May 18th, 2010

Krista Ferrell

Buyer Supervisor-File 21

West Virginia State Purchasing Division
2019 Washington Street, East
Charleston, WV 25305

Dear Ms. Ferrell,

Motorola Inc., by and through its Government and Enterprise Mobility Solutions business
(“Motorola™), is pleased to have the opportunity to provide the State of West Virginia
with quality communications equipment and services. The Motorola project team has
taken great care to propose a solution that will meet your needs and provide unsurpassed

value,
To best meet the functional and operational requirements of the State of West Virginia,
Motorola’s proposal includes a combination of hardware, software and services.

Motorola’s proposal is subject to Motorola’s Clarifications to the West Virginia State
Police Request for Quotation #DPS1039 and to the attached and incorporated Master
Purchase Agreement and Software Licensing Agreement or, in the alternative, a
negotiated version thereof. Any questions can be directed to Peter Marotta the Motorola
Account Manager for the State of West Virginia at (304) 860-5051.

We thank you for the opportunity to furnish the State of West Virginia with “best in
class™ solutions.

Sincerely,

P

Jacquelyn M. Wasni .
Vice President im g E\ ['** i
Motorola Sales and Services, Inc. Tt e

Motorola, Inc., Enterprise Mobility
7031 Columbia Gateway Drive, 3rd Floor, Columbia, MD 21046-2289  Tek +1.410.712.6200 Fax: +1.410.712.6489
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VHF and UHF DIGITAL MOBILE RADIO SPECIFICATIONS

The West Virginia State Police desires to establish an open-end contract
for the purchase of digital mobile radio equipment and related accessories.
The contract shall be available for use by the WV Division of Natural
Resources Law Enforcement Section and all other entities of state
government, as well as counties and municipalities as this will assist in the
State’s Interoperable Radio Project.

The agency has placed the digital P-25 mobile radio equipment into two
different tiers according to their performance capabilities and features of
each unit. The two tiers will be referred to as Tier-1 and Tier-2 hereinafter
and are outlined below. It should be noted the award of this contract may
result in a split award between Tiers.

1. TIER 1 — APCOQ P-25 greater than 512 channel mobile radio

1.1 ITEM #1 — 40 Watt UHF Digital Mobile — P-25 Trunk'ing
ready (includes P-25 CAl)

1.1.1 A mobile under dash type radio (one piece) capable of
operating in the 380 - 470 MHz band shall be provided.

1.1.2  Radio shall be capable via programming of wide band
and narrow band operation (12.5 kHz/25 kHz

channels,

1.1.2.1 Each channel shall be individually programmable
with regard to wideband/narrowband operation,
digital/analog operation, and/or trunked/non-trunked
operation.

1.1.3  There shall be no limitations in the radio with regard to
what channels may be programmed into the radio in a
given bank and in a particular mix of
channels/talkgroups.

respectively), and capable of storing more than 512 E

1.1.3.1 Al currently licensable frequencies shall be
considered accepiable to the unit. f-! X ]




'Comply?

must be capable of dissipating the entire audio
capability.

1.1.11.1 An external speaker will be provided with the unit.

1.1.11.2 When the external speaker is in use, any internal

Yes No
1.1.4  H shall have maximum dimensions of 7.5 W x 3.5" H x )
11" D. /X
1.1.5  Channei indication shall be by way of an alphanumeric .
display containing a minimum of 14 digits. }X
1.1.6  If the front panel is sloped, the amount of slope shall not .
be greater than 20 degrees. M
1.1.7  Radio shall have ID display capability. ’g;
1.1.8 Radio shall have programmable encode and decode T
capability for both CTCSS tones and digital coded @
squelch with a minimum of one pair of tones, not
necessarily the same, for each programmed channel.
1.1.9 It shall transmit with a minimum of 40 watts RF output. ! g Z _
1.1.10 Receiver audlo stage shaH be capable of a minimum of
' 7.5 watts of audio. 1\( l
1.1.11 The speaker shall be driven by this audio amplifier and
i

- speaker shall be capable of being disabled.

1.1.11.3 H the internal speaker is mounted on the radio front

Emmrlczmon BIDDED VEWCE uTIliZes on exXTeRMAL SFEARR.

panel, then the external speaker may be deleted but
must still be capable of using same.

_'DO?-"’: ol AP Pei

1.1.12 A standard microphone shall be provided. %
1113 A mike hangup shall be provided. @_ _
1.1.14 Radio shall include software for P-25 CAl and P-25 U

Trunked operation.




Comply?
Yes | No

1 114.1 This shall include any other software necessary to
enable seamless roaming operation on the WVIRP
radio system presently being installed in West
Virginia, and shall be capable of supporting multiple
zone operation.

12 ITEM #2 ~ 40 Watt VHF Digital Mobile — P-25 CAl ready

121 A mobile under dash VHF type radio (one piece)
‘capable of operating in the 136-174 MHz band shali be
" provided.

12.2 Radio shall be capable via programming, of wide band
and narrow bang (15 kHz/30 kHz respectively)
operation, and capable of storing more than 512
chanpels.

=

1221 Each channel shall be individually programmable
with regard to wideband/narrowband operation,
digitaifanalog operation, and/or trunked/non-trunked
‘operation

=

1.23  There shall be no limitations in the radio with regard to
what channels may be programmed into the radio in a
given bank and in a particular mix of
channeisftalkgroups

1231 Allcurrently licensable frequencies shall be
considered acceptable to the unit

1.24 It shall have maximum dimensions of 73" Wx 35" H 2
11" D

=) =

E,ﬁ S

125 Channel indication shall be by way of an alphanumeric
display containing a minimum of 14 digits

=

10




Comply?

Yes No

1.2.6  Radio shall have |D display capability.

i
\

1.2.7  Radio shall have programmable encode and decode
capability for CTCSS tones, digital coded squelch, and
NAC codes, with a minimum of one pair of tones, not
necessarily the same, for each programmed channel.

1.2.8 It shall transmit with a minimum of 40 watts RF output.

1.2.9  Receiver audio stage shall be capable of a minimum of
7.5 watts of audio.

1.2.10 The speaker shall be driven by this audio amplifier and
must be capable of dissipating the entire audio
capability.

1.2.10.1 An external speaker will be provided with the unit.

1.2.10.2 When the external speaker is in use, any internal
speaker shall be capable of being disabled.

1.2.10.3 If the internal speaker is mounted on the radio front
panel, then the external speaker may be deleted, but
must still be capable of using same.
[ CLaRPCATION! Ridel Deuice. WTIL2ES O~ oXTRRIAL  SPEh

Not APP1

F g w e e e | =

1.2.11 A standard Microphone shall be provided.

N

1.212 A mike hangup shall be provided.

=N

2. TEIR 2 — APCO P-25 512 channel mobile radio

2.1 ITEM #3 - UHF Digital Mobile — P-25 Trunking ready
(includes P-25 CAl)

2.1.1 A mobile under dash type radio (one piece) capable of
operating in the 400 - 470 MHz band shall be provided.

b

\

2.1.2  Radio shali be capable via programming of wide band
and narrow band operation (12.5 kHz/25 kHz
respectively), and capable of storing a minimum of 512
channels.

=

11



Comply?

2.1.2.1 Each channel shali be individually programmable

with regard to wideband/narrowband operation, and
digital/analog operation, and/or trunked/non-trunked
operation

X

21.3

There shall be no limitations in the radio with regard to
what channels may be programmed into the radio in a
given bank and in a particular mix of
channels/talkgroups.

2.1.3.1 Ali currently licensable frequencies shall be

considered acceptable to the unit.

2.1.3.2 It shall be capable of storing a minimum of 512

e EE R =
|

must be capable of dissipating the entire audio
capability.

channels.

214 It shall have maximum dimensions of 7.5" W x 35" H x

117 D.
2.1.5  Channel indication shall be by way of an alphanumeric

display containing a minimum of 10 digits.
2.1.6  Radio shall have ID display capability.
2.1.7  Ifthe front panel is sloped, the amount of slope shall not

be greater than 20 degrees. m
2.1.8 Radio shall have programmable encode and decode

capability for both CTCSS tones and digital coded

squelch with a minimum of one pair of tones, not A

necessarily the same, for each programmed channel. -
2.1.9 It shall fransmit with a minimum of 40 watts RF. %
2.1.10 Receiver audio stage shall be capable of a minimum of

5 watts of audio from the internal speaker. - m
2.1.11  The speaker shall be driven by this audio amplifier and

2.1.11.1 An external speaker will be provided with the unit.

12



Comply?
Yes No
2.1.11.2 When the external speaker is in use, any internal —

speaker shall be capable of being disabled.

2.1.11.3 If the internal speaker is mounted on the radio front

CLAAIFICKTEN. . Dip dewile cdiliag, om atftrosl SPEkKed,

panel, then the external speaker may be deleted, but

must still be capable of using same.

2112 A standard microphone shall be provided.

2.1.13 A mike hangup shall be provided.

2.1.14 Radio shall include software for P-25 CAl and P-25

Trunked operation.

2.1.14.1 This shall include any other software necessary to

enable seamless roaming operation on the WVIRP
radio system presently being installed in West
Virginia, and shall be capable of supporting multiple
zone operation.

2.1.15 Radio shall have accessory connections available via

DB-25 connector containing at least Transmit audio
input, Receive audio output, Push-to-Talk, COR (or
equivalent) output. If proprietary connector is used, an
adapter cable (connector) shail be provided to enable
connection to DB-25 connector.

2.2 ITEM #4 - 40 Watt VHF Digital Mobile — P-25 CAl ready

221 A mobile under dash type radio (one piece) capable of
operating in the 150-174 MHz band shall be provided. E 75
222 Radio shall be capable via programming of wide band

and narrow band (15 kHz/30 kHz respectively)
operation, and capable of storing a minimum of 512
channels.

2.2.2.1 Each channel shall be individually programmable

with regard to wideband/narrowband operation, and
digital/fanalog operation.

13



Comply?

Yes

No -

223

There shall be no limitations in the radio with regard fo
what channels may be programmed into the radio in a
given bank and in a particular mix of
channels/talkgroups.

2231 All currently licensable frequencies shall be

considered acceptable to the unit.

2,2.3.2 It shall be capable of storing a minimum of 512

must be capable of dissipating the entire audio
capability.

2.210.1 An external speaker will be provided with the unit.

2.2.10.2 When the external speaker is in use, any internal

speaker shall be capable of being disabled.

channels. | )(\
2.2.4 It shall have maximum dimensions of 7.5" W x 3.5" H x
11" D. 1;‘
2.2.5  Channel indication shall be by way of an alphanumeric
display containing a minimum of 10 digits. \’)d
2.2.5.1  Radio shall have ID display capability. {—-\Eﬂ
228  Ifthe front panel is sioped, the amount of slope shall not ~
be greater than 20 degrees. \Aj,
2.2.7  Radio shall have programmable encode and decode
capability for both CTCSS tones and digital coded
squelch with a minimum of one pair of tones, not \X \
necessarily the same, for each programmed channel.
2.2.8 it shall transmit with a minimum of 40 watts RF. %Q !
2.29  Receiver audio stage shall be capable of a minimum of
5 watts of audio from the internal speaker. \ g l
2.210 The speaker shail be driven by this audio amplifier and
i3

2.2.10.3 If the internal speaker is mounted on the radio front

panel, then the external speaker may be deleted, but
must still be capable of using same.

Does A6

f Appy

C ALANFCATON: BUIDED Deiice UTILUJS an OXANINAL. Sperien.
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Comply?

22.11 A standard microphone shall be provided.

2.2.12 A mike hangup shail be provided.

22.13 Radio shall include all software to operate at least to P-
25 CAI standards compatible with the WV DNR Law
Enforcement Section VHF radio system.

=] @)
|

3. GENERAL SPECIFICATIONS AND WARRANTY

3.1 AllUHF radios being offered for purchase must have
previously been approved for use on the West Virginia
Interoperable Radio Project system. To see an approved list @
go to:
http://mww.wyirp.com/documents/WVIRP%20Approved %20Su
bscriber%20Unit%20List_040808.pdf

3.2 Upon request and/or prior o bid award vendors shall provide —
manufacturer’s certification indicating they are an authorized X1
reseller of the product(s) they are offering/bidding.

MOTOROLA- 1& DIRECTLY  BRidDING

3.3 All equipment shall be warranted for a period of 3 years,

including parts and labor, and beginning when the equipment is

first placed in service. w it CLARIACAT IoN

3.4 All features that are placed in the radio by way of programming

Ix]
e,
or feature encoding will remain for the life of the radio. b{ !

3.4.1  Any lost feature information (ie. # of channels, type of
radio, etc) will be replaced (provided) at no charge for
the life of the radio.

3.5 All firmware upgrades to enhance radio operation will be free of i
charge. (This is not intended to include radio options that ]X (
would incur additional cost).

3.6 All programming software updates shall be free of charge
during the warranty period of the radio. f5(|

wit CLARVRCKTION
3.3 ppopucl Has 4 sTAueARd whRRANTY of | YeAC Lom phe dare T4
cowpment 1o shoppes. PRICING SET ARTA m Ihis fRoPosal exends
+he warran+j an  addvhonnl  TWO jE?hQSQ -T#agaFogg the PRODUcH will
HaVE o 2 4rac wafmn#j BesonNG  Lrom the Sffup Y7 i
I3 {1:5\(\ D,g o Hiaetment T and Jhe estanitsHve é),&,
' able faee Ak o PROGRAMMING Soltware

3elo e Procumesment ) .
e Free. MeTRSIA onLine Acaoul will en




Comply?

Yes No

3.7 Allitems are to be available for purchase separately and each

item is to be individually priced.

3.8 Each item bid should include make and model on

Attachment II: Equipment List.

3.9 UHF Radios must include AES encryption. This shall include

any hardware, firmware, and/or software necessary.

3.9.1  Radio shali be capable of holding multiple encryption

keys.

3.10All encryption keyloading shall be capable via a Motorola

KVL3000 Plus. I’X
3.10.1 A keyloading cable compatible with the Motorola
KVL3000 Plus shall be included as an option. \\\,{\

4. COMPATIBILITY

4.1

Any modifications necessary to make this equipment operate
properly with other provided equipment are to be the
responsibility of the vendor.

4.2

All programming and jumper settings must be performed prior
to delivery for operation with any other equipment in this
specification.

4.3

All equipment shall function without unintended interaction and
interference to other components.

4.4

Any software or hardware deemed necessary for these
products to operate in the WVIRP system (UHF), or WVDNR
system (VHF), yet excluded by the vendor will be provided
after purchase at no charge to the purchaser. All upgrades to
facilitate installation of this hardware or software will be the
responsibility of the vendor and shall be undertaken at no
charge to the purchaser.

5. SERVICE MANUALS

5.1

Schematics will be available and provided as specified.

16



Comply?

Yes

No

5.2 A minimum of 6 complete depot level service/repair manuals
will be provided.

53 If greaterthah 30 radios are provided, service/repair manuals
shall be provided in a ratio of 1 manual per & radios.

5.4 If greater than 50 radios are provided, service/repair manuals
shall be provided in a ratio of 1 manual per 10 radios after
fulfilling minimum reqguirements.

5.5 Any failure to comply will be grounds for disqualification of the
bid, or cancellation of the contract.

o el d e

6. EQUIPMENT OPTIONS

6.1 The following items shall be available for items #1-4:

6.1.1  Desktop Microphone to substitute for mobile
microphone.

o |

B.1.2  Desktop Power Supply to convert mobile radio into table
top base type radio.

=i

\

6.1.3  Encryption key loader cable for KVL3000 plus.

6.2 Programming Software and Hardware

6.2.1  All radio programming must be able to be performed on
a Microsoft Windows 2000/XP/Vista/Windows 7 based
computer.

6.2.2  The vendor shall make available for purchase all
programming software and cabling necessary to
program all radios.

| ®) o es

7. EVALUATION FOR BID AWARD

7.1 Evaluation will include the review of all items listed in these
specifications.

s

17



Comply?

Yes No

7.2 All pricing should be line itemed as indicated on Attachment |:
Cost Sheet

<)

7.3 Special / Promotional pricing offered by vendors for limited
periods of time and any item pricing provided for items not
requested in this RFQ shall not be considered for bid award

<

and/or price comparison.
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Date: May 15th, 2010

From:

Peter Marotta
State of West Virginia
Motorola Account Manager

Re:

To.

1.4

2.1

3.1

4.1

5.1

Summary of Clarifications for DPS1039 RFQ by West Virginia State Police

Krista.S Ferrell

Reference Specification 1.1.11.3, 1.2.10.3, 2.1.11.3, 2.2.10.3

The bid radio does not contain an internal speaker, so this specification does not apply.

Reference Specification 3.2,

Motorola is directly bidding.

Reference Specification 3.3
Product has a standard warranty of 1 year from the date the equipment is shipped. Pricing
set forth in this proposail extends the warranty an additional two years. Therefore, the
product will have a 3 year warranty beginning from the ship date.

Reference Specification 3.6
The procurement of option D, E on attachment 1 and the establishment of a free Molorola
on-line Account wili enable free access to programming software upgrades for life of the
radio.

Reference Specification 2.1.15

The bid mobile radio has the required oufputs available on the back of the unit; but, notin a
standard DB-25 connector.




Rev.08/08 State of West Virginia
VENDOR PREFERENCE CERTIFICATE

Certification and application™ is hereby made for Preference in accordance with West Virginia Code, §56A-3-37. (Does not apply to
construction contracts). West Virginia Code, §5A-3-37, provides an opportunity for qualifying vendors to request (at the time of bid)
preference for their residency status. Such preference is an evaluation method only and will be applied only to the cost bid in
accordance with the West Virginia Code. This certificate for application is to be used to request such preference. The Purchasing
Division will make the determination of the Resident Vendor Preference, if applicable.

1. Application is made for 2.5% resident vendor preference for the reason checked:

Bidder is an individual resident vendor and has resided continucusly in West Virginia for four {4) years immediately preced-
ing the date of this certification; or,

Bidder s a partnership, association or corporation resident vendor and has maintained its headquarters or principal place of
business continuously in West Virginia for four (4) years immediately preceding the date of this certification; or 80% of the
ownership interest of Bidder is held by ancther individual, parinership, association or corporation resident vendor who has
maintained its headquarters or principal place of business continuously in West Virginia for four (4) years immediately
preceding the date of this certification; or,

Bidder is a nonresident vendor which has an affiliate or subsidiary which employs a minimum of one hundred state residents
and which has maintained its headquarters or principal place of business within West Virginia continuously for the four (4)
years immediately preceding the date of this certification; or,

2. Application is made for 2.5% resident vendor preference for the reason checked:
Bidder is a resident vendor who certifies that, during the life of the contract, on average at lzast 75% of the employees
working on the project being bid are residents of West Virginia who have resided in the state continuously for the two years
immediately preceding submission of this bid; or,

3. Application is made for 2.5% resident vendor preference for the reason checked;
Bidder is a nenresident vendor employing & minimum of one hundred state residents or is a nonresident vendor with an
affiliate or subsidiary which maintains its headquarters or principal place of business within West Virginia employing a
minimum of one hundred state residents who certifies that, during the life of the contract, on average at least 75% of the
employees or Bidder's affifiate’s or subsidiary’s employees are residents of West Virginia who have resided in the state
continuously for the two years immediately preceding submission of this bid; or,

4, Application is made for 5% resident vendor preference for the reason checked:
Bidder meets either the requirement of both subdivisions (1) and (2} or subdivision (1) and (3} as stated above; or,

5. Application is made for 3.5% resident vendor preference who is a veteran for the reason checked:
Bidder is an individual resident vendor who is a veteran of the United States armed forces, the reserves or the National Guard
and has resided in West Virginia continuously for the four years immediately preceding the date on which the bid is
submitted; or,

8. Application is made for 3.5% resident vendor preference who is a veteran for the reason checked:

Bidder is a resident vendor who is a veteran of the United States armed forces, the reserves or the National Guard, if, for
purposes of producing or distributing the commaodities or completing the project which is the subject of the vendor's bid and
continuously over the entire term of the project, on average at least seventy-five percent of the vendor's employees are
residents of West Virginia who have resided in the state confinuously for the two immediately preceding years.

Bidder understands if the Secretary of Revenue determines that a Bidder receiving preference has failed to continue to meet the
requirements for such preference, the Secretary may order the Director of Purchasing to: {2} reject the bid; or {b) assess a penalty
against such Bidderin an amount not to exceed 5% of the bid amount and that such penalty will be paid to the centracting agency

or deducted from any unpaid batance on the contract or purchase order.
By submission of this certificate, Bidder agrees to disclose any reasonably requested information to the Purchasing Division and

authorizes the Department of Revenue to disclose to the Director of Purchasing appropriate information verifying that Bidder has paid
the required business taxes, provided that such information does not contain the amounts of taxes paid nor any other information

deemed by the Tax Commissioner to be confidential.

Under penalty of law for false swearing (West Virginia Code, §61-5-3), Bidder hereby certifies that this certificate is true
and accurate in all respects; and that if a contract is issued to Bidder and if anything contained within this certificate

changes during the term of the contract, Bidder will notify the Pgrc asing D;visﬂ:n writing immediafely.

Bidder: PET £ mMOf “} Signed: f /;%;/é( ;

Date: MNay_ %200 me: WV Account NANAGER. _fort
—X .

*Check any combinaifon of preference censideration(s) indicated above, which yoy are entitled fo receive. ' MO?@OLA

NONE AR cHecKeD

-—




Master Purchase Agreement
Motorola, Inc. (“Motorola”) and State of West Virginia ("Customer”) enter into this “Agreement’, pursuant
to which Customer may purchase and Motorola will sell those Products and services as described below.
Seller and Customer may be referred to individually as a “Party” and collectively as the “Parties.”
For good and valuable consideration, the Parties agree as follows:
Section 1 EXHIBITS
The exhibits listed below are incorporated into and made a part of this Agreement. in interpreting this
Agreement and resolving any ambiguities, the main body of this Agreement takes precedence over the
exhibits and any inconsistency between the exhibits will be resolved in their listed order.

Exhibit A Motorola “Software License Agreement’
Exhibit B “List of Products and Pricing” dated

Section 2 DEFINITIONS
Capitalized terms used in this Agreement have the following meanings:

2.1. "Confidential information™ means any information that is disclosed in written, graphic, verbal, or
machine-recognizable form, and is marked, designated, or identified at the time of disclosure as being
confidential or its equivalent; or if the information is in verbal form, it is identifiled as confidential at the time
of disclosure and is confirmed in writing within thirty (30} days of the disclosure. Confidential Information
does not include any information that; is or becomes publicly known through no wrongful act of the
receiving Party; is already known to the receiving Party without restriction when it is disciosed; is or
becomes, rightfully and without breach of this Agreement, in the receiving Party’s possession without any
obligation restricting disclosure; is independently developed by the receiving Party without breach of this
Agreement; or is explicitly approved for release by writien authorization of the disclosing Party.

2.2. “Contract Price” means the price for the ordered Products or services, excluding any applicable
sales or similar taxes and freight charges, as shown on the List of Products and Pricing, Exhibit B.

2.3.  “Effective Date” means that date upon which the last Parly executes this Agreement.

2.4. “Eligible Purchaser” means Customer and those other government agencies, bodies, districts, or

entities described in Section 3.4 below.

2.5 “Equipment” means the equipment listed in the List of Products and Pricing, Exhibit B, that
Customer purchases from Motorola.

2.8. "Force Majeure” means an event, circumstance, or act of a third party that is beyond a Party's
reasonable control {(e.g., an act of God, an act of the public enemy, an act of a government entity, strikes
or other labor disturbances, hurricanes, earthquakes, fires, fioods, epidemics, embargoes, war, and riots).

27. “Infringement Claim” means a third party claim alleging that the Equipment manufactured by
Motorola or the Motorola Software directly infringes a United States patent or copyright.

2.8.  "Muotorola Software” means Software that Motorola or its affiliated company owns.

2.9. “Non-Motorola Software” means Software that another party owns.

Motorola Master Purchase Agreement.FINAL.02.12.10.revision.doc 1
Motorola Contract No. __-



2.10. "Open Source Software” (also called “freeware” or "shareware”) means software that has its
underlying source code freely available to evaluate, copy, and modify.

2.11.  “Products® mean the Equipment and Software provided by Motorola under this Agreement.

2.12. *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.

2.13. “Software” means the Motorola Software and Non-Motorola Software in object code format that is
furnished with the Products.

2.14. “Warranty Period” means one (1) year from the date of shipment of the Product or, for services,
for one hundred twenty (120} days from the date of performance.

Section 3 SCOPE OF AGREEMENT AND TERM

31. SCOPE OF AGREEMENT. This Agreement is 3 Master Purchase Agreement, whereby during
the term of this Agreement Customer has the right, but not the duty, to purchase from time to time
Products and related services from Motorola's Government and Enterprise business, including parts but
excluding Products and services offered by Motorola's Integrated Solutions Division. Pricing for the
Products and services will be pursuant to the List of Products and Pricing, Exhibit B. Motorola will
provide, ship, and install (if applicable) the Products, and perform the services and its other contractual
responsibilities, all in accordance with this Agreement  Customer will perform its contractual
responsibifities in accordance with this Agreement.

3.1.1. Products. Pricing for the Products is based upon Motorola’s then current published list
domestic prices ("DNUP") less the specified discount percentage.

3.2 MOTOROLA SOFTWARE. Any Motorola Software, including subsequent releases, is licensed to
Customer solely in accordance with the Software License Agreement. Customer {(and any Eligible
Purchaser purchasing from this Agreement) hereby accepts and agrees to abide by all of the terms and
restrictions of the Software License Agreement.

3.3. 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
uniess 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. All Open Source Software is licensed to Customer in accordance with,
and Customer agrees to abide by, the provisions of the standard license of the copyright owner and not
the Software License Agreement. Upon request by Customer, Motorola will use commercially reasonable
efforts to determine whether any Open Source Software will be provided under this Agreement; and if so,
identify the Open Source Software and provide to Customer a copy of the applicable standard license (or
specify where that license may be found); and provide to Customer a copy of the Open Source Software
source code if it is publicly available without charge (although a distribution fee or a charge for related
services may be applicable).

34. ELIGIBLE PURCHASERS. Customer and all of its agencies, and any city or governmental
district, body or agency located within the State of West Virginia may purchase from this Agreement.
Eligible Purchasers have the same rights and responsibilities as Customer under this Agreement with
respect to their purchases from this Agreement.

Motorola Master Purchase Agreement.FINAL.02.12.10.revision.doc 2
Motorola Contract No. ___-



35. EXCLUSIVE METHOD FOR PLACING ORDERS. During the term of this Agreement, Customer
(and any other Eligible Purchaser) may order Products or the services described above in Section 3.1.2, if
they are then available for sale by Motorola. Each order must refer to this Agreement (Motorola Contract
No. 10-24104/JS) and must specify the Product by model number, the unit price, the number of units
being purchased, and the extended price; concerning services, each order must specify the type of
services being purchased. Motorola will make reasonable efforts to deliver the ordered Products within
eight (8) weeks from receipt of order or sooner and to perform the services in a reasonably prompt
manner. Alternatively, Customer may register with and place orders through Motorola Online ("MOL"),
and this Agreement will be the “Underlying Agreement” for those MOL transactions rather than the MOL
On-Line Terms and Conditions of Sale. MOL registration and other information may be found at
hitp: //www. motorola.com/businessandgovernment/ and the MOL telephone number is (800) 814-0601.
The applicable provisions of this Agreement will govern the purchase and sale of the Products and
services, notwithstanding any different terms and conditions contained in an order or acknowledgment of
an order.

Section 4 TERM OF AGREEMENT

Unless otherwise terminated in accordance with the provisions of this Agreement or extended by mutual
agresment of the Parties, the term of this Agreement begins on the Effective Date and continues for one
(1) year from the Effective Date. Expiration of this Agreement wili not affect any warranty period that has
not yet expired.

Soction & PAYMENT OF CONTRACT PRICE

5.1. CONTRACT PRICE. Customer will pay the Coniract Price as correctly stated in an order when
due in U.S. dollars.

5.2 INVOICING AND PAYMENT. Motorola will submit invoices to Customer for Products when they
are shipped and for services, if applicable, when they are performed. Customer will make paymenis {0
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 ailowable rate. For Customer's reference, the Federal Tax
Identification Number for Motorola, Inc. is 36-1115800.

5.3. 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 Custormner at any time. Motorola will pack and ship all Equipment in accordance with good
commercial practices.

54. INVOICING AND SHIPPING ADDRESSES. invoices will be sent to the Customer at the following
address:

The city which is the ultimate destination where the Equipment will be delivered to Customer is:

The Equipment will be shipped to the Customer at the following address (insert if this information is
known):

Customer may change this information by giving written notice to Motorola. Any Eligible Purchaser other
than Customer will pravide in writing to Motorola the information identified in this Section 5.4 immediately
upon becoming an Eligible Purchaser.
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Section SITES AND SITE CONDITIONS

8.1. ACCESS TO SITES. If Motorola is providing installation or other services, Customer will provide
all necessary construction and building permits, licenses, and the like; and access to the work sites or
vehicles as reasonably requested by Motorola so that it may perform its contractual duties.

62. SITE CONDITIONS. If Motorola is providing installation or other services at Customer's sites,
Customer will ensure that these work sites are safe, secure, and in compliance with all applicable industry
and OSHA standards. Customer will ensure that these work sites have adequate physical space; air
conditioning and other environmental conditions; electrical power outlets, distribution and equipment; and
telephone or other communication fines, all for the instaliation, use and maintenance of the Products.

Section 7 ACCEPTANCE

Acceptance of the Products will occur upon delivery to Customer unless a statement of work or
acceptance test plan exists and provides for acceptance verification or testing, in which case acceptance
of the Products will occur upon successful completion of the acceptance verification or testing.
Notwithstanding the preceding sentence, Customer's use of the Products for their operational purposes
will constitute acceptance.

Section 8 REPRESENTATIONS AND WARRANTIES

8.1 EQUIPMENT WARRANTY. During the Warranty Period, Motorola warrants that the Equipment
under normal use and service will be free from material defects in materials and workmanship.

8.2. MOTOROLA SOFTWARE WARRANTY. Unless otherwise stated in the Software lLicense
Agreement, during the Warranty Period, Motorola warrants the Motorola Software in accordance with the
terms of the Software License Agreement and the provisions of this Section that are applicable to the
Motorola Software.

8.3. EXCLUSIONS TO EQUIPMENT AND MOTOROLA SOFTWARE WARRANTIES. These
warranties do not apply to: (i) defects or damage resulting from: use of the Equipment or Motorola
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; (i) breakage of or damage to antennas unless caused directly by defects in material or
workmanship; (iif) Equipment that has had the serial number removed or made ilegible; {iv) batteries
(because they carry their own separate limited warranty) or consumables; (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 (vif) normal or customary wear and tear.

8.4. 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 claim. If this investigation confirms a valid warranty claim, 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 Motorota
Software. That action will be the full extent of Motorola's liability for the warranty claim. |If this
investigation indicates the warranty claim is not valid, then Motorola may invoice Customer for respending
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.

8.5. SERVICES WARRANTY. During the Warranty Period, Motorola warrants that the services have
been performed in a good and workmanlike manner. Customer's exclusive remedy for a breach of this
services warranty is, at Motorola’s option, to re-perform the services at no cost to the Customer or refund
the Contract Price of the services that were not performed in a good and workmanlike manner.
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8.6. ORIGINAL END USER IS COVERED. These express limited warranties are extended by
Motorola to the origingl user purchasing the Products or services for commercial, industrial, or
governmental use only, and are not assignable or transferable.

8.7. DISCLAIMER OF OTHER WARRANTIES. THESE WARRANTIES ARE THE COMPLETE
WARRANTIES FOR THE EQUIPMENT, MOTOROLA SOFTWARE, AND SERVICES PROVIDED
UNDER THIS AGREEMENT AND ARE GIiVEN IN LIEU OF ALL OTHER WARRANTIES. MOTOROLA
DISCLAIMS ALL OTHER WARRANTIES OR CONDITIONS, EXPRESS OR IMPLIED, INCLUDING THE
IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE.

Section © DELAYS

Neither Party will be liable for its non-performance or delayed performance if caused by a Force Majeure.
Each Party will notify the other if it becomes aware of any Force Majeure that will significantly delay
performance. The notifying Party will give the notice promptly (but in no event later than fifteen (15) days)
after it discovers the Force Majeure. If a Force Majeure occurs, the Parties will execute a change order to
extend the performance schedule for a time period that is reasonable under the circumstances.

Section 10 DISPUTES

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

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

10.2. NEGOTIATION. Either Party may initiate the Dispute resolution procedures by sending a notice
of Dispute (“Notice of Dispute”). The Parties will attempt 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.

10.3 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
settie the Dispute.

10.4. LITIGATION, VENUE and JURISDICTION. If a Dispute remains unresolved 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 io submit to the
exclusive jurisdiction of the courts in such state over any claim or matter arising under or in connection
with this Agreement.

10.5. CONFIDENTIALITY. All communications pursuant fo subsections 10.2 and 10.3 will be treated
as compromise and settlement negotiations for purposes of applicable rules of evidence and any
additional confidentiality protections provided by applicable law. The use of these Dispute resolution
procedures will not be construed under the doctrines of laches, waiver or estoppel to affect adversely the
rights of either Party.

Section 11 DEFAULT AND TERMINATION
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If either Party fails to perform a material obligation under this Agreement, the other Party may consider
the non-performing Party to be in default (unless a Force Majeure causes the failure) and may assert a
default claim by giving the non-performing Party a written and detailed notice of the default. Except for a
default by Customer for failing to pay any amount when due under this Agreement which must be cured
immediately, the defaulting Party will have thirty (30) days after receipt of the notice of default to either
cure the default or, if the default is not curable within thirty (30) days, provide a written cure plan. The
defaulting Party will begin implementing the cure plan immediately after receipt of notice by the other
Party that it approves the plan. if Customer is the defaulting Party, Motorola may stop work on the project
until it approves the Customer's cure plan. If the non-performing Party fails to cure the defaulf, the
performing Party may terminate any unfulfilled portion of this Agreement and recover damages as
permitted by law and this Agreement

Section 12 PATENT AND COPYRIGHT INFRINGEMENT INDEMNIFICATION

12.1. Motoroia will defend at its expense any suit brought against Customer to the extent it is based on
a third-party claim alfeging that the Equipment manufactured by Motorola or the Motorola Software
{("Motoroia Product’) directly infringes a United States patent or copyright (‘Infringement Claim”).
Motorola’s duties to defend and indemnify are conditioned upon: Customer promptly notifying Moterola in
writing of the Infringement Claim; Motorola having sole control of the defense of the suit and all
negotiations for its settiement 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 sarne 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.

12.2.  If an Infringement 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 generaily accepted accounting standards.

12.3. 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; (¢) 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 fo 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
by Motorola from Customer from sales or license of the infringing Motorola Product.

12.4. This Section 12 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 12 are subject to and fimited by the restrictions set forth in Section 13.

Section 13 LIMITATION 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
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recoverable under law, but not to exceed the price of the Equipment, Software, or services with respect to
which losses or damages are claimed. ALTHOUGH THE PARTIES ACKNOWLEDGE THE POSSIBILITY
OF SUCH LOSSES OR DAMAGES, THEY AGREE THAT MOTOROLA WILL NOT BE LIABLE FOR ANY
COMMERCIAL LOSS; INCONVENIENCE; LOSS OF USE, TIME, DATA, GOOD WILL, REVENUES,
PROFITS OR SAVINGS; OR OTHER SPECIAL, INCIDENTAL, INDIRECT, OR CONSEQUENTIAL
DAMAGES IN ANY WAY RELATED TO OR ARISING FROM THIS AGREEMENT, 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 will survive the expiration or
termination of this Agreement and applies notwithstanding any contrary provision. No action for contract
breach or ctherwise relating to the fransactions contemplated by this Agreement may be brought more
than one {1) year after the accrual of the cause of action, except for monsy due upon an open account.

Section 14 CONFIDENTIALITY AND PROPRIETARY RIGHTS

14.1. CONFIDENTIAL INFORMATION, During the term of this Agreement, the Parties may provide
each other with Confidential Information. Each Party will: maintain the confidentiality of the other Party's
Confidential Information and not disclose it to any third party, except as authorized by the disclosing Parly
in writing or as required by a court of competent jurisdiction; restrict disclosure of Confidential information
to its employees who have a "need to know” and not copy or reproduce the Confidential Information; take
necessary and appropriate precautions to guard the confidentiaiity of Confidential Information, inciuding
informing its employees who handie the Confidential Information that it is confidential and not to be
disclosed fo others, hut those precautions will be af least the same degree of care that the receiving Party
applies to its own confidential information and will not be less than reasonable care; and use the
Confidential Information only in furtherance of the performance of this Agreement. Confidential
Information is and will at all times remain the property of the disclosing Party, and no grant of any
proprietary rights in the Confidential Information is given or intended, including any express or implied
license, other than the limited right of the recipient to use the Confidential Information in the manner and
to the extent permitted by this Agreement.

14.2. 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 Agreesment is
intended to restrict their Proprietary Rights. All intsllectual property developed, originated, or prepared by
Motorola in connection with providing fo Customer the Equipment, Software, or related services remain
vested exclusively in Motorola, and this Agreement does not grant to Customer any shared development
rights of intellectual property. Except as explicitly provided in the Sofiware License Agreement, Motorola
does not grant to Customer, either directly or by implication, estoppel, or otherwise, any right, fitle 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, transiate, merge with other software, reproduce, 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.

Section 15 GENERAL

15.1. TAXES. The Contract Price does not include any excise, sales, lease, use, property, or other
taxes, assessments or duties, aft of which will be paid by Customer except as exempt by law. If Motorola
is required to pay any of these taxes, Motorola will send an invoice to Customer and Customer will pay to
Motorola the amount of the taxes (including applicable interest and penaities) within fwenty (20) 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,

15.2. 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 will not be unreasonably withheld. Any attempted assignment, delegation, or
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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 event Motorola separates one or more of its businesses (each a “Separated Business”),
whether by way of a sale, establishment of a joint venture, spin-off or otherwise (each a “Separation
Event”), Motorola may, without the prior written consent of the other Party and at no additional cost to
Motorola, assign this Agreement such that it will continue to benefit the Separated Business and its
affiliates (and Motorola and its affiliates, to the extent applicable) following the Separation Event.
Motorola may subcontract any of the work, but subconiracting will not relieve Motorola of its duties under
this Agreement.

15.3  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 walver of that same right or power, or the waiver of any other right or power.

15.4. 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 fuli force and
effect.

15.5. INDEPENDENT CONTRACTORS. Each Party will perform iis duties under this Agreement only
as an independent contractor. The Parties and their personnel will not be considered to be employees or
agents of the other Party. Nothing in this Agreement will be interpreted as granting either Pariy the right
or authority to make commitments for the other. This Agreement will not constitute, create, or in any way
be interpreted as a joint venture, parinership or formal business organization of any kind.

15.6. HEADINGS AND SECTION REFERENCES; CONSTRUCTION. 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 will be fairly
interpreted in accordance with its terms and conditions and not for or against either Party.

15.7. GOVERNING LAW. This Agreement and the rights and duties of the Parties will be governed by
and interpreted in accordance with the laws of the State in which the Customer accepts the Products.

15.8. ENTIRE AGREEMENT. This Agreement, including all Exhibits, constitutes the entire agreement
of the Parties regarding the subject matier of the Agreement and supersedes all previous agreements,
proposals, and understandings, whether written or oral, relating fo this subject matter. This Agreement
may be amended or modified only by a written instrument signed by authorized representatives of both
Parties. The preprinted terms and conditions found on any Customer purchase order, acknowiedgment
or other form will not be considered an amendment or modification of this Agreement, even if a
representative of each Party signs that document.

15.9. NOTICES. Notices required under this Agreement to be given by one Party to the other must be
in writing and either delivered personally or sent to the address shown below 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:

Customer Motorola, Inc.

Atin: Aftn: Commercial Counsel / Law Department
1301 E. Algonguin Road, MD SH5
Schaumburg, IL 60196

fax: fax: {B47) 576~

15.10. COMPLIANCE WITH APPLICABLE 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 all Federal Communications Commission (“FCC”) licenses
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and autherizations required for the instaliation, operation and use of the Products before the scheduled
installation of the Equipment.

15.11. AUTHORITY TO EXECUTE AGREEMENT. £ach 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 execuiing 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 ferms; 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.

15.12. SURVIVAL OF TERMS. The following provisions survive the expiration or termination of this
Agreement for any reason: Section 3.2 (Motorola Software), Section 3.3 (Non-Motorola Software); if any
payment obligations exist, Sections 5.1 and 5.2 (Contract Price, and Invoicing and Payment), Subsection
9.7 {Disclaimer of Implied Warranties); Section 10 (Disputes); Section 13 (Limitation of Liability); Section
14 {Confidentiality and Proprietary Rights); and all of the General terms in this Section 15.

15.13. INSURANCE. Motorola maintains and will maintain during the term of this Agreement the
foliowing: General and Products Liability in the general aggregate amount of $5,000,000 {combined single
limit for bodily injury and property damage); automobile liability in the amount of $5,000,000 (aggregate
and per occurrence, combined single limit); statutory workers' compensation; and employer liability in the
amount of $1,000,000. Upon written request from Customer, Motorola will provide an industry standard
certificate of insurance.

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

Motorola, Inc. Customer:

By: By:

Name: Name:

Title: Title;

Date: Date:
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Exhibit A
SOFTWARE LICENSE AGREEMENT

This Exhibit A Software License Agreement ("Agreement”) is between Motorola, inc., (“Motorola™), and
State of West Virginia ("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.

12 “Documentation” means product and software documentation that specifies technical and
performance features and capabilities, and the user, operation and iraining 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
maodification, or permission for free distribution.

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

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

18 “Security Vulnerability” means a flaw or weakness in system security procedures, design,

implementation, or internal confrols that could be exercised (accidentaily triggered or intentionally
exploited) and result in a security breach such that data is compromised, manipuiated 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 sofiware; (i) means any
modifications, enhancementis, new versions and new releases of the software provided by Motorola; and
{iii} may contain one or more items of sofiware owned by a third pariy 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

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

Section 3 GRANT OF LICENSE

31 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 permitied 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 Scftware, 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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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 sclely for the purpose of verifying Licensee's compliance with the terms of this
Agreement.

Section § OWNERSHIP AND TITLE

Motorola, its licensors, and its suppliers retain all of their proprietary rights in any form in and to the
Software and Documentation, including, but not limited to, all rights in patents, patent applications,
inventions, copyrights, trademarks, trade secrets, trade names, and other proprietary rights in or relating
io the Software and Documentation (including any corrections, bug fixes, enhancemenis, updates,
modifications, adapiations, translations, de-compilations, disassemblies, emulations to or derivative works
from the Software or Documentation, whether made by Motorola or another party, or any improvements
that result from Motorola’'s processes or, provision of information services). No rights are granted to
Licensee under this Agreement by implication, estoppel or otherwise, except for those rights which are
expressly granted to Licensee in this Agreement. All intellectual property deveioped, 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 inteliectual property rights.

Section & LIMITED WARRANTY; DISCLAIMER OF WARRANTY

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

6.2 Motorola’s sole obligation to Licensee and Licensee’s exclusive remedy under this warranty is to
use reasonabile efforis 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 Motoroia’s option, Motorola will replace the defective Sofiware with functionally-equivalent
Software, license 1o Licensee substitute Software which will accomplish the same objective, or terminate
ihe license and refund the Licensee’s paid license fee.

8.3, Warranty claims are described in the Primary Agreement.

6.4. The express warranties set forth in this Section 6 are in lieu of, and Motorola disclaims, any and
all other warranties {express or implied, oral or written} with respect to the Software or Documentation,
including, without limitation, any and all implied warranties of condition, title, non-infringement,
merchantability, or fitness for a particutar purpose or use by Licensee (whether or not Motoroia 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 o the Software or Documentation.

Section 7 TRANSFERS

Licensee will not transfer the Software or Documeniation 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
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3.2. if the Software licensed under this Agreement contains or is derived from Open Source Software,
the ferms 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 confiict 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 Sofiware, 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; (i) identify the Open Source
Software and provide Licensee a copy of the applicable Open Source Software License (or specify where
that license may be found); and, (iii} provide Licensee a copy of the Open Source Software source code,
without charge, if it is publicly available (although distribution fees may be applicable).

Section 4 LIMITATIONS ON USE

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

42 Licensee will not, and will not allow or enable any third parfy 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; (i) modify, adapt, create
derivative works of, or merge the Software; (iii) copy, reproduce, distribute, lend, or iease the Software or
Documentation to any third party, grant any sublicense or other rights in the Software or Documentation
fo any third party, or take any action that would cause the Software or Documentation to be placed in the
public domain; (iv) remove, or in any way alter or obscure, any copyright notice or other notice of
Motorola's proprietary rights; (v) provide, copy, transmit, disclose, divulge or make the Software or
Documentation available to, or permit the use of the Software by any third party or on any machine
except as expressly authorized by this Agreement; or (vi) use, or permit the use of, the Software in a
manner that would result in the production of a copy of the Software solely by activating a machine
containing the Software. Licensee may make one copy of Software to be used solely for archival, back-
up, or disaster recovery purposes; provided that Licensee may not operate that copy of the Software at
the same time as the original Software is being operated. Licensee may make as many copies of the
Documentation as it may reasonably require for the internat use of the Software.

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

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

4.5, Licensee will maintain, during the term of this Agreement and for a period of two years thereafter,
accurate records relating to this license grant fo 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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paying all applicable license fees and agreeing fo be bound by this Agreement. If the Designated
Products are Motorola's radio products and Licensee transfers ownership of the Motorsla radio products
to a third party, Licensee may assign its right fo use the Software (other than RSS and Motorola's
FLASHport® soffware) which is embedded in or furnished for use with the radio products and the related
Documentation; provided that Licensee transfers all copies of the Software and Documentation to the
fransferee, and Licensee and the transferee sign a transfer form to be provided by Motorola upon
request, obligating the transferee to be bound by this Agreement.

Section 8 TERM AND TERMINATION

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

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

8.3 Licensee acknowledges that Motorola made a considerable investment of resources in the
development, marketing, and distribution of the Software and Documentation and that Licensee's breach
of this Agreement will resull in rreparabie harm {0 Molorola for which monetary damages wouid be
inadequate. I Licensee breaches this Agreement, Motorola may terminate this Agreement and be
entitled to all available remedies at law or in equity (including immediate injunctive relief and repossession
of all non-embedded Software and associated Documentation unless Licensee is a Federal agency of the
United States Government).

Section 89 UNITED STATES GOVERNMENT LICENSING PROVISIONS

This Section applies if Licensee is the United States Government or a United States Government agency.
Licensee’s use, duplication or disclosure of the Software and Documentation under Motorofa’s copyrights
or trade secret rights is subject to the restrictions set forth in subparagraphs (c){(1) and (2) of the
Commercial Computer Software-Restricted Rights clause at FAR 52.227-18 (JUNE 1987), if appiicable,
uniess they are being provided fo the Department of Defense. I the Software and Documentation are
being provided to the Department of Defense, Licensee’s use, duplication, or disclosure of the Software
and Documentation is subject {o the restricted rights set forth in subparagraph (c)(1)(ii) of the Rights in
Technical Data and Computer Software clause at DFARS 252.227-7013 (OCT 1988), if applicabie. The
Software and Documentation may or may not include a Restricted Rights notice, or other notice referring
to this Agreement. The provisions of this Agreement will continue to apply, but only fo the extent that they
are consistent with the rights provided {o the Licensee under the provisions of the FAR or DFARS
mentioned above, as applicable to the particular procuring agency and procurement transaction.

Section 10 CONFIDENTIALITY

Licensee acknowledges that the Software and Documentation contain Motorola's valuable proprietary
ang 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
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Notices are described in the Primary Agreement.

Section 13 GENERAL

13.1. COPYRIGHT NOTICES. The existence of a copyright notice on the Sofiware will not be
construed as an admission or presumption of pubtication 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 alt 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 diveri, through direct or indirect means, any item or
technical data or direct or indirect products sold or otherwise furnished to any person within any territory
for which the United States Government or any of its agencies at the time of the action, requires an export
license or other governmental approval. Violation of this provision is a material breach of this Agreement.

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

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

13.5. THIRD PARTY BENEFICIARIES. This Agreement is entered into solely for the benefit of
Motorola and Licensee. No third parly 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 supgplier of third party software included in the Software will be a direct and intended third
party beneficiary of this Agreement.

13.6. SURVIVAL. Sections 4, 5, 8.3, 7, 8, 9, 10, 11 and 13 survive the termination of this Agreement.

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

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

STATE OF WEST VIRGINIA
Purchasing Division

PURCHASING AFFIDAVIT

West Virginia Code §5A-3-10a states: No contract or renewal of any contract may be awarded by the state or any of its
political subdivisions to any vendor or prospective vendor when the vendor or prospective vendor or a related party to the
vendor or prospective vendor is a debtor and the debt owed is an amount greater than one thousand dollars in the
aggregate.

DEFINITIONS:

“‘Debt” means any assessment, premium, penaity, fine, tax or other amount of money owed to the state or any of its
political subdivisions because of a judgment, fine, permit violation, license assessment, defaulted workers’ compensation
premium, penalty or other assessment presently delinquent or due and required to be paid fo the state or any of its
political subdivisions, including any interest or additional penalties accrued thereon.

“Debtor” means any individual, corporation, partnership, association, limited liability company or any other form or
business association owing a debt to the state or any of its political subdivisions. “Political subdivision” means any county
commission; municipality; county board of education; any instrumentality established by a county or municipality; any
separate corporation or instrumentality established by cne or more counties or municipalities, as permitted by law; or any
public body charged by law with the performance of a government funciion or whose jurisdiction is coextensive with one
or more counties or municipalities. “Refated party’” means a party, whether an individual, corporation, partnership,
association, limited liability company or any other form or business asscciation or other entity whatsoever, related to any
vendor by blood, marriage, ownership or contract through which the pariy has a reiationship of ownership or other interest
with the vendor so that the party will actually or by effect receive or control a portion of the benefit, profit or other
consideration from performance of a vendor contract with the party receiving an amount that meets or exceed five percent
of the total contract amount.

EXCEPTION: The prohibition of this section does not apply where a vendor has contested any tax administered pursuant
to chapter eleven of this code, workers’ compensation premium, permit fee or environmental fee or assessment and the
matter has not become final or where the vendor has entered info a payment plan or agreement and the vendor is not in
default of any of the provisions of such plan or agreement.

Under penally of law for false swearing (West Virginia Code §61-5-3), it is hereby certified that the vendor affirms and
acknowledges the information in this affidavit and is in compliance with the requirements as stated.

WITNESS THE FOLLOWING SIGNATURE
Vendor's Name: Timothy D. Askeland, USFGMD Division Controller, Motorola, Inc.
Date: May 7, 2010

7

Authorized Signature: Q LN /4

!
State of _Maryland

County of Howard , to-wit:

Taken, subscribed, and sworp to before me this 7thday of __May , 2010

REGAN BAXTER
PUBLIC _&%M@ﬁz_____

My Commission expires Notary Public-Maryland __, 2
Purchasing Affidavit (Revised 12/15/09)

Howard Count
My Commission Ex‘;ﬁres
3 October 16, 2013,

AFFIX SEAL HERE




