
ECEIVE 

Q,) MOTOROLA SOLUTIONS 
JAN 0 9 2017 

~v BY·------------

December 9, 20 16 

BALDWIN COUNTY COMMISSION 

Enclosed for your review, please find the Municipal Lease documentation in connection with the radio equipment to be 
lease purchased from Motorola Solutions Inc. The interest rate and payment streams outlined in Equipment Lease 
Purchase Agreement #24059 are valid for contracts that are executed and returned on or before December 20, 2016. After 
12/20/16, the Lessor reserves the option to re-quote and re-price the transaction based on current market interest rates. 

Please have the documents executed where indicated and forward the documents to the following address: 

Motorola Solutions Credit Company LLC 
Attn: Paul Mecaskey ; 44th Floor 
500 W. Monroe 
Chicago, IL 60661 

Should you have any questions, please contact me at 847-538-3707. 

Thank You, 

MOTOROLA SOLUTIONS CREDIT COMPANY LLC 
Paul Mecaskey 
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LESSEE FACT SHEET 

Please help Motorola Solutions Inc. provide excellent billing service by providing the following information: 

I. Complete Billing Address BALDWIN COUNTY COMMISSION 

312 Courthouse Square Ste. 11 

fu!x Minette. AL 36507 

Attention: Sharon Grant 

Phone: 251-937-0244 

2. Lessee County Location: Baldwin County 

3. Federal Tax I.D. Number  

4. Purchase Order Number to be referenced on invoice (if necessary) or other "descriptions" that may assist in 
determining the applicable cost center or department: _______ _ 

5. Equipment description that you would like to appear on your invoicing: Elberta/Lillian RF Site 

Appropriate Contact for Documentation I System Acceptance Follow-up: 

6. 

7. 

Appropriate Contact & 
Mailing Address 

Phone: 

Fax: 

Payment remit to address: 

Thank you 

Brian Peacock 

312 Courthouse Sq., Suite 13 

Bay Minette, AL 36507 

251-580-2598 

251-580-2538 

Motorola Solutions Credit Company LLC 
P.O. Box 71132 
Chicago IL 60694-1132 

CLEAN SHORT FORM SIMPLIFIED LEASE rev 7.28.16 



EQUIPMENT LEASE-PURCHASE AGREEMENT 

LESSEE: 

BALDWIN COUNTY COMMISSION 
322 Courthouse Square 
Bay Minette, Alabama 36507 

Lease Number: 24059 

LESSOR: 

Motorola Solutions, Inc. 
500W.Momoe 
Chicago, IL 60661 

Lessor agrees to lease to Lessee and Lessee agrees to lease from Lessor, the equipment and/or software 
described in Schedule A attached hereto ("Equipment") in accordance with the following terms and conditions 
of this Equipment Lease-Purchase Agreement ("Lease"). 

1. TERM. This Lease will become effective upon the execution hereof by Lessor. The Term ofthis 
Lease will commence on date specified in Schedule A attached hereto and, unless terminated according to terms 
hereof or the purchase option, provided in Section 18, is exercised, this Lease will continue until the Expiration 
Date set forth in Schedule B attached hereto ("Lease Term"). 

2. RENT. Lessee agrees to pay to Lessor or its assignee the Lease Payments (herein so called), 
including the interest portion, iu the amounts specified in Schedule B. The Lease Payments will be payable 
without notice or demand at the office of the Lessor (or such other place as Lessor or its assignee may from 
time to time designate in writing), and will commence on the first Lease Payment Date as set forth in Schedule 
B and thereafter on each of the Lease Payment Dates set forth in Schedule B. Any payments received later than 
ten (10) days from the due date will bear interest at six percent (6%) per annum from the due date. Except as 
specifically provided in Section 5 hereof, the Lease Payments will be absolute and unconditional in all events 
and will not be subject to any set-off, defense, counterclaim, or recoupment for any reason whatsoever. Lessee 
reasonably believes that funds can be obtained sufficient to make all Lease Payments during the Lease Te1m 
and hereby covenants that a request for appropriation for funds from which the Lease Payments may be made 
will be requested each fiscal period, including making provisions for such payment to the extent necessary in 
each budget submitted for the purpose of obtaining funding. It is Lessee's intent to make Lease Payment for the 
full Lease Term if funds are legally available therefor and in that regard Lessee represents that the Equipment 
will be used for one or more authorized governmental or proprietary functions essential to its proper, efficient 
and economic operation. 

3. DELIVERY AND ACCEPTANCE. Lessor will cause the Equipment to be delivered to Lessee 
at the location specified in Schedule A ("Equipment Location"). Lessee will accept the Equipment pursuant to 
the Communications System Agreement (Lease) executed separate from this Lease between the parties (the 
"Contract"). Lessee will evidence its acceptance of the Equipment by executing and delivering to Lessor a 
Delivery and Acceptance Certificate in the form provided by Lessor. 

Even if Lessee has not executed and delivered to Lessor a Delivery and Acceptance Certificate, if Lessor 
believes the Equipment has been delivered and is operational, Lessor may require Lessee to notify Lessor in 
writing (within five (5) days of Lessee's receipt of Lessor's request) whether or not Lessee deems the 
Equipment (i) to have been delivered and (ii) to be operational, and hence be accepted by Lessee. If Lessee 
fails to so respond in such five ( 5) day period, Lessee will be deemed to have accepted the Equipment and be 
.deemed to have acknowledged that the Equipment was delivered and is operational as if Lessee had in fact 
executed and delivered to Lessor a Delivery and Acceptance Certificate. 
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4. REPRESENTATIONS AND WARRANTIES.Lessor acknowledges that the Equipment leased 
hereunder is being manufactured and installed by Lessor pursuant to the Contract covering the Equipment. 
Lessee aclmowledges that on or prior to the date of acceptance of the Equipment, Lessor intends to sell and 
assign Lessor's right, title and interest in and to this Agreement and the Equipment to an assignee ("Assignee"). 
LESSEE FURTHER ACKNOWLEDGES THAT EXCEPT AS EXPRESSLY SET FORTH IN THE 
CONTRACT, LESSOR MAKES NO EXPRESS OR IMPLIED WARRANTIES OF ANY NATURE OR KIND 
WHATSOEVER, AND AS BETWEEN LESSEE AND THE ASSIGNEE, THE PROPERTY SHALL BE 
ACCEPTED BY LESSEE "AS IS" AND "WITH ALL FAULTS". LESSEE AGREES TO SETTLE ALL 
CLAIMS DIRECTLY WITH LESSOR AND WILL NOT ASSERT OR SEEK TO ENFORCE ANY SUCH 
CLAIMS AGAINST THE ASSIGNEE. NEITHER LESSOR NOR THE ASSIGNEE SHALL BE LIABLE 
FOR ANY DIRECT, INDIRECT, SPECIAL, INCIDENTAL, OR CONSEQUENTIAL DAMAGES OF ANY 
CHARACTER AS A RESULT OF THE LEASE OF THE EQUIPMENT, INCLUDING WITHOUT 
LIMITATION, LOSS OF PROFITS, PROPERTY DAMAGE OR LOST PRODUCTION WHETHER 
SUFFERED BY LESSEE OR ANY THIRD PARTY. 

Lessor is not responsible for, and shall not be liable to Lessee for damages relating to loss of value of the 
Equipment for any cause or situation (including, without limitation, govermnental actions or regulations or 
actions of other third patties). 

5. NON-APPROPRIATION OF FUNDS. Notwithstanding anything contained in this Lease to the 
contrary, Lessee has the right to not appropriate funds to malce Lease Payments required hereunder in any fiscal 
period and in the event no funds are appropriated or in the event funds appropriated by Lessee's governing body 
or otherwise available by any lawful means whatsoever in any fiscal period of Lessee for Lease Payments or 
other amounts due under this Lease are insufficient therefor, this Lease shall terminate on the last day of the 
fiscal period for which appropriations were received without penalty or expense to Lessee of any kind 
whatsoever, except as to the portions of Lease Payments or other amounts herein agreed upon for which funds 
shall have been appropriated and budgeted or are otherwise available. The Lessee will immediately notify the 
Lessor or its Assignee of such occmTence. In the event of such termination, Lessee agrees to peaceably 
surrender possession of the Equipment to Lessor or its Assignee on the date of such termination, packed for 
shipment in accordance with manufacturer specifications and freight prepaid and insured to any location in the 
continental United States designated by Lessor. Lessor will have all legal and equitable rights and remedies to 
take possession of the Equipment. Non-appropriation of funds shall not constitute a default hereunder for 
purposes of Section 16. 

6. LESSEE CERTIFICATION. Lessee represents, covenants and warrants that: (i) Lessee is a state 
or a duly constituted political subdivision or agency of the state of the Equipment Location; (ii) the interest 
portion of the Lease Payments shall be excludable from Lessor's gross income pursuant to Section I 03 of the 
Internal Revenue Code of 1986, as it may be amended from time to time ( the "Code"); (iii) the execution, 
delivery and performance by the Lessee of this Lease have been duly authorized by all necessary action on the 
part of the Lessee; (iv) this Lease constitutes a legal, valid and binding obligation of the Lessee enforceable in 
accordance with its terms; (v) Lessee will comply with the information reporting requirements of Section 149( e) 
of the Internal Revenue Code of 1986 (the "Code"), and such compliance shall include but not be limited to the 
execution of information statements requested by Lessor; (vi) Lessee will not do or cause to be done any act 
which will cause, or by omission of any act allow, the Lease to be an arbitrage bond within the meaning of 
Section 148(a) of the Code; (vii) Lessee will not do or cause to be done any act which will cause, or by 
omission of any act allow, this Lease to be a private activity bond within the meaning of Section 141(a) of the 
Code; (viii) Lessee will not do or cause to be done any act which will cause, or by omission of any act allow, 
the interest portion of the Lease Payment to be or become includible in gross income for Federal income 
taxation purposes under the Code; and (ix) Lessee and Lessee approved entities will be the only entities to own, 
use and operate the Equipment during the Lease Term. 
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Lessee represents, covenants and warrants that: (i) it will do or cause to be done all things necessary to 
preserve and keep the Lease in full force and effect, (ii) it has complied with all laws relative to public bidding 
where necessmy, and (iii) it has sufficient appropriations or other funds available to pay all amounts dne 
hereunder for the current fiscal period. 

If Lessee breaches the covenant contained in this Section, the interest component of Lease Payments 
may become includible in gross income of the owner or owners thereof for federal income tax purposes. In 
such event, notwithstanding anything to the contrary contained in Section 11 of this Agreement, Lessee agrees 
to pay promptly after any such determination of taxability and on each Lease Payment date thereafter to Lessor 
an additional amount determined by Lessor to compensate such owner or owners for the loss of such 
excludibility (including, without limitation, compensation relating to interest expense, penalties or additions to 
tax), which determination shall be conclusive (absent manifest error). Notwithstanding anything herein to the 
contrary, any additional amount payable by Lessee pursuant to this Section 6 shall be payable solely from 
Legally Available Funds. 

It is Lessor's and Lessee's intention that this Agreement not constitute a "true" lease for federal income 
tax purposes and, therefore, it is Lessor's and Lessee's intention that Lessee be considered the owner of the 
Equipment for federal income tax purposes. 

7. TITLE TO EQUIPMENT; SECURITY INTEREST. Upon shipment of the Equipment to Lessee 
hereunder, title to the Equipment will vest in Lessee subject to any applicable license; provided, however, that 
(i) in the event of termination of this Lease by Lessee pursuant to Section 5 hereof; or (ii) upon the occurrence 
of an Event of Default hereunder, and as long as such Event of Default is continuing, title will innnediately vest 
in Lessor or its Assignee, and Lessee shall immediately discontinue use of the Equipment, remove the 
Equipment from Lessee's computers and other electronic devices and deliver the Equipment to Lessor or its 
Assignee. In order to secure all of its obligations hereunder, Lessee hereby (i) grants to Lessor a first and prior 
security interest in any and all right, title and interest of Lessee in the Equipment and in all additions, 
attachments, accessions, and substitutions thereto, and on any proceeds therefrom; (ii) agrees that this Lease 
may be filed as a financing statement evidencing such security interest; and (iii) agrees to execute and deliver 
all fin1:111cing statements, certificates of title and other instruments necessary or appropriate to evidence such 
security interest. 

8. USE; REP AIRS. Lessee will use the Equipment in a careful manner for the use contemplated by 
the manufacturer of the Equipment and shall comply with all laws, ordinances, insurance policies, the Contract, 
any licensing or other agreement, and regulations relating to, and will pay all costs, claims, damages, fees and 
charges arising out of the possession, use or maintenance of the Equipment. Lessee, at its expense will keep the 
Equipment in good repair and furnish and/or install all parts, mechanisms, updates, upgrades and devices 
required therefor. 

9. ALTERA TIO NS. Lessee will not make any alterations, additions or improvements to the Equipment 
without Lessor's prior written consent unless such alterations, additions or improvements may be readily 
removed without damage to the Equipment. 

10. LOCATION; INSPECTION. The Equipment will not be removed from, [or if the Equipment 
consists ofrolling stock, its permanent base will not be changed from] the Equipment Location without Lessor's 
prior written consent which will not be unreasonably withheld. Lessor will be entitled to enter upon the 
Equipment Location or elsewhere during reasonable business hours to inspect the Equipment or observe its use 
and operation. 
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11. LIENS AND TAXES. Lessee shall keep the Equipment free and clear of all levies, liens and 
encumbrances except those created under this Lease. Lessee shall pay, when due, all charges and taxes (local, 
state and federal) which may now or hereafter be imposed upon the ownership, licensing, leasing, rental, sale, 
purchase, possession or use of the Equipment, excluding however, all taxes on or measured by Lessor's income. 
If Lessee fails to pay said charges and taxes when due, Lessor shall have the right, but shall not be obligated, to 
pay said charges and taxes. If Lessor pays any charges or taxes, Lessee shall reimburse Lessor therefor within 
ten days of written demand. 

12. RISK OF LOSS: DAMAGE; DESTRUCTION. Lessee assumes all risk of loss or damage to 
the Equipment from any cause whatsoever, and no such loss of or damage to the Equipment nor defect therein 
nor unfitness or obsolescence thereof shall relieve Lessee of the obligation to make Lease Payments or to 
perform any other obligation under this Lease. In the event of damage to any item of Equipment, Lessee will 
inunediately place the same in good repair with the proceeds of any insurance recovery applied to the cost of 
such repair. If Lessor determines that any item of Equipment is lost, stolen, destroyed or damaged beyond 
repair, Lessee at the option of Lessor will: either (a) replace the same with like equipment in good repair; or (b) 
on the next Lease Payment date, pay Lessor the sum of : (i) all amounts then owed by Lessee to Lessor under 
this Lease, including the Lease payment due on such date; and (ii) an amount equal to all remaining Lease 
Payments to be paid during the Lease Term as set forth in Schedule B. 

In the event that Lessee is obligated to make such payment with respect to less than all of the 
Equipment, Lessor will provide Lessee with the pro rata amount of the Lease Payment and the Balance Payment 
(as set forth in Schedule B) to be made by Lessee with respect to that part of the Equipment which has suffered 
the Event of Loss. 

13. ·INSURANCE. Lessee will, at its expense, maintain at all times during the Lease Term, fire and 
extended coverage, public liability and propetty damage insurance with respect to the Equipment in such 
amounts, covering such risks, and with such insurers as shall be satisfactory to Lessor, or, with Lessor's prior 
written consent, Lessee may self-insure against any or all such risks. All insurance covering loss of or damage 
to the Equipment shall be carried in an amount no less than the amount of the then applicable Balance Payment 
with respect to such Equipment. The initial amount of insurance required is set forth in Schedule B. Each 
insurance policy will name Lessee as an insured and Lessor or its Assigns as an additional insured, and will 
contain a clause requiring the insurer to give Lessor at least thirty (30) days prior written notice of any alteration 
in the terms of such policy or the cancellation thereof. The proceeds of any such policies will be payable to 
Lessee and Lessor or its Assigns as their interests may appear. Upon acceptance of the Equipment and upon 
each insurance renewal date, Lessee will deliver to Lessor a certificate evidencing such insurance. In the event 
that Lessee has been pennitted to self-insure, Lessee will furnish Lessor with a letter or certificate to such 
effect. In the event of any loss, damage, injury or accident involving the Equipment, Lessee will promptly 
provide Lessor witlt written notice thereof and make available to Lessor all information and documentation 
relating thereto. 

14. INDEMNIFICATION. Lessee shall, to the extent permitted by law, indemnify Lessor's assignee 
against, and hold Lessor's assignee harmless from, any and all claims, actions, proceedings, expenses, damages 
or liabilities, including attorneys' fees and court costs, arising in connection with the Equipment, including, but 
not limited to, its selection, purchase, delivery, licensing, possession, use, operation, rejection, or return and the 
recovery of claims under insurance policies thereon. 
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15. ASSIGNMENT. Without Lessor's prior written consent, Lessee will not either (i) assign, transfer, 
pledge, hypothecate, grant any security interest in or otherwise dispose of this Lease or the Equipment or any 
interest in this Lease or the Equipment or; (ii) sublet or lend the Equipment or permit it to be used by anyone 
other than Lessee, Lessee's employees, or Lessee approved entities. Lessor may assign its rights, title and 
interest in and to this Lease, the Equipment and any documents executed with respect to this Lease and/or grant 
or assign a security interest in this Lease and the Equipment, in whole or in pait Any such assignees shall have 
all of the rights of Lessor under this Lease. Subj eel to the foregoing, this Lease inures to the benefit of and is 
binding upon the heirs, executors, administrators, successors and assigns of the parties hereto. 

Lessee covenants and agrees not to assert against the Assignee any claims or defenses by way of 
abatement, setoff, counterclaim, recoupment or the like which Lessee may have against Lessor. No assigmnent 
or reassigmnent of any Lessor's right, title or interest in this Lease or the Equipment shall be effective unless 
and until Lessee shall have received a notice of assigmnent, disclosing the naine and address of each such 
assignee; provided, however, that if such assigmnent is made to a bank or trust company as paying or escrow 
agent for holders of ce1iificates of participation in the Lease, it shall thereafter be sufficient that a copy of the 
agency agreement shall have been deposited with Lessee until Lessee shall have been advised that such agency 
agreement is no longer in effect. During the Lease Term Lessee shall keep a complete and accurate record of 
all such assigmnents in form necessary to comply with Section 149(a) of the Code, and the regulations, 
proposed or existing, from time to time promulgated thereunder. No further action will be required by Lessor or 
by Lessee to evidence the assigmnent, but Lessee will acknowledge such assigmnents in writing if so requested. 

After notice of such assigmnent, Lessee shall name the Assignee as additional insured and loss payee in 
any insurance policies obtained or in force. Any Assignee of Lessor may reassign this Lease and its interest in 
the Equipment and the Lease Payments to any other person who, thereupon, shall be deemed to be Lessor's 
Assignee hereunder. 

16. EVENT OF DEFAULT. The term "Event of Default", as used herein, means the occurrence of 
any one or more of the following events: ( i) Lessee fails to make any Lease Payment (or any other payment) as 
it becomes due in accordance with the terms of the Lease when funds have been appropriated sufficient for such 
purpose, and ai1y such failure continues for ten ( 10) days after the due date thereof; (ii) Lessee fails to perform 
or observe any other covenant, condition, or agreement to be performed or observed by it hereunder and such 
failure is not cured within twenty (20) days after written notice thereof by Lessor; (iii) the discovery by Lessor 
that any statement, representation, or warranty made by Lessee in this Lease or in writing delivered by Lessee 
pursuant hereto or in coffilection herewith is false, misleading or erroneous in any material respect; (iv) 
proceedings under any bankmptcy, insolvency, reorganization or similar legislation shall be instituted against or 
by Lessee, or a receiver or similar officer shall be appointed for Lessee or any of its property, and such 
proceedings or appointments shall not be vacated, or fully stayed, within twenty (20) days after the institution or 
occurrence thereof; or (v) an attachment, levy or execution is threatened or levied upon or against the 
Equipment. 

17. REMEDIES. Upon the occurrence of an Event of Default, and as long as such Event of Default 
is continuing, Lessor may, at its option, exercise any one or more of the following remedies: (i) by written 
notice to Lessee, declare all amounts then due under the Lease, and all remaining Lease Payments due during 
the fiscal period in effect when the default occurs to be immediately due and payable, whereupon the same shall 
become immediately due and payable; (ii) by written notice to Lessee, request Lessee to (and Lessee agrees that 
it will), at Lessee's expense, promptly discontinue use of the Equipment, remove the Equipment from all of 
Lessee's computers and electronic devices, return the Equipment to Lessor in the maffiler set forth in Section 5 
hereof, or Lessor, at its option, may enter upon the premises where the Equipment is located and take inffilediate 
possession of and remove the same; (iii) sell or lease the Equipment or sublease it for the account of Lessee, 
holding Lessee liable for all Lease Payments and other amounts due prior to the effective date of such selling, 
leasing or subleasing and for the difference between the purchase price, rental and other amounts paid by the 
purchaser, Lessee or sublessee pursuant to such sale, lease or sublease and the ainounts payable by Lessee 
hereunder; (iv) promptly return the Equipment to Lessor in the manner set forth in Section 5 hereof; and (v) 
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exercise any other right, remedy or privilege which may be available to it under applicable laws of the state of 
the Equipment Location or any other applicable law or proceed by appropriate comi action to enforce the terms 
of the Lease or to recover damages for the breach of this Lease or to rescind this Lease as to any or all of the 
Equipment. In addition, Lessee will remain liable for all covenants and indemnities under this Lease and for all 
legal fees and other costs and expenses, including court costs, incurred by Lessor with respect to the 
enforcement of any of the remedies listed above or any other remedy available to Lessor. 

18. PURCHASE OPTION. Upon thirty (30) clays prior written notice from Lessee to Lessor, 
and provided that no Event of Default has occmrecl and is continuing, or no event, which with notice or lapse 
of time, or both could become an Event of Default, then exists, Lessee will have the right to purchase the 
Equipment on the Lease Payment elates set forth in Schedule B by paying to Lessor, on such elate, the Lease 
Payment then clue together with the Balance Payment amount set forth opposite such elate. Upon satisfaction by 
Lessee of such purchase conditions, Lessor will transfer any and all of its right, title and interest in the 
Equipment to Lessee as is, without warranty, express or implied, except that the Equipment is free and clear of 
any liens created by Lessor. 

18.1 PARTIAL PAYMENT/PURCHASE OPTION -GRANT FUNDING. Upon thirty (30) 
clays prior written notice from Lessee to Lessor, and provided no Event of Default has occurred and is 
continuing, or no event, which with notice or lapse of time, or both could become an Event of Default, then 
exists, Lessee will have the right to make a partial payment against the Lease one time per calendar year at an 
amount no less than $50,000.00 SO LONG AS SUCH PAYMENT IS BEING MADE FROM A FEDERAL 
GRANT FUNDING AWARD and upon Lessor's request, Lessee will provide Lessor certification of such. 
Application of said payment shall first be applied to accmecl interest with the remainder going against the 
principal. Should Lessee make such payment, all remaining Lease Payments will be adjusted accordingly over 
the remainder of the Lease Tenn and Lessor shall provide to Lessee a revised Schedule B. Any reduction in 
outstanding principal can be viewed as the Lessee obtaining a greater equity position in the Lease. 

19. NOTICES. All notices to be given under this Lease shall be made in w1iting and mailed by 
certified mail, return receipt requested, to the other party at its address set forth herein or at such address as the 
party may provide in writing from time to time. Any such notice shall be deemed to have been received five 
days subsequent to such mailing. 

20. SECTION HEADINGS. All section headings contained herein are for the convenience of 
reference only and are not intended to define or limit the scope of any provision of this Lease. 

21. GOVERNING LAW. This Lease shall be construed in accordance with, and governed by the 
laws of, the state of the Equipment Location. 

22. DELIVERY OF RELATED DOCUMENTS. Lessee will execute or provide, as requested by 
Lessor, such other documents and information as are reasonably necessary with respect to the transaction 
contemplated by this Lease. 

23. ENTIRE AGREEMENT; WAIVER. This Lease, together with Schedule A Equipment Lease­
Purchase Agreement, Schedule B, Evidence of Insurance, Statement of Essential Use/Source of Funds, 
Certificate of Incumbency, Certified Lessee Resolution (if any), Banlc Qualified Statement, Information Return 
for Tax-Exempt Governmental Obligations and the Delivery and Acceptance Certificate and other attachments 
hereto, and other documents or instruments executed by Lessee and Lessor in comtection herewith, constitutes 
the entire agreement between the parties with respect to the Lease of the Equipment, and this Lease shall not be 
moclifiecl, amended, altered, or changed except with the written consent of Lessee and Lessor. Any provision of 
the Lease found to be prohibited by law shall be ineffective to the extent of such prohibition without 
invalidating the remainder of the Lease. 
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The waiver by Lessor of any breach by Lessee of any term, covenant or condition hereof shall not 
operate as a waiver of any subsequent breach thereof. 

24. EXECUTION IN COUNTERPARTS. This Lease may be executed in several counterpaits, each 
of which shall be deemed an original and all of which shall constitute but one and the same instrument. 

IN WITNESS WHEREOF, the parties have executed this Agreement as of the~ day of 
"'[)QC Q.x'\ ~ ' 20 16. 

LESSEE: LESSOR: 
BALDWIN COUNTY COMMISSION MOTOROLA SOLUTIONS, INC. 

Title: l~ero 

CERTIFICATE OF INCUMBENCY 

I, ~ ).c\ "J:. ~ ill L do hereby ce1tify that I am the duly elected or 
(Printed Name of County Administrator/Budget Director) 

appointed and acting County Administrator/Budget Director of the BALDWIN COUNTY COMMISSION, an 
entity duly organized and existing under the laws of the State of Alabama, that I have custody of the records of 
such entity, and that, as of the date hereof, the individual(s) executing this agreement is/are the duly elected or 
appointed officer(s) of such entity holding the office(s) below his/their respective name(s). I further certify that 
(i) the signature(s) set forth above his/their respective name(s) and title(s) is/are his/ their true and authentic 
signature(s) and (ii) such officer(s) have the authority on behalf of such enti ty to enter into that certain 
Equipment Lease Purchase Agreement number 24059, between BALDWIN COUNTY COMMISSION and 
Motorola Solutions, Inc. If the initial insurance requirement on Schedule B exceeds $ 1,000,000, attached as part 
of the Equipment Lease Purchase Agreement is a Certified Lessee Resolution adopted by the governing body of 
the entity. 

IN WITNESS WHEREOF, I have executed this certificate and affixed the seal of BALDWIN COUNTY 
COf\IIMISSION , hereto this 

@o~ dayof \,~Q~ ,2016. 

(Signature of County Administrator/Budget Director) 
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OPINION OF COUNSEL 
With respect to that certain Equipment Lease-Purchase Agreement 24059 by and between Motorola 

Solutions, Inc. and the Lessee, I am of the opinion that: (i) the Lessee is, within the meaning of Section l 03 of 
the Internal Revenue Code of 1986, a state or a fully constituted political subdivision or agency of the State of 
the Equipment Location described in Schedule A hereto; (ii) the execution, delivery and performance by the 
Lessee of the Lease have been duly autho1ized by all necessary action on the part of the Lessee, and (iii) the 
Lease constitutes a legal, valid and binding obligation of the Lessee enforceable in accordance with its terms. 
This opinion may be relied upon by the Lessor and any assignee of the Lessor's rights under the Lease. 

~k~(>.G. 
I 

Attorne~ for BALDWIN COUNTY COMMISSION 
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SCHEDULE A 
EQUIPMENT LEASE-PURCHASE AGREEMENT 

Schedule A 
Lease Number: 

24059 

This Equipment Schedule is hereby attached to and made a part of that certain Equipment Lease­
Purchase Agreement Number 24059 ("Lease"), between MOTOROLA SOLUTIONS INC. ("Lessor") and 
BALDWIN COUNTY COMMISSION ("Lessee"). 

Lessor hereby leases to Lessee under and pursuant to the Lease, and Lessee hereby accepts and leases 
from Lessor under and pursuant to the Lease, subject to and upon the terms and conditions set forth in the Lease 
and upon the te1ms set forth below, the following items of Equipment 

QUANTITY 

Equipment Location: 
AL 

Initial Term: 36 Months 

DESCRIPTION <Manufacturer, Model, and Serial Nos.) 
Refer to attached Equipment List. 

Commencement Date: 
First Payment Due Date: 

12/30/2016 
12/15/2017 

Three (3) consecutive annual payments as outlined in the attached Schedule B, plus Sales/Use Tax of$0.00, 
payable on the Lease Payment Dates set forth in Schedule B. 
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SECTION 2 

EQUIPMENT LIST 

SQM01SUM0273 MASTER SITE CONFIGURATION 

CA02629AB ADD: EXPAND 7.16 M CORE 

UA00153AA ADD: ASTRO 25 FDMA SITE LICENSE 

UA00159AA ADD: P25 PHASE 2 TOMA TRKNG OP SITE LIC 

4 UA00161AA ADD: P25 PHASE 2 TDMA SW BASE RADIO LIC 

2 UA00162AA ADD: PHASE 2 DYNAMIC CH BASE RADIO UC 

SQM01 SUM7054 GTR 8000 EXPANDABLE SITE SUBSYSTEM 

CA00855AA ADD: 7001800 MHZ 

X305AC ADD: QTY (5) GTR 8000 BASE RADIOS 

4 CA01842AA ADD: P25 TOMA SOFTWARE 

2 CA01902AA ADD: P25 DYNAMIC CHANNEL SOFTWARE 

5 X591AE ENH: ASTRO 25 SITE REPEATER SW 

CA01706AA ADD: ADD: GGM 8000 GATEWAY 

CA00861AA ADD: CABINET RMC WI CAPABILITY OF 6 BRS 

CA00879AA ADD: PRIMARY 6 PORT CAVITY COMBINER 

CA00882AA ADD: 700 MHZ TX FILTER W/PMU 

2 CA00303AA ADD: QTY (1) SITE CONTROLLER 

2 CA02219AA ADD: ASTRO 25 SITE REPEATER SITE CONTROLLER SOFTWARE IV&D 

X882AH ADD: 7.5 FT OPEN RACK, 48RU 

CA02684AA ADD: AC ONLY POWER DISTRIBUTION 

6 DS3500072 NEMA 5-20 TO IEC C15 CORD, 10 FT FOR GTR RACKS 

DS428E83101T TTA, NON-DIVERSITY, 796-824 MHZ, REDUNDANT LNA, TEST PORT, BYPASS 

DS428E83101 C110 CONTROL MONITORING UNIT, NON-DIVERSITY, 796-824 MHZ, SNMP,110 VAC 

DSSC479HF1LDFE5765 COLLINEAR OMNI, 9 DBD, LOW PIM, NULL FILL, PIP RATED, 746-869 MHZ 

15 DSAT012J50 AT012J50, 112" TRANSMISSION LINE,500HM,BLACK POLYETHYLENE JCKT 
PER FT 

2 DDN1090 L4TDM-PSA 7-16 DIN MALE PS FOR 112 IN CABLE 

2 TDN9289 221213 CABLE WRAP WEATHERPROOFING 
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350 DSAT158J50 AT158J50, 1-5/8"TRANSMISSION LINE,500HM,BLACKPOLYETHYLENE JCKT 
PER FT 

2 DSDFA15850 DFA15850, 7/16 DIN FEMALE FOR 1-5/8" CABLE 

7 DSG KS114158AC GK-S114/158AC, STD GROUND KIT FOR 1-1/4" & 1-5/8" AIRCELL COAX 

2 DSHG158 HG-158, LACE-UP HOISTING GRIP FOR 1-5/8" AIRCELL COAX 

12 DSSHU158 SH-U158, UNIVERSAL SNAP-IN HANGER FOR 1-5/8" AIRCELL COAX, PKG OF 
10 

DSTSXDFMBF RF SPD, 698-2700MHZ DC BLOCK HIGH POWER, DIN FEMALE/MALE 
BIDIRECTIONAL 

DSGSAKITD GROUND STRAP KIT - DIN 

25 DSAT012J50 AT012J50, 1/2" TRANSMISSION LINE,500HM,BLACK POLYETHYLENE JCKT 
PER FT 

2 DDN1090 L4TDM-PSA 7-16 DIN MALE PS FOR 1/2 IN CABLE 

DSSC479HF1 LDFE5765 COLLINEAR OMNI, 9 DBD, LOW PIM, NULL FILL, PIP RATED, 746-869 MHZ 

10 DSAT012J50 AT012J50, 1/2" TRANSMISSION LINE,500HM,BLACK POLYETHYLENE JCKT 
PER FT 

DSNMA01250 NMA01250, N MALE FOR 1/2" CABLE 

DDN1090 L4TDM-PSA 7-16 DIN MALE PS FOR 1/2 IN CABLE 

5 TDN9289 221213 CABLE WRAP WEATHERPROOFING 

5 DSAT012J50 AT012J50, 1/2" TRANSMISSION LINE,500HM,BLACK POLYETHYLENE JCKT 
PER FT 

2 DSNMA01250 NMA01250, N MALE FOR 1/2" CABLE 

330 DSAT078J50 AT078J50, 718" TRANSMISSION LINE,500HM,BLACK POLYETHYLENE JCKT 
PER FT 

2 DSNFA07850 NFA07850, N FEMALE FOR 7/8" CABLE 

7 DSGKS78AC GK-S78AC, STD GROUND KIT FOR 7/8" AIRCELL COAX 

2 DSHG78 HG-78, LACE-UP HOISTING GRIP FOR 7/8" AIRCELL COAX 

330 DSAT012J50 AT012J50, 1/2" TRANSMISSION LINE,500HM,BLACK POLYETHYLENE JCKT 
PER FT 

DSNMA01250 NMA01250, N MALE FOR 1/2" CABLE 

DSNFA01250 NFA01250, N FEMALE FOR 1/2" CABLE 

7 DSGKS12AC GK-S12AC, STD GROUND KIT FOR 1/2" AIRCELL COAX 

2 DSHG12 HG-12, LACE-UP HOISTING GRIP FOR 1/2" AIRCELL COAX 

11 DSSHU12 SH-U12, UNIVERSAL SNAP-IN HANGER FOR 1/2" AIRCELL COAX, PKG OF 10 

11 DSSHU78 SH-U78, UNIVERSAL SNAP-IN HANGER FOR 7/8" AIRCELL COAX, PKG OF 10 
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DS1090501WA RF SPD, 700-1000MHZ BROADBAND 12 VDC PASS NM ANTENNA, NF 
EQUIPMENT 

DS1090501WA RF SPD, 700-1000MHZ BROADBAND 12 VDC PASS NM ANTENNA, NF 
EQUIPMENT 

25 L1700 FSJ1-50A CABLE: 1/4" SUPERFLEX POLY JKT PER FOOT 

2 DDN9769 F1TNM-HC 1/4" TYPE N MALE CONNECTOR FOR FSJ1-50A CABLE 

25 L1702 FSJ4-50B CABLE: 1/2" SUPERFLEX POLY JKT PER FOOT 

2 DDN9682 F4PNMV2-HC 1/2" TYPE N MALE PLATED CONNECTOR 
----
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Lessee: BALDWIN COUNTY COMMISSION 

Schedule B (Lease #24059) 

I Event I Date i Amount Number Period ! End Date 

I 
-I 

- ,. .. .J 

INITIAL INSURANCE REQUIREMENT: $439,000.00 

Except as specifically provided in Section five of the Lease hereof, Lessee agrees to pay to Lessor or its assignee the 
Lease Payments, including the interest portion, in the amounts and dates specified in the above payment schedule. 

ORIGINAL ISSUE DISCOUNT: 

Lessee acknowledges that the amount financed by Lessor is $412,455.00 and that such amount is the issue price for this Lease Pay1nent Schedule for 
federal income tax purposes. The difference between the principal amount of this Lease Payn1ent Schedule and the issue price is original issue 
discount as defined in Section 1288 of the Code. The yield for this Lease Payment Schedule for federal income tax purposes is 3.23%. Such issue 
price and yield will be stated in the applicable Form 8038~G. 
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EVIDENCE OF INSURANCE 

Fire, extended coverage, public liability and property damage insurance for all of the Equipment listed on Schedule A 
number 24059 to that Equipment Lease Purchase Agreement number 24059 will be maintained by BALDWIN COUNTY 
COMiVIISSION as stated in the Equipment Lease Purchase Agreement. 

This insurance is provided by: 

XL Catlin/John A. Robertson Insurance Agency 
Name of insurance provider 

505 Eagleview Blvd., Suite 100 
Address of insurance provider 

Exton, PA 19341-0636 

City, State and Zip Code 

251-928~ 2163 
Phone number of local insurance provider 

rrobertson.rober27@insnremail.net 
E-mail address 

In accordance with the Equipment Lease Purchase Agreement Number 24059, BALDWIN COUNTY COMMISSION, 
hereby certifies that following coverage are or will be in full force and effect: 

Type Antount Effective Expiration Policy 
Date Dnte Number 

Fire and Extended Coverage $500,00_Q__ 12/31/15 12/31/16 UM00027459MA15A 

Property Dainage $500,000 12/31/15 12/31/16 UM00027459MA15A 

Public Liubility $1,000,000 01/01/16 01/01/17 0040-0076-ACCA Liability 

Certificate shall include the following: 
Description: All Equipment listed on Schedule A number 24059 to tlmt Equipment Lease Purchase Agreement number 
24059. Please include equipment cost equal to the Initial Insurance Requirement on Schedule B to Equipment Lease 
Purchase Agreement number 24059 and list any deductibles. 

Certificate Holder: 
MOTOROLA SOLUTrONS. INC. and or its assignee as additional insured and loss payee 
500 IV Monroe 
Chicago, IL 60661 

If self insured, contact iV!otorola representative for template of self insurance letter. 
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STATEMENT OF ESSENTIAL USE/SOURCE OF FUNDS(# 24059) 

To further understand the essential governmental use intended for the equipment together with an understanding 
of the sources from which payments will be made, please address the following questions by completing this 
form or by sending a separate letter: 

1. What is the specific use of the equipment? 
Increase coverage to existing P25 system. 

2. Why is the equipment essential to the operation of BALDWIN COUNTY COMMISSION? 
To fill coverage holes in area. 

3. Does the equipment replace existing equipment? 
No 

If so, why is the replacement being made? 

4. Is there a specific cost justification for the new equipment? 
No 

If yes, please attach outline of justification. 

5. What is the expected source of funds for the payments due under the Lease for 
the current fiscal year and future fiscal years? 

• General Fund Q 
- Have dollars already been appropriated for the Lease Payment? \!3 -or- No 

- If yes, for what fiscal year(s) have appropriations been made? 2017 

Combination of Federal Grant funding supplemented by General Revenues 

- What fiscal year(s) is expected to be funded via federal grants: __ _ 

- What fiscal year(s) is expected to be funded via general revenues: _______ _ 

- Have these general revenues already been appropriated for the Lease 
Payment(s)? Yes -or- No 

·Other (please describe):--------------------
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CERTIFIED LESSEE RESOLUTION (Lease# 24059) 

At a duly called meeting of the Baldwin County Commission (the "Lessee" as defined in the 
Lease) held on or be(ore the execution date of the Lease, the following resolution was 
introduced and adopted. 
BE IT RESOLVED by the Baldwin County Commission as follows: 

1. Determination of Need. The Baldwin County Commission has determined that a true and 
very real need exists for the acquisition of the Equipment or other personal prope1ty 
described in the Lease between BALDWIN COUNTY COMMISSION (Lessee) and 
Motorola Solutions, Inc. (Lessor). 

2. Approval and Authorization. The Baldwin County Commission has determined that the 
Lease, substantially in the f01m presented at this meeting, is in the best interests of the 
Lessee for the acquisition of such Equipment or other personal property, and the Baldwin 
County Commission hereby approves the entering into of the Lease by the Lessee and 
hereby designates and authorizes the Chairman to execute and deliver the Lease on 
Lessee's behalf with such changes thereto as the Chaim1an deems appropriate, and any 
related documents, including any escrow agreement, necessary to the consummation of 
the transactions contemplated by the Lease. 

3. Adoption of Resolution. The signatures in the Lease from the designated individuals for 
the Baldwin County Commission evidence the adoption by the Baldwin County 
Commission of this Resolution. 
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STATE OF ALABAMA 

COUNTY OF BALDWIN ) 

RESOLUTION #2017-042 
OF THE 

BALDWIN COUNTY COMMISSION 

CERTIFIED LESSEE RESOLUTION (Lease# 24059). 

WHEREAS, At a duly called meeting of the Baldwin County Commission (the "Lessee" as 
defined in the Lease) held on or before the execution date of the Lease, the following resolution was 
introduced and adopted. 

BE IT RESOLVED by the Baldwin County Commission as follows: 

1. Determination of Need. The Baldwin County Commission has determined that a true and very 
real need exists for the acquisition of the Equipment or other personal property described in the Lease 
between Baldwin County Commission (Lessee) and Motorola Solutions, Inc. (Lessor); and 

2. Approval and Authorization. The Baldwin County Commission has determined that the Lease, 
substantially in the form presented at this meeting, is in the best interests of the Lessee for the acquisition 
of such Equipment or other personal property, and the Baldwin County Corrunission hereby approves the 
entering into of the Lease by the Lessee and hereby designates and authorizes the Chairman to execute 
and deliver the Lease on Lessee's behalf with such changes thereto as the Chairman deems appropriate, 
and any related documents, including any escrow agreement, necessary to the consummation of the 
transactions contemplated by the Lease; and 

3. Adoption of Resolution. The signatures in the Lease from the designated individuals for the 
Baldwin County Commission evidence the adoption by the Baldwin County Commission of this 
Resolution. 

DONE, at the County Seat, in Bay Minette, Alabama, and under the Seal of Baldwin County, 
Alabama, as affixed on this the 20th day of December, 2016. 

ATTEST: 

Ronald J. Cillk~ t:Z£ 
County Administrator/Budget Director 



Form8038•G Information Return for Tax-Exempt Governmental Obligations 
{Rev. September 2011) ..,. Under Internal Revenue Code section 149(e) OMS No. 1545-0720 

Department of the Treasury 
Internal Revenue Service 

..,. See separate instructions. 
Caution: If the issue price is under $100,000, use Form 8038-GC. 

Reporting Authority If Amended Return, check here ,.. D 
1 Issuer's name 

Baldwin County Commission 

2 Issuer's employer identification number (EIN) 

 
3a Name of person (other than Issuer) with whom the IRS may communicate about this return (see instructions) 3b Telephone number of other person shown on 3a 

4 Number and street (or P.O. box if mail is not delivered to street address) 

312 Courthouse Square 
6 City, town, or post office, state, and ZIP code 

Bay Minette, Alabama 36507 
a Name of issue 

Equipment Lease Purchase Agreement #24059 

Room/suite 

11 

10a Name and title of officer or other employee of the Issuer whom the IRS may call for more information (see 
instructions) 

Kimberly Creech 

5 Report number (For IRS Use Only) 

3 
7 Date of issue 

12/30/2016 
9 CUSIP number 

10b Telephone number of officer or other 
employee shown on 1 Oa 

251-937-0303 
Type of Issue (enter the issue price). See the instructions and attach schedule. 

11 Education • 11 
12 Health and hospital 12 
13 Transportation . 13 
14 Public safety . 14 412,455 00 
15 Environment (including sewage bonds) 15 
16 Housing 16 

17 Utilities 17 

18 Other. Describe ,.. ---------------------------~-o- ., 
19 If obligations are TANs or RANs, check only box 19a ~ 

18 

If obligations are BANs, check only box 19b ,.. D 
20 If obligations are in the form of a lease or installment sale, check box ,.. 0 

Description of Obligations. Complete for the entire issue for which this form is being filed. 

{a) Final maturity date (b) Issue price 
(c) Stated redemption 

price at maturity 
(d) Weighted 

average maturity 

12/15/2019 $ 412,455.00 $ 439,000.000 3 ears 
Uses of Proceeds of Bond Issue {including underwriters' discount) 

22 Proceeds used for accrued interest 
23 Issue price of entire issue (enter amount from line 21, column (b)) 
24 Proceeds used for bond issuance costs (including underwriters' discount) . 24 

f---1------l-·~ 

25 Proceeds used for credit enhancement . l-"2"-5+------1f--k1i 
26 Proceeds allocated to reasonably required reserve or replacement fund e-::2::.6+-------1f--l~.;i 
27 Proceeds used to currently refund prior issues <-=2~7_,_ ____ __,>-__, 
28 Proceeds used to advance refund prior issues L.::2::.8_,_ ____ __JL...._F 
29 Total (add lines 24 through 28) . 
30 Nonrefunding proceeds of the issue (subtract line 29 from line 23 and enter amount here) 

Description of Refunded Bonds. Complete this part only for refunding bonds. 
31 Enter the remaining weighted average maturity of the bonds to be currently refunded . 
32 Enter the remaining weighted average maturity of the bonds to be advance refunded 
33 Enter the last date on which the refunded bonds will be called (MM/DD/YYYY) 
34 Enter the date(s) the refunded bonds were issued ,.. (MMIDD/YYYY) 

... 

... 

... 

(e)Yield 

3.23 % 

years 
years 

For Paperwork Reduction Act Notice, see separate instructions. Cat. No. 637738 Form 8038-G (Rev. 9-2011) 



FonTI 8038-G (Rev. 9-2011) Page 2 
I :.F.Tii • u I Miscellaneous 

35 Enter the amount of the state volume cap allocated to the issue under section 141 (b)(5) 35 
36a Enter the amount of gross proceeds invested or to be invested in a guaranteed investment contract 

(GIG) (see instructions) 36a 

b Enter the final maturity date of the GIC..,.. 
c Enter the name of the GIC provider..,.. 

37 Pooled financings: Enter the amount of the proceeds of this issue that are to be used to make loans 
to other governmental units . 37 

38a If this issue is a loan made from the proceeds of another tax-exempt issue, check box ..,.. 0 and enter the following information: 

b Enter the date of the master pool obligation..,.. ---------------------
c Enter the EIN of the issuer of the master pool obligation ..,.. -----------------
d Enter the name of the issuer of the master pool obligation ..,.. ------------- ---

39 If t he issuer has designated the issue under section 265(b)(3)(B)(i)(lll) (small issuer exception), check box ..,.. 0 
40 If the issuer has elected to pay a penalty in lieu of arbitrage rebate, check box . ..,.. 0 
41a If the issuer has identified a hedge, check here..,.. 0 and enter the following information: 

b Name of hedge provider ..,.. 

c Type of hedge..,.-----------------­
d Term of hedge..,.. ------------------

42 If the issuer has superintegrated the hedge, check box ..,.. 0 
43 If the issuer has established written procedures to ensure that all nonqualified bonds of this issue are remediated 

according to the requirements under the Code and Regulations (see instructions), check box . ..,.. O 
44 If the issuer has established written procedures to monitor the requirements of section 148, check box . ..,.. 0 
45a If some portion of the proceeds was used to reimburse expenditures, check here ..,.. 0 and enter t he amount 

of reimbursement . . ..,.. 
b Enter the date the official intent was adopted ..,.. 

Signature 
and 
Consent 

Paid 
Preparer 
Use Only 

Under penalties of perjury, I declare that I have examined this return and accompanying schedules and statements, and to the best of my knowledge 
and belief, they are true. correct. and complete. I further declare that I onsent to the IRS's disclosure of the issuer's return information, as necessary to 
process this return, to the av uthor' ~ 

t>~---

----."--~9'--=---~~-------- CT°"L,\-,o~ph?..0 LJ \·iath t\:AiilinM 
Date r Type or print name and title 

Date 

Firm's address I> 

Check 0 if PTIN 
self-employed 

Firm's EIN I> 

Phone no. 

Form 8038-G (Rev. 9-2011) 



EQUIPMENT LEASE PURCHASE AGREEMENT DELIVERY 
AND ACCEPTANCE CERTIFICATE 

The undersigned Lessee hereby aclmowledges receipt of the Equipment described below 
("Equipment") and Lessee hereby accepts the Equipment after full inspection thereof as 
satisfactory for all purposes oflease Schedule A to the Equipment Lease Purchase Agreement 
executed by Lessee and Lessor. 

Equipment Lease Purchase Agreement No.: 24059 Lease Schedule A No. : 

EQUIPMENT INFORMATION 

QUANTITY MODEL NUMBER EQUIPMENT DESCRIPTION 

Equipment referenced in lease Schedule A# 
24059. See Schedule A for a detailed Equipment 
List. 

LESSEE: 

BALDWIN COUNTY COMMISSION 

By: _to be completed after delivery_ 

Date: ___________ _ 

CLEAN SHORT FORM SIMPLIFIED LEASE rev 7.28.16 
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G MOTOROLA SOLUTIONS 

Motorola Solutions, Inc. 
21297 South Meadows Drivs 
Fairhope, Al. 36532 

November 22, 2016 

Mr. Brian Peacock 
CIS Director 
Baldwin County Commission 
312 Courthouse Square 
Bay Minette, AL 36507 

Re: P25 RF Coverage Site Addition at Elberta/Lillian 

Dear Brian: 

Telephone: 251-583-1071 

Motorola Solutions, Inc. ("Motorola") submits the attached proposal for an RF Coverage 
Site Addition in the Elberta/Lillian Area, and appreciates your consideration of our 
offering. 

This proposal pricing is valid through and including December 20, 2016. 

Motorola welcomes any questions the Baldwin County Commission may have regarding 
our proposed solution. Please contact your local Account Executive, Richard Shelby, at 
251-583-1071. 

We thank you for the opportunity to furnish the Baldwin County Commission with 
solutions that exceed industry and market standards, and to strengthen our relationship by 
implementing this project. Our goal is to help you meet your communication goals by 
providing you the best products and services available in the communications industry. 

Sincerely, f ol Solutions, Inc. 

-

I 
I 



BALDWIN COUNTY COMMISSION NOVEMBER 22, 2016 

P25 COVERAGE SITE 
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MOTOROLA, MOTO, MOTOROLA SOLUTIONS, and the Stylized M Logo are trademarks or registered trademarl<S of Motorola Trademark Holdings, 
LLC and are used under license. All other trademarks are the property of their respective owners.© 2016 Motorola Solutions, Inc. AU rights reserved. 
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SECTION 1 

SYSTEM DESCRIPTION 
Motorola Solutions, Inc. is proposing a P25 Trunked RF site Baldwin County, Alabama. The 
proposed equipment will leverage the existing Baldwin County P25 7 .16 system, with an expansion 
to the current ASTR0®25 System. The proposed solution includes an ASTRO 25 Site Repeater 
(ASR) in an ESS Rack. 

1.1 CURRENT SYSTEM OVERVIEW 
The current Baldwin County Commuuications District ASTR0®25 System consists of the M3 
Core/Master Site, with 2 Dispatch Centers for Baldwin EOC and Sheriffs Office., and eight (8) P25 
RF Trunking sites all located in Baldwin County. The Baldwin system is part of the AIRS Statewide 
network. 

1.2 PROPOSED SOLUTION 
Motorola is proposing a Trunked P25 700MHz system. The new site will utilize customer provided 
site cormectivity into the Baldwin Core located in the Baldwin County EOC Facility. The proposed 
site (American Tower - ASR#22 l 508) will require Baldwin County to provide a suitable building, 
UPS and generator. 

The proposed design is comprised of the following main system components: 

• One (1) Five charmel ESS GTR8000 RF Site located at American Tower in Lillian, AL. 

1.3 P25 TRUNKED RF SUBSYSTEM - AMERICAN TOWER SITE AT 
ULUAN 

1.3.1 

Motorola is proposing an ASTRO 25 Trunked RF Subsystem installed in a shelter provided by 
Baldwin County.The proposed GTR8000 ESS site requires floor space for two (2) racks of RF and 
networking equipment that contains: 

• Five-channel GTR 8000 Expandable Site Subsystem (ESS) 
- 4 channels will be configured for TDMA 
- 2 channels will be configured for Dynamic Charmel (DDM) 

• Networldng equipment 
• Antenna System 

Antenna System 
This proposal includes anterma system to support the RF Site. The following antenna systems 
include: 

• The transmit antenna system will consist of one (I) 9 dB Gain anterma (SC479HF1-LDFE-5765), 
and up to 350 feet of 1-5/8 inch transmission line and the required cormectors. 
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1.3.2 

1.3.3 

• The receive antenna system will consist ofone (!) 9 dB Gain antenna (SC479HF1-LDFE-5765), 
one (1) tower top amplifier, up to 330 feet of7/8 inch transmission line, up to 330 feet of 1/2 inch 
transmission line for the TTA Test line and the required connectors. 

• Transmission Lines will run through existing cable entry ports, and grounded to R56 standards. 
• Additionally as part of the scope of this project, the existing Nextel antennas and transmission 

lines will be removed from the tower. 

ASTRO 25 Frequencies 
The proposed ASTRO 25 subsystem is designed to utilize 700MHz frequencies. The 700MHz 
frequencies available are listed on the Region 1 700MHz Plan and on the CAPRAD system. Motorola 
will work with Baldwin County to create a frequency plan that will be agreed upon before the 
equipment is ordered. 

As mandated by FCC, the customer, as the licensee, has the ultimate responsibility for providing all 
required radio licensing or licensing modifications for the system. However, Motorola will provide 
FCC licensing assistance and frequency coordination fees as part of our solution. 

Site Connectivity requirements 
All Radio, Console and Network Management sites connect into the Master Site via Ethernet. It is 
understood that Baldwin County will provide the backhaul. 

When utilizing customer provided non-dedicated site connectivity considerable planning is required 
to ensure the parameters are within the recommended values so voice performance can be managed. 
Motorola will work with Baldwin County during the CDR to further define these parameters. The 
basic recommendations are shown below: 

Table 2-1: Ethernet Site Link Recommendations 

·- - - -
~I Parametet . 

.. ValUE;' c - •- . - . . - - . I - - - - '~ -

Network Layer 2; dedicated VLAN; IP v4 

QoS mechanisms 802.1p 

Bandwidth/site 1.2 Mbps 

Latency Delay RFC 2681; 25 ms 

Jitter RFC3393 & ITU-TY.1541; 8 ms max 

Packet Loss RFC 2680; 0.002% 

IP Addresses TBD 

1.4 ASSUMPTIONS 
Motorola has made the following assumptions for this proposal: 

• Baldwin County will provide building, generator and UPS. 
• Baldwin County is responsible for obtaining all site and tower lease agreements as well as any 

and all associated costs. 
• All sites will meet Motorola's R56 Standards for Communications sites. If the customer does not 

have a copy of the document, one can be provided by Motorola. 
• Sufficient space exists at the radio locations. 
• Adequate power is available to support the new equipment 
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• Grounding meets Motorola's R56 installation standards. 
• Adequate space exists on all towers to support the equipment of the proposed design. 
• The proposed site switch is the demark point of the Motorola design for site link connectivity. 

Baldwin County is responsible for the connectivity from this RF Site to the Master site in the 
Baldwin County EOC facility. 
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SECTION 3 

STATEMENT OF WORK 
The implementation of the Customer's System will be an effort shared by Motorola and the 
Customer. The system will be optimized, and tested by our dedicated Project Implementation Team. 
The team consists of an experienced project manager, a field systems engineer, and the technical staff 
of qualified Motorola service shop personnel. 

3.1 MOTOROLA RESPONSIBILITIES 
To ensure a smooth deployment, this response includes the following services: 

1. Program Manager and Systems Engineer assigned to the life of the project 
2. Factory order administration 
3. On-site equipment inventory 
4. Installation of all equipment as outlined in the System Description and Equipment list. 
5. Field optimization of the equipment. 
6. Field Acceptance Testing of the equipment. 

3.2 CUSTOMER RESPONSIBILITIES 
A successful project requires responsibilities to be managed by both Motorola and the Customer. 
Motorola and the Customer responsibilities are outlined throughout this proposal. The information 
contained within the System Description, Equipment List and the work defined in this SOW is based 
on the understanding that certain tasks will be perfonned by the Customer. These tasks are 
enumerated below to detail the tasks that are to be completed by The Customer in order to 
successfully complete the implementation. 

1. Provide Primary Point of Contact: The Customer shall identify an individual as a primary point of 
contact who will work with the Motorola program manager. 

2. Complete Project Scheduled Tasks: The Customer shall ensure that tasks assigned to them as 
agreed upon are completed on a timely basis. 

3. Provide suitable AC power for each piece of equipment. 
4. Provide Internal Grotmding Requirements for Site Development and Preparation: If available The 

Customer shall provide Motorola with detailed electrical drawings of the internal grounding 
system. The electrical drawings shall contain enough detail for Motorola to accurately determine 
if the internal grounding system meets the necessary requirements. 

5. Provide HVAC: The Customer shall provide adequate HV AC capacity for the equipment 
included in this offer per Motorola document Standards and Guidelines for Communication Sites 
(R56). 

6. Provide Location for Secure Equipment Storage: The Customer will need to identify the secure 
location for equipment storage and provide same secure location for the delivery of equipment. 
This secure location will be used as the "ship to" address for the equipment and will be used to 
warehouse the equipment as the sites are being prepared. 

7. Provide Doctnnentation of Existing Equipment: The Customer will need to provide 
documentation of existing system(s), sites, and interfaces. Documentation may be, but is not 
limited to, equipment manuals, drawings, and equipment lists. 
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8. Review Documentation: The Customer shall review project documentation as it is received to 
provide feedback for appropriate and timely discussions and or changes. Documentation includes 
the System Design and other materials. 

9. Communicate Project Changes: The Customer shall communicate schedule changes for tasks or 
phase events, and/or changes to the program manager to avoid additional costs. 

3.3 ASSUMPTIONS/CAVEATS 
1. Any site/location utility (AC"power, water, sewer, fuel or gas lines) upgrades or modifications are 

the responsibility of The Customer 
2. Approved FCC licensiog provided by The Customer 
3. Approved Local, State or Federal permits as may be required for the installation and operation of 

the proposed equipment are the responsibility of The Customer 
4. If applicable, the installation of the shelter and generator is the responsibility of The Customer 

and will be completed prior to the installation of this equipment. 

3.4 MOTOROLA BUILDING/SITE RECOMMENDATIONS 

3.4.1 

Not\l:Th~ io110V;i~~:~~ctiq~~:~r~r(JC:plli111E>llr!'.<1tion~ per Motorola Sta~d~fc!s ~f1d. G~i~.e1f res for · .. ·· ·• 
Communicatic\ry ~!t~s{R5!l}\l\J.<i.~ite upgrades or site improvements to hie~t the.~e '., :, < .· .. · .. •··· .. 
. re<;omll)~nd~tiqn~;~t~jl]clq~fail)tj this ()fferi~g. This.information . i.s proyldedfor.irifprrJiatio~rel · .. • 
purpos<'ls only, If q:iq~e$t"'(j,'Mo!qrqla 9appr6vide .a quoteJor th('lse S.ervi,ces. ' . . . 

Prior to equipment installation, Motorola will perform a site evaluation to determine ifthe 
building/site is ready to house the equipment, based on the requirements contained within the 
Motorola docmnent Standards and Guidelines for Communication Sites (R56). Motorola can be 
contracted to engineer and/or implement auy necessary corrections discovered during this site 
evaluation. 

The Motorola document Standards and Guidelines for Communication Sites (R56) is a compilation 
from numerous technical authorities including, but not limited to the Telecommunications Industry 
Association (TIA), the Institute of Electrical and Electronic Engineers (IEEE), the American National 
Standards Institute (ANSI), and the National Electrical Code® (NEC®). It is intended to define site 
requirements to ensure personnel safety and provide an environment for proper equipment operation. 

Grounding Requirements 
To increase personnel safety and allow Motorola to provide equipment warranty, the site shall meet 
the grounding requirements of the NEC® and the Motorola document Standards and Guidelines for 
Communication Sites (R56). TI1is includes an interconnection to all other grounding electrodes and 
utility grounds at the site, therefore forming a single grounding electrode system. In order to ensure a 
protective environment for the Motorola system, all equipment at the building/site, that is not part of 
this project, should also be iostalled correctly. 

The single point ground system is comprised of both iotemal and extemal components, which are 
bonded together, along with all other grounds at the building/site, to form the overall site grounding 
system. 

• lntemal - A single point ground system is required for all fixed equipment supplied under this 
contract. The single point ground system shall include an internal master ground point and sub­
system ground points, when applicable, located within three feet of the Motorola supplied 
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3.4.1.1 

3.4.1.2 

3.4.1.3 

3.4.2 

3.4.3 

3.4.4 

equipment. The internal master ground point shall serve as the single connection of all internal 
grounding to the external grounding electrode system. 

• External - An external grounding electrode system that is designed and installed in accordance 
the_ NEC® and the Motorola document, Standards and Guidelines for Communication Sites (R56), 
is also required. The grounding electrode system shall have a design goal of five (5) ohms or less 
that shall be met whenever possible and/or practical. The grounding electrode system shall 
include an intercolll1ection to all other grounding electrodes and utility grounds at the site, 
therefore forming a single grounding electrode system. 

Transient Voltage Surge Suppression 
To increase persolll1el safety and allow Motorola to provide equipment warranty, the building/site 
should meet the Transient Voltage Surge Suppression (TVSS) requirements of the NEC® and the 
Motorola document, Standards and Guidelines for Communication Sites (R56). Transient voltage 
surge suppression for telephone circuits, AC power, radio frequency (RF) cabling, and all other 
applicable external colll1ections and utilities shall exist which are required to meet the Motorola 
document, Standards and Guidelines for Communication Sites (R56). 

Electrical Installation 
Building/Sites should have an electrical service and electrical wiring that meets the requirements of 
the NEC®, the Motorola document, Standards and Guidelines for Communication Sites (R56), as well 
as all other applicable city, county, and state requirements. 

Electrical Capacity 
Building/Sites should have an electrical service (AC, DC, UPS, generator, etc.) with the necessary 
capacity to supply power to the equipment associated with this proposal. Critical equipment items 
will require dedicated circuits as defined by the engineering Design Documentation. 

Equipment Space 
Motorola will review equipment space requirements with The Customer to ensure sufficient 
installation space and compliance with the Motorola document, Standards and Guidelines for 
Communication Sites (R56). 

Environmental Conditions 
Building/Sites should have adequate environmental controls to meet the Heating, Ventilation, and Air 
Conditioning (HV AC), and humidity requirements, as defined in the Motorola document, Standards 
and Guidelines for Communication Sites (R56). The building/sites shall be free of hazardous 
materials such as flammables, combustibles, asbestos, etc. Motorola would be pleased to provide 
equipment specifications as required to The Customer for building environmental control sizing and 
design. Meeting environmental control requirements is necessary for the Motorola warranty as well as 
third party warranties. 

Site Connectivity 
After contract execution, Motorola will supply The Customer with the minimum acceptable 
performance specifications for microwave, fiber, or copper links. A demarcation point will also be 
established to define the connection point between the Motorola supplied equipment and The 
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3.4.5 

Customer supplied link. Motorola will perform a test, which will verify site link perfonnance prior to 
the interconnection of the Motorola supplied equipment to the link equipment. 

Licenses and Certifications 
The Customer shall be responsible for all FCC licenses, building pennits, electrical pennits, 
environmental permits, licensed engineering drawings, and all other necessary approvals. 
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SECTION 4 

WARRANTY AND 
MAINTENANCE PLAN 
4.1 INTRODUCTION 

Motorola places great emphasis to ensure that communications systems, such as the one proposed 
meet the high standards for design, manufacturing, and performance. To enhance the value of the 
communications system being acquired, Motorola offers customized warranty services as outlined in 
this section. 

Motorola provides a consistent, integrated support process that pulls together Motorola's primary 
portfolio of network services to ensure that your investment is protected. Proactive maintenance is the 
key to a more efficient network with maximum availability. 

These services can be extended after warranty to ensure seamless support of the network. 

Table 4-1: Warranty Services Overview. 

' 

~ .. .- . 
· 1· ln~luded ' ] Warranty Servic~s 

' . . J!. Wa•r<!rit¥ ¥.ear,.! '- . ' ~ , ~ ~ "'·- .. - . .. - - . 
Warranty: Standard .J 
On-Site Infrastructure Response .J 
Technical Support .J 
Infrastructure Repair Service .J 

4.2 WARRANTY SERVICES 

4.2.1 

Motorola's proposal includes a warranty and maintenance program which will provide state-of-the-art 
system service focused on achieving responsive service, maximum system operation, and optimum 
reliability from all vendors involved. The program will consist of a one-year pmts and labor warranty 
and emergency maintenance services, for the new equipment detailed in this proposal. This program 
combines the services of our local system service temn, our local subcontractor team, and the national 
service team for the most efficient technical and administrative support of your system. 

On-Site Infrastructure Response 
OnSite Infrastructure Response provides local, trained and qualified technicians who arrive on 
location to diagnose and restore the communications network. Motorola Dispatch contacts the local 
authorized service center in your area and dispatches a qualified technician to the site. An automated 
escalation and case management process ensures that the technician arrives and system restoration 
begins within the contracted response times. The field technician performs first level trouble­
shooting, provides information regarding the system condition, removes any failed components for 
repair, and reinstalls new or reconditioned components. If the technician is unable to resolve the 
issue, the case is escalated to the System Support Center or product engineering teams as needed. 
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4.2.2 

4.2.3 

Technical Support 
Motorola Technical Support service provides an additional layer of support through centralized, 
telephone consultation for issues that require a high level of communications network expertise and 
troubleshooting capabilities. Technical Support is delivered by the System Support Center (SSC) and 
is staffed 24 hours per day, 365 days a year. The SSC is staffed with trained, skilled technologists 
specializing in the diagnosis and swift resolution of network performance issues. These technologists 
have access to a solutions database as well as in house test labs and development engineers. Technical 
Support cases are continuously monitored against stringent inbound call management and case 
management standards to ensure rapid and consistent issue resolution. Technical Support service 
translates into measurable, customer-specific metrics for assured network performance and system 
availability. 

Infrastructure Repair Service 
Infrastructure Repair service provides for the repair of all new Motorola-manufactured equipment and 
eligible third-party infrastructure vendors by highly trained and certified technicians. Equipment is 
repaired, returned to factory specifications, and shipped back in a timely manner. 

4.3 SUMMARY 
Motorola's Support Services ensure peak network and operational performance by offering a diverse 
portfolio of scalable support services. Motorola has an extensive service organization to provide local, 
trained, and qualified service personnel to manage your communications network. Motorola's 
Support Services focuses on performance, both technological and operational, to maximize the 
efficiency and security of your communications network. These services can help increase both the 
availability and the operating efficiency of your network, while effectively managing costs and 
ensuring the safety of your employees and the citizens they protect. 

Motorola's in-depth and first-hand knowledge of mobility- communications processes, technologies 
and integrated solutions is invaluable. We have more than 80 years of experience in designing, 
building, maintaining and managing large, complex mobile networks. Our 6,500 Motorola Services 
professionals and over 8,000 world-class partners and certified subcontractors, have the support of a 
global network ofR&D centers and test labs, as well as Motorola service and support centers at local, 
regional and national levels. Few organizations claim to offer such a complete range of professional 
services within the communications industry. Even fewer are prepared to deliver. 
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SECTION 5 

PRICING SUMMARY 
5.1 PRICING DISCOUNTS PER ALABAMA STATE CONTRACT T300 

See included document on 0% Financing for 3 years offer on a Municipal Lease-Purchase Agreement. 
l '1 Payment due one year after contract signing. 

See System Description for Details on the equipment and implementation included. 

5.2 RF SITE ADDITION ON AMERICAN TOWER IN LILLIAN 

List Price Equipment & Implementation $588,387 

Less State T300 Contract Equipment Discounts -($65,833) 

Pricing with T300 Discounts $522,554 

Jn(jli.id~$ E;qliipfn~ht& linl:ii~J\ientation/lnstallation Services ' · · ; .. , . .;,_ ,'," 

1.ncluge~~ Y¥~t~ of~~0,4ff.'1 y~~r Equipment Warranty~ ·anc12 Ye!Jf;EqJiprjlehf M\l.ini~rari.6e 
.Coh\~a.?t.t•L!Jli$ri'' RF Site Only) From elate of RF S.ite lin~lem~ntaticmf\cpep~nc~. .... < · 
Management Incentive for Contract Signed 
By December 20. 2016 

Management Incentive for Equipment Shipment 

By December 20. 2016 

FINAL PRICING 
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SECTION 6 

FINANCING 
Financing documents are included on the following pages. 
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~ MOTOROLA SOLUTIONS 

Date: December 7, 2016 

Financing proposal for: Baldwin County Commission, AL 

Motorola Customer Financing recognizes that each opporlun!ly presents unique 
issues and characlerislics. Therefore, our _approach lnv.olves understanding _our custom_er's operational 
goals_ and financial_objactl~es~ _S!@ufd_ v9u ft1Qf qpo_fh.9,.Ut(g'mf!np struct,um f$ rnuuJrad MotarC!f!! 
CmElqmgrE1p11n9taq wquld wgtqdma ffl{Opportwi!ty ro·work Wljh vou 

Transaction Type: 

Lessor; 

Lessae: 

Amount: 
Down Payment: 
Balance lo Ffnclnco: 

Equipment: 

Title, Insurance, & 
Maintenance 

Taxes: 

Lease Torm: 

Payment Frequency: 

Municipal Lease.Purchase Agreemenl I Tax Exempt Financing 

Motorola Solutlom1, Inc. {or Its Assignee) 

Baldwln County Commission, AL 

$439,000;00 
$0.00 
1439,000.00 

As per lhe Motorola Solutions equipment proposal. 

Tit/a to the equipment will vest with the Lessee, and the Lessee wlU be 
responsible lo Insure & maintain the equipment as outlined in the lease contract. 

Personal property, sales, leasing, use, slcimp, or other taxes are for the 
account of the Lessee. 

Oo\190.0ne Option twp 

Three Years Five Years 

Annuaf Annu~ 

Lease Rate: .. u 0.00% 0,00% year #1, #2, & #3 
n/a 3.23% thereafter 

Hk Please nole this special financing offer Is being subsidized by Motorola Corporate to lhe bank and such 
subsidy is limited, subjecl to change, lneludlng elimination, and is only available for financed lrarisactions. 

Lease Factor: 0.333333 0203786 

Lease Payment: $146,333.33 $89,462.05 

Payment Structure: Arrears Arrears 

Payment Commencement; First payment due Flrsl payment due 
one year after one year after 
contract execution. contract execution. 

Please be advised the rates and payment slraams above are valid for lease purchase contracts 
executed and rntumed NO LATER than'. 12/2012016 

Program Highlights: 

Quallflcatlons: 

Low, tax exempt financing interest rates ... Iha ~f!P.IJ'Sf & easiest way for 
Stale & Locals to raise cash. 

Efftnlntdil mlscellaneous financing cos ls associated wilh bonding .. !Yl, spec!al 
counsel fees, underwriter's fees, origination costs, or reserve fund requirements. 
Ey111ydoliat1(9il borrow got.i: a/lgastod towards vqqrprp/act. 

No pm.piiyMQAf qanitltl@ provided payment is made on a regularly scheduled 
lease payment data, 

Lease Payments are subject ta annual appropriation, so the Lessee QOE§ 
ti.QI pledge its full faith and credit. · 

Future equipment upgrades can easily be accommodated via add-0n lease 
schedules, restructuring already existing deals. etc. 

Receipt of a properly executed documenta!lon package. 

The interest portion of the Lease Payments shall be excludable from the Lessor's 
gross income pursuant lo Section 103 of tie Jnterml Revenue Code, 

Receipt of a copy of the last 2 year's audited financial statements 
and current year's budget from the Lessee. 

This proposal should not be construed as a commllmenl to finance. 
It Is subject lo final credit approval. 

For questions concerning this quote, please contact: Paul Mecaskey 
Motorola Solutions Credit Company LLC 
047 ·538·3707 
pjm@motorolasolu6ons.com 



SECTION 7 

LEASE COMMUNICATIONS 
SYSTEM AGREEMENT 

Lease Communications System Agreement is included on the following pages. 
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Communications System Agreement 
(Lease) 

Motorola Solutions, Inc. ("Motorola") and Baldwin County Commission, a political subdivision of the 
State of Alabama ("Customer''), enter into this "Agreement," pursuant to which Customer will purchase 
and Motorola will sell the System, as described below. Motorola 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 Exhibits A through E will be resolved in their listed order. 

Exhibit A 
Exhibit B 
Exhibit C 

C-1 
C-2 
C-3 
C-4 
C-5 

Exhibit D 
Exhibit E 

Section 2 

Motorola "Software License Agreement" 
"Payment Schedule" (Intentionally omitted) 
"Technical and Implementation Documents" 
"System Description" dated 11·22·16 
"Equipment List" dated 11·22-16 
"Statement of Work" dated 11·22-16 
"Acceptance Test Plan" or "ATP" dated 11-22·16 
"Performance Schedule" dated 11-22-16 
Service Statement(s) of Work and "Service Terms and Conditions" (if applicable) 
"System Acceptance Certificate" 

DEFINITIONS 

Capitalized terms used in this Agreement have the following meanings: 

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

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

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

2.4. "Confidential Information" means all information consistent with the fulfillment of this agreement 
that is (i) disclosed under this agreement in oral, written, graphic, machine recognizable, and/or sample 
form, being clearly designated, labeled or marked as confidential or its equivalent or (ii) obtained by 
examination, testing or analysis of any hardware, software or any component part thereof provided by 
discloser to recipient. Confidential information that is disclosed orally must be identified as confidential at 
the time of disclosure and confirmed by the discloser by submitting a written document to the recipient 
within thirty (30) days after such disclosure. The written document must contain a summary of the 
Confidential Information disclosed with enough specificity for identification purpose and must be labeled 
or marked as confidential or its equivalent. Notwithstanding anything in this Agreement or any other 
document referred to or made a part of this Agreement to the contrary, the parties acknowledge that 
Customer is a governmental entity, and the Customer shall be entitled to disclose any information 
deemed necessary by the Customer in order to comply with all applicable laws, rules and regulations 
regarding the disclosure of public records, including, but not limited to, the terms of this Agreement and 
pricing. The parties agree that Customer shall b entitled to disclose and publish this Agreement, the 
terms and conditions and pricing, which shall not be deemed confidential. 
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2.5. "Contract Price" means the price for the System, excluding applicable sales or similar taxes and 
freight charges. 

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

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

2.8. "Equipment Lease-Purchase Agreement" means the agreement by which Customer finances all 
or a portion of the Contract Price 

2.9. "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, floods, epidemics, embargoes, war, and riots). 

2.10. "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. 

2.11. "Motorola Software" means Software that Motorola or its affiliated company owns. 

2.12. "Non-Motorola Software" means Software that another party owns. 

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

2.14. "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. 

2.15. "Software" means the Motorola Software and Non-Motorola Software, in object code format that 
is furnished with the System or Equipment. 

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

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

2.18. "System" means the Equipment, Software, and incidental hardware and materials that are 
combined together into an integrated system; ttie System is described in the Technical and 
Implementation Documents. 

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

2.20. "Warranty Period" means one (1) year from the date of System Acceptance or Beneficial Use, 
whichever occurs first. 

Section 3 SCOPE OF AGREEMENT AND TERM 

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

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

3.3. TERM. Unless terminated in accordance with other provisions of this Agreement or extended by 
mutual agreement of the Parties, the term of this Agreement begins on the Effective Date and continues 
until the date of Final Project Acceptance or expiration of the Warranty Period, whichever occurs last. 

3.4. ADDITIONAL EQUIPMENT OR SOFTWARE. For three (3) years after the Effective Date, 
Customer may order additional Equipment or Software if it is then available. Each order must refer to this 
Agreement and must specify the pricing and delivery terms. Notwithstanding any additional or contrary 
terms in the order, the applicable provisions of this Agreement (except for pricing, delivery, passage of 
title and risk of loss to Equipment, warranty commencement, and payment terms) will govern the 
purchase and sale of the additional Equipment or Software. Title and risk of loss to additional Equipment 
will pass at shipment, warranty will commence upon delivery, and payment is due within twenty (20) days 
after the invoice date. Motorola will send Customer an invoice as the additional Equipment is shipped or 
Software is licensed. Alternatively, Customer may register with and place orders through 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 
https://businessonline.motorola.com and the MOL telephone number is (800) 814-0601. 

3.5. MAINTENANCE SERVICE. During the Warranty Period, in addition to warranty services, 
Motorola will provide maintenance services for the Equipment and support for the Motorola Software 
pursuant to the Statement of Work set forth in Exhibit D. Those services and support are included in the 
Contract Price. If Customer wishes to purchase additional maintenance and support services for the 
Equipment during the Warranty Period, or any maintenance and support services for the Equipment 
either during the Warranty Period or after the Warranty Period, the description of and pricing for the 
services will be set forth in a separate document. If Customer wishes to purchase extended support for 
the Motorola Software after the Warranty Period, it may do so by ordering software subscription services. 
Unless otherwise agreed by the parties in writing, the terms and conditions applicable to those 
maintenance, support or software subscription services will be Motorola's standard Service Terms and 
Conditions, together with the appropriate statements of work. 

3.6. MOTOROLA SOFTWARE. Any Motorola Software, including subsequent releases, is licensed to 
Customer solely in accordance with the Software License Agreement. Customer hereby accepts and 
agrees to abide by all of the terms and restrictions of the Software License Agreement. 

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

3.8. SUBSTITUTIONS. At no additional cost to Customer, Motorola may substitute any Equipment, 
Software, or services to be provided by Motorola, if the substitute meets or exceeds the Specifications 
and is of equivalent or better quality to the Customer. Any substitution will be reflected in a change order. 
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3.9. OPTIONAL EQUIPMENT OR SOFTWARE. This paragraph applies only if a "Priced Options" 
exhibit is shown in Section 1, or if the parties amend this Agreement to add a Priced Options exhibit. During 
the term of the option as stated in the Priced Options exhibit (or if no term is stated, then for one (1) year 
after the Effective Date), Customer has the right and option to purchase the equipment, software, and 
related services that are described in the Priced Options exhibit. Customer may exercise this option by 
giving written notice to Seller which must designate what equipment, software, and related services 
Customer is selecting (including quantities, if applicable). To the extent they apply, the terms and conditions 
of this Agreement will govern the tn1nsaction; however, the parties acknowledge that certain provisions 
must be agreed upon, and they agree to negotiate those in good faith promptly after Customer delivers the 
option exercise notice. Examples of provisions that may need to be negotiated are: specific lists of 
deliverables, statements of work, acceptance test plans, delivery and implementation schedules, payment 
terms, maintenance and support provisions, additions to or modifications of the Software License 
Agreement, hosting terms, and modifications to the acceptance and warranty provisions. 

Section 4 PERFORMANCE SCHEDULE 

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

Section 5 CONTRACT PRICE, PAYMENT AND INVOICING 

5.1. CONTRACT PRICE. The Contract Price in U.S. dollars is $439.000. The Contract Price will be 
paid via the disbursement of the financing proceeds pursuant to the Equipment Lease-Purchase Agreement 
executed between the parties. For Customer's reference, the Federal Tax Identification Number for 
Motorola Solutions, Inc. is 36-1115800. 

5.2. FREIGHT, TITLE, AND RISK OF LOSS. Motorola will pre-pay and add all freight charges to the 
invoices. Unless otherwise stated in the Equipment Lease-Purchase Agreement, title to the Equipment will 
pass to Customer upon shipment. Title to Software will not pass to Customer at any time. Risk of loss will 
pass to Customer upon delivery of the Equipment to the Customer. Motorola will pack and ship all 
Equipment in accordance with good commercial practices. 

5.3. INVOICING AND SHIPPING ADDRESSES. Invoices will be sent to the Customer at the following 
address: 312 Courthouse Square Ste. 11 Bay Minette, AL 36507 

The address which is the ultimate destination where the Equipment will be delivered to Customer is: 
13657 CR91 Lillian, AL 36530 

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

Customer may change this information by g·rving written notice to Motorola. 

Section 6 SITES AND SITE CONDITIONS 

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

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

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

Section 7 TRAINING 

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

Section 8 SYSTEM ACCEPTANCE 

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

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

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

8.4 FINAL PROJECT ACCEPTANCE. Final Project Acceptance will occur after System Acceptance 
when all deliverables and other work have been completed. When Final Project Acceptance occurs, the 
parties will promptly memorialize this final event by so indicating on the System Acceptance Certificate. 
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Section 9 REPRESENTATIONS AND WARRANTIES 

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

9.2. 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. If System 
Acceptance is delayed beyond six (6) months after shipment of the Equipment by events or causes within 
Customer's control, this warranty expires eighteen (18) months after the shipment of the Equipment. 

9.3. MOTOROLA SOFTWARE WARRANTY. Unless otherwise stated in the Software License 
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 9 that are applicable to the 
Motorola Software. If System Acceptance is delayed beyond six (6) months after shipment of the 
Motorola Software by events or causes within Customer's control, this warranty expires eighteen (18) 
months after the shipment of the Motorola Software. TO THE EXTENT, IF ANY, THAT THERE IS A 
SEPARATE LICENSE AGREEMENT PACKAGED WITH, OR PROVIDED ELECTRONICALLY WITH, A 
PARTICULAR PRODUCT THAT BECOMES EFFECTIVE ON AN ACT OF ACCEPTANCE BY THE END 
USER, THEN THAT AGREEMENT SUPERCEDES THIS SOFTWARE LICENSE AGREEMENT AS TO 
THE END USER OF EACH SUCH PRODUCT. 

9.4. 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; (ii) breakage of or damage to antennas unless caused directly by defects in material or 
workmanship; (iii) Equipment that has had the serial number removed or made illegible; (iv) batteries 
(because they carry 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 (vii) normal or customary wear and tear. 

9.5. 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 Motorola 
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 responding 
to the claim on a time and materials basis using Motorola's then current labor rates. Repaired or replaced 
product is warranted for the balance of the original applicable warranty period. All replaced products or 
parts will become the property of Motorola. 

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

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

Section 10 DELAYS 

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

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

Section 11 DISPUTES 

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

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

11.2. 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. 

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

11.4. 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 to submit to the 
exclusive jurisdiction of the courts in such state over any claim or matter arising under or in connection 
with this Agreement. 

11.5. CONFIDENTIALITY. All communications pursuant to subsections 11.2 and 11.3 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 !aches, waiver or estoppel to affect adversely the 
rights of either Party. · 

Section 12 DEFAULT AND TERMINATION 

Motorolalease.CSA.FINAL.9.16.13.revlsion.doc 7 
Motorola Contract No. _____ _ 



12.1 DEFAULT BY A PARTY. 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 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. 

12.2. FAILURE TO CURE. If a defaulting Party fails to cure the default as provided above in Section 
12.1, unless otherwise agreed in writing, the non-defaulting Party may terminate any unfulfilled portion of 
this Agreement. In the event of termination for default, the defaulting Party will promptly return to the non­
defaulting Party any of its Confidential Information. If Customer is the non-defaulting Party, terminates 
this Agreement as permitted by this Section, and completes the System through a third Party, Customer 
may as its exclusive remedy recover from Motorola reasonable costs incurred to complete the System to 
a capability not exceeding that specified in this Agreement less the unpaid portion of the Contract Price. 
Customer will mitigate damages and provide Motorola with detailed invoices substantiating the charges. 

Section 13 INDEMNIFICATION 

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

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

13.3. PATENT AND COPYRIGHT INFRINGEMENT. 

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

13.3.2. 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 
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the Motorola Product, less a reasonable charge for depreciation. The depreciation amount will be 
calculated based upon generally accepted accounting standards. 

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

13.3.4. This Section 13 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 13 are subject to and limited by the restrictions set forth in Section 14. 

Section 14 LIMITATION OF LIABILITY 

Except for personal injury or death, either party's total liability, whether for breach of contract, warranty, 
negligence, strict liability in tort, indemnification, or otherwise, will be limited to the direct damages 
recoverable under law, but not to exceed the price of the Equipment, Software, or services with respect to 
which losses or damages are claimed. AL THOUGH THE PARTIES ACKNOWLEDGE THE POSSIBILITY 
OF SUCH LOSSES OR DAMAGES, THEY AGREE THAT NEITHER PARTY WILL 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 EITHER PARTY 
PURSUANT TO THIS AGREEMENT. This limitation of liability provision survives the expiration or 
termination of the Agreement and applies notwithstanding any contrary provision. No action for contract 
breach or otherwise relating to the transactions contemplated by this Agreement may be brought more 
than one (1) year after the accrual of the cause of action, except for money due upon an open account. 

Section 15 CONFIDENTIALITY AND PROPRIETARY RIGHTS 

15.1. CONFIDENTIAL INFORMATION. 

15.1.1. Each party is a disclosing party ("Discloser") and a receiving party ("Recipient") under this 
agreement. All Deliverables will be deemed to be Motorola's Confidential Information. During the term of 
this agreement and for a period of three (3) years from the expiration or termination of this agreement, 
Recipient will (i) not disclose Confidential Information to any third party; (ii) restrict disclosure of 
Confidential Information to only those employees (including, but not limited to, employees of any wholly 
owned subsidiary, a parent company, any other wholly owned subsidiaries of the same parent company), 
agents or consultants who must be directly involved with the Confidential Information for the purpose and 
who are bound by confidentiality terms substantially similar to those in this agreement; (iii) not copy, 
reproduce, reverse engineer, de-compile or disassemble any Confidential Information; (iv) use the same 
degree of care as for its own information of like importance, but at least use reasonable care, in 
safeguarding against disclosure of Confidential Information; (v) promptly notify Discloser upon discovery 
of any unauthorized use or disclosure of the Confidential Information and take reasonable steps to regain 
possession of the Confidential Information and prevent further unauthorized actions or other breach of 
this agreement; and (vi) only use the Confidential Information as needed to fulfill this agreement. 
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Notwithstanding anything in this Agreement or any other document referred to or made a part of this 
Agreement to the contrary, the parties acknowledge that Customer is a governmental entity, and the 
Customer shall be entitled to disclose any information deemed necessary by the Customer in order to 
comply with all applicable laws, rules and regulations regarding the disclosure of public records, including, 
but not limited to, the terms of this Agreement and pricing. 

15.1.2. Recipient is not obligated to maintain as confidential, Confidential Information that Recipient can 
demonstrate by documentation (i) is now available or becomes available to the public without breach of 
this agreement; (ii) is explicitly approved for release by written authorization of Discloser; (iii) is lawfully 
obtained from a third party or parties without a duty of confidentiality; (iv) is known to the Recipient prior to 
such disclosure; or (v) is independently developed by Recipient without the use of any of Discloser's 
Confidential Information or any breach of this agreement. 

15.1.3. All Confidential Information remains the property of the discloser and will not be copied or 
reproduced without the express written permission of the Discloser, except for copies that are absolutely 
necessary in order to fulfill this Agreement. Within ten (10) days of receipt of Discloser's written request, 
Recipient will return all Confidential Information to Discloser along with all copies and portions thereof, or 
certify in writing that all such Confidential Information has been destroyed. However, Recipient may retain 
one ( 1) archival copy of the Confidential Information that it may use only in case of a dispute concerning 
this Agreement. No license, express or implied, in the Confidential Information is granted other than to 
use the Confidential Information in the manner and to the extent authorized by this Agreement. The 
Discloser warrants that it is authorized to disclose any Confidential Information it discloses pursuant to 
this Agreement. 

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

Section 16 GENERAL 

16.1. TAXES. The Contract Price does not include any excise, sales, lease, use, property, or other 
taxes, assessments or duties, all of which will be paid by Customer except as exempt by law. If Motorola 
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 any interest and penalties) within twenty (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. 

16.2. 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 
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 
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signed by the waiving Party. An effective waiver of a right or power will not be construed as either a future 
or continuing waiver of that same right or power, or the waiver of any other right or power. 

16.4. SEVERABILITY. If a court of competent jurisdiction renders any part of this Agreement invalid or 
unenforceable, that part will be severed and the remainder of this Agreement will continue in full force and 
effect 

16.5. INDEPENDENT CONTRACTOR.S. Each Party will perform its duties under this Agreement 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 Party the right or authority 
to make commitments of any kind for the other. This Agreement will not constitute, create, or be interpreted 
as a joint venture, partnership or formal business organization of any kind. 

16.6. HEADINGS AND SECTION REFERENCES. The section headings in this Agreement are inserted 
only for convenience and are not to be construed as part of this Agreement or as a limitation of the scope 
of the particular section to which the heading refers. This Agreement will be fairly interpreted in accordance 
with its terms and conditions and not for or against either Party. 

16.7. ENTIRE AGREEMENT. This Agreement, including all Exhibits, constitutes the entire agreement 
of the Parties regarding the subject matter of the Agreement and supersedes all previous agreements, 
proposals, and understandings, whether written or oral, relating to this subject matter. This Agreement may 
be executed in multiple counterparts, and shall have the same legal force and effect as if the Parties had 
executed it as a single document The Parties may sign in writing, or by electronic signature, including by 
email. An electronic signature, or a facsimile copy or computer image, such as a PDF or tiff image, of a 
signature, shall be treated as and shall have the same effect as an original signature. In addition, an 
electronic signature, a true and correct facsimile copy or computer image of this Agreement shall be treated 
as and shall have the same effect as an original signed copy of this document This Agreement may be 
amended or modified only by a written instrument signed by authorized representatives of both Parties. 
The preprinted terms and conditions found on any Customer purchase order, acknowledgment or other 
form will not be considered an amendment or modification of this Agreement, even if a representative of 
each Party signs that document 

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

Motorola Solutions, Inc. 
Attn: 

Customer 
Attn: Brian Peacock 
312 Courthouse Sq., Ste 13 Bay Minette, AL 36507 
fax: 251-580-2538 

16.9. 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 
and authorizations required for the installation, operation and use of the System before the scheduled 
installation of the Equipment. Although Motorola might assist Customer in the preparation of its FCC license 
applications, neither Motorola nor any of its employees is an agent or representative of Customer in FCC 
or other matters. 

16.10. AUTHORITY TO EXECUTE AGREEMENT. Each Party represents that it has obtained all 
necessary approvals, consents and authorizations to enter into this Agreement and to perform its duties 
under this Agreement; the person executing this Agreement on its behalf has the authority to do so; upon 
execution and delivery of this Agreement by the Parties, it is a valid and binding contract, enforceable in 
accordance with its terms; and the execution, delivery, and performance of this Agreement does not violate 
any bylaw, charter, regulation, law or any other governing authority of the Party. 
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16.10. AUTHORITY TO EXECUTE AGREEMENT. Each Party represents that it has obtained all 
necessary approvals, consents and authorizations to enter into this Agreement and to perform its duties 
under this Agreement; the person executing this Agreement on its behalf has the authority to do so; upon 
execution and delivery of this Agreement by the Parties, it is a valid and binding contract, enforceable in 
accordance with its terms; and the execution, delivery, and performance of this Agreement does not 
violate any bylaw, charter, regulation, law or any other governing authority of the Party. 

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

16.12. SURVIVAL OF TERMS. The following provisions will survive the expiration or termination of this 
Agreement for any reason: Section 3.6 (Motorola Software); Section 3.7 (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 Impl ied Warranties); Section 11 (Disputes); Section 13 (Indemnification); Section 14 
(Limitation of Liability); and Section 15 (Confidentiality and Proprietary Rights); and all of the General 
provisions in Section 16. 

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

Motorola Solutions, Inc. 

~...,.L~~ 
Name: ,,e'A er :::r::.;j £:/:!. 
Title: A.'2E""A S4L-E:S' ,..n..1.4tV At; G",e 
Date: /2./2.o I ~6 
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By: _~~-.......-4___::_.:==_,,,,,.,.=-.-...L~ 
Name:-l.,;..-"-4<:'.ll'-""-..Lll~~..,_-'-'-L.LL..'-'-'­
Title: ___;~~W\-kLl'...l.-=4--------­
D ate: pe.:_.i...JJL,,"--"~l....<l/...lod.!.!,::._~-<U;..J-,'-~.4.\U 



Exhibit A 

SOFTWARE LICENSE AGREEMENT 

This Exhibit A Software License Agreement ("Agreement") is between Motorola Solutions, Inc., 
("Motorola"), and Baldwin County Commission ("Licensee"). 

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

Section 1 DEFINITIONS 

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

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

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

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

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

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

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

Section 2 SCOPE 

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

Section 3 GRANT OF LICENSE 

3.1. Subject to the provisions of this Agreement and the payment of applicable license fees, Motorola 
grants to Licensee a personal, limited, non-transferable (except as permitted in Section 7) and non­
exclusive license under Motorola's copyrights and Confidential Information (as defined in the Primary 
Agreement) embodied in the Software to use the Software, in object code form, and the Documentation 
solely in connection with Licensee's use of the Designated Products. This Agreement does not grant any 
rights to source code. 

3.2. If the Software licensed under this Agreement contains or is derived from Open Source Software, 
the terms and conditions governing the use of such Open Source Software are in the Open Source Software 
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Software Licenses of the copyright owner and not this Agreement. If there is a conflict between the terms 
and conditions of this Agreement and the terms and conditions of the Open Source Software Licenses 
governing Licensee's use of the Open Source Software, the terms and conditions of the license grant of 
the applicable Open Source Software Licenses will take precedence over the license grants in this 
Agreement. If requested by Licensee, Motorola will use commercially reasonable efforts to: (i) determine 
whether any Open Source Software is provided under this Agreement; (ii) identify the Open Source 
Software and provide Licensee a copy of the applicable Open Source Software License (or specify where 
that license may be found); and, (iii) provide Licensee a copy of the Open Source Software source code, 
without charge, if it is publicly available (although distribution fees may be applicable). 

Section 4 LIMITATIONS ON USE 

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

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

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

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

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

Section 5 OWNERSHIP AND TITLE 

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

Section 6 LIMITED WARRANTY; DISCLAIMER OF WARRANTY 

6.1. The commencement date and the term of the Software warranty will be a period of 365 days 
from system acceptance (the "Warranty Period"). If Licensee is not in breach of any of its obligations 
under this Agreement, Motorola warrants that the unmodified Software, when used properly and in 
accordance with the Documentation and this Agreement, will be free from a reproducible defect that 
eliminates the functionality or successful operation of a feature critical to the primary functionality or 
successful operation of the Software. Whether a defect occurs will be determined by Motorola solely with 
reference to the Documentation. Motorola does not warrant that Licensee's use of the Software or the 
Designated Products will be uninterrupted, error-free, completely free of Security Vulnerabilities, or that 
the Software or the Designated Products will meet Licensee's particular requirements. Motorola makes 
no representations or warranties with respect to any third party software included in the Software. 

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

6.3. Warranty claims are described in the Primary Agreement. 

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

Section 7 TRANSFERS 

Licensee will not transfer the Software or Documentation to any third party without Motorola's prior written 
consent. Motorola's consent may be withheld at its discretion and may be conditioned upon transferee 
paying all applicable license fees and agreeing to be bound by this Agreement. If the Designated 
Products are Motorola's radio products and Licensee transfers ownership of the Motorola radio products 
to a third party, Licensee may assign its right to use the Software (other than RSS and Motorola's 
FLASHport® software) which is embedded in or furnished for use with the radio products and the related 
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Documentation; provided that Licensee transfers all copies of the Software and Documentation to the 
transferee, and Licensee and the transferee sign a transfer form to be provided by Motorola upon 
request, obligating the transferee to be bound by this Agreement. 

Section 8 TERM AND TERMINATION 

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

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

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

Section 9 UNITED STATES GOVERNMENT LICENSING PROVISIONS 

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

Section 10 CONFIDENTIALITY 

Licensee acknowledges that the Software and Documentation contain Motorola's valuable proprietary 
and Confidential Information and are Motorola's trade secrets, and that the provisions in the Primary 
Agreement concerning Confidential Information apply. Notwithstanding anything in this Agreement to the 
contrary, the parties acknowledge that Customer is a governmental entity, and the Customer shall be 
entitled to disclose any information deemed necessary by the Customer in order to comply with all 
applicable laws, rules and regulations regarding the disclosure of public records. The parties agree that 
Customer shall be entitled to disclose and publish the terms of this Agreement. 

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 Software will not be 
construed as an admission or presumption of publication of the Software or public disclosure of any trade 
secrets associated with the Software. 

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

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

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

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

13.6. SURVIVAL. Sections 4, 5, 6.3, 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 to limit Security Vulnerabilities. While no software can be 
guaranteed to be free from Security Vulnerabilities, if a Security Vulnerability is discovered, Motorola will 
take the steps set forth in Section 6 of this Agreement. 
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Exhibit E 

System Acceptance Certificate 

Project Name:--------------------------

This System Acceptance Certificate memorializes the occurrence of System Acceptance. Motorola and 
Customer acknowledge that: 

1. The Acceptance Tests set forth in the Acceptance Test Plan have been successfully completed. 

2. The System is accepted. 

Customer Representative: Motorola Representative: 

Signature: ____________ _ Signature:--------------
Print Name: ____________ _ Print Name: _____________ _ 

Title: Title:--------------
Date: _____________ _ Date: _______________ _ 

FINAL PROJECT ACCEPTANCE: 

Motorola has provided and Customer has received all deliverables, and Motorola has performed all other 
work required for Final Project Acceptance. 

Customer Representative: 

Signature:--------------
Print Name: _____________ _ 

Title: _____________ _ 

Date: ______________ _ 
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Motorola Representative: 

Signature: 

Print Name:-------------­

Title: 
Date: ______________ _ 
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