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Registrant�s telephone number, including area code: (847) 576-5000

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of
the following provisions (see General Instruction A.2. below):

o Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

o Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

o Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

o Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

Motorola, Inc. (the �Company� or �Motorola�) previously has announced that it is targeting the first quarter of 2011 for the completion of its planned
separation (the �Separation�) into two independent publicly traded companies.  Consistent with the foregoing, on May 28, 2010, the Company and
its Co-Chief Executive Officer, Greg Brown, entered into a second amendment (the �Second Amendment�) to Mr. Brown�s employment agreement
dated August 27, 2008.  The Second Amendment extends from January 1, 2011 to September 1, 2011, the date on which Mr. Brown has the
right to terminate his employment with Motorola for �Good Reason� if he is not sole Chief Executive Officer of Motorola.  In addition, the Second
Amendment increases the value of the Motorola stock options that Mr. Brown will receive upon the occurrence of the Separation from
$3,333,333 to $8,333,333 and increases the value of the Motorola restricted stock that Mr. Brown will receive upon the occurrence of the
Separation from $1,666,667 to $4,166,667.  The full text of the Second Amendment is included as Exhibit 10.1 hereto and is incorporated herein
by reference.

Item 9.01 Financial Statements and Exhibits

(d) Exhibits

Exhibit
No. Description

10.1 Second Amendment, dated May 28, 2010, to the Employment Agreement dated August 27, 2008, as amended, by and between
Motorola, Inc. and Gregory Q. Brown
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SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

MOTOROLA, INC.
(Registrant)

By: /s/ Michele A. Carlin
Name: Michele A. Carlin
Title: Senior Vice President,

Human Resources
Dated: May 28, 2010
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EXHIBIT INDEX

Exhibit
No. Description

10.1 Second Amendment, dated May 28, 2010, to the Employment Agreement dated August 27, 2008, as amended, by and between
Motorola, Inc. and Gregory Q. Brown
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