CONTRACTOR'S REPRESENTATIVE

CONTRACTOR'S representative(s) shall be the contact person(s) concerning all matters pertaining to END USER
orders. Any change of representation shall be immediately communicated in written form to H-GAC by CONTRACTOR.

END USER will remit all payments to CONTRACTOR under this Contract. Unde; umstances shall checks bx
made payable to a representative, Should a representative submit invoices to END USER for reimbursement of costs relating
to an END USER Purchase Order for products/services, the Invoice shall be forwarded to CONTRACTOR.

ARTICLE21: REPORTING REQUIREMENTS

Upon request by H-GAC, CONTRACTOR shall provide monthly written reports to H-GAC. Such reports may
include, but are not limited to the following; detailing of all orders received, scheduled production, and scheduled delivery under
this contract.

If CONTRACTOR fails to submit to H-GAC in a timely and satisfactory manner any report or other documentation
mquixedbythisConuaa,motherMsefxﬂstosaﬁsfactorﬂymdup«famanhammder,mchﬁﬂmemaybcemsidaedcausc
for termination of this Contract.

ARTICLE 22; MOST FAVORED CUSTOMER CLAUSE

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

The most favored price structure set forth in this paragraph shall not apply to any pre-existing contracts Motorola has
in the State of Texas. The term “pre-existing contracts” shall refer to contracts in existence as of the original effective date of
the HGAC contract, i.e.1/1/06.

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

Sig Initial: ¢




The parties accept the following definition of routine. A prescribed, detailed course of action to be followed

regularly; a standard procedure.

ARTICLE 23: INDEMNIFICATION

The CONTRACTOR agrees, to the extent permitted by law, to defend and hold harmless H-GAC, the State of Texas,

the United States Government and their respective board members, officers, agents, officials, and employees from any and all
claims, costs, expenses (including reasonable attorney fees), actions, canses of action, judgments, and liens arising as a result of
and to the extent caused by the CONTRACTOR 'S negligent acts or omissions under this Contract, the CONTRACTOR'’S non-
performance of this Contract, or the CONTRACTOR'S violation of any law, regulation or other standard incorporated herein.
The CONTRACTOR shall notify H-GAC of the threat of lawsuit or of any actual suit filed against the CONTRACTOR relating
to this Contract.

PRODUCT SPECIFIC ARTICLES 24-46 *
26 ARE WS:

EROCEDURAL STEPS ENUMERATED FOR SALES TO END USERS

1. All Cooperative Purchasing business will be processed in accordance with H-GAC’s policies and procedures, at

10.

1L

12.

contracted prices, and shall include approved administrative fees.

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

END USER will submit order(s) electronically through CONTRACTOR'S on-linc ordering process or issuc
Purchase Order(s) directly to CONTRACTOR at contract prices, and also submit a copy to H-GAC.

The H-GAC CONTRACTOR, assigned manufacturer or dealer/distributor will deliver products/services as specified
by the contract between CONTRACTOR and H-GAC, and invoice each END USER for (1) products/services
purchased and (2) H-GAC’S applicable administrative fee.

Upon delivery, acceptance, and receipt of an H-GAC CONTRACTOR's, assigned manufacturer’s or
dealer’s/distributor’s properly documented invoice, END USER shall pay the H-GAC CONTRACTOR, assigned
manufacturer or dealer/distributor the full amount of the invoice.

For orders of less than $100,000, CONTRACTOR, assigned manufacturer or dealer/distributor will promptly pay to
H-GAC any administrative fees due, and in any case, not later than sixty (60) calendar days after End User order is
processed. Payments will be processed to H-GAC on a monthly basis. For orders of $100,000 or more,
CONTRACTOR, assigned manufacturer or dealer/distributor will promptly pay to H-GAC any administrative fees
due, and in any case, not later than forty-five (45) calendar days after receipt of End User payment by Motorola.
H-GAC reserves the right to invoice END USER for H-GAC’s administrative fees.

For any payment past due, H-GAC reserves the right to collect its administrative fee in accordance with terms of the
“Payment and/or Performance Bond.” In addition, failure to promptly remit H-GAC’s fees may result in sanctions
including, but not limited to, contract termination.

CONTRACTOR shall be responsible for delivery and acceptance of each unit by END USER, according to the
requirements of the specifications, this Contract, and purchase order issued to CONTRACTOR by an END USER.
All required equipment tests shall be borne by CONTRACTOR.

CONTRACTOR shall promptly provide H-GAC and END USER with all information pertaining to delivery

schedules. CONTRACTOR shall also use its best efforts to expedite unit deliveries on shorter notice than set forth in
its verification for any specific purchase order when requested.

All prices are F.O.B. END USER'S location with all transportation charges prepaid and included in any invoice.
All pricing shall be based on the current contract unless the H-GAC CONTRACTOR, assigned manufacturer or
dealer/distributor, prior to receipt of END USER’s purchase order for delivery of any products/services has reccived
H-GAC’s prior written approval for any price increases.

The H-GAC CONTRACTOR, assigned manufacturer or dealer/distributor agrees to accept the terms of this
agreement and to conduct all transactions based on pricing and other terms of the contract including, but not limited

Sig Initial;




to, the applicable H-GAC administrative fee. The CONTRACTOR agrees to encourage END USERS to execute
authorizing Interlocal contracts with H-GAC.

ARTICLE 27; E DI

Progress and pre-payment discounts offered by CONTRACTOR shall be fully disclosed to END USER by
CONTRACTOR'S representative and subsequently listed on the END USER'S purchase order to
CONTRACTOR.

Discounts may be offered by CONTRACTOR based on similarly constructed products and quantity
purchases. Discounts may be stated in either dollar amount or percentage and shall be applicable to
CONTRACTOR defined number of similar units.

2 CONTRACTOR shall be the sole source of determination as to similar designation.

ARTICLE 28; LIABILITY INSURANCE
CONTRACTOR shall provide proof of liability insurance in minimum amounts listed below:
General liability $1,000,000 per single occurrence
Product liability $1,000,000 pér single occurrence

Insurance coverage shall be in effect for the length of the contract and any extensions thereof, plus the number of

months or days required to deliver any outstanding order after the close of the contract. Contractor shall promptly notify H-
GAC of cancellation or changes in insurance coverage during the contract period.

ARTICLE 29: MPLETION AND LIQUIDATED D

TI

(This Article does not apply to this Contract)
30: OMPLIANCE WITH P PECIFICATIONS

The contract herein provides certain details emphasizing the intent of the proposal specifications:

CONTRACTOR'S standard equipment warranty, as revised 4-1-00, shall be made a part of this Contract, a copy of
which shall be attached to this Document. H-GAC reserves the right to examine the language in this standard warranty
and to accept or reject any changes made after this date. H-GAC shall hold the CONTRACTOR responsible for the
execution and effectiveness of gll product warranty. H-GAC shall look only to the CONTRACTOR as the sole
source for solution to problems arising from warranty claims. The CONTRACTOR agrees to respond directly to
correction of warranty claims and to ensure reconciliation of warranty claims which have been assigned to a third
party.

The selection of quality components shall be determined by the CONTRACTOR. Since durability and warranty
provisions are an inherent consideration in the selection process, H-GAC and the END USERS subject themselves to
a trust relationship with the CONTRACTOR to deliver a product which will comply with standards set for the
specified product detail in the proposal specifications.

)

Contractor’s Default;
Should the contractor default in providing the equipment as specified in the specifications, and in this contract,
recourse may be exercised through the performance bond or other legal remedies.

Delivery to End User;
CONTRACTOR shall schedule delivery to END USER sites in coordination with the relevant END USER’s site.

\ . i Options;
All accessories and options listed in the Option Table shall become part of this contract.

ARTICLE 31: DOCUMENTATION

CONTRACTOR will provide END USER Agency complete operating manuals on all equipment ordered.

Sig Initial;




ARTICLE32:  MANUFACTURER PRICE DECREASES/INCREASES

1. Except as provided in ARTICLE 38, No price increases shall be allowed during the first twelve (12) months
of this Contract period.

2. Any request for a price change must be submitted to H-GAC on CONTRACTOR'S letterhead, must be
signed by a corporate officer, and must be received by H-GAC at least forty five (45) calendar days prior to
the requested effective date of the increase.

3. Price increase requests MUST be supported by documentation, acceptable to H-GAC, concerning
CONTRACTOR'’S actual cost increase.
4. H-GAC reserves the right to accept or reject any price change request.

In cases involving contract extensions cxceeding sixty-one (61) days beyond the stated expiration date of this Contract,
CONTRACTOR may request a price change based on the same conditions as stated above. However, the forty-five (45) day
prior notice is waived and H-GAC will consider the request immediately on receipt.

1 : CONTRACTOR'’S FIRMWARE/SOFTWARE

CONTRACTOR provides fimware/software only under license. END USER agencies will not own such
firmware/software and will be authorized for its use only after proper completion of the CONTRACTOR’S Software
Agreement Documentation except as CONTRACTOR agrees to sell the Source Code to the END USER.

E 34: SYSTEM PURCHASE AGREEMENT

It is agreed that the scope of this Contract is limited to the procurement of equipment and services defined in
Motorola’s Proposal Response opened November 8, 2005 in response to the Proposal Specifications. It is further agreed that
END USERS may use this Contract to purchase systems and/or services. In such event, a separate agreement, making
reference to this Contract, may be negotiated between the CONTRACTOR, and the END USER. Said document shall be
entitled, “System Purchase Agreement”.

Using prices for products and services established in the Proposal Response opened August 21, 2000, each “System
Purchase Agreement” shall define the associated costs for all such services. The “System Purchase Agreement” shall sct
forth all specific details of the negotiated agreement. It may include, but is not limited to the following: ® division of
responsibilities, ® sites, ® surface/subsurface conditions, ® system design technical requirements, ® performance and
schedules, ® coverage, ® warranties, ® installation and implementation, ® list of deliverables, © Title and Risk of Loss, ®
FCC Licensing, ® software licensing, ® acceptance criteria, ® payment terms, ® documentation requirements, ® changes,

* customer delay, ® termination for convenience/default, © limitation of liability, ® training, * bonds, and ® maintenance.

ARTICLE 35: 10N DEVIA’

H-GAC agrees to the substitution of Contractor’s new published list prices to include new offerings. Along with the
price book, Contractor will continue to provide a static discount structure to each part using published APC’s
(assigned product codes) consistent with current discounts. The new pricing, submitted in CD format, will be updated
bi-monthly and provide a published sheet containing any changes within the CD format. Upon receipt of the CD, H-
GAC will notify Contractor within five (5) business days if the price increases are not acceptable, or if H-GAC
requires more information to make the determination.

ARTICLE 36: KET P N ND
(This Article does not apply to this Contract)
ARTICLE 37; FOR BOND K D T ER

Optional Performance Bonds may be purchased and issued to the relevant END USER for an amount equal to the
value of each purchase order.

ARTICLE 38: NSPE BY
CONTRACTOR agrees to provide access to H-GAC authorized personnel for inspection of facilities and audit of
purchase orders during the Contract period and for a period extending to the completion of any and all equipment ordered
under the terms of this contract. Site inspections shall be arranged not less than ten (10) calendar days before said inspections
and shall state the name(s) of persons who will conduct the inspections. CONTRACTOR shall not incur expenses relating
thereto.
RTI H ROP E! D BY

The pricing listed in CONTRACTOR'S Proposal Response as stated on Forms D through F shall be applicable to all
products ordered under the terms of this Contract. Additional discounts may be offercd at the discretion and sole liability of

Sig Initial:




the CONTRACTOR.

ARTICLE 40; CHANGE ORDER PROVISIONS
Texas statutes limit change orders to an amount not exceeding twenty-five (25%) of the proposal price. A decrease of

like amount is also provided. For the purpose of H-GAC procedures, the proposal price includes the base proposal amount
and all priced options submitted with the proposal response.

AR a1 ORDER CANCELLATION
In the event CONTRACTOR is unable to deliver a product/service by the scheduled delivery date, and the delay is

caused by factory production delays exceeding one hundred twenty (120) days from the delivery date sct in the purchase order,
said product/service shall be subject to possible cancellation by END USER.

CONTRACTOR shall notify END USER and H-GAC of any conditions of Force Majeure that might cause delay
in delivery of products/services. [See Article 11: "Force Majeure”]

ARTICLE 42: ASSIGNMENT OR SUBLEASE OF RIGHTS

Neither party shall assign or sublease any rights under this contract without the written consent of the other party.
[See Article: "Subcontracts”]

RTICLE 43: CHANGE OF OWNERSHIP

The CONTRACTOR shall notify H-GAC of any material change in name, ownership or control. Such notification
shall be supplicd within ten (10) business days of such change.

A 44: N TION
A CONTRACTOR'S published or unpublished options may not compete with another CONTRACTOR'S base
proposal award.

ARTICLE45:  PRODUCER PRICE INDEX APPLIED TO CONTRACT EXTENSIONS

Consideration of any contract extension excecding sixty-one (61) days beyond the stated expiration date of the
original contract period, may be subject to possible increases/decreases in the original proposal prices offered by the
CONTRACTOR. ' The price increases/decreases shall not exceed the Producer Price Index (PPI) for the latest available
reporting period prior to expiration of the original contract.

The relevant product code, as defined by the criteria of the U. S. Department of Labor’s latest reporting period, shall
be used to determine the maximum price increase/decrease for the leagth of the contract extension. H-GAC shall establish the
date of the latest available report in determining the rate of increase/decrease based on direct communication with the U. S.
Department of Labor.

ARTICLE 46; \CT PE| RMAN

CONTRACTOR must meet the following performance criteria at all times, and to H-GAC’s complete satisfaction.
Failure to do so may be considered to be non-compliant performance and may result in contract termination at H-GAC’s
sole discretion.

1. CONTRACTOR shall maintain sufficient qualified staff to process Purchase Orders, and to respond promptly by
telephone, fax, and email.

2. CONTRACTOR shall participate in orientation and training as may be required by H-GAC.

3. H-GAC reserves the right to request that a new Sales Representative be assigned to the contract (Bid Specifications,
General Terms and Conditions, Section 1.10, paragraph h).

4. CONTRACTOR shall provide toll free line(s) for access by H-GAC’s End Users.

5. Motorola will use commercially reasonable efforts to encourage H-GAC End User Participants to purchase
contracted items through the H-GAC Contract.

6. All Products/services sold and delivered will include all current manufacturer’s standard features at no additional
charge, and meet all H-GAC requiremeats and specifications in all respects.

7. Scheduled delivery dates will be met in all cases unless prevented by Force Majeure.




This contract, signed in two originals by both parties, shall become offective on the First day of January, 2006
and shall remains in effect for a period ending on the Thiny First day of December, 2007 at Midnight Central
Time. The incorporated copies of Proposal Specifications numbered RA01-06 Terms and Conditioas, and
WWWWngmwmmofmwi

Signed for Houston Galveston

Area Conncil
Houston, TX

Atient for Houston Galveston
Area Council
Houston, TX

Signed for Motorala, Inc.
San Dicgo, CA

Dateif7p0cd 2 20 ¢ © i

: Printed Name & Title: ' _STEVE PALM % ‘

Attest for Motorola, Inc. . ;‘Aﬂﬁﬁfiﬂm R0LLER , e
i

San Diego, CA

Date: 3~ 2 20k
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Attachment A

Motorola, Inc.

Radio Communication, Command & Control, and Interoperability Equipment

Proposal No. RA01-06

Radio Communications Equip. / Reeewers&l’m Motorola | Motorola
Radio Communications Equip. / Land Mobile Radios - Motorola |- Motorola
| Radio Communications Equip. / Base Stations =~~~ - _Motorola Motorola
| Radio Communications Equip. / Portable Radios Motorola | Motorola
| Radio Communications Equip. / Control Console Sys. Motorola Motorola
| Radio Communications Equip. / Trunking Radio Sys. Motorola | Motorola
Radio Communications Equip. / Towers : _Motorola Motorola
_| Radio Communications Equip. / Mobile Data Systems -} - Motorola Motorola
Radio Communications Equip. / Wireless Mobility | Motorola | Motorola
WCW&CMM _ Motorola ,Mmola

** All Prices are per the ECAT Pricebook, with APC Discounts to apply.

Current pricing Nov. 8, 2005




Attachment B

This warranty applies within the fifty (50) United States, the District of Columbia and Canada.

LIMITED WARRANTY
MOTOROLA COMMUNICATION PRODUCTS

If the affected product is being purchased pursuant to a written Communications System
Agreement signed by Motorola, the warranty contained in that written agreement will apply.
Otherwise, the following warranty applies.

WHAT THIS WARRANTY COVERS AND FOR HOW LONG:

Motorola Inc. or, if applicable, Motorola Canada Limited ("Motorola") warrants the
Motorola manufactured radio communications product, including original equipment crystal
devices and channel elements ("Product"), against material defects in material and workmanship
under normal use and service for a period of One (1) Year from the date of shipment.

Motorola, at its option, will at no charge either repair the Product (with new or
reconditioned parts), replace it with the same or equivalent Product (using new or reconditioned
Product), or refund the purchase price of the Product during the warranty period provided
purchaser notifies Motorola according to the terms of this warranty. Repaired or replaced Product
is warranted for the balance of the original applicable warranty period. All replaced parts of the
Product shall become the property of Motorola.

This express limited warranty is extended by Motorola to the original end user purchaser
purchasing the Product for purposes of leasing or for commercial, industrial, or governmental use
only, and is not assignable or transferable to any other party. This is the complete warranty for
the Product manufactured by Motorola. Motorola assumes no obligations or liability for additions
or modifications to this warranty unless made in writing and signed by an officer of Motorola.
Unless made in a separate written agreement between Motorola and the original end user
purchaser, Motorola does not warrant the installation, maintenance or service of the Product.

Motorola cannot be responsible in any way for any ancillary equipment not fumished by I
Motorola which is attached to or used in connection with the Product, or for operation of the
Product with any ancillary equipment, and all such equipment is expressly excluded from this
warranty. Because each system which may use the Product is unique, Motorola disclaims liability
for range, coverage, or operation of the system as a whole under this warranty.

. GENERAL PROVISIONS:

This warranty sets forth the full extent of Motorola’s responsibilities regarding the
Product. Repair, replacement or refund of the purchase price, at Motorola’s option, is the L
exclusive remedy. THIS WARRANTY IS GIVEN IN LIEU OF ALL OTHER EXPRESS ?7
WARRANTIES. MOTOROLA DISCLAIMS ALL OTHER WARRANTIES OR CONDITIONS,
EXPRESS OR IMPLIED, INCLUDING THE IMPLIED WARRANTIES OR CONDITIONS OF
MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE. IN NO EVENT SHALL
MOTOROLA BE LIABLE FOR DAMAGES IN EXCESS OF THE PURCHASE PRICE OF THE
PRODUCT, FOR ANY LOSS OF USE, LOSS OF TIME, INCONVENIENCE, COMMERCIAL
LOSS, LOST PROFITS OR SAVINGS OR OTHER INCIDENTAL, SPECIAL, INDIRECT OR
CONSEQUENTIAL DAMAGES ARISING OUT OF THE USE OR INABILITY TO USE SUCH
PRODUCT, TO THE FULL EXTENT SUCH MAY BE DISCLAIMED BY LAW.




il HOW TO GET WARRANTY SERVICE:

Purchaser must notify Motorola's representative or call Motorola's Customer Response
Center at 1-800-247-2346 within the applicable warranty period for information regarding
warranty service.

v. WHAT THIS WARRANTY DOES NOT COVER:

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

B) Defects or damage from misuse, accident, water, or neglect.

C) Defects or damage from improper testing, operation, maintenance, installation, alteration,
modification, or adjustment.

D) Breakage or damage to antennas unless caused directly by defects in material
workmanship.

E) A Product subjected to unauthorized Product modifications, disassemblies or repairs
(including, without limitation, the addition to the Product of non-Motorola supplied equipment)
which adversely affect performance of the Product or interfere with Motorola's normal warranty
inspection and testing of the Product to verify any warranty claim.

F) Product which has had the serial number removed or made illegible.

G) Batteries (they carry their own separate limited warranty).

H) Freight costs to the repair depot.

1) A Product which, due to illegal or unauthorized alteration of the software/firmware in the
Product, does not function in accordance with Motorola's published specifications or with the FCC
type acceptance labeling in effect for the Product at the time the Product was initially distributed
from Motorola.

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

K) That the software in the Product will meet the purchaser's requirements or that the
operation of the software will be uninterrupted or error-free.

L) Normal and customary wear and tear.

M) Non-Motorola manufactured equipment unless bearing a Motorola Part Number in the
form of an alpha numeric number (i.e., TDE6030B).

V. GOVERNING LAW

In the case of a Product sold in the United States and Canada, this Warranty is governed
by the laws of the State of lllinois and the Province of Ontario, respectively.

VI PATENT AND SOFTWARE PROVISIONS:

Motorola will defend, at its own expense, any suit brought against the end user purchaser
to the extent that it is based on a claim that the Product or its parts infringe a United States
patent, and Motorola will pay those costs and damages finally awarded against the end user
purchaser in any such suit which are attributable to any such claim, but such defense and
payments are conditioned on the following:

A) that Motorola will be notified promptly in writing by such purchaser of any notice of such
claim;

B) that Motorola will have sole control of the defense of such suit and all negotiations for its
settiement or compromise; and

C) should the Product or its parts become, or in Motorola's opinion be likely to become, the
subject of a claim of infringement of a United States patent, that such purchaser will permit
Motorola, at its option and expense, either to procure for such purchaser the right to continue
using the Product or its parts or to replace or modify the same so that it becomes non-infringing




or to grant such purchaser a credit for the Product or its parts as depreciated and accept its
return. The depreciation will be an equal amount per year over the lifetime of the Product or its
parts as established by Motorola.

Motorola will have no liability with respect to any claim of patent infringement which is
based upon the combination of the Product or its parts furnished hereunder with software,
apparatus or devices not furnished by Motorola, nor will Motorola have any liability for the use of
ancillary equipment or software not furnished by Motorola which is attached to or used in

“connection with the Product. The foregoing states the entire liability of Motorola with respect to
infringement of patents by the Product or any its parts thereof.

Laws in the United States and other countries preserve for Motorola certain exclusive
rights for copyrighted Motorola software such as the exclusive rights to reproduce in copies and
distribute copies of such Motorola software. Motorola software may be used in only the Product
in which the software was originally embodied and such software in such Product may not be
replaced, copied, distributed, modified in any way, or used to produce any derivative thereof. No
other use including, without limitation, alteration, modification, reproduction, distribution, or
reverse engineering of such Motorola software or exercise of rights in such Motorola software is
permitted. No license is granted by implication, estoppel or otherwise under Motorola patent
rights or copyrights.






