ATTACHMENT D
EXHIBIT-B

m

EXHIBIT-B

To Agreement by and between
Monterey County Sheriff’s Office, hereinafter referred to as “County”
AND
Motorola Solutions, Inc., hereinafter referred to as “CONTRACTOR?”

Scope of Services / Payment Provisions

A, SCOPE OF SERVICES

A.1 CONTRACTOR shall provide services and staff, and otherwise do all things
necessary for or incidental to the performance of work, as set forth in Exhibits.

A2 The Contract manager for this contract within the Monterey County Sheriff’s
Office shall be the Commander in charge of Special Operations.

B. PAYMENT PROVISIONS
B.1 COMPENSATION/ PAYMENT

a. County shall pay an amount not to exceed $2,500,000.00. for the performance of all
things necessary for or incidental to the performance of work as set forth in the Scope
of Services, as detailed below. CONTRACTOR shall provide an invoice detailing the
charges based on the rates as detailed in attached Tables below.

b. The first payment of $1,250,000.00 will be made upon receipt of the 350 radios,

c. The second payment will be made in September 2021 in the amount of
$1,250,000.00.

- ALL TAXABLE ITEMS SHOULD BE CLEARLY IDENTIFIED. It is preferable to

state the tax rate applied in parenthesis and all taxes should be listed as a separate line
itemn,

There shall be no travel reimbursement allowed during this Agreement.

CONTRACTOR warrants that the cost charged for services under the terms of this

contract are not in excess of those charged any other client for the same services
performed by the same individuals.
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Amount: $2,500,000.00
Term:  September 15, 2020 to September 14, 2021 Page 1




EXHIBIT-B

- — _—— _—______________ - _————— —______————_——  — —— ———————

B.2 CONTRACTORS BILLING PROCEDURES

The invoice for the first payment will be delivered upon receipt of equipment.
Subsequent invoicing shall occur annually. It is preferable to submit invoices and
statements electronically to the County’s invoice tracking system at:

MCSOSheriff. Fiscal@co.monterey.ca.us

If CONTRACTOR lacks the ability to use this system, hard copy invoices will be
accepted via mail addressed to the following location:

Monterey County Sheriff’/Coroner’s Office
Attention: Fiscal Unit Accounts Payable
1414 Natividad Road

Salinas, CA 93906

No payments in advance or in anticipation of services or supplies to be provided under
this Agreement shall be made by County,

DISALLOWED COSTS: CONTRACTOR is responsible for any audit exceptions or
disallowed costs incurred by its own organization or that of its subcontractors,

e _________.__ ________________ |
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Exhibit C

MOTOROLA SOFTWARE LICENSE AGREEMENT

This Exhibit A Motorola Software License Agreement ("Agreement”) is between Motorola Solutions, Inc
{*Motorola™), and ("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 “Qpen Source Software” means software with either freely obtainable source code, license for modification,
or permissien for free distribution.

1.4 ‘Open Source Software License” means the terms or conditions under which the Open Source Software is
icensed.

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, deslign, 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; {fi) 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 Motorala'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 proprietary
software and affiliated 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) embaodied 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 Agresment 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 Licenses of the
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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; and (i)
identify the Open Source Software (or specify where that license may be found).

3.3 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 SUPERSEDES THE SOFTWARE
LICENSE AGREEMENT AS TO THE END USER OF EACH SUCH PRODUCT, _ -

Section 4 LIMITATIONS ON USE

4.1, Licensee may use the Software only for Licensee's 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; (i) modify, adapt, create derivative works of, or merge the
Software; (i) 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 coples of the Documentation as it may reasonably require for the internal
use of the Software.,

43.  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 (i) 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 anather device if the Designated Product is inoperable or
malfunctioning, if Licensee provides written notice to¢ 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 writtsn notice to Motorola at the time temporary transfer is discontinued.

4.4 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 alf expenses and costs of the Auditor. Any information obtained by Motoroia and the
Auditor will be kept in strict confidence by Motorola and the Auditor and used solely for the purpose of verifying
Licensee's compliance with the terms of this Agreement.

Section 5 OWNERSHIP AND TITLE
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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, frade 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 inteliectual property developed, originated, or prepared by Motorola in connection with providing
the Software, Designated Products, Documentation or related services, remains vested exclugively in Motorola, and
Licensee will not have any shared development or other intellectual property rights.

Section 6 LIMITED WARRANTY; DISCLAIMER OF WARRANTY

6.1. Unless otherwise stated in the Primary Agreement, the commencement date and the term of the Software
warranty will be a period of ninety (90) days from Motorola's shipment of the Software (the "Warranty Pericd"). 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 Produicts will be uninterrupted, error-free, completely free of Security Vulnerabilities, or that the Software
or the Designated Products will mest Licensee’s particular requirements. Motorola makes no representations or
warranties with respect to any third party software included in the Software. Notwithstanding, any warranty provided

by a copyright owner in its standard license terms will flow through to Licensee for third party software provided by
Motorola.

6.2 Motorola’s sole obligation to Licensee and Licensee’s exclusive remedy under this warranty is to use
reasonable efforts to remedy any materlal 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. i 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.
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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 CPS and Motorola's FLASHport® software) which is embedded in or furnished for use
with the radio products and the related Documentation; provided that Licensee transfers all copies of the Software
and Documentation to the 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 Iife 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 wouid be inadequate. If Licensee breaches this
Agresment, 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 assoclated
Documentation unless Licensee is a Federal agency of the United States Government).

Section 9 Commercial Computer Software

9.1 This Section 9 only applles to U.S. Government end users. The Software, Documentation and updates are
commercial items as that term is defined at 48 C.F.R. Part 2.101, consisting of “commercial computer software” and
“computer software documentation” as such terms are defined in 48 C.F.R. Part 262.227-7014(a)(1) and 48 C.F.R.
Part 252.227-7014(a)(5), and used in 48 C.F.R. Part 12.212 and 48 C.F.R. Part 227.7202, as applicable, Consistent
with 48 C.F.R. Part 12.212, 48 C.F.R. Part 252.227-7015, 48 C.F.R. Part 227.7202-1 through 227.7202-4, 48 C.F R.
Part 52.227-19, and other relevant sections of the Code of Federal Regulations, as applicable, the Software,
Documentation and Updates are distributed and licensed to U.S. Government end users: (i only as commergial

items, and (i) with only those rights as are granted to all other end users pursuant to the terms and conditions
contained herein.

92 If Licensee is licensing Software for end use by the United States Government or a United States
Government agency, Licensee may transfer such Software license, but only if: (i) Licensee transfers all copies of
such Software and Documentation to such United States Government entity or interim transferee, and (i) Licensee
has first obtained from the transferee (if applicable} and ultimate end user an enforceable end user license
agreement contalning restrictions substantially identical to the ones contained in this Agreement. Except as stated
in the foregoing, Licensee and any transferee(s) authorized by this subsection 9.2 may not otherwlse use or transfer
or make available any Motorola software to any third party nor permit any party to do so.
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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.

Section 11 LIMITATION OF LIABILITY

The Limitation of Liability provision is described in the Primary Agreement.

Section 12 NOTICES

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 o the laws and
regulations of the United States and Licensee will comply with all applicable laws and regulations, including export
laws and reguiations 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 FUTURE REGULATORY REQUIREMENTS. The Parties acknowledge and agree that this is an evolving
technological area and therefore, laws and regulations regarding Services and use of Solution may change.
Changes to existing Services or the Solution required to achieve regulatory compliance may be available for an
additional fee. Any required changes may also impact the price for Services,

13.4.  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.

13.5.  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 lilinois if Licensee is not a sovereign
government entity. The terms of the U.N. Convention on Contracts for the International Sale of Goods do ot 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.

13.6. 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.

13.7.  SURVIVAL. Sactions 4, 5, 6.4, 7, 8, 9, 10, 11 and 13 survive the termination of this Agreement.
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13.8. 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.

13.9, 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 fo be free
from Security Vulnerabillities, if a Security Vulnerability is discovered, Motorola will take the steps set forth in Section
6 of this Agreement.
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EXHIBIT D

System Acceptance Certificate

Customer Name:

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: Motorola Representative:
Signature; Signature:

Print Name: Print Name;

Title: Title;

Date: Date:
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Exhibit E
EQUIPMENT LEASE PURCHASE AGREEMENT DELIVERY AND ACCEPTANCE CERTIFICATE

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

Equipment Lease Purchase Agreement No.:

Lease Schedule A No. :

EQUIPMENT INFORMATION

QUANTITY MODEL NUMBER EQUIPMENT DESCRIPTION

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

Equipment List.

LESSEE/CUSTOMER:

By:

Title:

Date:

Please complete this form and send a copy via US mail or email to:
Motorola Solutions Credit Company LLC

Attn: Bill Stancik, Finance Manager | 500 W. Monroe, 44th Floor | Chicago, IL 60661
Email: bill.stancik@motorolasclutions.com | Telephone: (847) 538-453
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Exhibit F
Cooperative Purchasing Program of Houston-Galveston Area Council of Governments
("HGAC") and Motorola’s master agreement with HGAC, executed July 25, 2018, and
identified as Contract No. RA-05-18
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Exhibit G
For the System purchase financed through Motorola, please refer to the payment schedule included in
the Equipment Lease-Purchase Agreement

if Customer has purchased additicnal Professional or Subscription services, payment will be In accordance with
the applicable Addenda,

For Lifecycle Support Plan and Subscription Based Services:

Motorota will invoice Customer annually in advance of each year of the plan, or as otherwise stated in the
applicable addenda.

The chart below outlines the hourly labor rates for Motorola System Integration resources to be used. The staffing

requirements shall be multiplied by the appropriate rate per resource in the table below. The hourly {abor rates are
fully burdened. The hourly rates per resource type and level are listed in Table 1.

Resource Types
Project System System Project
Levels | Managemeant Engineering Technologist | Administration
4 $ 25000 $_300.00 5 280.00 $ 20000
3 § 240.00 3 _250.00 § 24000 $ 180.00
2 $ 22000 § 22000 $ 22000 $ 17000
1 $ 190,00 5 210.00 $§ 21000 5 18000

Table 1 - Hourly Rates

These rates apply to ordinary days and times (Monday to Friday during the hours 8am to 5pm). Additional
surcharges may apply to work done outside these timeframes. The minimum charge for any resource will be 4
hours. Travel expenses are not included in these rates and may be charged separately.

The qualifications of each type and level of resource are defined in the tables found at
hitps:/www.motorolasolutions.com/content/dam/msi/secure/services/labor-rates-exhibit-150408.pdf. All  Motorola
System Integration personnel assigned to this project will be classified according these levels. Project
Administrative roles are varied and their specific duties and qualifications will be determined by the complexity and
requirements of each project,
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