
 

This Agreement is made by and between the County of Monterey, a political subdivision of 

the 

           Motorola Solutions, Incorporated 
 

, 
 

 

In consideration of the mutual covenants and conditions set forth in this Agreement, 

the parties agree as follows: 

 

1.0 GENERAL DESCRIPTION: 

The County hereby engages CONTRACTOR to deliver, and CONTRACTOR 

hereby agrees to deliver, the goods described in Exhibit A in conformity with the 

terms of this Agreement. The goods to be delivered are generally described as 

follows: 

Provide: GTR 8000 Base Radios operating in the VHF band with a transceiver, 

power supply, and power amplifier for each radio.  

        

2.0 PAYMENT PROVISIONS: 

2.1 County shall pay the CONTRACTOR in accordance with the payment provisions 

set forth in Exhibit A, subject to the limitations set forth in this Agreement. The total 

amount payable by County to CONTRACTOR under this Agreement shall not 

exceed the sum of: $999,933. 

TERM OF AGREEMENT: 

3.01 The t e r m   of  this  Agreement  is  from November 12, 2024 to 

June 30, 2026, unless sooner terminated pursuant to the terms of this 

Agreement. This Agreement is of no force or effect until signed by both 

CONTRACTOR and County and with County signing last, and 

CONTRACTOR may not commence work before County signs this 

Agreement. 

3.02 The County reserves the right to cancel this Agreement, or any extension of 

this Agreement, without cause, with a thirty day (30) written notice, or with 

cause immediately. If exercised, the County will compensate Contractor for 

all equipment delivered and services rendered up until the effective date of 

termination. 

4.0 DESCRIPTION OF GOODS AND ADDITIONAL PROVISIONS: 

The following attached exhibits are incorporated herein by reference and constitute a 

part of this Agreement: 

Exhibit A: Description of Goods/Payment Provisions 

Exhibit B: Communications Products Agreement 

COUNTY OF MONTEREY STANDARD AGREEMENT 
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Exhibit C: Motorola Software License Agreement 

Exhibit D: FEMA Provisions 

 

5.0 PAYMENT CONDITIONS: 
5.01 Negotiations for rate changes shall be commenced, by CONTRACTOR, a 

minimum of ninety days (90) prior to the expiration of the Agreement. Rate 

changes are not binding unless mutually agreed upon in writing by the County and 

the CONTRACTOR. 

 

5.02 Invoice amounts shall be billed directly to the ordering department. 

 

5.03 CONTRACTOR shall submit such invoice periodically or at the completion of 

services, but in any event, not later than 30 days after completion of services. The 

invoice shall set forth the amounts claimed by CONTRACTOR for the previous 

period, together with an itemized basis for the amounts claimed, and such other 

information pertinent to the invoice. The County shall certify the invoice, either 

in the requested amount or in such other amount as the County approves in 

conformity with this Agreement and shall promptly submit such invoice to the 

County Auditor-Controller for payment. The County Auditor-Controller shall pay 

the amount certified within 30 days of receiving the certified invoice. 

 

6.0 TERMINATION: 

6.01   During the term of this Agreement, the County may terminate the Agreement 

for any reason by giving written notice of termination to the CONTRACTOR 

at least thirty (30) days prior to the effective date of termination. Such notice 

shall set forth the effective date of termination. In the event of such termination, 

the amount payable under this Agreement shall be reduced in proportion to the 

value of the goods delivered and services rendered prior to the date of 

termination. 

 

6.02 The County may cancel and terminate this Agreement for good cause effective 

immediately upon written notice to CONTRACTOR. “Good cause” includes the 

failure of CONTRACTOR to deliver goods in substantial conformity with Exhibit 

A at the time and in the manner provided under this Agreement. The cost to the 

County shall be deducted from any sum due the CONTRACTOR under this 

Agreement. 

 

6.03   The County’s payments to CONTRACTOR under this Agreement are funded 

by local, state and federal governments. If funds from local, state and federal 

sources are not obtained and continued at a level sufficient to allow for the 

County’s purchase of the indicated quantity of goods, then the County may give 

written notice of this fact to CONTRACTOR, and the obligations of the parties 

under this Agreement shall terminate immediately, or on such date thereafter, 

as the County may specify in its notice, unless in the meanwhile the parties 

enter into a written amendment modifying this Agreement. In all circumstances, 

the County will be obligated to pay Contractor for all equipment delivered and 

services rendered up until the effective date of termination. 

7.0 INDEMNIFICATION: 
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CONTRACTOR shall indemnify, defend, and hold harmless the County, its officers, 

agents, and           employees, from and against any and all claims, liabilities, and 

losses whatsoever arising from any third party claim or demand for personal injury, 

death, or direct damage to tangible property which may accrue against the County to 

the extent it is caused by the negligence of CONTRACTOR, its subcontractors, or 

their employees or agents, while performing their duties under this Agreement, if the 

County gives CONTRACTOR prompt, written notice of any third-party claim or suit,  

unless such claims, liabilities, or losses arise out of the sole negligence or willful 

misconduct of the County. “CONTRACTOR’s performance” includes 

CONTRACTOR’s action or inaction and the action or inaction of CONTRACTOR’s 

officers, employees, agents and subcontractors 

 

8.0 NON-DISCRIMINATION: 

 
8.01  During the performance of this Agreement, CONTRACTOR, and its 

subcontractors, shall not unlawfully discriminate against any person because of 

race, religious creed, color, sex, national origin, ancestry, physical disability, 

mental disability, medical condition, marital status, age (over 40), sexual 

orientation, or any other characteristic set forth in California Government code 

§ 12940(a), either in CONTRACTOR’s employment practices or in the 

furnishing of services to recipients. CONTRACTOR shall ensure that the 

evaluation and treatment of its employees and applicants for employment and 

all persons receiving and requesting services are free of such discrimination. 

CONTRACTOR and any subcontractor shall, in the performance of this 

Agreement, fully comply with all federal, state, and local laws and regulations 

which prohibit discrimination. The provision of services primarily or 

exclusively to such target population as may be designated in this Agreement 

shall not be deemed to be prohibited discrimination. 

 

9.0 INSURANCE REQUIREMENTS: 

9.01 Evidence of Coverage: Prior to commencement of this Agreement, the 

Contractor shall provide a “Certificate of Insurance” certifying that coverage as 

required herein has been obtained. Individual endorsements executed by the 

insurance carrier shall accompany the certificate.  

 

This verification of coverage shall be sent to the County’s Contracts/Purchasing 

Department, unless otherwise directed. The Contractor shall not receive a 

“Notice to Proceed” with the work under this Agreement until it has obtained all 

insurance required and the County has approved such insurance. This approval 

of insurance shall neither relieve nor decrease the liability of the Contractor. 

 

9.02 Qualifying Insurers: All coverages, except surety, shall be issued by companies 

which hold a current policy holder’s alphabetic and financial size category rating 

of not less than A- VII, according to the current A.M. Best’s Rating Guide or a 

company of equal financial stability that is approved by the County’s Purchasing Agent. 

 
9.03 Insurance Coverage Requirements: Without limiting CONTRACTOR’s 

duty to indemnify, CONTRACTOR shall maintain in effect throughout the 
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term of this Agreement a policy or policies of insurance with the following 

limits of liability: 

 

Commercial General Liability Insurance: including but not limited to 

premises and operations, including coverage for Bodily Injury and Property 

Damage, Personal Injury, Contractual Liability, Broad form Property 

Damage, Independent Contractors, Products and Completed Operations, 

with a combined single limit for Bodily Injury and Property Damage of 

$1,000,000 per occurrence, and $2,000,000 in the aggregate. 

(Note: any proposed modifications to these general liability insurance 

requirements shall be attached as an Exhibit hereto, and the section(s) 

above that are proposed as not applicable shall be lined out in blue ink. All 

proposed modifications are subject to County approval.) 

 

 Workers’ Compensation Insurance: if CONTRACTOR employs others in 

the performance of this Agreement, in accordance with California Labor 

Code section 3700 and with Employer’s Liability limits $1,000,000 each 

person, $1,000,000 each accident and $1,000,000 each disease. 

(Note: any proposed modifications to these workers’ compensation 

insurance requirements shall be attached as an Exhibit hereto, and the 

section(s) above that are proposed as not applicable shall be lined out in blue 

ink. All proposed modifications are subject to County approval.) 

 

Professional Liability Insurance: if required for the professional services 

being provided, (e.g., those persons authorized by a license to engage in a 

business or profession regulated by the California Business and Professions 

Code), in the amount of  

$1,000,000 per claim and $2,000,000 in the aggregate, to cover liability for 

malpractice or errors or omissions made in the course of rendering professional 

services. If professional liability insurance is written on a “claims-made” basis 

rather than an occurrence basis, the CONTRACTOR shall, upon the expiration or 

earlier termination of this Agreement, obtain extended reporting coverage (“tail 

coverage”) with the same liability limits. Any such tail coverage shall continue for 

at least three years following the expiration or earlier termination of this 

Agreement. 

(Note:  Professional liability insurance coverage is required if the 

contractor is providing a professional service regulated by the state.  

Examples of service providers regulated by the state are insurance agents, 

professional architects and engineers, doctors, certified public 

accountants, lawyers, etc.  However, other professional Contractors, such 

as computer or software designers, technology services, and services 

providers such as claims administrators, should also have professional 

liability.  If in doubt, consult with your risk or contract manager.) 

 

If the contractor maintains broader coverage and/or higher limits than the 

minimums shown above, the County requires and shall be entitled to the 

broader coverage and/or higher limits maintained by the contractor. 

 

9.04 Other Requirements: 
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All insurance required by this Agreement shall be with a company acceptable to 

the County and issued and executed by an admitted insurer authorized to transact 

Insurance business in the State of California. Unless otherwise specified by this 

Agreement, all such insurance shall be written on an occurrence basis, or, if the 

policy is not written on an occurrence basis, such policy with the coverage 

required herein shall continue in effect for a period of three years following the 

date CONTRACTOR completes its performance of services under this 

Agreement. 

Each liability policy shall provide that the County shall be given notice in writing 

in advance of any endorsed reduction in coverage or limit, cancellation, or 

intended non-renewal thereof. Each policy shall provide coverage for Contractor 

and additional insureds with respect to claims arising from each subcontractor, 

if any, performing work under this Agreement, or be accompanied by a 

certificate of insurance from each subcontractor showing each subcontractor has 

identical insurance coverage to the above requirements. 

 

Additional Insured Status: 

The County of Monterey, its officers, officials, employees, and volunteers 

are to be covered as additional insureds on the commercial general liability 

policy with respect to liability arising out of work or operations performed 

by or on behalf of the CONTRACTOR including materials, parts, or 

equipment furnished in connection with such work or operations. General 

liability coverage shall be provided in the form of an endorsement to the 

CONTRACTOR’S insurance (at least as broad as ISO Form CG 20 10 11 85 

or if not available, through the addition of both CG 20 10, CG 20 26, CG 20 

33, or CG 20 38; and CG 20 37 if a later edition is used).  

 

Primary Coverage: 

For any claims related to this contract, the CONTRACTOR’S insurance 

coverage shall be primary and non-contributory and at least as broad as ISO 

CG 20 01 04 13 as respects the County, its officers, officials, employees, and 

volunteers. Any insurance or self-insurance maintained by the County, its 

officers, officials, employees, or volunteers shall be excess of the 

CONTRACTOR’S insurance and shall not contribute with it. This 

requirement shall also apply to any Excess or Umbrella liability policies.  

 

Waiver of Subrogation: 

CONTRACTOR hereby grants to County a waiver of any right to 

subrogation which any insurer of said CONTRACTOR may acquire against 

the County by virtue of the payment of any loss under such insurance.  

CONTRACTOR agrees to obtain any endorsement that may be necessary to 

affect this waiver of subrogation, but this provision applies regardless of 

whether or not the County has received a waiver of subrogation endorsement 

from the insurer.   

 

Prior to the execution of this Agreement by the County, CONTRACTOR 

shall file certificates of insurance with the County’s contract administrator 

and County’s Contracts/Purchasing Division, showing that the 

CONTRACTOR has in effect the insurance required by this Agreement. The 

CONTRACTOR shall file a new or amended certificate of insurance within 

five calendar days after any change is made in any insurance policy, which 
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would alter the information on the certificate then on file. Acceptance or 

approval of insurance shall in no way modify or change the indemnification 

clause in this Agreement, which shall continue in full force and effect. 

CONTRACTOR shall always during the term of this Agreement maintain in 

force the insurance coverage required under this Agreement and shall send, 

without demand by County, annual certificates to County’s Contract 

Administrator and County’s Contracts/Purchasing Division. If the certificate 

is not received by the expiration date, County shall notify CONTRACTOR 

and CONTRACTOR shall have five calendar days to send in the certificate, 

evidencing no lapse in coverage during the interim. Failure by 

CONTRACTOR to maintain such insurance is a default of this Agreement, 

which entitles County, at its sole discretion, to terminate this Agreement 

immediately. 

 

10.0   COMPLIANCE WITH TERMS OF STATE OR FEDERAL GRANTS: 

If this Agreement has been or will be funded with monies received by the County 

pursuant to a contract with the state or federal government in which the County is 

the grantee, CONTRACTOR will comply with all the provisions of said contract, 

to the extent applicable to CONTRACTOR as a subgrantee under said contract, 

and said provisions shall be deemed a part of this Agreement, as though fully set 

forth herein. Upon request, County will deliver a copy of said contract to 

CONTRACTOR, at no cost to CONTRACTOR. 

 

11.0   COMPLIANCE WITH APPLICABLE LAWS: 

 
11.1 CONTRACTOR shall keep itself informed of and in compliance with all 

federal, state, and local laws, ordinances, regulations, and orders, including 

but not limited to all state and federal tax laws that may affect in any 

manner the Project or the performance of the Services or those engaged to 

perform Services under this AGREEMENT as well as any privacy laws 

including, if applicable, HIPAA. CONTRACTOR shall procure all permits 

and licenses, pay all charges and fees, and give all notices require by law 

in the performance of the Services.  

 

11.2 CONTRACTOR shall report immediately to County’s 

Contracts/Purchasing Officer, in writing, any discrepancy or inconsistency 

it discovers in the laws, ordinances, regulations, orders, and/or guidelines 

in relation to the Project of the performance of the Services. 

 

11.3 All documentation prepared by CONTRACTOR shall provide for a 

completed project that conforms to all applicable codes, rules, regulations, 

and guidelines that are in force at the time such documentation is prepared.   

 

12.0     NOTICES: 

Notices required under this Agreement shall be delivered personally or by first-

class, postage pre-paid mail to the County and CONTRACTOR’S contract 

administrators at the addresses listed below: 

FOR COUNTY: FOR CONTRACTOR: 
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Thomas Montoya, Information 

Technology Manager 

 

Gordon Poole, Area Sales Manager, 

Northern California 

Name and Title Name and Title 

 

1590 Moffett Street 

Salinas, CA 93905 

 

 

500 W. Monroe Street, Suite 4400 

Chicago, IL 60661 

Address Address 

 

 

(831) 796-6433 

 

 

(408) 306-5622 

Phone Phone 

 
 

13.0      MISCELLANEOUS PROVISIONS: 

 13.01 Conflict of Interest: CONTRACTOR represents that it presently has 

no interest and agrees not to acquire any interest during the term of this 

Agreement, which would directly, or indirectly conflict in any manner or to 

any degree with the full and complete performance of the services required 

to be rendered under this Agreement. 

 

 13.02 Amendment: This Agreement may be amended or modified only by 

an instrument in writing signed by the County and the CONTRACTOR. 

 

 13.03 Waiver: Any waiver of any terms and conditions of this Agreement 

must be in writing and signed by the County and the CONTRACTOR. A 

waiver of any of the terms and conditions of this Agreement shall not be 

construed as a waiver of any other terms or conditions in this Agreement. 

 

 13.04 Contractor: The term “CONTRACTOR” as used in this Agreement 

includes CONTRACTOR’s officers, agents, and employees acting on 

CONTRACTOR’s behalf in the performance of this Agreement. 

  

 13.05 Intentionally Omitted 

 

 13.06 Assignment and Subcontracting: The CONTRACTOR shall not 

assign, sell, or otherwise transfer its interest or obligations in this Agreement 

without the prior written consent of the County. None of the services covered 

by this Agreement shall be subcontracted without the prior written approval 

of the County. Notwithstanding any such subcontract, CONTRACTOR shall 

continue to be liable for the performance of all requirements of this 

Agreement. 

 

13.07 Successors and Assigns: This Agreement and the rights, privileges, duties, 

and obligations of the County and CONTRACTOR under this Agreement, 

to the extent assignable or delegable, shall be binding upon and inure to the 
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benefit of the parties and their respective successors, permitted assigns, and 

heirs. 

 

13.08 Headings: The headings are for convenience only and shall not be used to 

interpret the terms of this Agreement. 

 

13.09 Time is of the Essence: Time is of the essence in each and all of the 

provisions of this Agreement. 

 

13.10 Governing Law: This Agreement shall be governed by and interpreted 

under the laws of the State of California; venue shall be Monterey County. 

 

13.11 Non-exclusive Agreement: This Agreement is non-exclusive and both 

County and CONTRACTOR expressly reserve the right to contract with 

other entities for the same or similar services. 

 

13.12 Construction of Agreement: The County and CONTRACTOR agree that 

each party has fully participated in the review and revision of this Agreement 

and that any rule of construction to the effect that ambiguities are to be 

resolved against the drafting party shall not apply in the interpretation of this 

Agreement or any amendment to this Agreement. 

 

13.13 Counterparts: This Agreement may be executed in two or more 

counterparts, each of which shall be deemed an original, but all of which 

together shall constitute one and the same Agreement. 

 

13.14 Authority: Any individual executing this Agreement on behalf of the 

County or the CONTRACTOR represents and warrants hereby that he or she 

has the requisite authority to enter into this Agreement on behalf of such 

party and bind the party to the terms and conditions of this Agreement. 

 

13.15 Integration: This Agreement, including the exhibits, represent the entire 

Agreement between the County and the CONTRACTOR with respect to the 

subject matter of this Agreement and shall supersede all prior negotiations, 

representations, or agreements, either written or oral, between the County 

and the CONTRACTOR as of the effective date of this Agreement, which is 

the date that the County signs the Agreement. 

 

13.16 Interpretation of Conflicting Provisions: In the event of any conflict or 

inconsistency between the provisions of this Agreement and the Provisions 

of any exhibit or other attachment to this Agreement, the provisions of this 

Agreement shall prevail and control. 

 

14.0 CONSENT TO USE OF ELECTRONIC SIGNATURES. 
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14.1 The parties to this Agreement consent to the use of electronic signatures via 

DocuSign to execute this Agreement.  The parties understand and agree that 

the legality of electronic signatures is governed by state and federal law, 15 

U.S.C. Section 7001 et seq.; California Government Code Section 16.5; and, 

California Civil Code Section 1633.1 et. seq.  Pursuant to said state and 

federal law as may be amended from time to time, the parties to this 

Agreement hereby authenticate and execute this Agreement, and any and all 

Exhibits to this Agreement, with their respective electronic signatures, 

including any and all scanned signatures in portable document format (PDF). 

 

 

 

 

 

 

 

********** THIS SECTION INTENTIONALLY LEFT BLANK ********** 
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EXHIBIT-A 

 

To Agreement by and between 

Monterey County, through its Information Technology Department, hereinafter referred to as 

“COUNTY” 

AND 

Motorola Solutions, Incorporated, hereinafter referred to as “CONTRACTOR” 

 

Description of Goods / Payment Provisions 
 

A. DESCRIPTION OF GOODS 

 

CONTRACTOR shall provide sixty-five (65) standalone GTR 8000 Base Radios operating in the VHF 

band. Each radio is equipped with a transceiver, power supply, power amplifier, and otherwise do all 

things necessary for or incidental to the NGEN Analog Overlay Upgrade project, set forth in Request 

for Quote (RFQ) Number 10937; 

 

 The GTR 8000 Base Radios shall: 

 

 Support digital IP, digital V.24, analog 4–wire, and mixed mode 4–wire/V.24 hybrid circuit 

wire line link interfaces.  

 Support 16 sets of programmable channel configurations. Each channel configuration can be 

configured for base station, repeater, simplex, or receive only operation.  

 Support operations as a standalone base radio or in the GTR 8000 Expandable Site Subsystem 

(ESS).  

 Operate with a power supply allowing operation from both AC and DC power sources.   

 Operate on analog conventional voice as part of this scope of work.  

 Be upgradeable and can operate in P25 conventional voice mode by installing the required 

software. This software upgrade is not part of this scope of work. 

 

EQUIPMENT LIST     

QTY PRODUCT  DESCRIPTION 

65 T7039A GTR 8000 BASE RADIO 

65 X699AA ADD: FACTORY TEST REPORT 

65 X265AN ADD: BR PRESELECTOR, (136-154 MHZ) 

65 CA03863AA ADD: ASTRO SYSTEM RELEASE 2022.1 

65 CA01953AA ADD: POWER EFFICIENCY PACKAGE 

65 CA01954AA ADD: WILDCARD W--GPIO 

65 CA01400AA ADD: POWER CABLE, DC 

65 CA01949AA ADD: ANALOG ONLY CONV SW 

65 CA01951AA ADD: ANALOG CONVENTIONAL VOTING SW 

65 X531BG ADD: VHF 100W LINEAR 

65 CA01950AA ADD: CONV MULTI-NAC MULTI-PL 

65 X530BG ADD: VHF (136-174 MHZ) 

65 X153AW ADD: RACK MOUNT HARDWARE 

1 DLN6455R KIT,CONFIGURATION SERVICE SOFTWARE 

A.1  CONTRACTOR shall produce the following deliverables (equipment manuals, products, 

etc.) by the dates indicated below: 
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 Radio Delivery Date   Quantity  

No Later Than February 1, 2025 25  

 Before June 30, 2025  13  

 After July 1, 2025, No Later 
September 1, 2025  

27  

 

A.2    The County has elected not to purchase any additional options for services. As such, this 

agreement is for the procurement of equipment and does not include any services or options other 

than that described above. 

 

B. PAYMENT PROVISIONS 

 

B.1 COMPENSATION/ PAYMENT 

 

County shall pay an amount not to exceed $999,933.00 for the performance of all things necessary 

for or incidental to the performance of work as set forth in the Description of Goods.  

CONTRACTOR'S compensation for services rendered shall be based on the following rates or in 

accordance with the following terms: 

 

Milestone 
Payments 

 Fiscal 
Year  

 Invoice Date  
 

Quantity  

 Radio 
Cost 

Subtotal  

Estimated 
Taxes 

(@9.25) 

Estimated 
Freight 
 (% of 
radios) 

Grand 
Total 

Invoice #1  FY24-25  February 1, 2025 25  $348,507 $32,237 $3,846 $384,590 

Invoice #2  FY24-25   June 30, 2025  13  $181,223 $16,763 $2,000 $199,987 

Invoice #3  FY25-26   August 1, 2025  27  $376,387 $34,816 $4,154 $415,357 

Grand Totals 65  $906,117 $83,816 $10,000 $999,933 

 

There shall be no travel reimbursement allowed during this Agreement. 

 

CONTRACTOR warrants that the cost charged for goods under the terms of this contract are not in 

excess of those charged any other client for the same goods. 

 

B.2 CONTRACTORS BILLING PROCEDURES 

 

Unless otherwise agreed upon in writing, invoices will be billed based on equipment shipped, services 

rendered, and standard payment terms and milestones. Once billed, invoices shall be sent and emailed 

to the Customer at the following address:  

 

Accounts Payable 

1590 Moffett Street 

Salinas, CA 93905 

(831)759-6985 

  

Email: 193fiscaladministration@countyofmonterey.gov 

 

Invoices should reference: RFQ 10937 NGEN Radio Overlay Project Monterey County 

The Equipment will be shipped to the Customer at the following address: 

 

c/o: Thomas Montoya 
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Monterey County Radio Shop 

855 East Laurel Drive, Building D 

Salinas, CA 93905 

 

NOTE: Payment may be based upon satisfactory acceptance of each deliverable, payment after 

completion of each major part of the Agreement, payment at conclusion of the Agreement, etc. 

Acceptance or rejection by the County will be communicated to Motorola in writing within ten (10) 

calendar days from receipt of equipment. Failure to notify Motorola of either acceptance or rejection 

within ten (10) calendar days in writing will deem equipment as accepted by the County. 

 

County may, in its sole discretion, terminate the contract or withhold payments claimed by 

CONTRACTOR for services rendered if CONTRACTOR fails to satisfactorily comply with any term 

or condition of this Agreement.   

 

No payments in advance or in anticipation of services or supplies to be provided under this Agreement 

shall be made by County. 

 

County shall not pay any claims for payment for services submitted more than twelve (12) months 

after the calendar month in which the services were completed. 

 

DISALLOWED COSTS:  CONTRACTOR is responsible for any audit exceptions or disallowed costs 

incurred by its own organization or that of its subcontractors. 
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EXHIBIT B  

COMMUNICATIONS PRODUCTS AGREEMENT 

 
 

Section 1 DEFINITIONS 

 
Capitalized terms used in this Agreement have the following meanings: 

 
“Addendum (Addenda)” is the title of the document(s) containing a specific set of terms and conditions 

applicable to a particular service or other offering beyond the communication System and System 

implementation services. The terms in the Addendum are applicable only to the specific service or offering 

described therein. 

 
“Confidential Information” means all information consistent with the fulfillment of this agreement that is (i) 

disclosed under this agreement in oral, written, graphic, machine recognizable, and/or sample form, being 

clearly designated, labeled or marked as confidential or its equivalent or (ii) obtained by examination, testing 

or analysis of any hardware, software or any component part thereof provided by discloser to recipient. The 

nature and existence of this agreement are considered Confidential Information. Confidential information that 

is disclosed orally must be identified as confidential at the time of disclosure and confirmed by the discloser 

by submitting a written document to the recipient within thirty (30) days after such disclosure. The written 

document must contain a summary of the Confidential Information disclosed with enough specificity for 

identification purpose and must be labeled or marked as confidential or its equivalent. 

 
“Contract Price” means the price for the Products, excluding applicable sales or similar taxes and freight 

charges. 

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

 
“Equipment” means the equipment listed in the List of Products that Customer purchases from Motorola 

under this Agreement. 

 
“Force Majeure” means an event, circumstance, or act of a third party that is beyond a Party’s reasonable 

control (e.g., an act of God, an act of the public enemy, an act of a government entity, supplier performance, 

strikes or other labor disturbances, hurricanes, earthquakes, fires, floods, epidemics, embargoes, war, riots, 

or any other similar cause). 

 
Communications Product Agreement v2023.05.24 
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“Motorola Software” means Software that Motorola or its affiliated company owns. 

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

“Open Source Software” (also called “freeware” or “shareware”) software with either freely obtainable 

source code, license for modification, or permission for free distribution. 

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

 
“Proprietary Rights” means the patents, patent applications, inventions, copyrights, trade secrets, 

trademarks, trade names, mask works, know-how, and other intellectual property rights in and to the 

Equipment and Software, including those created or produced by Motorola under this Agreement and any 

corrections, bug fixes, enhancements, updates or modifications to or derivative works from the Software 

whether made by Motorola or another party. 

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

with the Products. 

 
“Warranty Period” means one (1) year from the date of shipment of the Products. 

 
Section 2      SCOPE OF AGREEMENT AND TERM 

 
3.1. SCOPE OF WORK. Motorola will provide and install (if applicable) the Products, and perform its 

other contractual responsibilities, all in accordance with this Agreement. Customer will perform its 

contractual responsibilities in accordance with this Agreement. 

 
3.2. CHANGE ORDERS. Either Party may request changes within the general scope of this Agreement. 

Neither Party is obligated to perform requested changes unless both Parties execute a written change 

order. 

 
3.3. TERM. Unless terminated in accordance with other provisions of this Agreement or extended by 

mutual agreement of the Parties, the term of this Agreement begins on the Effective Date and continues 

until the expiration of the Warranty Period or three (3) years from the Effective Date, whichever occurs last. 

 
3.4. ADDITIONAL EQUIPMENT OR SOFTWARE. During the Term of this Agreement, Customer may 

order additional Equipment or Software if it is then available. Each purchase order must refer to this 

Agreement and must specify the pricing and delivery terms. Notwithstanding any additional or contrary 

terms in the purchase order, the applicable provisions of this Agreement (except for pricing, delivery, and 

payment terms) will govern the purchase and sale of the additional Equipment or Software. Payment is due 

within thirty (30) days after the invoice date, and Motorola will send Customer an invoice as the additional 

Equipment is shipped or Software is licensed.    Alternatively, Customer may register with and place 

orders through the Motorola Solutions Customer Portal eCommerce Shop, and this Agreement will be 

the “Underlying Agreement” for those eCommerce transactions rather than the eCommerce Shop 

Terms and Conditions of Sale. eCommerce Shop registration and other information may be found at 

https://www.motorolasolutions.com/en_us/registration and the shop support telephone number is (800) 

814-0601. 

 
3.5. MAINTENANCE SERVICE. This Agreement does not cover maintenance or support of the 

Products except as provided under the warranty. In addition, this Agreement does not cover professional 

or subscription services. If Customer wishes to purchase maintenance or support, professional or 

subscription services, Motorola will provide a separate proposal and terms and conditions upon 

request. 
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3.6. MOTOROLA SOFTWARE. Any Motorola Software, including subsequent releases, is licensed to 

Customer solely in accordance with the Software License Agreement that is attached as Exhibit A. 

Customer hereby accepts and agrees to abide by all of the terms and restrictions of the Software License 

Agreement. 

 
3.7. NON-MOTOROLA SOFTWARE. Any Non-Motorola Software is licensed to Customer in 

accordance with the standard license, terms, and restrictions of the copyright owner on the Effective Date 

unless the copyright owner has granted to Motorola the right to sublicense the Non-Motorola Software 

pursuant to the Software License Agreement, in which case it applies and the copyright owner will have 

all of Licensor’s rights and protections under the Software License Agreement. Motorola makes no 

representations or warranties of any kind regarding Non-Motorola Software. Non-Motorola Software may 

include Open Source Software. Upon request by Customer, Motorola will use commercially reasonable 

efforts to determine whether any Open Source Software will be provided under this Agreement; and if so, 

identify the Open Source Software and provide to Customer a copy of the applicable standard license (or 

specify where that license may be found); and provide to Customer a copy of the Open Source Software 

source code if it is publicly available without charge (although a distribution fee or a charge for related 

services may be applicable). 

 
3.8. OPTIONAL EQUIPMENT OR SOFTWARE. This paragraph applies only if a “Priced Options” 

exhibit is shown in Section 1, or if the parties amend this Agreement to add a Priced Options exhibit. During 

the term of the option as stated in the Priced Options exhibit (or if no term is stated, then for one 

(1) year after the Effective Date), Customer has the right and option to purchase the equipment, software, 

and related services that are described in the Priced Options exhibit. Customer may exercise this option by 

giving written notice to Motorola which must designate what equipment, software, and related services 

Customer is selecting (including quantities, if applicable). To the extent they apply, the terms and conditions 

of this Agreement will govern the transaction; however, the parties acknowledge that certain provisions must 

be agreed upon, and they agree to negotiate those in good faith promptly after Customer delivers the option 

exercise notice. Examples of provisions that may need to be negotiated are: specific lists of deliverables, 

statements of work, acceptance test plans, delivery and implementation schedules, payment terms, 

maintenance and support provisions, additions to or modifications of the Software License Agreement, 

hosting terms, and modifications to the acceptance and warranty provisions. 

 
Section 3 PERFORMANCE SCHEDULE 

 
 SEE EXHIBIT A 

 
Section 4 CONTRACT PRICE, PAYMENT, AND INVOICING 
 
SEE EXHIBIT A 
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FREIGHT, TITLE, AND RISK OF LOSS. Motorola will pre-pay and add all freight charges to the invoices. 

Title and risk of loss to the Equipment will pass to Customer upon shipment. Title to Software will not pass 

to Customer at any time. Motorola will pack and ship all Equipment in accordance with good commercial 

practices. (LEAVE) 

 
Section 5 ACCEPTANCE 

 
Acceptance of the Products will occur upon delivery to Customer unless the statement of work provides for 

acceptance verification or testing, in which case acceptance of the Products will occur upon successful 

completion of the acceptance verification or testing. Notwithstanding the preceding sentence, Customer’s 

use of the Products for their operational purposes will constitute acceptance. 

 
Section 6 REPRESENTATIONS AND WARRANTIES 

 
8.1. EQUIPMENT WARRANTY. During the Warranty Period, Motorola warrants that the Equipment 

under normal use and service will be free from material defects in materials and workmanship. If 

Acceptance is delayed beyond six (6) months after shipment of the Products by events or causes within 

Customer’s control, this warranty expires eighteen (18) months after the shipment of the Products. 

 
8.2. MOTOROLA SOFTWARE WARRANTY. Unless otherwise stated in the Software License 

Agreement, during the Warranty Period, Motorola warrants the Motorola Software in accordance with the 

terms of the Software License Agreement and the provisions of this Section that are applicable to the 

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

of the Software. 

 
8.3. EXCLUSIONS TO EQUIPMENT AND MOTOROLA SOFTWARE WARRANTIES. These 

warranties do not apply to: (i) defects or damage resulting from: use of the Equipment or Motorola Software 

in other than its normal, customary, and authorized manner; accident, liquids, neglect, or acts of God; 

testing, maintenance, disassembly, repair, installation, alteration, modification, or adjustment not provided 

or authorized in writing by Motorola; Customer’s failure to comply with all applicable industry and OSHA 

standards; (ii) breakage of or damage to antennas unless caused directly by defects in material or 

workmanship; (iii) Equipment that has had the serial number removed or made illegible; (iv) batteries 

(because they carry their own separate limited warranty) or consumables; (v) freight costs to ship 

Equipment to the repair depot; (vi) scratches or other cosmetic damage to Equipment surfaces that does 

not affect the operation of the Equipment; and (vii) normal or customary wear and tear. 

 
8.4. WARRANTY CLAIMS.   To assert a warranty claim, Customer must notify Motorola in writing of the 

claim before the expiration of the Warranty Period. Upon receipt of this notice, Motorola will investigate the 

warranty claim. If this investigation confirms a valid warranty claim, Motorola will (at its option and at no 

additional charge to Customer) repair the defective Equipment or Motorola Software, replace it with the 

same or equivalent product, or refund the price of the defective Equipment or Motorola Software. That 

action will be the full extent of Motorola’s liability for the warranty claim. If this investigation indicates the 

warranty claim is not valid, then Motorola may invoice Customer for responding to the claim on a time and 

materials basis using Motorola’s then current labor rates. Repaired or replaced product is warranted for the 

balance of the original applicable Warranty Period. All replaced products or parts will become the property 

of Motorola. 

 
8.5. ORIGINAL END USER IS COVERED. These express limited warranties are extended by Motorola 

to the original user purchasing the Products for commercial, industrial, or governmental use only, and are 

not assignable or transferable. 

 
8.6. DISCLAIMER OF OTHER WARRANTIES. THESE WARRANTIES ARE THE COMPLETE 

WARRANTIES FOR THE EQUIPMENT AND MOTOROLA SOFTWARE PROVIDED UNDER THIS 

AGREEMENT AND ARE GIVEN IN LIEU OF ALL OTHER WARRANTIES.   MOTOROLA DISCLAIMS ALL 

OTHER WARRANTIES OR CONDITIONS, EXPRESS OR IMPLIED, INCLUDING THE IMPLIED 

WARRANTIES OF MERCHANTABILITY, NON-INFRINGEMENT, AND FITNESS FOR A PARTICULAR 

PURPOSE. 

 
Section 9 DELAYS 

 
9.1 Neither Party will be liable for its non-performance or delayed performance if caused by a Force Majeure. 

A Party that becomes aware of a Force Majeure that will significantly delay performance will notify the other 

Party promptly (but in no event later than fifteen days) after it discovers the Force Majeure. If a Force Majeure 

occurs, the Parties will execute a change order to extend the performance schedule for a time period that is 

reasonable under the circumstances. 

 
Section 10 DISPUTES 

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

“Dispute”). 

 
10.1. GOVERNING LAW. This Agreement will be governed by and construed in accordance with the 

laws of the State in which the Products are delivered. 

 
10.2. NEGOTIATION. Either Party may initiate the Dispute resolution procedures by sending a notice of 

Dispute (“Notice of Dispute”). The Parties will attempt to resolve the Dispute promptly through good 
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faith negotiations including 1) timely escalation of the Dispute to executives who have authority to settle the 

Dispute and who are at a higher level of management than the persons with direct responsibility for the 

matter and 2) direct communication between the executives. If the Dispute has not been resolved within ten 

(10) days from the Notice of Dispute, the Parties will proceed to mediation. 

 
10.3     MEDIATION. The Parties will choose an independent mediator within thirty (30) days of a notice to 

mediate from either Party (“Notice of Mediation”). Neither Party may unreasonably withhold consent to the 

selection of a mediator. If the Parties are unable to agree upon a mediator, either Party may request that 

American Arbitration Association nominate a mediator. Each Party will bear its own costs of mediation, but 

the Parties will share the cost of the mediator equally. Each Party will participate in the mediation in good 

faith and will be represented at the mediation by a business executive with authority to settle the Dispute. 

 
10.4. LITIGATION, VENUE and JURISDICTION. If a Dispute remains unresolved for sixty (60) days after 

receipt of the Notice of Mediation, either Party may then submit the Dispute to a court of competent 

jurisdiction in the State in which the Products are delivered. Each Party irrevocably agrees to submit to the 

exclusive jurisdiction of the courts in such state over any claim or matter arising under or in connection 

with this Agreement. 

 
10.5. CONFIDENTIALITY.   All communications pursuant to subsections 10.2 and 10.3 will be treated 

as compromise and settlement negotiations for purposes of applicable rules of evidence and any additional 

confidentiality protections provided by applicable law. The use of these Dispute resolution procedures will 

not be construed under the doctrines of laches, waiver or estoppel to affect adversely the rights of either 

Party. 

 
Section 11    DEFAULT AND TERMINATION 

 
If either Party fails to perform a material obligation under this Agreement, the other Party may consider the 

non-performing Party to be in default (unless a Force Majeure causes the failure) and may assert a default 

claim by giving the non-performing Party a written and detailed notice of the default. Except for a default by 

Customer for failing to pay any amount when due under this Agreement which must be cured immediately, 

the defaulting Party will have thirty (30) days after receipt of the notice of default to either cure the default or, 

if the default is not curable within thirty (30) days, provide a written cure plan. The defaulting Party will begin 

implementing the cure plan immediately after receipt of notice by the other Party that it approves the plan. If 

Customer is the defaulting Party, Motorola may stop work on the project until it approves the Customer’s 

cure plan. If the non-performing Party fails to cure the default, the performing Party may terminate any 

unfulfilled portion of this Agreement and recover damages as permitted by law and this Agreement. In the 

event Customer elects to terminate this Agreement for any reason other than default, Customer shall pay 

Motorola for the conforming Equipment and/or Software delivered and all services performed. 

 
Section 12       INDEMNIFICATION 

 
12.1. GENERAL INDEMNITY BY Motorola.  Motorola will indemnify and hold Customer harmless from any 

and all liability, expense, judgment, suit, or cause of action arising from any third party claim or demand for 

personal injury, death, or direct damage to tangible property which may accrue against Customer to the 

extent it is caused by the negligence of Motorola, its subcontractors, or their employees or agents, while 

performing their duties under this Agreement, if Customer gives Motorola prompt, written notice of any third-

party claim or suit.  Customer will cooperate with Motorola in its defense or settlement of such claim or 

suit.  This Section sets forth the full extent of Motorola’s general indemnification of Customer from liabilities 

that are in any way related to Motorola’s performance under this Agreement. 

 

12.2. GENERAL INDEMNITY BY CUSTOMER. Customer will indemnify and hold Motorola harmless from 

any and all liability, expense, judgment, suit, or cause of action arising from any third party claim  or demand 

for personal injury, death, or direct damage to tangible property which may accrue against Motorola to the 

extent it is caused by the negligence of Customer, its other contractors, or their employees or agents, while 
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performing their duties under this Agreement, if Motorola gives Customer prompt, written notice of any third-

party claim or suit.  Motorola will cooperate with Customer in its defense or settlement of such claim or 

suit.  This Section sets forth the full extent of Customer’s general indemnification of Motorola from liabilities 

that are in any way related to Customer’s performance under this Agreement.. 

 
12.3. PATENT AND COPYRIGHT INFRINGEMENT INDEMNIFICATION 

 
12.3.1. Motorola will defend at its expense any suit brought against Customer to the extent it is based on 

a third-party claim alleging that the Equipment manufactured by Motorola or the Motorola Software 

(“Motorola Product”) directly infringes a United States patent or copyright (“Infringement Claim”). Motorola’s 

duties to defend and indemnify are conditioned upon: Customer promptly notifying Motorola in writing of 

the Infringement Claim; Motorola having sole control of the defense of the suit and all negotiations for its 

settlement or compromise; and Customer providing to Motorola cooperation and, if requested by Motorola, 

reasonable assistance in the defense of the Infringement Claim. In addition to Motorola’s obligation to 

defend, and subject to the same conditions, Motorola will pay all damages finally awarded against Customer 

by a court of competent jurisdiction for an Infringement Claim or agreed to, in writing, by Motorola in 

settlement of an Infringement Claim. 

 
12.3.2. If an Infringement Claim occurs, or in Motorola's opinion is likely to occur, Motorola may at its option 

and expense: (a) procure for Customer the right to continue using the Motorola Product; (b) replace or 

modify the Motorola Product so that it becomes non-infringing while providing functionally equivalent 

performance; or (c) accept the return of the Motorola Product and grant Customer a credit for the Motorola 

Product, less a reasonable charge for depreciation. The depreciation amount will be calculated based upon 

generally accepted accounting standards. 

 
12.3.3. Motorola will have no duty to defend or indemnify for any Infringement Claim that is based upon: 

(a) the combination of the Motorola Product with any software, apparatus or device not furnished by Motorola; 

(b) the use of ancillary equipment or software not furnished by Motorola and that is attached to or used in 

connection with the Motorola Product; (c) Motorola Product designed or manufactured in accordance with 

Customer’s designs, specifications, guidelines or instructions, if the alleged infringement would not have 

occurred without such designs, specifications, guidelines or instructions; (d) a modification of the Motorola 

Product by a party other than Motorola; (e) use of the Motorola Product in a manner for which the Motorola 

Product was not designed or that is inconsistent with the terms of this Agreement; or 

(f) the failure by Customer to install an enhancement release to the Motorola Software that is intended to 

correct the claimed infringement. In no event will Motorola’s liability resulting from its indemnity obligation 

to Customer extend in any way to royalties payable on a per use basis or the Customer’s revenues, or any 

royalty basis other than a reasonable royalty based upon revenue derived by Motorola from Customer from 

sales or license of the infringing Motorola Product. 

 
12.3.4. This Section 12 provides Customer’s sole and exclusive remedies and Motorola’s entire liability in 

the event of an Infringement Claim. Customer has no right to recover and Motorola has no obligation to 

provide any other or further remedies, whether under another provision of this Agreement or any other legal 

theory or principle, in connection with an Infringement Claim. In addition, the rights and remedies provided 

in this Section 12 are subject to and limited by the restrictions set forth in Section 13. 

 
Section 13    LIMITATION OF LIABILITY 

 
Except for personal injury, death or damage to tangible property, Motorola's total liability, whether for breach 

of contract, warranty, negligence, strict liability in tort, indemnification, or otherwise, will be limited to the 

direct damages recoverable under law, but not to exceed the price of the Equipment, Software, or services 

with respect to which losses or damages are claimed. ALTHOUGH THE PARTIES ACKNOWLEDGE THE 

POSSIBILITY OF SUCH LOSSES OR DAMAGES, THEY AGREE THATMOTOROLA 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 
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CONSEQUENTIAL DAMAGES IN ANY WAY RELATED TO OR ARISING FROM THIS AGREEMENT, THE 

SALE OR USE OF THE EQUIPMENT OR SOFTWARE, OR THE PERFORMANCE OF SERVICES BY 

MOTOROLA PURSUANT TO THIS AGREEMENT. This limitation 

of liability provision survives the expiration or termination of the Agreement and applies notwithstanding any 

contrary provision. No action for contract breach or otherwise relating to the transactions contemplated by 

this Agreement may be brought more than one (1) year after the accrual of the cause of action, except for 

money due upon an open account. 

 
Section 14    CONFIDENTIALITY AND PROPRIETARY RIGHTS 

 
14.1. CONFIDENTIAL INFORMATION. 

 
14.1.1. Each party is a disclosing party (“Discloser”) and a receiving party (“Recipient”) under this 

agreement. All deliverables will be deemed to be Motorola’s Confidential Information. During the term of 

this Agreement and for a period of three (3) years from the expiration or termination of this Agreement, 

Recipient will (i) not disclose Confidential Information to any third party; (ii) restrict disclosure of Confidential 

Information to only those employees (including, but not limited to, employees of any wholly owned 

subsidiary, a parent company, any other wholly owned subsidiaries of the same parent company), agents 

or consultants who must be directly involved with the Confidential Information for the purpose and who are 

bound by confidentiality terms substantially similar to those in this agreement; (iii) not copy, reproduce, 

reverse engineer, de-compile or disassemble any Confidential Information; (iv) use the same degree of 

care as for its own information of like importance, but at least use reasonable care, in safeguarding against 

disclosure of Confidential Information; (v) promptly notify Discloser upon discovery of any unauthorized use 

or disclosure of the Confidential Information and take reasonable steps to regain possession of the 

Confidential Information and prevent further unauthorized actions or other breach of this Agreement; and 

(vi) only use the Confidential Information as needed to fulfill this Agreement. 

 
14.1.2. Recipient is not obligated to maintain as confidential, Confidential Information that Recipient can 

demonstrate by documentation (i) is now available or becomes available to the public without breach of this 

agreement; (ii) is explicitly approved for release by written authorization of Discloser; (iii) is lawfully obtained 

from a third party or parties without a duty of confidentiality; (iv) is known to the Recipient prior to such 

disclosure; or (v) is independently developed by Recipient without the use of any of Discloser’s Confidential 

Information or any breach of this Agreement. 

 
14.1.3. All Confidential Information remains the property of the Discloser and will not be copied or 

reproduced without the express written permission of the Discloser, except for copies that are absolutely 

necessary in order to fulfill this Agreement. Within ten (10) days of receipt of Discloser’s written request, 

Recipient will return all Confidential Information to Discloser along with all copies and portions thereof, or 

certify in writing that all such Confidential Information has been destroyed. However, Recipient may retain 

one (1) archival copy of the Confidential Information that it may use only in case of a dispute concerning 

this Agreement. No license, express or implied, in the Confidential Information is granted other than to 

use the Confidential Information in the manner and to the extent authorized by this Agreement. The 

Discloser warrants that it is authorized to disclose any Confidential Information it discloses pursuant to 

this Agreement. 

 
14.2. PRESERVATION OF MOTOROLA’S PROPRIETARY RIGHTS. 

 
Motorola, the third party manufacturer of any Equipment, and the copyright owner of any Non-Motorola 

Software own and retain all of their respective Proprietary Rights in the Equipment and Software, and nothing 

in this Agreement is intended to restrict their Proprietary Rights. All intellectual property developed, 

originated, or prepared by Motorola in connection with providing to Customer the Equipment, Software, or 

related services remain vested exclusively in Motorola, and this Agreement does not grant to Customer any 

shared development rights of intellectual property. Except as explicitly provided in the Software License 

Agreement, Motorola does not grant to Customer, either directly or by implication, estoppel, or otherwise, 
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any right, title or interest in Motorola’s Proprietary Rights. Customer will not modify, disassemble, peel 

components, de-compile, otherwise reverse engineer or attempt to reverse engineer, derive source code or 

create derivative works from, adapt, translate, merge with other software, reproduce, or export the Software, 

or permit or encourage any third party to do so. The preceding sentence does not apply to Open Source 

Software which is governed by the standard license of the copyright owner. 

 
Section 15    GENERAL 

 
15.1. TAXES. The Contract Price does not include excise, sales, lease, use, property, or other taxes, 

assessments or duties, all of which will be paid by Customer except as exempt by law. If Motorola is required 

to pay any of these taxes, Motorola will send an invoice to Customer and Customer will pay to Motorola the 

amount of the taxes (including any interest and penalties) within thirty twenty (30) days after the date of the 

invoice. Customer will be solely responsible for reporting the Equipment for personal property tax purposes, 

and Motorola will be solely responsible for reporting taxes on its income or net worth. 

 
15.2. ASSIGNABILITY AND SUBCONTRACTING. Except as provided herein, neither Party may assign 

this Agreement or any of its rights or obligations hereunder without the prior written consent of the other 

Party, which consent will not be unreasonably withheld. Any attempted assignment, delegation, or transfer 

without the necessary consent will be void. Notwithstanding the foregoing, Motorola may assign this 

Agreement to any of its affiliates or its right to receive payment without the prior consent of Customer. In 

addition, in the event Motorola separates one or more of its businesses (each a “Separated Business”), 

whether by way of a sale, establishment of a joint venture, spin-off or otherwise (each a “Separation Event”), 

Motorola may, without the prior written consent of the other Party and at no additional cost to Motorola, 

assign this Agreement such that it will continue to benefit the Separated Business and its affiliates (and 

Motorola and its affiliates, to the extent applicable) following the Separation Event. Motorola may 

subcontract any of the work, but subcontracting will not relieve Motorola of its duties under this Agreement. 

 
15.3      WAIVER.   Failure or delay by either Party to exercise any right or power under this Agreement will 

not be a waiver of the right or power. For a waiver of a right or power to be effective, it must be in a writing 

signed by the waiving Party. An effective waiver of a right or power will not be construed as either a future 

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

 
15.4. SEVERABILITY. If a court of competent jurisdiction renders any part of this Agreement invalid or 

unenforceable, that part will be severed and the remainder of this Agreement will continue in full force and 

effect. 

 
15.5. INDEPENDENT CONTRACTORS. Each Party will perform its duties under this Agreement only as 

an independent contractor. The Parties and their personnel will not be considered to be employees or 

agents of the other Party. Nothing in this Agreement will be interpreted as granting either Party the right or 

authority to make commitments of any kind for the other. This Agreement will not constitute, create, or be 

interpreted as a joint venture, partnership or formal business organization of any kind. 

 
15.6. HEADINGS AND SECTION REFERENCES; CONSTRUCTION. The section headings in this 

Agreement are inserted only for convenience and are not to be construed as part of this Agreement or as 

a limitation of the scope of the particular section to which the heading refers. This Agreement will be fairly 

interpreted in accordance with its terms and conditions and not for or against either Party. 
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15.7. NOTICES. Notices required under this Agreement to be given by one Party to the other must be in writing and 

either personally delivered or sent to the address by the other Party by certified mail, return receipt requested and postage 

prepaid (or by a recognized courier service, such as Federal Express, UPS, or DHL), or by facsimile with correct answerback 

received, and will be effective upon receipt. 

 
15.8. COMPLIANCE WITH APPLICABLE LAWS. Each Party will comply with all applicable federal, state, and local laws, 

regulations and rules concerning the performance of this Agreement or use of the Products or services. Customer will obtain 

and comply with all Federal Communications Commission (“FCC”) licenses and authorizations required for the installation, 

operation and use of the Products or services before the scheduled installation of the Equipment. Although Motorola might 

assist Customer in the preparation of its FCC license applications, neither Motorola nor any of its employees is an agent or 

representative of Customer in FCC or other matters. 

 
15.9. AUTHORITY TO EXECUTE AGREEMENT. Each Party represents that it has obtained all necessary approvals, 

consents and authorizations to enter into this Agreement and to perform its duties under this Agreement; the person 

executing this Agreement on its behalf has the authority to do so; upon execution and delivery of this Agreement by the 

Parties, it is a valid and binding contract, enforceable in accordance with its terms; and the execution, delivery, and 

performance of this Agreement does not violate any bylaw, charter, regulation, law or any other governing authority of the 

Party. 

 
15.10. SURVIVAL OF TERMS. The following provisions will survive the expiration or termination of this Agreement for any 

reason: Section 3.6 (Motorola Software), Section 3.7 (Non-Motorola Software); if any payment obligations exist, Sections 

5.1 and 5.2 (Contract Price and Invoicing and Payment); Subsection 

9.7 (Disclaimer of Implied Warranties); Section 10 (Disputes); Section 13 (Limitation of Liability); Section 14 (Confidentiality 

and Proprietary Rights; and all of the General terms in this Section 15. 

 
15.11. ENTIRE AGREEMENT. This Agreement, including all Exhibits, constitutes the entire agreement of the Parties 

regarding the subject matter of the Agreement and supersedes all previous agreements, proposals, and understandings, 

whether written or oral, relating to this subject matter. This Agreement may be executed in multiple counterparts, and shall 

have the same legal force and effect as if the Parties had executed it as a single document. The Parties may sign in writing, 

or by electronic signature, including by email. An electronic signature, or a facsimile copy or computer image, such as a 

PDF or tiff image, of a signature, shall be treated as and shall have the same effect as an original signature. In addition, an 

electronic signature, a true and correct facsimile copy or computer image of this Agreement shall be treated as and shall 

have the same effect as an original signed copy of this document. This Agreement may be amended or modified only by a 

written instrument signed by authorized representatives of both Parties. The preprinted terms and conditions found on any 

Customer purchase order, acknowledgment or other form will not be considered an amendment or modification of this 

Agreement, even if a representative of each Party signs that document. 
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EXHIBIT C 

MOTOROLA SOFTWARE LICENSE AGREEMENT 

  
This Exhibit C Motorola Software License Agreement ("Agreement") is between Motorola Solutions, Inc., (“Motorola"), and 
COUNTY OF MONTEREY (“Licensee”).  
  
For good and valuable consideration, the parties agree as follows: 
  
Section 1 DEFINITIONS 
  
1.1     “Designated Products” means products provided by Motorola to Licensee with which or for which the Software and 
Documentation is licensed for use. 
  
1.2     “Documentation” means product and software documentation that specifies technical and performance features and 
capabilities, and the user, operation and training manuals for the Software (including all physical or electronic media upon 
which such information is provided). 
  
1.3     “Open Source Software” means software with either freely obtainable source code, license for modification, or 
permission for free distribution. 
  
1.4     “Open Source Software License” means the terms or conditions under which the Open Source Software is licensed. 
  
1.5     “Primary Agreement” means the agreement to which this exhibit is attached. 
  
1.6     “Security Vulnerability” means a flaw or weakness in system security procedures, design, implementation, or internal 
controls that could be exercised (accidentally triggered or intentionally exploited) and result in a security breach such that data 
is compromised, manipulated or stolen or the system damaged. 
  
1.7     “Software” (i) means proprietary software in object code format, and adaptations, translations, de-compilations, 
disassemblies, emulations, or derivative works of such software; (ii) means any modifications, enhancements, new versions 
and new releases of the software provided by Motorola; and (iii) may contain one or more items of software owned by a third 
party supplier.  The term "Software" does not include any third party software provided under separate license or third party 
software not licensable under the terms of this Agreement. 
  
Section 2 SCOPE 
  
Motorola and Licensee enter into this Agreement in connection with Motorola's delivery of certain proprietary software or 
products containing embedded or pre-loaded proprietary software, or both.  This Agreement contains the terms and conditions 
of the license Motorola is providing to Licensee, and Licensee’s use of the 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) embodied in the Software to use the Software, in object 
code form, and the Documentation solely in connection with Licensee's use of the Designated Products. This Agreement does 
not grant any rights to source code. 
  
3.2.    If the Software licensed under this Agreement contains or is derived from Open Source Software, the terms and 
conditions governing the use of such Open Source Software are in the Open Source Software Licenses of the copyright owner 
and not this Agreement.  If there is a conflict between the terms and conditions of this Agreement and the terms and conditions 
of the Open Source Software Licenses governing Licensee’s use of the Open Source Software, the terms and conditions of 
the license grant of the applicable Open Source Software Licenses will take precedence over the license grants in this 
Agreement.  If requested by Licensee, Motorola will use commercially reasonable efforts to: (i) determine whether any Open 
Source Software is provided under this Agreement; and (ii) identify the Open Source Software (or specify where that license 
may be found).  
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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; (ii) modify, adapt, create derivative works of, or merge the Software; (iii) copy, reproduce, distribute, 
lend, or lease the Software or Documentation to any third party, grant any sublicense or other rights in the Software or 
Documentation to any third party, or take any action that would cause the Software or Documentation to be placed in the public 
domain; (iv) remove, or in any way alter or obscure, any copyright notice or other notice of Motorola's proprietary rights; (v) 
provide, copy, transmit, disclose, divulge or make the Software or Documentation available to, or permit the use of the Software 
by any third party or on any machine except as expressly authorized by this Agreement; or (vi) use, or permit the use of, the 
Software in a manner that would result in the production of a copy of the Software solely by activating a machine containing 
the Software.  Licensee may make one copy of Software to be used solely for archival, back-up, or disaster recovery purposes; 
provided that Licensee may not operate that copy of the Software at the same time as the original Software is being operated.  
Licensee may make as many copies of the Documentation as it may reasonably require for the internal use of the Software. 
  
4.3.    Unless otherwise authorized by Motorola in writing, Licensee will not, and will not enable or allow any third party to: 
(i) install a licensed copy of the Software on more than one unit of a Designated Product; or (ii) copy onto or transfer Software 
installed in one unit of a Designated Product onto one other device.  Licensee may temporarily transfer Software installed on 
a Designated Product to another device if the Designated Product is inoperable or malfunctioning, if Licensee provides written 
notice 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 written 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 all expenses and 
costs of the Auditor. Any information obtained by Motorola and the Auditor will be kept in strict confidence by Motorola and the 
Auditor and used solely for the purpose of verifying Licensee's compliance with the terms of this Agreement. 
 
Section 5 OWNERSHIP AND TITLE 
  
Motorola, its licensors, and its suppliers retain all of their proprietary rights in any form in and to the Software and 
Documentation, including, but not limited to, all rights in patents, patent applications, inventions, copyrights, trademarks, trade 
secrets, trade names, and other proprietary rights in or relating to the Software and Documentation (including any corrections, 
bug fixes, enhancements, updates, modifications, adaptations, translations, de-compilations, disassemblies, emulations to or 
derivative works from the Software or Documentation, whether made by Motorola or another party, or any improvements that 
result from Motorola’s processes or, provision of information services).  No rights are granted to Licensee under this Agreement 
by implication, estoppel or otherwise, except for those rights which are expressly granted to Licensee in this Agreement.  All 
intellectual property developed, originated, or prepared by Motorola in connection with providing the Software, Designated 
Products, Documentation or related services, remains vested exclusively in Motorola, and Licensee will not have any shared 
development or other intellectual property rights. 
 
Section 6       LIMITED WARRANTY; DISCLAIMER OF WARRANTY 
  
6.1.    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 Period").  If Licensee is not in 
breach of any of its obligations under this Agreement, Motorola warrants that the unmodified Software, when used properly 
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and in accordance with the Documentation and this Agreement, will be free from a reproducible defect that eliminates the 
functionality or successful operation of a feature critical to the primary functionality or successful operation of the Software.  
Whether a defect occurs will be determined by Motorola solely with reference to the Documentation.  Motorola does not warrant 
that Licensee’s use of the Software or the Designated Products will be uninterrupted, error-free, completely free of Security 
Vulnerabilities, or that the Software or the Designated Products will meet Licensee’s particular requirements.  Motorola makes 
no representations or warranties with respect to any third party software included in the Software.  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 material Software defect covered by this warranty.  These efforts will involve either replacing the media 
or attempting to correct significant, demonstrable program or documentation errors or Security Vulnerabilities.  If Motorola 
cannot correct the defect within a reasonable time, then at Motorola’s option, Motorola will replace the defective Software with 
functionally-equivalent Software, license to Licensee substitute Software which will accomplish the same objective, or 
terminate the license and refund the Licensee’s paid license fee. 
  
6.3.    Warranty claims are described in the Primary Agreement. 
  
6.4.    The express warranties set forth in this Section 6 are in lieu of, and Motorola disclaims, any and all other warranties 
(express or implied, oral or written) with respect to the Software or Documentation, including, without limitation, any and all 
implied warranties of condition, title, non-infringement, merchantability, or fitness for a particular purpose or use by Licensee 
(whether or not Motorola knows, has reason to know, has been advised, or is otherwise aware of any such purpose or use), 
whether arising by law, by reason of custom or usage of trade, or by course of dealing.  In addition, Motorola disclaims any 
warranty to any person other than Licensee with respect to the Software or Documentation. 
  
Section 7       TRANSFERS 
  
Licensee will not transfer the Software or Documentation to any third party without Motorola's prior written consent.  Motorola’s 
consent may be withheld at its discretion and may be conditioned upon transferee paying all applicable license fees and 
agreeing to be bound by this Agreement. If the Designated Products are Motorola's radio products and Licensee transfers 
ownership of the Motorola radio products to a third party, Licensee may assign its right to use the Software (other than 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 life of the Designated Products with which or for which the Software and Documentation have 
been provided by Motorola, unless Licensee breaches this Agreement, in which case this Agreement and Licensee's right to 
use the Software and Documentation may be terminated immediately upon notice by Motorola.  
  
8.2     Within thirty (30) days after termination of this Agreement, Licensee must certify in writing to Motorola that all copies 
of the Software have been removed or deleted from the Designated Products and that all copies of the Software and 
Documentation have been returned to Motorola or destroyed by Licensee and are no longer in use by Licensee. 
 
8.3     Licensee acknowledges that Motorola made a considerable investment of resources in the development, marketing, 
and distribution of the Software and Documentation and that Licensee's breach of this Agreement will result in irreparable 
harm to Motorola for which monetary damages would be inadequate.  If Licensee breaches this Agreement, Motorola may 
terminate this Agreement and be entitled to all available remedies at law or in equity (including immediate injunctive relief and 
repossession of all non-embedded Software and associated Documentation unless Licensee is a Federal agency of the United 
States Government).  

Section 9      Commercial Computer Software  

9.1   This Section 9 only applies 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 252.227-7014(a)(1) and 48 C.F.R. Part 252.227-7014(a)(5), and 
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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 commercial items, and (ii) with only those rights as are granted to all other end users 
pursuant to the terms and conditions contained herein. 

9.2    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 (ii) Licensee has first obtained from the transferee (if 
applicable) and ultimate end user an enforceable end user license agreement containing 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 otherwise use or transfer or make available any Motorola software to any third party nor permit any 
party to do so. 

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 to the laws and regulations of the 

United States and Licensee will comply with all applicable laws and regulations, including export laws and regulations of the 

United States.  Licensee will not, without the prior authorization of Motorola and the appropriate governmental authority of the 

United States, in any form export or re-export, sell or resell, ship or reship, or divert, through direct or indirect means, any item 

or technical data or direct or indirect products sold or otherwise furnished to any person within any territory for which the United 

States Government or any of its agencies at the time of the action, requires an export license or other governmental approval.  

Violation of this provision is a material breach of this Agreement. 

  

13.3 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.  INTENTIONALLY OMITTED. 

  

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

  

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 to be free from Security 

Vulnerabilities, if a Security Vulnerability is discovered, Motorola will take the steps set forth in Section 6 of this Agreement. 
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EXHIBIT D - FEMA PROVISIONS 
 

I. Clean Air Act 

The contractor agrees to comply with all applicable standards, orders, or regulations issued pursuant to the Clean 

Air Act, as amended, 42 U.S.C. § 7401 et seq. 

 

The contractor agrees to report each violation to County and understands and agrees that County will, in turn, 

report each violation as required to assure notification to the California Governor’s Office of Emergency Services 

(CalOES), Federal Emergency Management Agency (FEMA), and the appropriate Environmental Protection 

Agency Regional Office. 

 

The contractor agrees to include these requirements in each subcontract exceeding $150,000 financed in whole or 

in part with federal assistance provided by FEMA. 

 

 

II. Federal Water Pollution Control Act 

The contractor agrees to comply with all applicable standards, orders, or regulations issued pursuant to the federal 

Water Pollution Control Act, as amended, 33 U.S.C. § 1251 et seq. 

 

The contractor agrees to report each violation to the County and understands and agrees that the County will, in 

turn, report each violation as required to assure notification to the California Governor’s Office of Emergency 

Services (CalOES), the Federal Emergency Management Agency (FEMA), and the appropriate Environmental 

Protection Agency Regional Office. 

 

The contractor agrees to include these requirements in each subcontract exceeding $150,000 financed in whole or 

in part with federal assistance provided by FEMA. 

 

 

III. Debarment and Suspension 

This contract is a covered transaction for purposes of 2 C.F.R. Part 180 and 2 C.F.R. Part 3000.  As such, the 

contractor is required to verify that none of the contractor’s principals (defined at 2 C.F.R. § 180.995) or its 

affiliates (defined at 2 C.F.R. § 180.905) are excluded (defined at 2 C.F.R. § 180.940) or disqualified (defined at 2 

C.F.R. § 180.935). 

 

The contractor must comply with 2 C.F.R. Part 180, subpart C and 2 C.F.R. Part 3000, subpart C, and must 

include a requirement to comply with these regulations in any lower tier covered transaction it enters into. 

 

This certification is a material representation of fact relied upon by County.  If it is later determined that the 

contractor did not comply with 2 C.F.R. Part 180, subpart C and 2 C.F.R. Part 3000, subpart C, in addition to 

remedies available to County, the federal government may pursue available remedies, including but not limited to 

suspension and/or debarment. 

 

The contractor agrees to comply with the requirements of 2 C.F.R. Part 180, subpart C and 2 C.F.R. Part 3000, 

subpart C while this offer is valid and throughout the period of any contract that may arise from this offer.  The 

contractor further agrees to include a provision requiring such compliance in its lower tier covered transactions. 

 

 

IV. Byrd Anti-Lobbying Amendment 
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Contractors who apply or bid for an award of more than $100,000 shall file the required certification. Each tier 

certifies to the tier above that it will not and has not used federally appropriated funds to pay any person or 

organization for influencing or attempting to influence an officer or employee of any agency, a Member of 

Congress, officer or employee of Congress, or an employee of a Member of Congress in connection with 

obtaining any federal contract, grant, or any other award covered by 31 U.S.C. § 1352. Each tier shall also 

disclose any lobbying with non-federal funds that takes place in connection with obtaining any federal award. 

Such disclosures are forwarded from tier to tier up to the recipient who in turn will forward the certification(s) to 

the federal awarding agency. 

 

 

V. Procurement of Recovered Materials 

In the performance of this contract, the Contractor shall make maximum use of products containing recovered 

materials that are EPA-designated items unless the product cannot be acquired:  

 

a) Competitively within a timeframe providing for compliance with the contract performance schedule 

b) Meeting contract performance requirements; or 

c) At a reasonable price 

 

Information about this requirement, along with the list of EPA-designated items, is available at EPA’s 

Comprehensive Procurement Guidelines webpage: https://www.epa.gov/smm/comprehensive- procurement-

guideline-cpg-program  

 

The Contractor also agrees to comply with all other applicable requirements of Section 6002 of the Solid Waste 

Disposal Act. 

 

 

VI. Prohibition on Contracting for Covered Telecommunications Equipment or Services 

a) Definitions. As used in this clause, the terms backhaul; covered foreign country; covered 

telecommunications equipment or services; interconnection arrangements; roaming; substantial or essential 

component; and telecommunications equipment or services have the meaning as defined in FEMA Policy 

405-143-1, Prohibitions on Expending FEMA Award Funds for Covered Telecommunications Equipment 

or Services (Interim), as used in this clause—  

 

b) Prohibitions.  

1) Section 889(b) of the John S. McCain National Defense Authorization Act for Fiscal Year 2019, 

Pub. L. No. 115-232, and 2 C.F.R. § 200.216 prohibit the head of an executive agency on or after 

Aug.13, 2020, from obligating or expending grant, cooperative agreement, loan, or loan guarantee 

funds on certain telecommunications products or from certain entities for national security reasons.     

 

2) Unless an exception in paragraph (c) of this clause applies, the contractor and its subcontractors 

may not use grant, cooperative agreement, loan, or loan guarantee funds from the Federal 

Emergency Management Agency to:  

i. Procure or obtain any equipment, system, or service that uses covered telecommunications 

equipment or services as a substantial or essential component of any system, or as critical 

technology of any system;  

ii. Enter into, extend, or renew a contract to procure or obtain any equipment, system, or 

service that uses covered telecommunications equipment or services as a substantial or 

essential component of any system, or as critical technology of any system;  
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iii. Enter into, extend, or renew contracts with entities that use covered telecommunications 

equipment or services as a substantial or essential component of any system, or as critical 

technology as part of any system; or  

iv. Provide, as part of its performance of this contract, subcontract, or other contractual 

instrument, any equipment, system, or service that uses covered telecommunications 

equipment or services as a substantial or essential component of any system, or as critical 

technology as part of any system.  

 

3) Additional prohibitions are outlined in the John S. McCain National Defense Authorization Act for 

Fiscal Year 2019 and 2 C.F.R. § 200.216, 200.471, and Appendix II to 2 C.F.R. Part 200. 

 

c) Exceptions.  

1) This clause does not prohibit contractors from providing—  

i. A service that connects to the facilities of a third-party, such as backhaul, roaming, or 

interconnection arrangements; or Contract Provisions Guide 28  

ii. Telecommunications equipment that cannot route or redirect user data traffic or permit 

visibility into any user data or packets that such equipment transmits or otherwise handles.  

 

2) By necessary implication and regulation, the prohibitions also do not apply to:  

i. Covered telecommunications equipment or services that:  

1. Are not used as a substantial or essential component of any system; and  

2. Are not used as critical technology of any system.  

ii. Other telecommunications equipment or services that are not considered covered 

telecommunications equipment or services.  

 

d) Reporting requirement.  

1) In the event the contractor identifies covered telecommunications equipment or services used as a 

substantial or essential component of any system, or as critical technology as part of any system, 

during contract performance, or the contractor is notified of such by a subcontractor at any tier or 

by any other source, the contractor shall report the information in paragraph (d)(2) of this clause to 

the recipient or subrecipient, unless elsewhere in this contract are established procedures for 

reporting the information.  

 

2) The Contractor shall report the following information pursuant to paragraph (d)(1) of this clause:  

i. Within one business day from the date of such identification or notification: The contract 

number; the order number(s), if applicable; supplier name; supplier unique entity identifier 

(if known); supplier Commercial and Government Entity (CAGE) code (if known); brand; 

model number (original equipment manufacturer number, manufacturer part number, or 

wholesaler number); item description; and any readily available information about 

mitigation actions undertaken or recommended.  

ii. Within 10 business days of submitting the information in paragraph (d)(2)(i) of this clause: 

Any further available information about mitigation actions undertaken or recommended. In 

addition, the contractor shall describe the efforts it undertook to prevent use or submission 

of covered telecommunications equipment or services, and any additional efforts that will 

be incorporated to prevent future use or submission of covered telecommunications 

equipment or services.  

 

e) Subcontracts. The Contractor shall insert the substance of this clause, including this paragraph (e), in all 

subcontracts and other contractual instruments. 
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VII. Domestic Preferences for Procurements 
As appropriate, and to the extent consistent with law, the contractor should, to the greatest extent practicable, 

provide a preference for the purchase, acquisition, or use of goods, products, or materials produced in the United 

States. This includes, but is not limited to iron, aluminum, steel, cement, and other manufactured products.  

 

For purposes of this clause:  

Produced in the United States means, for iron and steel products, that all manufacturing processes, from the initial 

melting stage through the application of coatings, occurred in the United States.  

Manufactured products mean items and construction materials composed in whole or in part of non-ferrous metals 

such as aluminum; plastics and polymer-based products such as polyvinyl chloride pipe; aggregates such as 

concrete; glass, including optical fiber; and lumber. 
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CERTIFICATION REGARDING LOBBYING 

APPENDIX A, 44 C.F.R. PART 18 
Certification for Contracts, Grants, Loans, and Cooperative Agreements 

 

The undersigned certifies, to the best of his or her knowledge and belief, that:  

 

No federal appropriated funds have been paid or will be paid, by or on behalf of the undersigned, to any person for 

influencing or attempting to influence an officer or employee of an agency, a Member of Congress, an officer or 

employee of Congress, or an employee of a Member of Congress in connection with the awarding of any federal 

contract, the making of any federal grant, the making of any federal loan, the entering into of any cooperative 

agreement, and the extension, continuation, renewal, amendment, or modification of any federal contract, grant, 

loan, or cooperative agreement.  

 

If any funds other than federal appropriated funds have been paid or will be paid to any person for influencing or 

attempting to influence an officer or employee of any agency, a Member of Congress, an officer or employee of 

Congress, or an employee of a Member of Congress in connection with this federal contract, grant, loan, or 

cooperative agreement, the undersigned shall complete and submit Standard Form-LLL, “Disclosure Form to 

Report Lobbying,” in accordance with its instructions.  

 

The undersigned shall require that the language of this certification be included in the award documents for all 

subawards at all tiers (including subcontracts, subgrants, and contracts under grants, loans, and cooperative 

agreements) and that all subrecipients shall certify and disclose accordingly.  

 

This certification is a material representation of fact upon which reliance was placed when this transaction was 

made or entered into. Submission of this certification is a prerequisite for making or entering into this transaction 

imposed by section 1352, Title 31, U.S.C. Any person who fails to file the required certification shall be subject to 

a civil penalty of not less than $10,000 and not more than $100,000 for each such failure. 

 

“The Contractor, Motorola Solutions, Incorporated, certifies or affirms the truthfulness and accuracy of each 

statement of its certification and disclosure, if any. In addition, the Contractor understands and agrees that the 

provisions of 31 U.S.C. Chap. 38, Administrative Remedies for False Claims and Statements, apply to this 

certification and disclosure, if any.  

 

 

 
 
 

 

 

 

 

 

 

 

 

 

 

 

 

Signature of Contractor’s Authorized Official 

 

Name and Title of Contractor’s Authorized Official 

 

Date 

Docusign Envelope ID: 1FD786C9-592B-4161-BFA6-F319C352EA70



 Revised 4/29/24 

 

 

15.0 SIGNATURE PAGE. 

IN WITNESS WHEREOF, County and CONTRACTOR have executed this Agreement as of the day 

and year written below. 
   

COUNTY OF MONTEREY 

  CONTRACTOR 

 

Motorola Solutions, Incorporated 

By:     Contractor/Business Name * 

 

  Contracts/Purchasing Officer  By:  

Date:     (Signature of Chair, President, or Vice-President) 

     Michael DeBenedetti, Territory Vice President  

By:     Name and Title 

  Department Head (if applicable)  Date:   

Date:      

      

    

Approved as to Form 

Office of the County Counsel1  

Susan K. Blitch, County Counsel 

   

    By:  

By:     (Signature of Secretary, Asst. Secretary, CFO, Treasurer, or 

Asst. Treasurer) 

  County Counsel    

     Ryan Christensen, Legal Counsel, MSI Assistant 

Secretary 

Date:     Name and Title 

    Date:  

Approved as to Fiscal Provisions    

      

By:      

  Auditor/Controller    

      

Date:      

      

Approved as to Liability Provisions 

Office of the County Counsel-Risk Management 

 

      

By:      

  David Bolton, Risk Manager    

      

Date:      

 

County Board of Supervisors’ Agreement No. __________ approved on __________________ 

*INSTRUCTIONS: If CONTRACTOR is a corporation, including non-profit corporations, the full legal name of the corporation 
shall be set forth above together with the signatures of two (2) specified officers per California Corporations Code Section 313. 
If CONTRACTOR is a Limited Liability Corporation (LLC), the full legal name of the LLC shall be set forth above together with 
the signatures of two (2) managers. If CONTRACTOR is a partnership, the full legal name of the partnership shall be set forth 
above together with the signature of a partner who has authority to execute this Agreement on behalf of the partnership. If 
CONTRACTOR is contracting in an individual capacity, the individual shall set forth the name of the business, if any, and shall 
personally sign the Agreement or Amendment to said Agreement. 
1
Approval by County Counsel is required 

2
Approval by Auditor-Controller is required 

3
Approval by Risk Management is necessary only if changes are made in paragraphs 8 or 9 
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