City Council Staff Report

DATE: July 22, 2009 CONSENT CALENDAR
SUBJECT: Authorize Motorola Radio System Service Agreements for FY 2009/10
FROM: David H. Ready, City Manager

BY: Fire Chief

SUMMARY
City staff is seeking authorization from City Council to acquire 24/7 emergency callout
services and repair for the existing Motorola radio system during Fiscal Year 2009-2010
that are included in the recently adopted budget.

RECOMMENDATION;

1) Authorize issuance of purchase orders for Service Agreements with Motorola to
provide emergency repair service for the existing 800 MHz radio system in an
amount not-to-exceed $71,745.96

2) Authorize the City Manager to execute all necessary documents.

STAFF ANALYSIS:

Staff is seeking authorization for Procurement to issue purchase orders to Motorola for:

As-needed 24/7 callout service and repair for the existing city 800 MHz radio system.
Because a new radio system is expected to be operational prior to the end of the 09/10
fiscal year, these service agreements are payable to Motorola on a monthly basis and
include a 30 day cancellation clause. The Statement of Work and cost associated with
these service agreements is consistent with previous year's agreements.

The new radio system has a one-year service and warrantee that will start when the
system is operational and accepted by the City.

FISCAL IMPACT:

Funds for these expenditures have been appropriated by City Council in the Fiscal
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2008/2010 approved budget in the following accounts:

Disaster Account: 3522-42980 Radio Maintenance Amount: $62 965.68
Airport Account: 6225-42880 Radio Maintenance Amount; $8,720.28
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Biake G. Goetz, Fire Chi David H. Ready, Clt
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Craig L. Gladderg, Procurement Manager

1) Attachments — copies of service agreements
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0 MOTOROLA

Attn: National Sarvice Support
1308 East Afgonguin Rogd
Schaumburg, IL 60186

(800) 247-2346

Date: 06/02/2009

SERVICE AGREEMENT

Contract Number:
Contract Modifier:
Supercedes Agreement(s):

500001005248
RNO1-APR-09 13:31:45

Company Name: PFPALM SPRINGS, CITY OF Required P.O.: Yes
Attn: Customer #: 1000120661
Billing Address: F O Box 2743 Billto Tag #: 0004
City, State, Zip:  Palm Springs, CA 92263 Contract Start Date:  07/01/2009
Customer Contact: Contract End Date:  06/30/2010
Phone: Anniversary Day: Jun 30th
Fax: Payment Cycle: MONTHLY
Tax Exempt: Fays All Taxes
FO#: TBD
Annual Prapay Discount Appliad
Qty | Model/Option Description Monthly Ext Extended
***** Recurring Services *****
SVC025VC0015C | SP - SUBSCRIBER REPAIR - LOCAL $1,116.14 % 13,393.658
G MAXTRAC (EXCL PP2000) - MOBILE
15 MAXTRAC (EXCL PP2000) - MOBILE
13 CHARGER
108 PORTABLE
I I
SPECIAL INSTRUCTIHIONS - aTTacH STATEMENT OF WORK FOR Subtotal - Recurring Services $1,116.14 $13,393.68
PERFDRMANCE DESCRIPTIONS SLIDtO’[EI[ _ Dne_-rime EVEnt $ OD $ 00
Services
Total $1,116.14 $13,393.68
Taxes - -
Grand Total $1,116.14 % 13,393.68
** Sall Prica Reflects Annual Propay Discounty
THIS SERVICE AMOLINT 1S SUBJECT TG STATE AND LOCAL TAXING
JURISDICTIONS WHERE APPLICABLE, TO BE VERIFIED BY MOTOROLA.

Subcantractor(s) City State
COMSERCO INC RIVERSIDE CA

I recelved Statements of Work that describa the services provided on this

Agreement. Motorola's Serviee Termz and Canditions, & copy of which iz

attached to this Service Agraement, is incorporated herein by this reference.

AUTHORIZED CUSTOMER SIGNATURE TITLE DATE

CUSTOMER {PRINT NAME)

MOTOROLA REPRESENTATIVE (SIGNATURE) TITLE DATE

MOTOROLA REPRESENTATIVE (FRINT NAME) PHONE FAX



Service Terms and Conditions

Motorola, Inc. ("Motorola™) and the customer named in this Agreement (*Customer™) hereby agree as
follows:

Section 1 APPLICABILITY

These Service Terms and Conditions apply to service contracts whersby Motorola will provide to
Customer either (1) maintenance, support, or other services under a Motorola Service Agresment, or (2)
installation services under a Motorola Installation Agreement.

Section 2 DEFINITIONS AND INTERPRETATION

21 “Agreement” means these Service Terms and Conditions; the cover page for the Service
Agreement or the Installation Agreement, as applicable; and any other attachments, all of which are
incorparated herein by this reference. In interpreting this Agreement and resolving any ambiguities, these
Service Terms and Conditions take precedence over any cover page, and the cover page takes
precedence over any attachments, unless the cover page or attachment states otherwise.

2.2 “Equipment” means the equipment that is specified in the attachments or is subsequently added
to this Agreement.

2.3 “Services” means those installation, maintenance, support, training, and other services described
in this Agreement,

Section 3 ACCEPTANCE

Customer accepts these Service Terms and Conditions and agrees to pay the prices set forth in the
Agreemeni. This Agreement becomes binding only when accepted in writing by Motarola. The term of
this Agreement begins on the “Start Date” indicated in this Agreement.

Section 4 SCOPE OF SERVICES

4.1. Maotorola will provide the Services described in this Agreement or in a more detailed statement of
work or other document attached to this Agreement. At Customer’'s request, Motorola may also provide
additional services at Motorola's then-applicable rates for the services.

4.2, i Motorola is praviding Services for Equipment, Motorela parts or parts of equal quality will be
used;, the Equipment will be serviced at levels set forth in the manufacturer's product manuals; and
routing service procedures that are prescribed by Motorala will be followed.

4.3 If Customer purchases from Motorola additional equipment that becomes part of the same
system as the initial Equipment, the additional equipment may be added to this Agreement and will be
billed at the applicable rates after the warranty for that additional equipment expires.

44 All Equipment must be in good working order on the Start Date or when additional equipment is
added to the Agreement. Upon reasonable request by Motorola, Customer will provide a complete serial
and model number list of the Equipment. Customer must promptly notify Motarola in writing when any
Equipment is lost, damaged, stolen or taken out of service. Customer's obligation io pay Service fees for
this Equipment will terminate at the end of the month in which Motorola receives the written notice.

4.5 Customer must specifically identify any Equipment that is labeled intrinsically safe for use in
hazardous envirgcnments.
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Falm Springs, City of Service Terms and Conditions 2008-2010

4.6. If Equipment cannot, in Motorola's reasonahble opinion, be properly or economically serviced for
any reason, Motorcla may modify the scope of Services related to such Equipment; remove such
Equipment from the Agreament; or increase the price to Service such Equipment.

4.7 Customer must promptly notify Motorola of any Equipment failure. Motorola will respond to
Customer's notification in a manner consistent with the level of Service purchased as indicated in this
Agreement.

Section 5 EXCLUDED SERVICES

51. Service excludes the repair or replacerment of Equipment that has become defective or damaged
from use in other than the normal, customary, intended, and authorized manner; uge not in compliance
with applicable industry standards; excessive wear and tear; or accident, liquids, power surges, neglect,
acts of God or other force majeure events.

5.2 Unless specifically included in this Agreement, Service excludes items that are consumed in the
normal operation of the Equipment, such as batteries or magnetic tapes.; upgrading or reprogramming
Equipment; accessories, belt clips, battery chargers, custom or special products, modified units, or
software; and repair or maintenance of any transmission line, antenna, microwave equipment, tower or
tower lighting, duplexer, combiner, or multicoupler. Motorola has no obligations for any transmission
medium, such as telephone lines, computer networks, the internet or the worldwide web, or for Equipment
malfunction caused by the transmission medium.

Section 6 TIME AND PLACE OF SERVICE

Service will be provided at the location specified in this Agreement. When Matorola performs service at
Customer's location, Custormer will provide Motorola, at no charge, a non-hazardous work environment
with adequate shelter, heat, ight, and power and with full and free access to the Equipment. Waivers of
lisbility from Motorola or its subcontractors will not ba imposed as a site access requirernent. Customer
will provide all infarmation pertaining to the hardware and software elements of any system with which the
Equipment is interfacing se that Motorcla may perform its Services. Unless otherwise stated in this
Agreement, the hours of Service will be 830 am. to 430 p.m., local time, excluding weekends and
holidays. Unless otherwise stated in this Agreement, the price for the Services exclude any charges or
expenses associated with helicopter or other unusual access requirements; if these charges or expenses
are reasonably incurred by Motorcla in rendering the Services, Customer agrees to reimburse Motorala
for those charges and expenses,

Sectlon 7 CUSTOMER CONTACT

Customer will pravide Motorola with designated points of contact (list of names and phone numbers) that
will be available twenty-four (24) hours per day, seven (7) days per week, and an escalation procedure to
enable Customer's personnel to maintain contact, as needed, with Motorola.

Section 8 PAYMENT

Unless alternative payment terms are stated in this Agreement, Motorola will invoice Customer in
advance for each payment period. Al other charges will be billed monthly, and Customer must pay each
invaice in U5, dollars within twenty (20) days of the invoice date. Customer will reimburse Motorola for
all property taxes, sales and use taxes, excise taxes, and other taxes or assessments that are tevied as a
result of Services rendered under this Agreement (except income, profit, and franchise taxes of Motorola)
by any governmental entity.
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Section 9 WARRANTY

Motorola warrants that its Services under this Agreement will be free of defects in materials and
workmanship for a period of ninety {90) days from the date the performance of the Services are
completed. In the event of a breach of this warranty, Customer's sole remedy is to require Motorola to re-
perform the non-conforming Service or to refund, on a pro-rata basis, the fees paid for the non-
conforming Service. MOTOROLA DISCLAIMS ALL OTHER WARRANTIES, EXPRESS OR IMPLIED,
INCLUDING THE IMPILIER WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A
PARTICULAR PURPOSE.

Section 10 DEFAULT/TERMINATION

101, If either party defaults in the performance of this Agreement, the other party will give to the non-
perfarming party a written and detailed notice of the default.  The non-performing party will have thirty
(30) days thereafter to provide a written plan to cure the default that is acceptable to the other party and
kegin implemanting the cure plan immediately after plan approval.  If the non-performing party fails to
provide or implement the cure plan, then the injured party, in addition to any other rights available to it
under law, may immediately terminate this Agreement effective upon giving a written notice of termination
to the defaulling party.

10.2.  Any termination of this Agreement will not relieve either party of obligations previously incurred
pursuant to this Agreement, including payments which may be due and owing at the time of termination.
All sums owed by Customer to Maotorola will become due and payable immediately upon termination of
this Agreement. Upon the effective date of termination, Motorola will have no further obligation to provide
Services.

10.3  In the avent that the Customer chooses to terminate this Agreement solely for the convenience of
the Customer, the Customer will provide to Motorala thirty (30) days prior written notice. The Customer
shall be liable to Motorola for equipment ordered or provided and services rendered to the date of notice
to terminate and far reasonable costs which may be borne by Motorola in the termination of subcontracts
and other costs directly related to an unforeseen and abrupt termination.

Section 11 LIMITATION OF LIABILITY

Except for personal injury or death, Motorola's total liability, whether for breach of contract, warranty,
negligence, strict Fability in tort, or atherwise, will be limited to the direct damages recoverable under law,
but not o exceed the price of twelve (12) months of Service provided under this Agreement. ALTHOUGH
THE PARTIES ACKNOWLEDGE THE POSSIBILITY OF SUCH LOSSES GR DAMAGES, THEY AGREE
THAT MOTOROLA WILL NOT BE LIABLE FOR ANY COMMERCIAL LOSS; INCONVENIENCE; LOSS
OF USE, TIME, DATA, GOOD WILL, REVENUES, PROFITS OR SAVINGS; OR OTHER SPECIAL,
INCIDENTAL, INDIRECT, OR CONSEQUENTIAL DAMAGES IN ANY WAY RELATED TO CR ARISING
FROM THIS AGREEMENT OR THE PERFORMANCE OF SERVICES BY MOTOROLA PURSUANT TO
THIS AGREEMENT. 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. This limitation of liability will survive the expiration or termination
of this Agreement and applies notwithstanding any contrary provision.

Sectlon 12 EXCLUSIVE TERMS AND CONDITIONS

12.1.  This Agreement supersedes all prior and concurrent agreements and understandings between
the parties, whether written or oral, related to the Services, and there are no agreements or
representations concerning the subject matter of this Agreement except for those expressed herein. The
Agreement may not be amended or modified except by a written agreement signed by authorized
representatives of both parties.

Palm Springs, City of Service Terms and Conditions 2009-2010
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12.2.  Customer agrees to reference this Agreament on any purchase order issued in furtherance of this
Agreement, however, an omission of the reference to this Agreement will not affect its applicahbility. In no
event will either party be bound by any terms contained in a Customer purchase order,
acknowledgement, or other writings unless: the purchase order, acknowledgement, or other writing
specifically refers to this Agreement; clearly indicate the intention of both parties to override and modify
this Agreement; and the purchase order, acknowledgement, or other writing is signed by authorized
representatives of both parties.

Section 13 PROFRIETARY INFORMATION; CONFIDENTIALITY; INTELLECTUAL PROPERTY
RIGHTS

13.1.  Any information or data in the form of specifications, drawings, reprints, technical information or
otherwise furnished to Customer under this Agreement will remain Motorola's property, will be deemed
praoprietary, will be kept confidential, and will be promptly returned at Motorola's request. Customer may
not disclose, without Motorola's written permission or as required by law, any confidential information or
data to any person, or use confidential information or data for any purpose other than performing its
obligations under this Agreement. The obligations set forth in this Section survive the expiration or
termination of this Agreement.

13.2.  Unless otherwise agreed in writing, no commercial, financial or technical information disclosed in
any manner or at any time by Customer to Motorola will be deemed secret or confidential. Motorala will
have no cobligation to provide Customer with access to its confidential and proprletary information,
including cast and pricing data.

13.3. This Agreement does not grant directly or by implication, estoppel, or otherwise, any ownearship
right or license under any Motorola patent, copyright, trade secrat, or other intellectual proparty, including
any intellectual property created as a result of or related to the Equipment sold or Services perfarrmed
under this Agreement.

Section 14 FCC LICENSES AND OTHER AUTHORIZATIONS

Customer is solely responsible for obtaining licenses or other authorizations required by the Federal
Communications Commission or any other federal, state, or local government agency and for complying
with all rules and regulations required by governmental agencies. Neither Motorola nor any of its
employees is an agent or representative of Customer in any governmental matters.

Section 15 COVENANT NGT TO EMPLOY

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

Section 16 MATERIALS, TQOLS AND EQUIPMENT

All tools, equipment, dies, gauges, models, drawings or other materials paid for or furnished by Motorola
for the purpose of this Agreement will be and remain the sole property of Motorola. Customer will
safeguard all such property while it is in Customer's custody or control, be liable for any loss or damage
to this property, and return it to Motorola upon request.  This property will be held by Customer for
Motorola’'s use without charge and may be rernoved from Customer's premises by Motorola at any time
without restriction.

Falm Springs, City of Service Terms and Conditions 20609-2010 - U {'; 7



Falm Springs, City of Service Terms and Conditions 2002-2010 '

Section 17 GENERAL TERMS

17.1.  If any court renders any portion of this Agreement unenforceable, the remaining terms will
continue in full force and effect.

17.2.  This Agreement and the rights and duties of the parties will be governed and interpreted in
accordance with the laws of the State in which the Services are performed.

17.3.  Failure to exercise any right will not operate as a waiver of that right, power, or privilege.

17.4.  Neither party is liable for delays or lack of performance resulting from any causes that are beyond
that party's reasonable control, such as strikes, material shortages, or acts of God.

17.5. Motorola may assign its rights and obligations, and may subcontract any portion of its
performance, under this Agreement.

17.7.  If Motorola provides Services after the termination or expiration of this Agreement, the terms and
conditions in effect at the time of the termination or expiration will apply to those Services and Customer
agrees to pay for those services on a time and materials basis at Motorola’s then effective hourly rates.



0 MOTOROILA

Attn: Mational Service Support

1308 East Algonguin Road

Schaumburg, IL 60196
(B00) 247-2346

Date: 06/02/2009

SERVICE AGREEMENT

Contract Number:
Contract Modifier:
Supercedes Agreement(s):

3000010052563
RNO1-APR-09 13:33:19

Company Name: PALM SPRINGS, CITY QF Required P.O.: Yes
Attn: Customer #: 1000190661
Billing Address: P O Box 2743 Bill to Tag # : 0004
City, State, Zip:  Palm Springs, CA 92263 Contract Start Date:  07/01/2009
Customer Contact: Contract End Date;  06/30/2010
Phone: Anniversary Day: Jun 30th
Fax: Payment Cycle: MONTHLY
Tax Exempt:  Pays All Taxes
PO #: TBD
Annual Prapay Discount Applied
Qfy | Model/Option Description Monthly Ext Extended
**** Recurring Services *****
SVCO1SVC1422C | LOCAL RADIO COMBO PACKAGE % 645.93 $7,751.16
2 SVC447AC ENH: GTX MOBILE
4 SVCBH5AA MULTI UNIT CHARGER {CURRENT RADIQ MODELS)
75 SVCBE7AA SPECTRA (EXCEPT SPECTRA ASTRO & SPECTRA RR)
6 SVCEIMAA SPECTRA MOTORCYCLE ASTRO
SVCO25VCQ015C | SP - SUBRSCRIBER REPAIR - LOCAL $1,062.47 3 12.629.64
151 PORTABLE
| |
SPECIAL INSTRUCTIONS = ATTAGH STATEMENT OF WORK FOR Subtotal - Recurring Services % 1,698.40 % 20,380.80
PEAIFDRMAMNCE DESCRIPTIONS Subtﬂtﬂl _ DnE-TimE Event $ OD $ OD
Services
Total %1,6058.40 $20,380.80
Taxes - -
(srang Total $ 1,698.40 $ 20,380.80
™ Sell Price Reflects Annual Prepay Egcount
THIS SERVICE AMOUNT IS SUBJEC) 10 STAIE AND LOCAL TAXING
JURISDICTIONS WHERE APPL ICARL E, TQ BE VERIFIFD BY MOTOROLA.

Subcontractor{s) City State
COMSERCO INC RIVERSIDE CA,
COMSERCQ INC RIVERSIDE CA
COMSERCO INC RIVERSIDE CA
COMSERCO INC RIVERSIDE A
COMSERCO INC RIVERSIDE CA

ve 9




| received Statements of Work that describe the services provided on thls
Agreement. Motorola's Service Terma and Condltlens, 8 copy of which g
attached to this Service Agreement, is incorporated herein by this reference.

AUTHORIZED CUSTOMER SIGNATURE TITLE DATE

CUSTOMER (PRINT NAME)

MOTOROLA REPRESENTATIVE (SIGNATURE) TITLE DATE

MOTOROLA REPRESENTATIVE (PRINT NAME) PHONE FAX
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Service Terms and Conditions

Materola, Inc. (*Motorola™ and the customer named in this Agreement ("Customer”) hereby agree as
follows:

Section 1 APPLICABILITY

These Service Terms and Conditions apply to service contracts whereby Motorola wilt provide to
Customar either (1) maintenance, support, or other services under a Motorola Service Agreement, or (2)
installation services under a Motorola Installation Agreement.

Section 2 DEFINITIONS AND INTERPRETATION

2.1, “Agreement” means these Service Terms and Conditions, the cover page for the Service
Agreement or the Installation Agreement, as applicable; and any other attachments, all of which are
incorporated herein by this reference. In interpreting this Agreement and resolving any amhiguities, these
Service Terms and Conditions take precedence over any cover page, and the cover page takes
precedence over any attachments, urless the cover page or attachment states otherwise.

22.  “Equipment’ means the equipment that is specified in the attachments or is subsequently added
to this Agreement. :

2.3 “Services" means those installation, maintenance, support, training, and other services described
in this Agreement,

Sectlon 2 ACCEPTANCE

Customer accepts these Service Terms and Conditions and agrees to pay the prices set forth in the
Agreement. This Agreement becomes binding enly when accepted in writing by Motorola. The term of
this Agreerment begins on the "Start Date" indicated in this Agreement.

Section 4 S5COPE OF SERVICES

4.1 Motorola will provide the Services described in this Agreement or in a more detailed statement of
work or other document attached to this Agreement. At Customer's request, Motorola may also provide
additional services at Motorola's then-applicable rates for the services.

42 If Maotarola is providing Services for Equipment, Motorola parts or parts of equal quality will be
used; the Equipment will be serviced at levels set forth in the manufacturer's proaduct manuals; and
routing service procedures that are prescribed by Motarola will be followed.

4.3, If Customer purchases from Motorola additional equipment that becomes part of the same
system as the initial Equipment, the additional equipment may be added to this Agreement and will be
hilled at the applicable rates after the warranty for that additional equipment expires.

44 All Equipment must be in good working order on the Start Date or when additional equipment is
added to the Agreement. Upon reascnable request by Motorola, Customer will provide a complete serial
and model number list of the Equipment. Customer must promptly notify Motorola in writing when any
Equipment is lost, damaged, stolen or taken out of service. Customer's obligation to pay Service fees for
thiz Equipment will terminate at the end of the month in which Motorola receives the written notice.

4.5 Customer must specifically identify any Equipment that is labeled intrinsically safe for use in
hazardous environments.

ull
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46 If Equipment cannot, in Motorola's reasonable opinion, be properly or economically serviced for
any reason, Motorola may modify the scope of Services related to such Equipment; remove such
Equipment from the Agreement; or increase the price to Service such Equipment.

4.7. Customer must promptly notify Motorola of any Equipment failure. Motorola will respond to
Customer's notification in a manner consistent with the level of Service purchased as indicated in this
Agresment.

Sectlon § EXCLUDED SERVICES

5.1 Service excludes the repair or replacement of Equipment that has become defective or damaged
from use in other than the normal, customary, intended, and authorized manner; use not in compliance
with applicable industry standards; excessive wear and tear; or accident, liquids, power surges, neglect,
acts of God or other force majeure events.

52 Unless specifically incfuded in this Agreement, Service excludes items that are consumed in the
normal operation of the Equipment, such as batteries or magnetic tapes.; upgrading or reprogramming
Equipment; accessories, belt clips, battery chargers, custom or special products, modified units, or
software; and repair or maintenance of any transmission line, antenna, microwave equipment, tower or
tower lighting, duplexer, combiner, or multicoupter. Motorola has no obligations for any transmission
medium, such as telephone lines, computer networks, the internet or the worldwide web, or for Equipment
malfunction caused by the tfransmission medium.

Section b6 TIME AND PLACE OF SERVICE

Service will be provided at the location specified in this Agreement. When Motorola performs service at
Customer's lgcation, Customer will provide Motorola, at no charge, a non-hazardous work enviranment
with adequate shelter, heat, light, and power and with full and free access to the Equipment. Waivers of
liahility from Motorola or its subcontractors will not be imposed as a site access requirement. Customer
will pravide all information pertaining to the hardware and software elements of any system with which the
Equipment is interfacing so that Motorola may paerform its Services. Unless otherwise stated in this
Agreement, the hours of Service will be 8:30 am. to 430 p.m., local time, excluding weekends and
holidays. Unless otherwise stated in this Agreement, the price for the Services exclude any charges or
expenses associated with helicopter or other unusual access requirements; if these charges or expenses
are reaschably incurred by Motorola in rendering the Services, Customer agrees to reimburse Motorola
for those charges and expenses.

Section7 CUSTOMER CONTACT

Custorner will provide Motorola with designated points of contact (list of names and phone numbers}) that
will be available twenty-four (24) hours per day, seven (7) days per week, and an escalation procedure to
enable Customer's personnel to maintain contact, as needed, with Motorola.

Sectlon 8 PAYMENT

Unless alternative payment terms are stated in this Agreement, Motorola will invoice Customner in
advance for each payment period. All other charges will be billed monthly, and Customer must pay sach
invoice in U.5. dollars within twenty (20) days of the invoice date. Customer will reimburse Motorola for
all property taxes, sales and use taxes, excise taxes, and other taxes or assessments that are levied as a
result of Services rendered under this Agreement (except income, profit, and franchise taxes of Motorola)
by any governmental entity.

Paim Springs, Gity of Service Terms and Conditions 2009-2010
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Section 9 WARRANTY

Motorola warrants that its Services under this Agreement will be free of defects in materials and
workmanship for a period of ninety (90) days from the date the performance of the Services are
completed. In the event of a breach of this warranty, Customer's sole remedy is to require Motorola to re-
perform the non-conforming Service or to refund, on a pro-rata basis, the fees paid for the non-
conforming Service,. MOTOROLA DISCLAIMS ALL OTHER WARRANTIES, EXPRESS OR IMPLIED,
INCLUDING THE IMFPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A
PARTICULAR PURPOSE.

Section 10 DEFAULT/TERMINATION

10.1.  [f either party defaults in the performance of this Agreement, the other party will give to the non-
petforming party a written and detailed notice of the default. The non-performing party will have thirty
{30) days thereafter to provide a written plan to cure the default that is acceptable to the other party and
begin implementing the cure plan immediately after plan approval. If the non-performing party fails to
provide or implement the cure plan, then the injured party, in addition to any other rights available to it
under law, may immediately terminate this Agreement effective upon giving a written notice of termination
to the defaulting party.

10.2.  Any termination of this Agreement will not relieve either party of chligations previously incurred
pursuant to this Agreement, including payments which may be due and owing at the time of termination.
All sums owed by Customer to Motorola will become due and payable immediately upon terminaticn of
this Agreement. Upon the effective date of termination, Motorola will have no further obligation to provide
Services.

10.3  In the event that the Customer chooses to terminate this Agreement solely for the convenience of
the Custormner, the Customer wilt provide to Motorola thirty (30) days prior written notice. The Customer
shall be liabie to Motarola for equipment ordered or provided and services rendered to the date of notice
to terminate and for reasonable costs which may be borne by Motorola in the termination of subcontracts
and other costs directly related te an unforeseen and abrupt termination.

Section 11 LIMITATION OF LIABILITY

Except for personal injury or death, Motorola's total liability, whether for breach of contract, warranty,
negligence, strict liability in tort, or otherwise, will be limited to the direct damages recaverable under law,
but not to exceed the price of twalve (12) months of Service provided under this Agreement. ALTHOUGH
THE PARTIES ACKNOWLEDGE THE POSSIBILITY OF SUCH LOSSES OR DAMAGES, THEY AGREE
THAT MOTOROLA WILL NOT BE LIABLE FOR ANY COMMERCIAL LOSS; INCONVENIENCE; LOSS
OF USE, TIME, DATA, GOOD WiLL, REVENUES, PROFITE OR SAVINGS: OR OTHER SPECIAL,
INCIDENTAL, INDIRECT, OR CONSEQUENTIAL DAMAGES IN ANY WAY RELATED TO OR ARISING
FROM THIS AGREEMENT OR THE PERFORMANCE OF SERVICES BY MOTOROLA PURSUANT TO
THIS AGREEMENT. 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 apen account,  This limitation of liability will survive the expiration or termination
of this Agreement and applies notwithstanding any contrary provisian.

Section 12 EXCLUSIVE TERMS AND CONDITIONS

12.1.  This Agreement supersedes all prior and concurrent agreements and understandings between
the parties, whether written or oral, related ip the Services, and there are no agreements or
representations concerning the subject matter of this Agreement except for those expressed herein. The
Agreement may not be amended ar modified except by a written agreement signed by authorized
representatives of both parties.

Falm Springs, City of Service Terms and Conditions 2009-2010 . 1 3
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12.2.  Customer agrees to reference this Agreement on any purchase order issued in furtherance of this
Agreement, however, an omission of the reference to this Agreement will not affect its applicability. In no
event will either party be bound by any terms contained in a2 Customer purchase order,
acknowledgement, or other writings unless: the purchase order, acknowledgement, or other writing
specifically refers to this Agreement, clearly indicate the intention of both parties to override and modify
this Agreement; and the purchase order, acknowledgement, or other writing is signed by authorized
representatives of bath parties.

Section 13 PROPRIETARY INFORMATION; CONFIDENTIALITY; INTELLECTUAL PROPERTY
RIGHTS

13.1.  Any information or data in the form of specifications, drawings, reprints, technicatl information or
otherwise furnished to Customer under this Agreement will remain Motorola's property, will be deemed
proprigtary, will be kept confidential, and will be promptly returned at Motorola's request. Custormner may
not disclose, without Motorota's written permission or as required by law, any canfidential information or
data to any person, or use confidential information or data for any purpose other than performing its
obligations under this Agreement. The obligations set forth in this Section survive the expiration or
termination of this Agreement.

13.2.  Unless otherwise agreed in writing, no commercial, financial or technical information disclosed in
any manner or at any time by Customer to Motorola will be deemed secret or confidential. Motorola will
have no cbligation to provide Customer with access o its confidential and proprietary information,
including cost and pricing data.

13.3. This Agreement does not grant directly or by implication, estoppel, or otherwise, any ownership
right or license under any Motorola patent, copyright, trade secret, or other intellectual property, including
any intellectual property created as a result of or related to the Equipment sold or Services performed
under this Agreement.

Section 14 FCC LICENSES AND OTHER AUTHORIZATIONS

Customer is solely responsible for obtaining licenses or other authorizations required by the Federal
Communications Commission or any other federal, state, or local government agency and for complying
with all rules and regulations required by governmental agencies. Nelther Motorola nor any of its
employees is an agent or representative of Customer in any governmental matters.

Section 15 COVENANT NOT TO EMPLOY

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

Section 16 MATERIALS, TOOLS AND EQUIPMENT

All tools, equipment, dies, gauges, models, drawings or other materials paid for or furnished by Motorola
for the purpose of this Agreement will be and remain the sole property of Motorola. Custormner will
safeguard all such property white it is in Customer's custody or control, be liable for any loss or damage
to this property, and return it to Motorola upon request. This property will be held by Customer for
Motorola's use without charge and may be removed from Customer's premises by Maotorola at any time
without restriction,
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Section 17 GENERAL TERMS

17.1.  If any court renders any portion of this Agreement unenforceable, the remaining terms will
centinue in full force and effect,

17.2.  This Agreement and the rights and duties of the parties will be governed and interpreted in
accordance with the laws of the State in which the Services are performed.

17.3.  Failure to exercise any right will not operate as a waiver of that right, power, or privilege.

17.4.  Neither party is liable for delays or lack of performance resulting from any causes that are beyond
that party's reasonable control, such as strikes, materiat shortages, or acts of God.

17.5. Motorola may assign its rights and obligations, and may subcontract any portion of its
performance, under this Agreement.

17.7.  If Motorola provides Services after the termination or expiration of this Agreement, the terms and
conditions in effect at the time of the termination or expiration will apply to those Services and Custorner
agrees to pay for those services on a time and materials basis at Motorola's then effective hourly rates.
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@ MOTOROLA

Attn; National Service Support
1308 East Algonguin Road
Schaumburg, I 60196

(B00) 247-2346

Date: 06/02/2009

SERVICE AGREEMENT

500001005281
RNO1-APR-08 13:38:48

Contract Number:
Contract Madifier:
Supercades Agraement(s):

Company Name: PALM SPRINGS, CITY OF Required P.O.. Yes
Atin: Custormer # : 1000190661
Billing Address: P O Box 2743 Billto Tag#: 0004
City, State, Zip:  Palm Springs, CA 92263 Contract Start Date:  07/01/2008
Customer Contact; Contract End Date: 06/30/2010
Phone: Anniversary Day: Jun 30th
Fax, Payment Cycle: MONTHLY
Tax Exempt: Pays All Taxes
PO#: TBD
Qty | Model/Option Description Monthly Ext Extended
e Recurring Services *****
SVCO18VC1420C | SP - LOCAL INFRASTRUCTURE REPAIR $243260 $29,191.20
4 cn
10 MSEFR000
2 MICROWAVE HOFR
1 CENTRAL SITE CONTROLLER
1 CENTRAL SITE CONTROLLER
3 MODEM
3 MODEM
4 CRU
1 CENTRAL EL ECTRONICS BANK (CEB)
1 CEB 4 CARD CAGES
| |
SPECIAL INSTRUCTIONS - aTTaCH STATEMENT OF WORK FOR Subtotal - Recurring Services $ 2432600 $29,191.20
PERFORMANGE DESCRIPTIONS Subtotal - One-Time Event $.00 $ .00
Services
Total $2,432.60 $29,191.20
Taxes - -
Grand Total $2.432.60 $ 29,191.20)

THIS SERYICE AMOUNT IS SUBJECT TO STATE AND LOCAL TAXING
JURISDICTIDONS WHERE APFLICABLE, 1D BE VERIFIED BY MOTOROLA.

Subcontractor(s) City State
COMSERCO INC RIVERSIDE CA
COMESERCO INC RIVERSIDE CA
COMSERCCO ING RIVERSIDE CA
COMSERCO ING RIVERSIDE CA
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| recaived Statements of Work that describe the services provided on thia
Agreement. Motorsla's Service Terms and Canditions, a copy of which is
attached to this Service Agreement, is incorporated herein by this reference.

AUTHORIZED CUSTOMER SIGNATURE TITLE DATE

CUSTOMER (FRINT NAME)

MOTOROLA REPRESENTATIVE (SIGNATURE) TITLE DATE

MOTOROLA REPRESENTATIVE (PRINT NAME) FHONE FAX
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Service Terms and Condltions

Motorola, Inc. ("Motorola") and the customer named in this Agreement ("Customer”) hereby agree as
follows:

Section 1 APPLICABILITY

These Service Terms and Conditions apply to service contracts whereby Motarola will provide to
Customer either (1) maintenance, support, or other services under a Motorola Service Agreement, or (2)
installation services under a Motorola Installation Agreement.

Section 2 DEFINITIONS AND INTERPRETATION

21,  “Agreement” means these Service Terms and Conditions; the cover page for the Service
Agreement or the Installation Agreement, as applicable: and any other attachments, all of which are
incorporated herein by this reference. In interpreting this Agreement and resolving any ambiguities, these
Service Terms and Conditions take precedence over any cover page, and the cover page takes
precedence over any attachments, unless the cover page or attachment states otherwise,

22 “Equipment’ means the equipment that is specified in the attachments or is subsequently added
to this Agreement.

2.3 “Services” means those installation, maintenance, support, training, and other services described
in this Agreement.

Section 3 ACCEPTANCE

Customer accepts these Service Terms and Conditions and agrees to pay the prices sef forth in the
Agreement. This Agreement becomes binding only when accepted in writing by Motorota. The term of
this Agreement begins on the “Start Date” indicated in this Agreement.

Section 4 SCOPE OF SERVICES

4.1, Motarola will provide the Services described in this Agreement ar in a more detailed statement of
work or other document attached to this Agreement, At Customer's request, Motorola may also provide
additional services at Motorola's then-applicable rates for the services.

4.2 If Motorola is providing Services for Equipment, Motorcla parts or pants of equal quality will be
used; the Equipment will be serviced at levels set forth in the manufacturer's product manuals, and
routine service procedures that are prescribed by Motorala will be followed.

43 If Customer purchases from Motorola additional equipment that becomes part of the same
system as the initial Equipment, the additional equiprment may be added to this Agreement and will be
hilled at the applicable rates after the warranty for that additional equiprment expires.

4.4 All Equipment must be in good working order on the Start Date or when additional equipment is
added to the Agreement. Upon reasonable request by Motorola, Customer will provide a complete serial
and model number list of the Equipment. Custamer must pramptly notify Motarala in writing when any
Equipment is lost, damaged, stolen or taken out of service. Customer's obligation to pay Service fees for
this Equipment will terminate at the end of the month in which Motorola receives the written notice.

4.5 Customer must specifically identify any Equipment that is labeled intrinsically safe for use in
hazardous envircnments.
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4.5, If Equipment cannot, in Motorola's reasonable opinion, he properly or economically serviced for
any reason, Motorola may modify the scope of Services related to such Equipment;, remove such
Equipment from the Agreement; or increase the price to Service such Equipment.

4.7. Customer must promptly notify Motorala of any Equipment failure.  Matorola will respond to
Customer's notification in @ manner consistent with the level of Service purchased as indicated in this
Agreament.

Section 5 EXCLUDED SERVICES

5.1 Service excludas the repair or replacement of Equipment that has become defective or damaged
from use in other than the normal, customary, intended, and authorized manner; use nat in compliance
with applicable industry standards; excessive wear and tear; or accident, liquids, power surges, neglect,
acts of God or other force majeure events.

5.2 Unless specifically included in this Agreement, Service excludes items that are consumed in the
normal operation of the Equipment, such as batteries or magnetic tapes.; upgrading or repragramming
Equipment, accessories, belt clips, battery chargers, custom or special products, modified units, or
software; and repair or maintenance of any transmission ling, antenna, microwave equipment, tower or
tower lighting, duplexer, combiner, or multicoupler. Motorola has no obligations for any transmission
medium, such as telephone lines, computer networks, the internet or the worldwide web, or for Equipment
malfunction caused by the transmission medium.

Section 6 TIME AND PLACE OF SERVICE

Service will be provided at the location specified in this Agreement. When Motorola performs service at
Customer's location, Customer will provide Motorola, at no charge, a non-hazardous work environment
with adequate shelter, heat, light, and power and with full and free access to the Equipment. Waivers of
ligbility frarm Motorola or its subcontractors will not be imposed as a site access requirement.  Customer
will provide all information pertaining to the hardware and software elements of any system with which the
Equipment is interfacing so that Motorola may perform its Services. Unless otherwise stated in this
Agrearment, the hours of Service will be 8:30 am. to 4:30 p.m., local time, excluding weekends and
holidays. Unless otherwise stated in this Agreement, the price for the Services exclude any charges or
expenses associated with helicopter or other unusual access requirements; if these charges or expenses
are reasonably incurred by Motorala in rendering the Services, Customer agrees to reimburse Motorola
for those charges and expenses,

Sectlon 7 CUSTOMER CONTACT

Customer will provide Motorola with designated paints of contact (list of names and phene numbers) that
will be available twenty-four (24) hours per day, seven (7) days per week, and an escalation procedure {o
enable Customer's personnel to maintain contact, as needed, with Motorola.

Section 8 PAYMENT

Unless alternative payment terms are stated in this Agreement, Motorola will invoice Customer in
advance for each payment period. All other charges will be billed monthly, and Customer must pay each
invoice in U.S. dollars within twenty (20) days of the invoice date. Customer will reimburse Motorola for
all property taxes, sales and use taxes, excise taxes, and other taxes or assessments that are levied az a
result of Services rendered under this Agreement (except income, profit, and franchise taxes of Motorola)
by any governmental entity.

SN g2
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Section 9 WARRANTY

Motorola warrants that its Services under this Agreement will be free of defects in materials and
workmanship for a period of ninety (90) days from the date the performance of the Services are
completed. In the event of a breach of this warranty, Customer's sole remedy is to require Motorola to re-
perform the non-conforming Service or to refund, on a pro-rata basis, the fees paid for the non-
conforming Service. MOTORQLA DISCLAIMSE ALL OTHER WARRANTIES, EXPRESS OR IMPLIED,
INCLUDING THE IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A
PARTICULAR PURPOSE.

Section 10 DEFAULT/TERMINATION

10.1.  If either party defaults in the performance of this Agreement, the other party will give to the non-
performing party a written and detailed notice of the defaull. The non-performing parly will have thirty
{(30) days thereafter to provide a written plan to cure the default that is acceptable to the other party and
begin implementing the cure plan immediately after plan approval. If the non-performing party fails to
provide or implement the cure plan, then the injured party, in addition to any other rights available to it
under law, may immediately terminate this Agreement effective upon giving a written notice of termination
to the defaulting party.

10.2.  Any termination of this Agreement will not relieve either party of obligations previously incurred
pursuant to this Agreement, including payments which may be due and owing at the time of termination.
All sums owed by Customer o Motorola will become due and payable immediately upen termination of
this Agreement. Upon the effective date of termination, Maotorola will have no further obligation to provide
Services.

10.3  Inthe event that the Customer chooses to terminate this Agreement solely for the convenience of
the Customer, the Customer will provide to Motorola thirty (30) days prior written notice. The Customer
shall be liable to Motorola for equipment ordered or provided and services rendered fo the date of notice
to terminate and for reasonable costs which may be borne by Motorola in the termination of subcontracts
and other costs directly related to an unforeseen and abrupt termination.

Section 11 LIMITATION OF LIABILITY

Except for personal injury or death, Motorola's total liability, whether for breach of contract, warranty,
negligence, strict liability in tort, or otherwise, will be limited to the direct damages recoverable under law,
but not to exceed the price of twelve (12) months of Service provided under this Agreement. ALTHOUGH
THE PARTIES ACKNOWLEDGE THE POSSIBILITY QF SUCH LOSSES OR DAMAGES, THEY AGREE
THAT MOTOROLA WILL NOT BE LIABLE FOR ANY COMMERCIAL LOSS; INCONVENIENCE; LOSS
OF USE, TIME, DATA GOOD WILL, REVENUES, PROFITS OR SAVINGS; OR QOTHER SPECIAL,
INCIDENTAL, INDIRECT, OR CONSEQUENTIAL DAMAGES IN ANY WAY RELATED TO OR ARISING
FROM THIS AGREEMENT OR THE PERFORMANCE OF SERVICES BY MOTOROLA PURSUANT TO
THIS AGREEMENT. Mo 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 upen an open account.  This limitation of liability will survive the expiration or termination
of this Agreement and applies notwithstanding any contrary provision.

Section 12 EXCLUSIVE TERMS AND CONDITIONS

12.1.  This Agreement supersedes all prior and concurrent agreements and understandings befween
the parties, whether written or oral, related to the Services, and there are no agreemenis or
representations concerning the subject matter of this Agreemeant except for those expressed herein. The
Agreement may not be amended or modified except by a written agreement signed by authorized
representatives of both parties.
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12.2.  Customer agrees to reference this Agreement on any purchase order issued in furtherance of this
Agreament, however, an omission of the reference to this Agreement will not affect its applicability. th no
event will either party be bound by any terms contained in & Customer purchase order,
acknowledgement, or other writings unless: the purchase order, acknowledgement, or other writing
specifically refers to this Agreement; clearly indicate the intention of both parties to override and modify
this Agresment; and the purchase order, acknowledgement, or other writing is signed by authorized
representatives of both parties.

Section 13 PROPRIETARY INFORMATION; CONFIDENTIALITY; INTELLECTUAL PROPERTY
RIGHTS

131, Any information or data in the form of specifications, drawings, reprints, technical information or
otherwise furnished to Customer under this Agreement will remain Motorola's property, will be deemed
proprietary, will be kept confidential, and will be promptly retumed at Motarola's request. Customer may
not disclose, without Motarola's written permission or as required by law, any confidential infarmation or
data to any person, or use confidential information or data for any purpose other than performing its
obligations under this Agreament. The obligations set forth in this Section survive the expiration or
termination of this Agreement,

13.2.  Unless otherwise agreed in writing, no commercial, financial or technical information disclosed in
any manner or at any time by Customer to Motorola will be deemed secret or confidential. Motorola will
have no obligation to provide Customer with access to its confidential and proprietary information,
including cost and pricing data.

13.3. This Agreement does not grant directly or by implication, estoppel, or otherwise, any ownership
right or license under any Matorola patent, copyright, trade secretf, or other intellectual property, including
any intellectual property created as a result of or related to the Equipment sold or Services performed
under this Agreerment.

Section 14 FCC LICENSES AND OTHER AUTHORIZATIONS

Customer is solely responsible for obtaining licenses or other authorizations required by the Fedesral
Communications Cormmission or any other fedaral, state, or local government agency and for complying
with all rules and regulations required by governmental agencies. Neither Motorola nor any of its
ermployeas is an agent or representative of Customer in any governmental matters.

Section 15 COVENANT NOT TO EMPLOY

During the term of this Agreement and continuing for a period of two (2) years theraafter, Customer will
not hire, engage on contract, sclicit the employment of, or recommend employment to any third party of
any employee of Motorola or its subcontractors without the prior wriften autharization of Motorgla. This
provision applies only to those employees of Motorola or its subcontractors who are responsible for
rendering services under this Agreement. If this provision is found to be overly broad under applicable
law, it will be modified as necessary 1o conform to applicable law.

Section 16 MATERIALS, TOOLS AND EQUIPMENT

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

Ty
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Palm Springs, City of Service Terms and Conditions 2009-2010

Section 17 GENERAL TERMS

17.1.  If any court renders any portion of this Agreement unenforceable, the remaining terms will
caontinue in full force and effect.

17.2.  This Agreement and the rights and duties of the parties will be govemed and interpreted in
accordance with the laws of the State in which the Services are performed.

17.3.  Failure to exercise any right will not operate as a waiver of that right, power, or privilege.

17.4.  Neither party is liable for delays or lack of performance resulting from any causes that are beyond
that party’s reasonable control, such as strikes, material shortages, or acts of God.

17.5. Motorola may assign its rights and obligations, and may subcontract any portion of its
performance, under this Agreement.

17.7.  If Motorola provides Services after the termination or expiration of this Agreerment, the terms and
conditions in effect at the time of the termination or expiration will apply to those Services and Customer
agrees to pay for those services on a time and materials basis at Motorola’s then effective hourly rates.
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0 MOTOROLA

Atin: National Service Support
130% East Algonquin Road
Schaurmburg, IL 60196

{BO0) 247-2346

Date: 06/02/2009

SERVICE AGREEMENT

Contract Number:
Contract Modifier:
Supercedes Agreement(s}:

500001005295

RMNO1-AFR-09 13:45:11

Company Name: PALM SPRINGS, CITY OF Required P.O.: Yes
Attn: Customer # 1000190661
Billing Address: P O Box 2743 Billto Tag#: 0004
City, State, Zip:  Palm Springs, CA 92263 Contract Start Date:  07/01/2009
Customer Coniact: Contract End Date:  06/30/2010
Phone: Anniversary Day: Jun 30th
Fax: Payment Cycle:. MONTHLY
Tax Exempt: Pays All Taxes
PO#: TBD
Annual Prepay Discount Applied
Qty | Model/Optlon Description Monthly Ext Extended
e Recurting Services
SVCO1SVC1420C | SP - LOCAL INFRASTRUCTURE REPAIR 3 384.91 $4,618.92
1 FPAGEBRIDGE ENCODER
1 CONSOLE COMPACT
1 PLRC 5000 FAGING STATION
1 CENTRAL ELECTRONICS BANK {CEB)
SVC028VC0015C | 5P - SUBSCRIBER REPAIR - LOCAL % 346.78 3 4,161.36
1 SPECTRA
5 SPECTRA BASE STATION
10 MAXTRAC (EXCL PP2000) - MOBILE
2 MAXTRAC (EXCL PP2000) - MOBILE
22 PORTABLE
| I
S_F’:EClAL INSTRUCTIONS - ATTACIH STATEMENT OF WORK FGR Subtotal - Recurring Services $731.69 3 8,780.28
PERFORMANCE DESCRITTIONS 5ubt0tﬂ| _ One"Time E\fent $ DD $ 'DD
Services
Total $731.69 $8,780.28
Taxas - -
(srand Total $731.69 $ 8,780.28
- 9¢l| Price Retlects Annwal Prepay DHscaunt
THIS SERVICE AMUUNT 16 SUBJEGT 16 BTATE ANC 1 QUAl TARING
JURISRICTIONS WHERF APPLICARLE, T BE VERIFIED BY MOTOROLA.

Subcontractor{s) City State
COMSERCO INC RIVERSIDE CA
COMSERCO INC RIVERSIDE CA
COMSERGO INC RIVERSIDE CA
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| received Statements of Work that describe the services provided on this
Agreement. Motorola's Service Terms and Canditions, a capy of which is
attached to this Service Agreement, i% incorporated herein by this reference.

AUTHORIZED CUSTOMER SIGNATURE TITLE DATE

CUSTOMER (PRINT NAME)

MOTOROLA REPRESENTATIVE (SIGNATURE) TITLE DATE

MOTOROLA REFPRESENTATIVE (FRINT NAME) PHONE FAX
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Service Terms and Conditions

Motorala, Inc. (“Motorola™ and the customer narmed in this Agreement ("Customer") hereby agree as
follows:

Section 1 APPLICABILITY

These Service Terms and Conditions apply to service contracts whereby Motorola will provide to
Customer either (1} maintenance, support, or other services under a Motorola Service Agreement, or (2)
installation services under a Motorola Installation Agreement.

Section 2 DEFINITIONS AND INTERPRETATION

2.1, ‘“Agreement” means these Service Terms and Conditions, the cover page for the Service
Agreement or the Installation Agreement, az applicable; and any other attachments, all of which are
incorporated herein by this reference. In interpreting this Agreement and resolving any ambiguities, these
Service Terms and Conditions take précedence over any cover page, and the cover page takes
precedence over any attachments, unless the cover page or attachment states otherwise.

22, “Equipment” means the equipment that is specified in the attachments or is subsequently added
to this Agreement,

2.3 "Services” means those installation, maintenance, support, training, and other services described
in this Agreement.

Section 3 ACCEPTANCE

Customer accepts these Service Terms and Conditions and agrees to pay the prices set forth in the
Agreement. This Agreement becomes binding only when accepted in writing by Maotorola. The term of
this Agreement begins on the "Start Date” indicated in this Agreement.

Section 4 SCOPE OF SERVICES

41 Maotorola will provide the Services described in this Agreement or in a moreg detailed statement of
work of other document attached to this Agreement. At Customer's request, Motorcla may also provide
additional services at Motorola's then-applicable rates for the services.

4.2 If Motorola is providing Services for Equipment, Motorota parts or parts of equal quality will be
used; the Equipment will be serviced at levels set forth in the manufacturer's product manuals; and
routine service procedures that are prescribed by Motorola will be followed.

43. If Customer purchases from Motorola additional equipment that becomes part of the same
system as the initial Equipment, the additional equiprment may be added to this Agreement and will be
bilied at the applicable rates after the warranty for that additional equipment expires,

4.4 All Equiprment must be in good working order on the Start Date or when additional equipment is
added to the Agreement. Upon reasonable request by Motorala, Customer will provide a complete serial
and model number list of the Equipment. Customer must promptly notify Motarala in writing when any
Equipment is lost, damaged, stolen or taken out of service. Customer's obligation to pay Service fees for
this Equipment will terminate at the end of the month in which Motoroka receives the written notice.

4.5 Customer must specifically identify any Equipment that is labeled intrinsically safe for use in
hazardous environments.
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4.6 If Equipment cannot, in Motorola's reascnable opinion, be properly or economically serviced for
any reason, Motorola may modify the scope of Services related to such Equipment, remove such
Equipment from the Agreement; or increase the price to Service such Equipment.

4.7. Customer must promptly notify Motorola of any Equipment failure. Motorola will respond to
Customer's notification in a manner consistent with the level of Service purchased as indicated in this
Agresment.

Section § EXCLUDED SERVICES

51. Service excludes the repair or replacement of Equipment that has become defective or damaged
from use in other than the normal, customary, intended, and authorized manner; use not in compliance
with applicable industry standards; excessive wear and tear; or accident, liquids, power surges, neglect,
acts of God or other force majeure events.

5.2, Unless specifically included in this Agreement, Service excludes items that are consumed in the
normal operation of the Equipment, such as batteries or magnetic tapes.; upgrading or reprogramming
Equipment; accessories, belt clips, battery chargers, custom or special products, modified units, or
software; and repair or maintenance of any transmission line, antenna, microwave equipment, tower or
tower lighting, duplexer, combiner, or multicoupler. Meotorola has no obligations for any transmission
medium, such as telephene lineg, computer networks, the internet or the worldwide web, or for Equipment
malfunction caused by the transmission medium.

Section 6 TIME AND PLACE OF SERVICE

Service will be provided at the location specified in this Agreement. When Motorola performs service at
Customer's location, Customer will provide Motorola, at no charge, a non-hazardous work environment
with adequate shelter, heat, light, and power and with full and free access to the Equipment. Waivers of
liability from Motorola or its subcontractors will not be imposed as a site access reguirement.  Customer
will provide all information pertaining to the hardware and software slements of any system with which the
Equipment is interfacing so that Motorola may perform its Services. Unless otherwise stated in this
Agreement, the hours of Service will be 8:30 am. to 4,30 p.m., local time, excluding weekends and
holidays. Unless otherwise stated in this Agreement, the price for the Services exclude any charges or
expenses associated with helicopter or other unusual access requirements; if these charges or expenses
are reagonably incurred by Motorola in rendering the Services, Customer agrees to reimburse Motorola
for those charges and expenses.

Section 7 CUSTOMER CONTACT

Customer will provide Motorola with designated points of contact (list of names and phone numbers) that
will be available twenty-four (24} hours per day, seven (7) days per week, and an escalation procedure to
enable Custormer's personnel to maintain contact, as needed, with Motorola.

Section 8 PAYMENT

Unless alternative payment terms are stated in this Agreement, Motorola will invoice Customer in
advance for each payment period. All other charges will be billed monthly, and Customer must pay each
invoice in U.S. dollars within twenty (2() days of the invpice date. Customer will reimburse Motorola for
all property taxes, sales and use taxes, excise taxes, and other taxes or assessments that are levied as a
result of Services rendered under this Agreement (except income, profit, and franchise taxes of Motorola)
by any governmental entity,
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Section 9 WARRANTY

Motorola warrants that its Services under this Agreement will be free of defects in materials and
workmanship for a period of ninety (90) days from the date the performance of the Services are
completed. In the event of a breach of this warranty, Customer’s sole remedy is to require Motorola to re-
perform the non-conforming Service or to refund, on a pro-rata basis, the fees paid for the non-
conforming Service. MOTOROLA DISCLAIMS ALL OTHER WARRANTIES, EXPRESS OR IMPLIED,
INCLUDING THE IMFLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A
PARTICULAR PURPOSE.

Section 10 DEFAULT/TERMINATION

10.1.  If either party defaults in the performance of this Agresment, the other party will give to the non-
performing party a written and detailed notice of the default. The non-perfarming party will have thirty
{30) days thereafter to provide a written plan to cure the default that is acceptable to the other party and
begin implementing the cure plan immediately after plan approval. If the non-performing party fails to
provide or implernent the cure plan, then the injured party, in addition to any other rights available to it
urider law, may immediately terminate this Agreement effective upon giving a written notice of termination
to the defaulting party.

10.2.  Any termination of this Agreement will not refieve either party of obligations previously incurred
pursuant to this Agreement, including payments which may be due and owing at the time of termination.
All sums owed by Customer to Motorola will become due and payable immediately upon termination of
this Agreement. Upon the effective date of termination, Motorola will have no further obligation to provide
Services.

10,3  In the event that the Customer chooses 1o terminate this Agreement solely for the convenience of
the Customer, the Customer will provide to Motorola thirty (30) days prior written notice. The Customer
shall be liable to Motorola for equipment ordered or provided and services rendered to the date of notice
to terminate and for reasonable costs which may be borne by Motorola in the termination of subcontracts
and other costs directly related to an unforeseen and abrupt termination.

Section 11 LIMITATION OF LIABILITY

Except for persenal injury or death, Motorola's total liability, whether for breach of contract, warranty,
negligence, strict liability in tort, or otherwise, will be limited to the direct damages recoverable under law,
but not to exceed the price of twelve (12) months of Service provided under this Agreement. ALTHOUGH
THE PARTIES ACKNOWLEDGE THE POSSIBILITY OF SUCH LOSSES OR DAMAGES, THEY AGREE
THAT MOTOROLA WILL NOT BE LIABLE FOR ANY COMMERCIAL LOSS; INCONVENIENCE; LOSS
OF USE, TIME, DATA, GOOD WILL, REVENUES, PROFITS OR SAVINGS: OR OTHER SPECIAL,
INCIDENTAL, INDIRECT, OR CONSEQUENTIAL DAMAGES IN ANY WAY RELATED TO QR ARISING
FROM THIS AGREEMENT OR THE PERFORMANCE OF SERVICES BY MOTOROLA PURSUANT TO
THIS AGREEMENT. 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. This limitation of liability will survive the expiration or termination
of this Agreement and applies notwithstanding any contrary provision.

Section 12 EXCLUSIVE TERMS AND CONDITIONS

12.1.  This Agreement supersedes all prior and concurrent agreements and understandings between
the parties, whether written or oral, related to the Services, and there are no agreements or
representations concerning the subject matter of this Agreement except for those expressed herein. The
Agreement may not be amended or modified except by a written agreement signed by authorized
representatives of both parties.

o
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12.2. Customer agrees to reference this Agreement on any purchase order issued in furtherance of this
Agreement, however, an omission of the reference 1o this Agreement will not affect its applicability. 1n no
event will either party be bound by any terms contained in a Customer purchase order,
acknowledgement, or other writings unless: the purchase order, acknowledgement, or other writing
specifically refers to this Agreement; clearly indicate the intention of both parties to override and modify
this Agreement; and the purchase order, acknowledgement, or other writing is signed by authorized
represeniatives of both parties.

Section 13 PROPRIETARY INFORMATION; CONFIDENTIALITY; INTELLECTUAL PROPERTY
RIGHTS

13.1.  Any information or data in the form of specifications, drawings, reprints, technical information or
otherwise furnished to Custorner under this Agreement will remain Motorola’s property, will be deemed
proprietary, will be kept confidential, and will be promptly returned at Motorola's request.  Customer may
not disclose, without Motorola's written permission ar as required by law, any confidential information or
data to any person, or use confidential information or data for any purpose other than performing its
obligations under this Agreement. The obligations set forth in this Section survive the expiration or
termination of this Agreement.

13.2.  Unless otherwise agreed in writing, no commercial, financial or technical information disclosed in
any manner ar at any time by Customer to Motorola will be deemed secret or confidential. Motorola will
have no obligation to provide Customer with access to its confidential and proprietary information,
including cost and pricing data,

13.3. This Agreement does not grant directly or by implication, estoppel, or otherwise, any ownership
right or license under any Motorola patent, copyright, trade secret, or other intellectual property, including
any intellectual property created as a result of or related to the Equipment sold or Services performed
under this Agreement.

Section 14 FCC LICENSES AND OTHER AUTHORIZATIONS

Custamer is solely responsible for obtaining licenses or other authorizations required by the Federal
Communications Commission or any other federal, state, or local government agency and for complying
with all rules and regulations required by governmental agencies. Neither Motorola nor any of its
employees is an agent or representative of Customer in any governmental matters.

Section 15 COVENANT NOT TO EMPLOY

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

Section 16 MATERIALS, TOOLS AND EQUIPMENT

All tools, equipment, dies, gauges, models, drawings or other materials paid for or furnished by Motorola
for the purpose of this Agresment will be and remain the sole property of Matorola. Customer will
safeguard all such property while it is in Customer's custody or control, be liable for any loss or damage
to this property, and return it to Motorola upon request. This property will be held by Customer for
Motorola's use without charge and may be removed from Customers premises by Motorola at any time
without restriction.
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Section 17 GENERAL TERMS

17.1.  If any court renders any portion of this Agreement unenforceable, the remaining terms will
continue in full force and effect.

17.2.  This Agreement and the rights and duties of the parties will be governed and interpreted in
accordance with the laws of the State in which the Services are performed.

17.3.  Failure to exercise any right will not operate as a waiver of that right, power, ar privilege.

17.4.  Neither party is liable for delays or lack of parformance resulting from any causes that are beyond
that party's reasonable control, such as strikes, matenal shortages, or acts of God.

17.5. Motorola may assign its rights and obligations, and may subcontract any portion of its
performance, under this Agreement.

17.7.  If Motorola provides Services after the termination or expiration of this Agreement, the terms and
conditions in effect at the time of the termination or expiration will apply to those Services and Customer
agrees to pay for those services on a time and materials basis at Motorola's then effective hourly rates.
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