Communications System Agreement

This Communications System Agreement is made and entered into by and between the State of Washington (hereinafter called “State”), acting by and through the Department of Enterprise Services (hereinafter called "DES"), located at 1500 Jefferson, Olympia, Washington 98504; and Motorola Solutions, Inc. (hereinafter called “Contractor” or “Motorola”) located at 1301 East Algonquin Road, Schaumburg, IL 60196. This Contract is referred to as the “Contract” or “Agreement.” 
Motorola and DES enter into this Agreement, pursuant to which Customers (as defined below) will purchase and Motorola will sell the System, as described below.  Motorola and Customers may be referred to individually as a “Party” and collectively as the “Parties.”
This Contract has been established through direct negotiation as authorized under Washington State law RCW 43.19.1906(3) for purchases that are clearly and legitimately limited to a single source of supply and purchases involving special facilities, services, or market conditions.

The terms and conditions of this contract shall govern Contractor’s furnishing to Customers the equipment and services identified herein.  This Contract is not for personal use.

IN CONSIDERATION of the mutual promises as hereinafter set forth, the parties agree as follows:
Section 1
EXHIBITS
The exhibits listed below are incorporated into and made a part of this Agreement.  In interpreting this Agreement and resolving any ambiguities, the main body of this Agreement takes precedence over the exhibits, and any inconsistency between Exhibits A through E will be resolved in their listed order.

Exhibit A
Motorola “Software License Agreement” 

Exhibit B
“Payment Schedule”

Exhibit C
“Washington State Patrol Narrowbanding Project Proposal,” dated 11/2/2011
Exhibit D
“System Acceptance Certificate” 
Exhibit E
“Pricing”
Section 2
DEFINITIONS

Capitalized terms used in this Agreement have the following meanings:

2.1.
“Acceptance” means the process for ascertaining that the materials, supplies, services, and/or equipment meets the standards set forth in Exhibit C prior to acceptance by a Customer. 
2.2.
“Acceptance Tests” means those tests described in the Acceptance Test Plan.
2.3.
“Administrative User Credentials” means an account that has total access over the operating system, files, end user accounts and passwords at either the System level or box level.  Customer’s personnel with access to the Administrative User Credentials may be referred to as the Administrative User.

2.4.
“Amendment” means a change to a legal document.

2.5.
“Beneficial Use” means when Customer first uses the System or a Subsystem for operational purposes (excluding training or testing).
2.6.
“Business Days” means Monday through Friday, 8:00 a.m. to 5:00 p.m., Pacific Time, except for holidays observed by the State.  

2.7.
“Calendar Days” means consecutive days of the year including weekends and holidays, each of which commence at 12:00:01 a.m. and end at Midnight, Pacific Time.  When “days” are not specified, Calendar Days shall prevail.
2.8.
“Confidential Information” means any information that is disclosed in written, graphic, verbal, or machine-recognizable form, and is marked, designated, or identified at the time of disclosure as being confidential or its equivalent; or if the information is in verbal form, it is identified as confidential at the time of disclosure and is confirmed in writing within thirty (30) days of the disclosure.  Confidential Information shall also include information that may be exempt from disclosure to the public or other unauthorized persons under either chapter 42.56 RCW or other state or federal statutes.  Confidential Information includes, but is not limited to, names, addresses, Social Security numbers, e-mail addresses, telephone numbers, financial profiles, credit card information, driver’s license numbers, medical data, law enforcement records, agency source code or object code, agency security data, or Customer or State security information. Confidential Information does not include any information that: is or becomes publicly known through no wrongful act of the receiving Party; is already known to the receiving Party without restriction when it is disclosed; is or becomes, rightfully and without breach of this Agreement, in the receiving Party’s possession without any obligation restricting disclosure; is independently developed by the receiving Party without breach of this Agreement; or is explicitly approved for release by written authorization of the disclosing Party.
2.9.
“Contract Administrator” means the person designated to manage the resultant Contract for DES who will act as the primary contact for DES with Customers and Contractor.
2.10.
“Contract Price” means the price for the System, excluding applicable sales or similar taxes.

2.11.
“Customer” includes DES, the Washington State Patrol (WSP) as the primary user of the System, and State agencies and local political subdivisions (who use the WSP’s radio system for their primary radio communications needs) may also purchase Equipment, Software, and services available through the Contract.  Such purchases may be necessary for some purchasers to assure equipment compatibility with WSP’s narrowbanding radio communication system.  All Contract purchasers shall be members of the Washington State Purchasing Cooperative (WSPC) including where applicable: State Agencies, Institutions of Higher Education, and Political Subdivisions.

While use of the Contract by other state agencies and political subdivisions that are members of the Washington State Purchasing Cooperative (WSPC) is optional, the Office of State Procurement encourages them to use state contracts.  Their use of the contracts may significantly increase the purchase volume.  Their orders are subject to the same contract terms, conditions, specifications and pricing as the primary purchaser - WSP.  The Office of State Procurement accepts no responsibility for orders or payment by WSPC members.

A list of WSPC members is available at http://www.ga.wa.gov/PCA/SPC.htm.
2.12.
“Deliverables” means the written work product from any services that Motorola performs pursuant to this Agreement, including any written reports, designs, specifications, concepts, expressions, analyses and other working papers, delivered by Motorola to Customer in relation to this Agreement, including electronic copies thereof, whether delivered before or after the Effective Date.  Any data, reports, or other information generated by or through the authorized use of the System shall be included in this definition.  Deliverables does not include Equipment or Software.
2.13.
“Effective Date” means the later date upon which either Motorola or DES executes this Agreement.
2.14.
“Equipment” means the equipment that a Customer purchases from Motorola under this Agreement.  Equipment that is part of the System is described in the Equipment List.  
2.15.
“Force Majeure” means an event, circumstance, or act of a third party that is beyond a Party’s reasonable control (e.g., an act of God, an act of the public enemy, an act of a government entity, strikes or other labor disturbances, hurricanes, earthquakes, fires, floods, epidemics, embargoes, war, and riots). 
2.16.
“Infringement Claim” means a third party claim alleging that the Equipment manufactured by Motorola or the Motorola Software infringes a United States patent, copyright, or trademark.
2.17.
“Inspection” means an examination of delivered material, supplies, services, and/or equipment prior to Acceptance aimed at forming a judgment as to whether such delivered items are what were ordered, were properly delivered and ready for Acceptance.  Inspection may include a high level visual examination or a more thorough detailed examination as is customary to the type of purchase, as agreed between Motorola and a Customer.  Inspection shall be acknowledged by an authorized signature of the Customer.
2.18.
“Motorola Software” means Software that Motorola or its affiliated company owns.  

2.19.
“Non-Motorola Software” means Software that another party owns.
2.20.
“Open Source Software” (also called “freeware” or “shareware”) means software with either freely obtainable source code, license for modification, or permission for free distribution.  

2.21.
“Pre-Existing Material” means any algorithms, approaches, code, concepts, data, designs, developments, documentation, discoveries, expressions, inventions, know how, methodologies, multi-media files, object codes, processes, programs, skills, software, techniques, technology, text, tools, and web pages created by or on behalf of Motorola and provided to a Customer under this Contract, but that do not originate from this Agreement.
2.22.
“Proprietary Rights” means the patents, patent applications, inventions, copyrights, trade secrets, trademarks, trade names, mask works, know-how, and other intellectual property rights in and to the Equipment and Software, including those created or produced by Motorola under this Agreement and any corrections, bug fixes, enhancements, updates or modifications to or derivative works from the Software whether made by Motorola or another party.
2.23.
“Software” means the Motorola Software and Non-Motorola Software, in object code format that is furnished with the System or Equipment. 

2.24.
“Specifications” means the functionality and performance requirements that are described in the technical and implementation documents attached hereto as Exhibit C.
2.25.
“Statement of Work” means any the statement of work entered into between Motorola and a Customer and included in, or attached to, this Contract for the acquisition and operation of the System, Equipment, Software, or services to be accomplished under the terms and conditions of this Contract.

2.26.
“Subcontractor” means a provider, not in the employment of Contractor, of materials, supplies, services, and/or equipment under this Contract under a separate contract with Contractor. The term “Subcontractor” means Subcontractor(s) of any tier.  

2.27.
“Subsystem” means a major part of the System that performs specific functions or operations.  Subsystems are described in the Technical and Implementation Documents.

2.28.
“System” means the Equipment, Software, and incidental hardware and materials that are combined together into an integrated system; the System is described in Exhibit C.   

2.29.
“System Acceptance” means the Acceptance Tests have been successfully completed and DES has provided a signed System Acceptance Certificate.
2.30.
“Warranty Period” means one (1) year from the date of System Acceptance or Beneficial Use, whichever occurs first.
Section 3
SCOPE OF AGREEMENT AND TERM

3.1.
SCOPE OF WORK.  Motorola will provide, install and test the System, and perform its other contractual responsibilities, all in accordance with this Agreement.  Customer will perform its contractual responsibilities in accordance with this Agreement.
The purpose of this Contract is to supply equipment, integration services, and installation services required to transition the WSP’s radio communications system into an integrated Land Mobile Radio (LMR) system.  

Additionally, Customers may purchase equipment and services available through the contract to assure compatibility with WSP’s narrowbanding radio communication system.

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

3.3.
TERM.  Unless terminated in accordance with other provisions of this Agreement or extended by mutual agreement, the term of this Agreement begins on the Effective Date and continues until June 30, 2015 (the “Initial Term”).  This Agreement’s term shall be automatically extended for two (2) additional two (2) year terms (each a “Renewal Term”), unless either DES or Motorola provides sixty (60) days written notice prior to the termination of the then current Initial or Renewal Term of its intent to not extend the term of this Agreement.  No change in terms and conditions shall be permitted during any Renewal Term unless specifically agreed to in writing
3.4.
ADDITIONAL EQUIPMENT OR SOFTWARE.  During the Initial Term or any Renewal Term, Customer may order additional Equipment or Software if it is then available.  Each order must refer to this Agreement and must specify the pricing and delivery terms.  Notwithstanding any additional or contrary terms in the order, the applicable provisions of this Agreement (except for pricing, delivery, passage of title and risk of loss to Equipment, warranty commencement, and payment terms) will govern the purchase and sale of the additional Equipment or Software.  Title and risk of loss to additional Equipment will pass at receipt, warranty will commence upon Acceptance, and payment is due within thirty (30) days after the later of Acceptance or receipt of the invoice.  Motorola will send Customer an invoice as the additional Equipment is shipped or Software is licensed.  Alternatively, Customer may register with and place orders through Motorola Online (“MOL”), and this Agreement will be the “Underlying Agreement” for those MOL transactions rather than the MOL On-Line Terms and Conditions of Sale.  MOL registration and other information may be found at http://www.motorola.com/businessandgovernment/ and the MOL telephone number is (800) 814-0601.   
3.5.
MAINTENANCE SERVICE.  During the Warranty Period, in addition to warranty services, Motorola will provide maintenance and support services for the System pursuant to a Statement of Work set forth in a separate document.  Those services and support are included in the Contract Price.  If Customer wishes to purchase additional maintenance and support services for the Equipment during the Warranty Period, or any maintenance and support services for the Equipment either during the Warranty Period or after the Warranty Period, the description of and pricing for the services will be set forth in a separate document. If Customer wishes to purchase extended support for the Motorola Software after the Warranty Period, it may do so by ordering software subscription services set forth in a separate document. Unless otherwise agreed by the parties in writing, the terms and conditions applicable to those maintenance, support or software subscription services will be Motorola’s standard Service Terms and Conditions, together with the appropriate Statements of Work.

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

3.7.
NON-MOTOROLA SOFTWARE.  Any Non-Motorola Software is licensed to Customer in accordance with the standard license, terms, and restrictions of the copyright owner on the Effective Date unless the copyright owner has granted to Motorola the right to sublicense the Non-Motorola Software pursuant to the Software License Agreement, in which case it applies and the copyright owner will have all of Licensor’s rights and protections under the Software License Agreement.  Motorola shall provide Customer with a copy of any such license or agreement for Non-Motorola Software. Motorola makes no representations or warranties of any kind regarding Non-Motorola Software.  Non-Motorola Software may include Open Source Software.  All Open Source Software is licensed to Customer in accordance with, and Customer agrees to abide by, the provisions of the standard license of the copyright owner and not the Software License Agreement.  Upon request by Customer, Motorola will use commercially reasonable efforts to determine whether any Open Source Software will be provided under this Agreement; and if so, identify the Open Source Software and provide to Customer a copy of the applicable standard license (or specify where that license may be found); and provide to Customer a copy of the Open Source Software source code if it is publicly available without charge (although a distribution fee or a charge for related services may be applicable).   

3.8.
SUBSTITUTIONS.  At no additional cost to Customer, Motorola may substitute any Equipment, Software, or services to be provided by Motorola, if the substitute meets or exceeds the Specifications and is of equivalent or better quality to the Customer.  Any substitution will be reflected in a change order.

3.9.
OPTIONAL EQUIPMENT OR SOFTWARE.  This paragraph applies only if a “Priced Options” exhibit is shown in Section 1, or if the parties amend this Agreement to add a Priced Options exhibit.  During the term of the option as stated in the Priced Options exhibit (or if no term is stated, then for one (1) year after the Effective Date), Customer has the right and option to purchase the equipment, software, and related services that are described in the Priced Options exhibit.  Customer may exercise this option by giving written notice to Seller which must designate what equipment, software, and related services Customer is selecting (including quantities, if applicable).  To the extent they apply, the terms and conditions of this Agreement will govern the 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 4
PERFORMANCE SCHEDULE

The Parties will perform their respective responsibilities in accordance with the performance schedule as set forth in Exhibit C or a Statement of Work, as applicable.  By executing this Agreement, Customer authorizes Motorola to proceed with contract performance.  

Section 5
CONTRACT PRICE, PAYMENT AND INVOICING
5.1.
CONTRACT PRICE.  The Contract Price in U.S. dollars is $26,114,207.  If applicable, a pricing summary is included as an exhibit to this Agreement.  Motorola has priced the services, Software, and Equipment as an integrated system.  A reduction in Software or Equipment quantities, or services, may affect the overall Contract Price, including discounts if applicable.   Should Customers be afforded the opportunity to purchase contract products or services at a lower price under comparable terms and conditions, such as the utilization of a contract established by the Western States Contracting Alliance (WSCA), orders may be placed through that contract rather than through this Contract or Contract prices will be lowered to an equal level.
 
5.2.
INVOICING AND PAYMENT.  Motorola will submit invoices to Customer according to the Payment Schedule.  Payment is the sole responsibility of, and will be made by, the Customer. Except for any payment that may be due on the Effective Date, Customer will make payments to Motorola within thirty (30) days after the receipt of each invoice. Customer will make payments when due in the form of a wire transfer, check, or cashier’s check from a U.S. financial institution.  Overdue invoices for undisputed amounts will bear simple interest at one percent (1%) per month. For reference, the Federal Tax Identification Number for Motorola Solutions, Inc. is 36-1115800.

5.3. FREIGHT, TITLE, AND RISK OF LOSS.  Motorola will pre-pay all freight charges.  Title to the Equipment and any Deliverables will pass to Customer upon receipt.  Customer shall have and retain all ownership, right, title, interest and full right to use them as permitted in this Agreement.  With the exception of any Pre-existing Material embodied therein, to the extent that any such rights in the Deliverables vest initially with Motorola by operation of law or for any other reason, Motorola agrees to and hereby does perpetually and irrevocably assign, transfer, and quitclaim such rights to Customer. Motorola shall retain Proprietary Rights in any Pre-Existing material, and nothing in this Agreement shall preclude Motorola from developing, using, or marketing services or materials that are similar or related to the Deliverables. Motorola grants Customer a license to use the Pre-Existing Materials only as permitted in this Agreement.  Title to Software will not pass to Customer at any time.  Proprietary Rights in any and all materials, data, or information that a Customer furnished to Motorola for use in the performance of any act under this Agreement shall remain with Customer.

5.4. Risk of loss will pass to Customer upon delivery of the Equipment to the Customer.  Motorola will pack and ship all Equipment in accordance with good commercial practices.  
5.5.
INVOICING AND SHIPPING ADDRESS.  Invoices will be sent to the Customer at the following address: Washington State Patrol Electronic Services Division, 321 Cleveland Ave, Suite A, Tumwater, WA 98501.
Delivery of Products must be made during Customer’s normal work hours and within time frames mutually agreed in writing between the Customer and Contractor at the time of order placement. 
Customer may change this information by giving written notice to Motorola.

5.6.
SALES & SUBCONTRACTOR REPORTS. The Contractor shall provide a Sales and Subcontractor Report to DES on a quarterly basis in the electronic format provided by DES at: https://fortress.wa.gov/ga/apps/CSR/Login.aspx.
Reports must be submitted electronically within thirty (30) days after the end of the calendar quarter, i.e., no later than April 30th, July 31st, October 31st and January 31st.

5.7.
OTHER REQUIRED REPORT(S).  All reports required under this Contract must be delivered to the Contract Administrator.  Contractor may be required to provide a detailed annual contract sales history report that may include but is not limited to: name of purchaser, products/service description, part number, per unit quantities sold, contract price in an electronic format that can be read by MS Excel.  Other required reports will be designed and approved by the parties by mutual agreement.

5.8.
ORDER FULFILLMENT REQUIREMENTS  Other than WSP for its narrowbanding radio project, authorized Customers may place orders against this Contract either in person, electronically, facsimile or by phone.  Once an order is issued, the following shall apply:

1. For purposes of price verification and auditing, upon receipt of a purchase order the Contractor shall send the Customer an order confirmation notification that identifies applicable Contract prices to be applied to the order.

2. Upon the request of the Customer, the Contractor shall supply Customer documentation needed to verify Contract pricing compliance.

3. Product damaged prior to acceptance will either be replaced or repaired in an expedited manner at Contractor’s expense.  Alternatively, at the Customer’s option, any possible damage to the product can be noted on the receiving report and the cost deducted from final payment.

The Contractor is responsible to verify delivery conditions/requirements with the Customer prior to the delivery.

5.9.
ADVANCE PAYMENT PROHIBITED.  No advance payment shall be made for the Products and Services furnished by Contractor pursuant to this Contract.  Notwithstanding the previous statement, maintenance payments, if any, may be made on a quarterly basis at the beginning of each quarter.
5.10.
OVERPAYMENTS TO CONTRACTOR.  Contractor shall refund to Customer the full amount of any erroneous payment or overpayment under this Contract within thirty (30) days’ written notice.  Overdue refunds will bear simple interest at one percent (1%) per month.  A refund will be considered overdue 30 days after the Parties have come to a mutual agreement concerning the amount of overpayment.  Motorola agrees to not unreasonably withhold or delay such mutual agreement.
Section 6
SITES AND SITE CONDITIONS 

6.1.
ACCESS TO SITES.  In addition to its responsibilities described elsewhere in this Agreement, Customer will provide a designated project manager; all necessary construction and building permits, zoning variances, licenses, and any other approvals that are necessary to develop or use the sites and mounting locations; and access to the work sites or vehicles identified in a Statement of Work as reasonably requested by Motorola so that it may perform its duties in accordance with the Statement of Work.  If the Statement of Work so indicates, Motorola may assist Customer in the local building permit process.
6.2.
SITE CONDITIONS.  Customer will ensure that all work sites it provides will be safe, secure, and in compliance with all applicable industry and OSHA standards.  To the extent applicable and unless the Statement of Work states to the contrary, Customer will ensure that these work sites have adequate: physical space; air conditioning and other environmental conditions; adequate and appropriate electrical power outlets, distribution, equipment and connections; and adequate telephone or other communication lines (including modem access and adequate interfacing networking capabilities), all for the installation, use and maintenance of the System.  Before installing the Equipment or Software at a work site, Motorola may inspect the work site and advise Customer of any apparent deficiencies or non-conformities with the requirements of this Section.  This Agreement is predicated upon normal soil conditions as defined by the version of E.I.A. standard RS-222 in effect on the Effective Date. 

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

Section 7
TRAINING

Any training to be provided by Motorola to Customer will be described in a Statement of Work.  Customer will notify Motorola immediately if a date change for a scheduled training program is required.  If Motorola incurs additional costs because Customer reschedules a training program less than fifteen (15) days before its scheduled start date, Motorola may recover these additional costs.

Section 8
SYSTEM ACCEPTANCE

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

8.2.
SYSTEM ACCEPTANCE.  System Acceptance will occur upon DES’ execution of a System Acceptance Certificate.  DES’ execution of such certificate shall not be unreasonably withheld or delayed after successful completion of the Acceptance Tests.  If the Acceptance Test Plan includes separate tests for individual Subsystems or phases of the System, acceptance of the individual Subsystem or phase will occur upon DES’ execution of an acceptance certificate for the Subsystem or phase.  DES’ execution of such certificate shall not be unreasonably withheld or delayed after successful completion of the Subsystem Acceptance Tests.  If DES believes the System has failed the completed Acceptance Tests, DES will provide to Motorola a written notice that includes the specific details of the failure.  If DES does not provide to Motorola a failure notice within thirty (30) days after completion of the Acceptance Tests, System Acceptance will be deemed to have occurred as of the completion of the Acceptance Tests.  Minor omissions or variances in the System that do not materially impair the operation of the System as a whole, such as incomplete documentation or System reporting capabilities, will not postpone System Acceptance or Subsystem acceptance, but will be corrected according to a mutually agreed schedule.

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

8.4
FINAL PROJECT ACCEPTANCE.   Final Project Acceptance will occur after System Acceptance when all deliverables and other work have been completed and accepted.  DES’ acceptance of the System, deliverables and other work shall not be unreasonably withheld or delayed.  Final Project Acceptance will be promptly memorialized by so indicating on the System Acceptance Certificate.

Section 9
REPRESENTATIONS AND WARRANTIES

9.1.
SYSTEM FUNCTIONALITY.  During the Warranty Period, Motorola represents that the System will perform in accordance with the Specifications in all material respects.  Motorola is not responsible for System performance deficiencies that are caused by ancillary equipment not furnished by Motorola which is attached to or used in connection with the System or for reasons or parties beyond Motorola’s control, such as natural causes; the construction of a building that adversely affects the microwave path reliability or radio frequency (RF) coverage; the addition of frequencies at System sites that cause RF interference or intermodulation; or Customer changes to load usage or configuration outside the Specifications. Nothing in this section will require Motorola to re-perform the Acceptance Test Plan or the Coverage  Acceptance Test Plan.
9.2.
EQUIPMENT WARRANTY.  During the Warranty Period, Motorola warrants that the Equipment under normal use and service will be free from material defects in materials and workmanship.  If System Acceptance is delayed beyond six (6) months after shipment of the Equipment by events or causes within Customer’s control, this warranty expires eighteen (18) months after the shipment of the Equipment.

9.3.
Motorola Software Warranty.  Unless otherwise stated in the Software License Agreement, during the Warranty Period, Motorola warrants the Motorola Software in accordance with the terms of the Software License Agreement and the provisions of this Section 9 that are applicable to the Motorola Software.  If System Acceptance is delayed beyond six (6) months after shipment of the Motorola Software by events or causes within Customer’s control, this warranty expires eighteen (18) months after the shipment of the Motorola Software.  TO THE EXTENT, IF ANY, THAT THERE IS A SEPARATE LICENSE AGREEMENT PACKAGED WITH, OR PROVIDED ELECTRONICALLY WITH,  A PARTICULAR PRODUCT THAT BECOMES EFFECTIVE ON AN ACT OF ACCEPTANCE BY THE END USER, THEN THE WARRANY PROVISIONS OF THAT AGREEMENT SUPERCEDE THE SOFTWARE LICENSE AGREEMENT AS TO THE END USER OF EACH SUCH PRODUCT.  
9.4.
EXCLUSIONS TO EQUIPMENT AND MOTOROLA SOFTWARE WARRANTIES.  These warranties do not apply to: (i) defects or damage resulting from: use of the Equipment or Motorola Software in other than its normal, customary, and authorized manner; accident, liquids, neglect, or acts of God; testing, maintenance, disassembly, repair, installation, alteration, modification, or adjustment not provided or authorized in writing by Motorola; Customer’s failure to comply with all applicable industry and OSHA standards; (ii) breakage of or damage to antennas unless caused directly by defects in material or workmanship; (iii) Equipment that has had the serial number removed or made illegible; (iv) batteries (because they carry their own separate limited warranty) or consumables; (v) freight costs to ship Equipment to the repair depot; (vi) scratches or other cosmetic damage to Equipment surfaces that does not affect the operation of the Equipment; and (vii) normal or customary wear and tear.
9.5.
DATE WARRANTY  Contractor warrants that, during the Warranty Period, all Equipment and Software provided under this Contract: (i) do not have a life expectancy limited by date or time format; (ii) will correctly record, store, process, and present calendar dates; (iii) will lose no functionality, data integrity, or performance with respect to any date; and (iv) will be interoperable with other software used by Customer that may deliver date records from the Equipment or Software, or interact with date records of such Equipment or Software (“Date Warranty”).  In the event a Date Warranty problem is reported to Contractor by Customer and such problem remains unresolved after three (3) calendar days, at Customer’s discretion, Contractor shall send, at Contractor’s sole expense, at least one (1) qualified and knowledgeable representative to Customer’s premises.  This representative will continue to address and work to remedy the failure, malfunction, defect, or nonconformity on Customer’s premises.
9.6.
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 will provide Customer with notice of Motorola’s determination on the validity of such warranty claim and a reasonable explanation of the basis for such determination.  Customer shall have thirty (30) days to request (at its option) that Motorola repair the defective Equipment or Motorola Software on a time and materials basis using Motorola’s then current labor rates, replace it with the same or equivalent product at the prices) listed in this Agreement.  Repaired or replaced product is warranted for the balance of the original applicable warranty period.  All replaced or returned products or parts will become the property of Motorola after any Customer data has been removed from the replaced products or parts.  The parties agree that any such data shall be treated as Confidential Information in accordance with Section 15 of this Agreement.
9.7.
ORIGINAL END USER IS COVERED.  These express limited warranties are extended by Motorola to the original user purchasing any Equipment for commercial, industrial, or governmental use only, and are not assignable or transferable. 

9.8.
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 AND FITNESS FOR A PARTICULAR PURPOSE.  

Section 10
DELAYS

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

10.2.
PERFORMANCE SCHEDULE DELAYS CAUSED BY CUSTOMER.  If it is established that Customer (including its other contractors) caused a delay exceeding thirty (30) days, it will make the promised payments according to the Payment Schedule as if no delay occurred; and the Parties will execute a change order to extend the Performance Schedule and, if requested, compensate Motorola for all reasonable charges incurred because of the delay.  Delay charges may include costs incurred by Motorola or its subcontractors for additional freight, warehousing and handling of Equipment; extension of the warranties; travel; suspending and re-mobilizing the work; additional engineering, project management, and standby time calculated at then current rates; and preparing and implementing an alternative implementation plan.

Section 11
DISPUTES

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

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

11.2.
NEGOTIATION.  Either Party may initiate the Dispute resolution procedures by sending a notice of Dispute (“Notice of Dispute”).  The Parties will attempt to resolve the Dispute promptly through good faith negotiations including 1) timely escalation of the Dispute to executives who have authority to settle the Dispute and who are at a higher level of management than the persons with direct responsibility for the matter and 2) direct communication between the executives.  If the Dispute has not been resolved within ten (10) days from the Notice of Dispute, the Parties will proceed to mediation.  
11.3
MEDIATION.  The Parties will choose an independent mediator within thirty (30) days of a notice to mediate from either Party (“Notice of Mediation”).  Neither Party may unreasonably withhold consent to the selection of a mediator.  If the Parties are unable to agree upon a mediator, either Party may request that American Arbitration Association nominate a mediator.  Each Party will bear its own costs of mediation, but the Parties will share the cost of the mediator equally.  Each Party will participate in the mediation in good faith and representation at the mediation will include a business executive with authority to settle the Dispute.
11.4.
LITIGATION, VENUE and JURISDICTION.  If a Dispute remains unresolved for thirty (30) days after appointment of a mediator, either Party may then submit the Dispute to the Superior Court for Thurston County, Washington.  Each Party irrevocably agrees to submit to the exclusive jurisdiction of the Superior Courts of Thurston County, Washington over any claim or matter arising under or in connection with this Agreement. 
11.5.
CONFIDENTIALITY.  All communications pursuant to subsections 11.2 and 11.3 will be treated as compromise and settlement negotiations for purposes of applicable rules of evidence and any additional confidentiality protections provided by applicable law.  The use of these Dispute resolution procedures will not be construed under the doctrines of laches, waiver or estoppel to affect adversely the rights of either Party. 
Section 12 
DEFAULT AND TERMINATION

12.1
DEFAULT BY A PARTY.  If either Party fails to perform a material obligation under this Agreement, the other Party may consider the non-performing Party to be in default (unless a Force Majeure causes the failure) and may assert a default claim by giving the non-performing Party a written and detailed notice of default.  Except for a default by Customer for failing to pay any undisputed 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, such approval not to be unreasonably withheld.

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

12.3.
Termination for Convenience.  When, at the sole discretion of Customer, it is in the best interest of the State, DES may terminate this Agreement, in whole or in part, and a Customer may terminate an order in whole or in part, by fourteen (14) Calendar Days written notice to Motorola.  If this Agreement is so terminated, Customer is liable only for payments required by the terms of this Agreement for Equipment, Software, and services shipped or performed by Motorola prior to the effective date of termination (unless Customer could have rejected the Equipment, Software, or services as nonconforming if the Agreement had not been terminated), and reasonable costs and expenses that Motorola solely incurs as a direct result of the early termination of the Agreement, including costs and expenses associated with cancellation of subcontracts, restocking fees, or removal of installation or test equipment.  Within fourteen (14) Calendar Days of receiving such notice, Motorola will provide Customer with notice of Motorola’s determination of such costs and a reasonable explanation of the basis for such determination.  Customer shall have fourteen (14) Calendar Days to agree to pay such costs, or to dispute Motorola’s determination as set forth in Section 11 of this Agreement.
12.4.
Termination for Withdrawal of Authority.  In the event that Customer’s authority to perform any of its duties is withdrawn, reduced, or limited in any way after the commencement of this Agreement and prior to normal completion, DES may terminate this Agreement, or a Customer may terminate an order, by thirty (30) Calendar Days written notice to Motorola.  No penalty shall accrue to Customer in the event this section shall be exercised.  This section shall not be construed to permit Customer to terminate this Agreement in order to acquire similar products or services from a third party.  If this Agreement is so terminated, Customer is liable only for payments described in Section 12.7, below.
12.5.
Termination for Non-Allocation of Funds.  If funds are not allocated to Customer to continue this Agreement in any future period, DES may terminate this Agreement, and a Customer may terminate an order, by thirty (30) Calendar Days written notice to Motorola or work with Motorola to arrive at a mutually acceptable resolution of the situation.  Customer will not be obligated to pay any further charges including the net remainder of agreed to consecutive periodic payments remaining unpaid beyond the end of the then current period.  Customer agrees to notify Motorola in writing of such non-allocation at the earliest possible time.  No penalty shall accrue to Customer in the event this section shall be exercised.  This section shall not be construed to permit Customer to terminate this Agreement in order to acquire similar products or services from a third party.  If this Agreement is so terminated, Customer is liable only for payments described in Section 12.7, below.
12.6.
Termination for Conflict of Interest.  DES may terminate this Agreement, and a Customer may terminate an order, immediately by written notice to Motorola if Customer determines, after due notice and examination, that any party has violated chapter 42.52 RCW, Ethics in Public Service or any other laws regarding ethics in public acquisitions and procurement and performance of contracts.  In the event this Agreement is so terminated, Customer shall be entitled to pursue the same remedies against Motorola as it could pursue in the event Motorola breaches this Agreement.
12.7 
TERMINATION PROCEDURE.  In addition to the procedures set forth below, if DES terminates this Contract, Contractor shall follow any procedures the Contract Administrator specifies in the termination notice.  

Upon termination of this Contract and in addition to any other rights provided in this Contract, Contract Administrator may require the Contractor to deliver to the Customer any property specifically produced or acquired for the performance of such part of this Contract or order as has been terminated.  The provisions of Section 5.3 shall apply in such property transfer. 

The Customer shall pay to the Contractor the agreed upon price, if separately stated, for completed work and service(s) accepted by the Customer, and the amount agreed upon by the Contractor and the Customer for (i) completed materials, supplies, services rendered and/or equipment for which no separate price is stated, (ii) partially completed materials, supplies, services rendered and/or equipment, (iii) other materials, supplies, services rendered and/or equipment which are accepted by the Customer, and (iv) the protection and preservation of property, unless the termination is for cause, in which case Motorola and the Customer shall determine the extent of the liability of the Customer.  Failure to agree with such determination shall be a Dispute within the meaning of Section 11 of this Contract.  The Customer may withhold from any amounts due the Contractor such sum as the Contract Administrator and Customer determine to be necessary to protect the Customer against potential loss or liability.

The rights and remedies of DES and/or the Customer provided in this section shall not be exclusive and are in addition to any other rights and remedies provided by law or under this Contract.

After receipt of a termination notice, and except as otherwise expressly directed in writing by the Contract Administrator, the Contractor shall:
1. Stop all work, order fulfillment, shipments, and deliveries under the Contract on the date, and to the extent specified, in the notice;

2. Place no further orders or subcontracts for materials, services, supplies, equipment and/or facilities in relation to the Contract except as is necessary to complete or fulfill such portion of the Contract that is not terminated;

3. Complete or fulfill such portion of the Contract that is not terminated in compliance with all contractual requirements;

4. Assign to the Customer, in the manner, at the times, and to the extent directed by the Contract Administrator on behalf of the Customer, all of the rights, title, and interest of the Contractor under the orders and subcontracts so terminated, in which case the Customer has the right, at its discretion, to settle or pay any or all claims arising out of the termination of such orders and subcontracts;

5. Settle all outstanding liabilities and all claims arising out of such termination of orders and subcontracts, with the approval or ratification of the Contract Administrator and/or the Customer to the extent Contract Administrator and/or the Customer may require, which approval or ratification shall be final for all the purposes of this clause;

6. Transfer title to the Customer and deliver in the manner, at the times, and to the extent directed by the Contract Administrator on behalf of the Customer any property which, if the Contract had been completed, would have been required to be furnished to the Customer;

7. Take such action as may be necessary, or as the Contract Administrator and/or the Customer may direct, for the protection and preservation of the property related to this Contract which is in the possession of the Contractor and in which DES and/or the Customer has or may acquire an interest.

Section 13
INDEMNIFICATION

13.1.
GENERAL INDEMNITY BY MOTOROLA.  Motorola will indemnify and hold Customer harmless from any and all liability, expense, judgment, suit, cause of action, or demand for personal injury, death, or injury to real or personal property which may accrue against Customer to the extent it is caused by the negligent, reckless, or willful acts 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 claim or suit.  Customer will reasonably cooperate with Motorola in its defense or settlement of the claim or suit.  This section sets forth the full extent of Motorola’s general indemnification of Customer from liabilities that are in any way related to Motorola’s performance under this Agreement.

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

13.3.
PATENT AND COPYRIGHT INFRINGEMENT.  

13.3.1.
Motorola will defend and indemnify 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; Customer agrees to use its best efforts to encourage the Office of the Attorney General of Washington (“WA AG”) to grant Motorola sole control of the defense and all related settlement negotiations; and Customer providing to Motorola reasonable cooperation and, if requested by Motorola, reasonable assistance in the defense of the Infringement Claim.  Nothing herein shall obligate Motorola to pay the WA AG any fees or expenses incurred by the WA AG as a result of its participation or involvement in the defense of an Infringement Claim and all settlement negotiations related thereto.  In addition to Motorola’s obligation to defend, and subject to the same conditions, Motorola will pay all damages finally awarded against Customer by a court of competent jurisdiction for an Infringement Claim or agreed to, in writing, by Motorola in settlement of an Infringement Claim.  

13.3.2.
If an Infringement Claim occurs, or in Motorola's opinion is likely to occur, Motorola may at its option and expense: (a) procure for Customer the right to continue using the Motorola Product; (b) replace or modify the Motorola Product so that it becomes non-infringing while providing functionally equivalent performance; or (c) accept the return of the Motorola Product and grant Customer a credit for the Motorola Product, less a reasonable charge for depreciation. The depreciation amount will be calculated based upon generally accepted accounting standards.  

13.3.3.
Motorola will have no duty to defend or indemnify for any Infringement Claim that is based upon: (a) the combination of the Motorola Product with any software, apparatus or device not authorized by Motorola; (b) the use of ancillary equipment or software not authorized 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 without the knowledge and approval of Motorola; (e) use of the Motorola Product in a manner for which the Motorola Product was not designed or that is inconsistent with the terms of this Agreement; or (f) the failure by Customer to install an enhancement release to the Motorola Software that is intended to correct the claimed infringement.   In no event will Motorola’s liability resulting from its indemnity obligation to Customer extend in any way to royalties payable on a per use basis or the Customer’s revenues, or any royalty basis other than a reasonable royalty based upon revenue derived by Motorola from Customer from sales or license of the infringing Motorola Product. 
13.3.4.  This Section 13.3 provides Customer’s sole and exclusive remedies and Motorola’s entire liability in the event of an Infringement Claim.  Customer has no right to recover and Motorola has no obligation to provide any other or further remedies, whether under another provision of this Agreement or any other legal theory or principle, in connection with an Infringement Claim.  In addition, the rights and remedies provided in this Section 13.3 are subject to and limited by the restrictions set forth in Section 14.

Section 14
LIMITATION OF LIABILITY

Except for personal injury or death, 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 Contract Price.  ALTHOUGH THE PARTIES ACKNOWLEDGE THE POSSIBILITY OF SUCH LOSSES OR DAMAGES, THEY AGREE THAT NEITHER PARTY WILL NOT be liable for any commercial loss; inconvenience; loss of use, Time, DATA, GOOD WILL, REVENUEs, profits or savings; or other SPECIAL, incidental, INDIRECT, OR consequential damages IN ANY WAY RELATED TO 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 15
CONFIDENTIALITY AND PROPRIETARY RIGHTS

15.1.
CONFIDENTIAL INFORMATION.  During the term of this Agreement, the Parties may provide each other with Confidential Information.  Each Party will: maintain the confidentiality of the other Party’s Confidential Information and not disclose it to any third party, except as authorized by the disclosing Party in writing or as required by law or a court of competent jurisdiction; restrict disclosure of the Confidential Information to its employees who have a “need to know” and not copy or reproduce the Confidential Information; take necessary and appropriate precautions to guard the confidentiality of the Confidential Information, including informing its employees who handle the Confidential Information that it is confidential and is not to be disclosed to others, but these precautions will be at least the same degree of care that the receiving Party applies to its own confidential information and will not be less than reasonable care; and use the Confidential Information only in furtherance of the performance of this Agreement.  Confidential Information is and will at all times remain the property of the disclosing Party, and no grant of any Proprietary Rights in the Confidential Information is given or intended, including any express or implied license, other than the limited right of the recipient to use the Confidential Information in the manner and to the extent permitted by this Agreement.
15.2.
WASHINGTON PUBLIC RECORDS ACT.  Motorola acknowledges that DES is, and other Customers may be, subject to chapter 42.56 RCW and that this Contract shall be a public record as defined in chapter 42.56 RCW. Any specific information that is claimed by Motorola to be Confidential Information, must be clearly identified as such by Motorola. To the extent consistent with chapter 42.56 RCW, Customer perform its duties under Section 15.1 of this Agreement. If a public disclosure request is made to view Motorola’s Confidential Information, Customer will notify Motorola of the request and of the date that such records will be released to the requester unless Motorola obtains a court order from a court of competent jurisdiction enjoining that disclosure. If Motorola fails to obtain the court order enjoining disclosure, Customer will release the requested information on the date specified.
15.3.  
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, Software, and Pre-existing Material, 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 elsewhere in this Agreement or in the Software License Agreement, Motorola does not grant to Customer, either directly or by implication, estoppel, or otherwise, any right, title or interest in Motorola’s Proprietary Rights.  Except as explicitly provided elsewhere in this Agreement or in the Software License Agreement, Customer will not modify, disassemble, peel components, decompile, otherwise reverse engineer or attempt to reverse engineer, derive source code or create derivative works from, adapt, translate, merge with other software, reproduce, distribute, sublicense, sell or export the Software, or permit or encourage any third party to do so.  The preceding sentence does not apply to Open Source Software which is governed by the standard license of the copyright owner.  

Section 16
GENERAL
16.1.
TAXES.  The Contract Price does not include any excise, sales, lease, use, property, or other taxes, assessments or duties, all of which will be paid by Customer except as exempt by law.  If Motorola is required to pay any of these taxes, Motorola will send an invoice to Customer and Customer will pay to Motorola the amount of the taxes (including any interest and penalties) in accordance with Section 5.2.  Customer will be solely responsible for reporting the Equipment for personal property tax purposes, and Motorola will be solely responsible for reporting and paying taxes on its income or net worth.

16.2.
ASSIGNABILITY AND SUBCONTRACTING.  Except as provided herein, neither Party may assign this Agreement or any of its rights or obligations hereunder without the prior written consent of the other Party, which consent will not be unreasonably withheld.  Any attempted assignment, delegation, or transfer without the necessary consent will be void.  Notwithstanding the foregoing, Motorola may assign this Agreement to any of its affiliates or its right to receive payment without the prior consent of Customer. In addition, in the event Motorola separates one or more of its businesses (each a “Separated Business”), whether by way of a sale, establishment of a joint venture, spin-off or otherwise (each a “Separation Event”), Motorola may, without the prior written consent of the other Party and at no additional cost to Motorola, assign this Agreement such that it will continue to benefit the Separated Business and its 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.  
Prior to performance, Contractor shall identify all subcontractors who will perform services in fulfillment of contract requirements, including their name, the nature of services to be performed, address, telephone, facsimile, email, federal tax identification number (TIN), and anticipated dollar value of each subcontract.  Contractor agrees to take complete responsibility for all actions of its subcontractors.
Customer reserves the right to approve or reject any and all Subcontractors that identified by the Contractor.  Customer will not unreasonably withhold or delay the approval of a Subcontractor; and all Subcontractors identified as of the Effective Date are deemed approved. 
Specific restrictions apply to contracting with current or former state employees pursuant to Chapter 42.52 RCW.

16.3.
RECORDS RETENTION AND CUSTOMER AUDIT.  The Contractor shall maintain all books, records, documents, data and other evidence relating to this Contract and the provision of materials, supplies, services and/or equipment described herein, including, but not limited to, all original Customer purchase orders, invoices, credits, shipping documents, and any other proof of delivery, and any other documents supporting all contract transactions.  Contractor shall retain such records for a period of six (6) years following the date of final payment.  At no additional cost, these records, including materials generated under the Contract, shall be subject at all reasonable times to inspection, review, or audit by DES, personnel duly authorized by DES, the Washington State Auditor’s Office, and federal and state officials so authorized by law, regulation or agreement, at offices of Motorola within the State.  Any remedies and penalties allowed by law to recover monies determined owed will be enforced.  Repetitive instances of incorrect invoicing may be considered complete cause for contract termination.  This right of inspection includes upon written request, the provision in mutually acceptable electronic format (e.g. Excel files) of the data from all invoices, credits, and shipping documents relevant to all contract transactions.  Nothing in this section will be interpreted as requiring Motorola to provide confidential or proprietary information such as internal product cost information.
If any litigation, claim or audit is started before the expiration of the six (6) year period, the records shall be retained until final resolution of all litigation, claims, or audit findings involving the records.
16.4.
WAIVER.  Failure or delay by a Party to exercise a 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.

16.5.
SEVERABILITY.  If a court of competent jurisdiction renders any part of this Agreement invalid or unenforceable, that part will be severed and the remainder of this Agreement will continue in full force and effect.

16.6.
INDEPENDENT CONTRACTORS.  Each Party will perform its duties under this Agreement as an independent contractor.  The Parties and their personnel will not be considered to be employees or agents of another Party.  Nothing in this Agreement will be interpreted as granting a Party the right or authority to make commitments of any kind for the other.  This Agreement will not constitute, create, or be interpreted as a joint venture, partnership or formal business organization of any kind.

16.7.
Compliance with Civil Rights Laws.  During the performance of this Agreement, Motorola shall comply with all federal and applicable state nondiscrimination laws, including but not limited to: Title VII of the Civil Rights Act, 42 U.S.C. §12101 et seq.; the Americans with Disabilities Act (ADA); and Title 49.60 RCW, Washington Law Against Discrimination.  In the event of Motorola’s noncompliance or refusal to comply with any nondiscrimination law, regulation or policy, this Agreement may be rescinded, canceled, or terminated in whole or in part under the termination for default sections, and Motorola may be declared ineligible for further contracts with Customer.
16.8.
HEADINGS AND SECTION REFERENCES.  The section headings in this Agreement are inserted only for convenience and are not to be construed as part of this Agreement or as a limitation of the scope of the particular section to which the heading refers.  This Agreement will be fairly interpreted in accordance with its terms and conditions and not for or against a Party.

16.9.
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, each of which shall be an original and all of which shall constitute one and the same instrument.  A facsimile copy or computer image, such as a PDF or tiff image, or a signature shall be treated as and shall have the same effect as an original signature.  In addition, 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 the Parties.  The preprinted terms and conditions found on any Customer purchase order, acknowledgment or other form will not be considered an amendment or modification of this Agreement, even if a representative of each Party signs that document. 
16.10.
CONTRACT ADMINISTRATOR. DES shall appoint a single point of contact that will be the Contract Administrator for this Contract and will provide oversight of the activities conducted hereunder.  The Contract Administrator will be the principal contact for Contractor concerning business activities under this Contract.  DES will notify Contractor, in writing, when there is a new Contract Administrator assigned to this Contract. DES will maintain Contract information and pricing and make it available on the DES web site.  However, changes or modifications to point of contact information and other administrative changes may be implemented without the issuance of a mutually agreed Contract Amendment.
16.11.
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 addresses shown below by certified mail, return receipt requested and postage prepaid (or by a recognized courier service, such as Federal Express, UPS, or DHL), or by facsimile with correct answerback received, and will be effective upon receipt:

	Motorola Solutions, Inc.

8201 164th Ave NE Suite 200

Redmond WA, 98052

Attn: Derek Phipps
	Department of Enterprise Services

1500 Jefferson St. SE

Olympia WA, 98504-1017

Attn: Robert Paulson, Jr.


16.12.
COMPLIANCE WITH APPLICABLE LAWS.  Each Party will comply with all applicable federal, state, and local laws, regulations and rules concerning the performance of this Agreement or use of the System.  Customer will obtain and comply with all Federal Communications Commission (“FCC”) licenses and authorizations required for the installation, operation and use of the System before the scheduled installation of the Equipment.  Although Motorola might assist Customer in the preparation of its FCC license applications, neither Motorola nor any of its employees is an agent or representative of Customer in FCC or other matters.  
16.13.
AUTHORITY TO EXECUTE AGREEMENT.  Each Party represents that it has obtained all necessary approvals, consents and authorizations to enter into this Agreement and to perform its duties under this Agreement; the person executing this Agreement on its behalf has the authority to do so; upon execution and delivery of this Agreement by the Parties, it is a valid and binding contract, enforceable in accordance with its terms; and the execution, delivery, and performance of this Agreement does not violate any bylaw, charter, regulation, law or any other governing authority of the Party.

16.14.
ADMINISTRATOR LEVEL ACCOUNT ACCESS.  Motorola will provide Customer with Administrative User Credentials.  Customer agrees to only grant Administrative User Credentials to those personnel with the training or experience to correctly use the access.  Customer is responsible for protecting Administrative User Credentials from disclosure and maintaining Credential validity by, among other things, updating passwords when required.  Customer may be asked to provide valid Administrative User Credentials when in contact with Motorola System support.  Customer understands that changes made as the Administrative User can significantly impact the performance of the System.  Customer agrees that it will be solely responsible for any negative impact on the System or its users by any such changes.  System issues occurring as a result of changes made by an Administrative User may impact Motorola’s ability to perform its obligations under the Agreement or its Maintenance and Support Agreement. In such cases, a revision to the appropriate provisions of the Agreement, including a Statement of Work, may be necessary.  To the extent Motorola provides assistance to correct any issues caused by or arising out of the use of or failure to maintain Administrative User Credentials, Motorola will be entitled to bill Customer and Customer will pay Motorola on a time and materials basis for resolving the issue.  
16.13.
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 11 (Disputes); Section 14 (Limitation of Liability); and Section 15 (Confidentiality and Proprietary Rights); and all of the General provisions in Section 16.

16.14.
MERCURY CONTENT AND PREFERENCE.  Contractor shall provide mercury-free products when available.  Should mercury-free products not exist, contractors shall provide products with the lowest mercury content available.  Contractor shall disclose products that contain added mercury and provide an explanation that includes the amount or concentration of mercury, and justification as to why added mercury is necessary for the function or performance of the product.  DES reserves the right to require receipt of proof of compliance with said requirements within ten (10) calendar days from the date of request, and to terminate this Contract as a material breach for noncompliance with any requirement of this paragraph.
16.15.
PERFORMANCE BOND. Within ten (10) business days of Contract signature date and prior to any performance, the Contractor shall furnish DES with a Performance bond with a surety authorized to do business in the State using the surety’s standard form.  The bond obligation will cease upon the end of the Warranty Period.
16.16.
SITE SECURITY.  While on Customer’s premises, Contractor, its agents, employees, or Subcontractors shall conform in all respects with physical, fire, or other security regulations.
16.17.
IDENTIFICATION.  All invoices, packing lists, packages, instruction manuals, correspondence, shipping notices, shipping containers, and other written materials associated with this Contract shall be identified by the Contract number and the applicable Customer’s order number.  However, for the WSP narrowbanding radio project, this Contract shall serve as the authorizing order document.  Packing lists shall be enclosed with each shipment and clearly identify all contents and any backorders.

16.18.
FEES and LICENCES.  The Contractor shall pay for and maintain in a current status any licenses, fees, assessments, permit charges, etc., which are necessary for Contract performance as stated within the Statement of Work.  It is the Contractor's sole responsibility to maintain licenses and to monitor and determine any changes or the enactment of any subsequent regulations for said fees, assessments, or charges and to immediately comply with said changes or regulations during the entire term of this Contract.

16.19.
ADVERTISING.  Contractor shall not publish or use any information concerning this Contract in any format or media for advertising or publicity without prior written consent from the Contract Administrator.
16.20.
NON-ENDORSEMENT AND PUBLICITY.  Neither DES nor the Customers are endorsing the Contractor’s System or services, nor suggesting that they are the best or only solution to their needs.  Contractor agrees to make no reference to DES, any Customer, or the State, in any literature, promotional material, brochures, sales presentation or the like, regardless of method of distribution, without the prior review and express written consent of DES or the Customer, as appropriate.
16.21. 
GIFTS AND GRATUITIES. Contractor shall comply with all state laws regarding gifts and gratuities, including but not limited to: RCW 43.19.1937, RCW 43.19.1939, RCW 42.52.150,  RCW 42.52.160, and RCW 42.52.170 under which it is unlawful for any person to directly or indirectly offer, give or accept gifts, gratuities, loans, trips, favors, special discounts, services, or anything of economic value in conjunction with state business or contract activities.  Under RCW 43.19.1937 and the Ethics in Public Service Law, Chapter 42.52 RCW, state officers and employees are prohibited from receiving, accepting, taking or seeking gifts (except as permitted by RCW 42.52.150) if the officer or employee participates in contractual matters relating to the purchase of goods or services.
16.22. 
PERSONAL LIABILITY.  It is agreed by and between the parties hereto that in no event shall any official, officer, employee or agent of the State of Washington when executing their official duties in good faith, be in any way personally liable or responsible for any agreement herein contained whether expressed or implied, nor for any statement or representation made herein or in any connection with this agreement.
16.23.
INSURANCE.  
16.23.1
The Contractor shall not commence any work in connection with the Agreement until it has obtained all of the following types of insurance, nor shall the Contractor allow any Subcontractor to commence work until all similar insurance required of the Subcontractor has been so obtained.  All insurance policies shall be with insurers licensed and authorized to do business in the State.  DES shall be furnished proof of coverage of insurance by certificates of insurance accompanying the Agreement documents; certificates shall include DES as an additional insured on the general liability policies.  DES shall be exempt from, and in no way liable for, any sums of money which may represent a deduction in any insurance policy, the payment of such deductible shall be the sole responsibility of the Contractor and/or Subcontractor providing such insurance.

16.23.2
“DES, AND ITS OFFICERS, AND EMPLOYEES”, SHALL BE INCLUDED AS AN ADDITIONAL INSURED ON ALL INSURANCE CERTIFICATES WITH RESPECT TO THE GENERAL LIABILITY POLICY.    At the end of each contract year DES reserves the right to review insurance coverage requirements and to require as an Amendment to this Agreement more or less insurance depending upon assessment of the risk of exposure, Contractor’s past experience, and the availability and affordability of increased liability insurance coverage.  Contractor is required to replace a cancelled policy so that no gap occurs in coverage.

16.23.3
The Contractor must also show evidence of Worker’s Compensation coverage in accordance with the laws of the State.  

16.23.4
Commercial General Liability Insurance and Business Automobile Liability Insurance.  The Contractor shall secure and maintain, during the life of the Agreement, Commercial General Liability and Business Automobile Liability Insurance as shall protect DES and Contractor from claims for damage for personal injury, including accidental death, as well as claims for property damages which may arise from operations under the Agreement by anyone indirectly employed by the Contractor and the amount of such insurance shall be the minimum limits as follows:

	Commercial General Liability Coverage, Bodily Injury and Property Damage
	$2,000,000 Each Occurrence
$4,000,000  General Annual Aggregate 

	Business Automobile Liability Coverage, Bodily Injury and Property Damage
	$2,000,000 Combined Single Limit


Insuring clause for both Bodily Injury and Property Damage shall provide coverage on an occurrence basis.

16.23.5.
Contractor’s liability policy shall provide “XCU” coverage for those classifications in which they are applicable. 
16.23.6.
The Contractor’s liability policy shall include Broad Form Property Damage Coverage and Completed Operations. 
16.23.7.
The Contractor’s liability policy shall include Contractual Liability Coverage designed to protect Contractor for contractual liabilities assumed by the Contractor in the performance of the Agreement.  
16.23.8.
The Contractor shall require each of its Subcontractors to secure and maintain during the life of the subcontract similar insurance of the type specified above or insure the activities of its subcontractors in its policy, as specified above.
16.23.9.
All insurance will be by an insurance company or companies reasonably approved by the Owner and licensed and authorized to do business in the State at all times during the term of this Agreement.  Said insurance will meet the minimum AM Best “A-” rating standard.  
16.23.10
Contractor shall furnish DES with evidence of the above coverages, in the form of a certificate of insurance as evidence of the above coverage, before work on the project shall proceed.  Contractor agrees to provide DES at least a thirty (30)-day written notification prior to any cancellation or restrictive modification of the policies. Notice of cancellation of such coverage for nonpayment of premium shall be provided to DES at least ten (10) days in advance.  Notice of cancellation for any other reason, or suspension or of reduction of coverage limits below that required under this Article shall be provided to DES at least thirty (30) days in advance.  Contractor is required to replace a cancelled policy so that no gap occurs in coverage.  Contractor agrees to indemnify DES for all damages suffered by DES as a result of any failure of Contractor to provide DES a thirty (30)-day written notification prior to any cancellation or restrictive modification of the policies.
16.23.11.
Motorola is self-insured for Professional liability insurance. 
16.23.12.
The Contractor is responsible for the payment of any deductible or self-insured retention that is required by any of the Contractor’s insurance.  If DES is required to contribute to the deductible under any of the Contractor’s insurance policies, the Contractor shall reimburse DES the full amount of the deductible. 
16.23.13.
It is the intent of this Contract for the Contractor’s insurance to be considered primary in the event of a loss, damage of suit.  DES’ own insurance will be considered excess coverage in respect to DES.  Additionally, the Contractor’s commercial general liability policy must provide a standard Insurance Services Organization (ISO) policy with a separation of insured’s clause.

16.24.
INDUSTRIAL INSURANCE COVERAGE.  The Contractor shall comply with the provisions of Title 51 RCW Industrial Insurance.  If the Contractor fails to provide industrial insurance coverage or fails to pay premiums or penalties on behalf of its employees as may be required by law, DES may terminate this Contract.  This provision does not waive any of the Washington State Department of Labor and Industries (L&I) rights to collect from the Contractor.

16.25.
OSHA AND WISHA REQUIREMENTS.  Contractor agrees to comply with conditions of the Federal Occupational Safety and Health Administration (OSHA) and, if manufactured or stored in the State, the Washington Industrial Safety and Health Act (WISHA) and the standards and regulations issued there under, and certifies that all items furnished and purchased will conform to and comply with said laws, standards and regulations.  Contractor further agrees to indemnify and hold harmless DES and Customer from all damages assessed against Customer as a result of Contractor’s failure to comply with those laws, standards and regulations, and for the failure of the items furnished under the Contract to so comply.

16.26.
ANTITRUST.  DES maintains that, in actual practice, overcharges resulting from antitrust violations are borne by the Customer.  Therefore, the Contractor hereby assigns to the State any and all of the Contractor’s claims for such price fixing or overcharges which arise under federal or state antitrust laws, relating to the materials, supplies, services and/or equipment purchased under this Contract.
16.27.
FEDERAL FUNDING.  In the event that a federally funded acquisition results from this Agreement, the Contractor may be required to provide additional information (free of charge) at the request of DES or a Customer.  Further, the Contractor may be subject to those federal requirements specific to the commodity and will be addressed on an individual basis as needed.
16.28.
FEDERAL RESTRICTIONS ON LOBBYING.  Contractor certifies that under the requirements of Lobbying Disclosure Act, 2 U.S.C., Section 1601 et seq., no Federal appropriated funds have been paid or will be paid, by or on behalf of the Contractor, 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 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.
16.29.
FEDERAL DEBARMENT AND SUSPENSION. The Contractor certifies, that neither it nor its “principals” (as defined in 49 CFR. 29.105 (p)) is presently debarred, suspended, proposed for debarment, declared ineligible, or voluntarily excluded from participation in this transaction by any Federal department or agency.
16.30.
LIENS, CLAIMS AND ENCUMBRANCES.  All materials, equipment, supplies and/or services shall be free of all liens, claims, or encumbrances of any kind, and if a Customer requests, a formal release of same shall be delivered to the respective requestor.
16.31.
AUTHORITY TO BIND.  The signatories to this Contract represent that they have the authority to bind their respective organizations to this Contract.
16.32.
CONTRACT ADMINISTRATION FEE.   The Contract will be subject to an Administration Fee.  Contractor will include this fee in its pricing and not as a separate line item to Customers.  The Contractor will collect the fees and distribute the fees to DES on a quarterly basis within fifteen (15) days of providing the Sales & Contractor Reports required under Section 5.5.  

The only Administration Fee associated with this contract will be two percent (2%) on all purchases made under authority of the Contract.  Purchases are defined as total invoice price less sales tax.  No taxes will be assessed against this Administration Fee.
[Remainder of this page intentionally left blank.]
The DES and Motorola hereby enter into this Agreement as of the Effective Date.

Motorola Solutions, Inc.


Department of Enterprise Services 
By:
                    /s/

By:
  Dale Colbert      /s/          for

Name: Derek Phipps



Name: Christine Warnock, CPPO
Title: MSSSI Vice President


Title: Chief Procurement Officer
Date:
               12/08/11

Date:
                   12/09/11

Exhibit A

SOFTWARE LICENSE AGREEMENT

This Exhibit A Software License Agreement ("Agreement") is between Motorola Solutions, Inc., (“Motorola"), and the state of Washington, acting by and through the Department of Enterprise Services (“DES”).  

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

Section 1
DEFINITIONS

1.1.
“Designated Products” means original or replacement 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.
“Licensee” means DES and any government or nonprofit entities that are authorized users of the System.

1.4.
“Open Source Software” means software with either freely obtainable source code, license for modification, or permission for free distribution.

1.5.
“Open Source Software License” means the terms or conditions under which the Open Source Software is licensed.

1.6.
“Primary Agreement” means the agreement to which this exhibit is attached.

1.7.
“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.

1.8.
“Software” (i) means proprietary software in object code format, and adaptations, translations, de-compilations, disassemblies, emulations, or derivative works of such software; (ii) means any modifications, enhancements, new versions and new releases of the software provided by Motorola; and (iii) may contain one or more items of software owned by a third party supplier.  The term "Software" does not include any third party software provided under separate license or third party software not licensable under the terms of this Agreement.
Section 2
SCOPE

Motorola and Licensee enter into this Agreement in connection with Motorola's delivery of certain proprietary Software or products containing embedded or pre-loaded proprietary Software, or both.  This Agreement contains the terms and conditions of the license Motorola is providing to Licensee, and Licensee’s use of the Software and Documentation. 
Section 3
GRANT OF LICENSE

3.1.
Subject to the provisions of this Agreement and the payment of applicable license fees, Motorola grants to Licensee a personal, limited, perpetual, 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.  Motorola will use commercially reasonable efforts to: (i) determine whether any Open Source Software is provided under this Agreement; (ii) identify the Open Source Software and provide Licensee a copy of the applicable Open Source Software License (or specify where that license may be found); and, (iii) provide Licensee a copy of the Open Source Software source code, without charge, if it is publicly available. Motorola shall be responsible for any distribution fees may be applicable.
3.3.
If the Software is or includes Integration Framework, Customer Service Request (“CSR”), or Cityworks software, such Software is licensed pursuant to this Agreement plus a separate document entitled “Software License Agreement Rider for Integration Framework, Customer Service Request, or Cityworks Software” (which document is incorporated by this reference and is attached to this Agreement).  

3.4
Freedom of Use. Motorola understands that a Licensee may provide certain services to other Licensees that are agencies of state or federal government and other tax-supported entities.  Motorola further understands that Licensees that are agencies of state government and other tax-supported entities may provide services to the public. Software delivered hereunder may be used in the delivery of these services. Motorola acknowledges and agrees that such use of Software is acceptable under the licensing agreements contained herein.
Section 4
LIMITATIONS ON USE

4.1.
Other than as permitted in Section 3.4, Freedom of Use, 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 except as provided in Section 3.4. 

4.2.
Other than as permitted under Section 3.4, Freedom of Use, of this Agreement, 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; or (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.  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 authorized 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.
When using Motorola's Radio Service Software ("RSS"), Licensee must purchase a separate license for each location at which Licensee uses RSS.  Licensee's use of RSS at a licensed location does not entitle Licensee to use or access RSS remotely.  Licensee may make one copy of RSS for each licensed location.  Licensee shall provide Motorola with a list of all locations at which Licensee uses or intends to use RSS upon Motorola’s request.

4.5.
Licensee will maintain, during the term of this Agreement and for a period of two years thereafter, accurate records relating to this license grant to verify compliance with this Agreement.  Motorola or an independent third party (“Auditor”) may inspect Licensee’s premises, books and records, upon fifteen (15) days prior notice to Licensee, during Licensee’s normal business hours and subject to Licensee's facility and security regulations, no more than once per calendar year.  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.  Other than as provided in the Primary Agreement, all intellectual property developed, originated, or prepared by Motorola in connection with providing the Software, Designated Products, Documentation or related services, remains vested exclusively in Motorola, and Licensee will not have any shared development or other intellectual property rights.
Section 6
LIMITED WARRANTY; DISCLAIMER OF WARRANTY 

6.1.
The commencement date and the term of the Software warranty will be a period of ninety (90) days from System Acceptance (the "Warranty Period").  If Licensee is not in breach of any of its obligations under this Agreement, Motorola warrants that the unmodified Software, when used properly and in accordance with the Documentation and this Agreement, will be free from a reproducible material defect.  Whether a defect occurs will be determined solely with reference to the Documentation.  Motorola does not warrant that Licensee’s use of the Software or the Designated Products will be uninterrupted, error-free, completely free of Security Vulnerabilities, or that the Software or the Designated Products will meet Licensee’s particular requirements.  Motorola makes no representations or warranties with respect to any third party software included in the Software. 
6.2.
Motorola warrants that no licensed copy of the Software contains or will contain any virus, back door, time bomb, drop dead device, Trojan horse, worm or other software routines or Equipment components designed to permit unauthorized access; or, automatically with the passage of time or under the positive control of a person other than a licensee, to disable, erase, or otherwise harm software, Equipment, or data. [still open for Motorola]
6.3.
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.

6.4.
All other warranty claims are described in the Primary Agreement.

6.5.
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 an authorized user 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 not be unreasonably withheld and may be conditioned upon transferee paying all unpaid license fees and agreeing to be bound by this Agreement. If the Designated Products are Motorola's radio products and Licensee transfers ownership of the Motorola radio products to a third party, Licensee may assign its right to use the Software (other than RSS and Motorola's FLASHport® software) which is 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 agrees 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 such Software or Documentation is delivered to Licensee 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 in accordance with the relevant terms and conditions of the Primary Agreement relating to termination for default.  

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

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

Section 9
UNITED STATES GOVERNMENT LICENSING PROVISIONS

This Section applies if Licensee is the United States Government or a United States Government agency.  Licensee’s use, duplication or disclosure of the Software and Documentation under Motorola’s copyrights or trade secret rights is subject to the restrictions set forth in subparagraphs (c)(1) and (2) of the Commercial Computer Software-Restricted Rights clause at FAR 52.227-19 (JUNE 1987), if applicable, unless they are being provided to the Department of Defense.  If the Software and Documentation are being provided to the Department of Defense, Licensee’s use, duplication, or disclosure of the Software and Documentation is subject to the restricted rights set forth in subparagraph (c)(1)(ii) of the Rights in Technical Data and Computer Software clause at DFARS 252.227-7013 (OCT 1988), if applicable.  The Software and Documentation may or may not include a Restricted Rights notice, or other notice referring to this Agreement.  The provisions of this Agreement will continue to apply, but only to the extent that they are consistent with the rights provided to the Licensee under the provisions of the FAR or DFARS mentioned above, as applicable to the particular procuring agency and procurement transaction.
Section 10
CONFIDENTIALITY 

Licensee acknowledges that the Software and Documentation contain Motorola’s valuable proprietary and Confidential Information and are Motorola’s trade secrets, and that the provisions in the Primary Agreement concerning Confidential Information apply.

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.
ASSIGNMENTS AND SUBCONTRACTING.  With the prior written consent of Licensee, which consent shall not be unreasonably withheld, Motorola may assign this Agreement including the proceeds hereof, provided that such assignment shall not operate to relieve Motorola of any of its duties and obligations hereunder, nor shall such assignment affect any remedies available to Licensee that may arise from any breach of the sections of this Agreement, or warranties made herein including but not limited to, rights of setoff.
13.4.
GOVERNING LAW.  This Agreement is governed by the laws of the United States to the extent that they apply and otherwise by the internal substantive laws of the State to which the Software is shipped if Licensee is a sovereign government entity, or the internal substantive laws of the State of Illinois if Licensee is not a sovereign government entity.  The terms of the U.N. Convention on Contracts for the International Sale of Goods do not apply.  In the event that the Uniform Computer Information Transaction Act, any version of this Act, or a substantially similar law (collectively "UCITA") becomes applicable to a party's performance under this Agreement, UCITA does not govern any aspect of this Agreement or any license granted under this Agreement, or any of the parties' rights or obligations under this Agreement.  The governing law will be that in effect prior to the applicability of UCITA. 

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

13.6.
SURVIVAL.  Sections 4, 5, 6.3, 7, 8, 9, 10, 11 and 13 survive the termination of this Agreement.

13.7.
ORDER OF PRECEDENCE.  In the event of inconsistencies between this Exhibit and the Primary Agreement, the parties agree that this Exhibit prevails, only with respect to the specific subject matter of this Exhibit, and not the Primary Agreement or any other exhibit as it applies to any other subject matter.
13.8.
SECURITY.  Motorola uses reasonable means in the design and writing of its own Software and the acquisition of third party Software to limit Security Vulnerabilities.  While no software can be guaranteed to be free from Security Vulnerabilities, if a Security Vulnerability is discovered, Motorola will take the steps set forth in Section 6 of this Agreement.
Exhibit B
Payment Schedule

Customer will make payments when due in the form of a check, cashier’s check, or wire transfer drawn on a U.S. financial institution and in accordance with the following milestones.  If necessary, Motorola reserves the right to make partial shipments of equipment and to request payment upon receipt and acceptance of such equipment.  Payment deliverable set forth below reflect the work and Deliverables set forth in Exhibit C.

Fixed Infrastructure Equipment & Services (“FNE”)
1. 4% of the FNE Contract Price upon acceptance of the project plan and schedule
2. 4% of the FNE Contract Price upon completion of the Detailed Design Review
3. 7% of the FNE Contract Price upon completion of the Fleet Map

4. 4% of the FNE Contract Price upon completion of upgrade to existing master site;
5. 10% of the FNE Contract Price upon acceptance of staging
6. 35% of the FNE Contract Price upon receipt of infrastructure equipment;

7. 16% of the FNE Contract Price upon completion of installation or upgrade of dispatch console systems. Billing and payments will be done on a per district basis at 2% per district.
8. 10% of the FNE Contract Price upon completion of acceptance test plan;

9. 10% of the FNE Contract Price upon final acceptance;
Subscriber Equipment (“Subscriber”)
1. 100% of the Contract Price for each subscriber upon receipt and acceptance of the subscriber equipment.  
Exhibit C

Washington State Patrol Narrowbanding Project Proposal

Dated 11/2/2011
Reference attached copy of Exhibit C or a copy will be provided upon request.

Exhibit D
System Acceptance Certificate

Customer Name: ______________________________________________________

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

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

2.  The System is accepted.

Customer Representative:
Motorola Representative:
Signature: ____________________________
Signature: ____________________________

Print Name: ___________________________
Print Name: ___________________________

Title: ________________________________
Title: ________________________________

Date: ________________________________
Date: ________________________________

FINAL PROJECT ACCEPTANCE: 

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

Print Name: ___________________________
Print Name: ___________________________

Title: ________________________________
Title: ________________________________

Date: ________________________________
Date: ________________________________

Exhibit E

Pricing
	Washington State Patrol Narrowbanding Project

	Description
	Pricing Summary

	700MHz Trunked P25 TDMA and VHF Conventional Radio System Expansion to the Federal Government Northwest Zone APCO Project 25 Trunked System
	$10,797,898 

	Fault Tolerant, Redundant Master Site
	

	Interzone Link to Federal Partner System
	

	(8) 700MHz, 4 Ch. Trunked Radio Sites w/ Antenna Systems 
	

	(28) VHF, 1 Ch. Conventional Radio Sites
	

	Network Management and Diagnostics System
	

	AES Infrastructure Encryption
	

	P25 Over-The-Air-Programming
	

	(OTAR) for Infrastructure
	

	P25 ISSI 1.1 w/ (s) Interface
	

	Federal System Equipment Upgrade and Master Site Expansion
	

	P25 Integrated Voice & Data
	

	PremierOne Computer Aided Dispatch Upgrade With GPS Enabled AVL
	

	Telephony Logging and Redundant Radio IP Logging Solution
	$1,157,030

	(35) New MCC7500 Dispatch Operator Positions and (7) Dispatch Centers with Instant Recall Recorder, (5) Existing MCC7500 Dispatch Operator Position Upgrades at Marysville Dispatch
	$2,992,512

	1 Year Warranty
	Included

	Performance Bond
	Included

	Systems Integration
	 

	Program Management, Engineering, System Technologists, Federal System Northwest Zone Upgrades, 7.11 Upgrade and IRR addition to (5) existing Marysville MCC7500's Factory Staging, Fleetmaping, Mastersite Cold Install, Mobile Radio Installations, Mobile and Portable Radio Programming and Template Creation, Conventional Radio Site Cold Installation, Trunking Radio Site Cold Installation, Radio Dispatch Center Cold Installation, Functional Acceptance Testing, Coverage Testing, Documentation
	$5,344,036

	Training
	$178,898

	Infrastructure Total Before Incentives:
	$20,470,374

	Infrastructure Incentive:
	<$3,275,260>

	Infrastructure Sub-Total:
	$17,195,114

	Infrastructure Total:
	$17,195,114

	End User Subscriber Equipment:
	

	1200 APX7500 Mobile Radios
	$8,303,664

	1200 APX7000 Portable Radios
	$8,729,780

	Subscriber Total Before Incentives:
	$17,033,444

	Subscriber Incentive:
	<$3,066,020>

	Subscriber Sub-Total:
	$13,967,424


	Subscriber Total:
	$13,967,424

	
	 

	WSP Radio System Total: (Pre-Tax)
	$31,162,538

	
	

	Complete System Package Best and Final Offer Incentive:
	<$5,048,331>

	
	

	 WSP Radio System Total With All Incentives: (Pre-Tax)
	$26,114,207

	Taxes: (8.5% Equipment and Services )
	$2,219,708

	WSP Radio System Total: (Tax Included)
	$28,333,915


	Nomenclature:
	Description of System Component(s):
	Net Unit Price:

	
	700MHz, 4 Ch. Trunked Radio Sites w/ Antenna Systems 
	$215,418

	
	
	

	
	VHF, 1 Ch. Conventional Radio Sites
	$24,299

	
	
	

	
	MCC7500 Dispatch Operator Position Equipment with Instant Recall Recorder
	$48,223

	
	 MOTOROLA VOICE PROCESSOR MODULE
	

	
	 MCC 7500 BASIC CONSOLE FUNCTIONALITY SOFTWARE LICENSE
	

	
	 MCC 7500 ADVANCED CONVENTIONAL OPERATION LICENSE
	

	
	 MCC 7500 TRUNKING OPERATION LICENSE
	

	
	 MCC 7500 INBOUND EVENT DISPLAY (IED) OPERATION LICENSE
	

	
	 AC LINE CORD, NORTH AMERICAN
	

	
	 MCC 7500 DISPATCH CONSOLE HIGH CAPACITY SOFTWARE LICENSE
	

	
	 OVER THE ETHERNET KEYING (OTEK) OPERATION
	

	
	 WIDE FORMAT LCD MONITOR BLACK, NON-TOUCH
	

	
	 Z400 MID TIER WITH WINDOWS 7 (64-BIT) NON-RETURNABLE
	

	
	WINDOWS SUPPLEMENTAL TRANS CONFIG
	

	
	SPD, TYPE 3, 120VAC, 15A PLUG-IN WITH 15A SIMPLEX OUTLET
	

	
	MCC SERIES DESKTOP SPEAKER
	

	
	MCC SERIES DESKTOP GOOSENECK MICROPHONE
	

	
	MCC SERIES HEADSET JACK
	

	
	HDST MODULE BASE W/PTT, 25' CBL
	

	
	SUPRAPLUS SINGLE MUFF HEADSET
	

	
	PROTECTION MODULE FOR MCC 7500 OPERATOR HEADSET INTERFACE
	

	
	ONE DUAL PEDAL FOOTSWITCH FOR USE WITH MOTOROLA MCC 7500 DISP
	

	
	SYMANTEC ENDPOINT PROTECTION V11.0 CORP ED LIC & MEDIA SINGLE COPY
	

	
	SW BASED DUAL IRR USB HASP WITH LICENSE FOR XP / VISTA
	

	
	SOUND CARD AUDIGY SE
	

	
	CREATIVE LABS INSPIRE A60
	

	
	MOBILE RADIOS:
	

	
	APX7500 DIGITAL MOBILE RADIO
	

	M30TSS9PW1 N
	APX7500 DUAL BAND MID POWER
	$1,490.43

	GA00244
	  ADD: 700/800MHZ BAND
	$0.00

	GA00308
	  ADD: VHF  BAND
	$262.40

	GA00579
	  ADD: ENABLE DUAL BAND OPERATION
	$393.60

	G442
	  ADD: APX O5 CONTROL HEAD
	$283.39

	G444
	  ADD: CONTROL HEAD SOFTWARE
	$0.00

	G67
	  ADD: REMOTE MOUNT MID POWER
	$194.83

	G806
	  ENH: ASTRO DIGITAL CAI OP
	$337.84

	G51
	  ENH: SMARTZONE OPERATION APX
	$984.00

	G361
	  ADD: P25 TRUNKING SOFTWARE
	$196.80

	W484
	  ALT: ANT 3DB GAIN 762-870MHZ
	$24.93

	G792
	  ADD:VHF ANT WIDEBAND 136-174 MHZ
	$49.20

	G843
	  ADD: AES ENCRYPTION APX
	$311.60

	GA00580
	  ADD: TDMA OPERATION
	$262.40

	G996
	  ENH: OVER THE AIR PROVISIONING
	$65.60

	GA00229
	  ADD: GPS ANTENNA
	$49.20

	GA00226
	  ADD: GPS ACTIVATION
	$65.60

	G298
	  ADD: ENCRYPTION P25 & MDC OTAR
	$485.44

	W947
	  ADD: RS232 PACKET DATA INTERFACE
	$131.20

	QA01749
	  ADD: ADVANCED SYSTEM KEY - SOFTWARE KEY
	$0.00

	W22
	  ADD:  PALM MIC
	$47.23

	B18
	  ADD: AUXILARY SPKR 7.5 WATT
	$39.36

	G78
	  ENH: 2 YR REPAIR SERVICE ADVANTAGE
	$158.00

	
	
	$5,833.06

	 
	APX 6500 DIGITAL MOBILE RADIO 
	

	M25URS9PW1 N
	APX6500 7/800 MHZ MID POWER MOBILE
	$1,245.74

	G806
	ENH: ASTRO DIGITAL CAI OP APX
	$337.84

	G51
	ENH: SMARTZONE OPERATION APX
	$984.00

	G361
	ADD: P25 TRUNKING SOFTWARE
	$196.80

	G442
	ADD: APX O5 CONTROL HEAD
	$283.39

	G444
	ADD: CONTROL HEAD SOFTWARE
	$0.00

	G67
	ADD: REMOTE MOUNT MID POWER
	$194.83

	G174
	ADD: ANT 3DB LOW-PROFILE 762-870
	$28.21

	W22
	ADD: MOTORCYCLE PALM MIC
	$47.23

	B18
	ADD: AUXILARY SPKR 7.5 WATT
	$39.36

	G24
	ENH: 2 YEAR REPAIR SERVICE ADVANTAGE
	$121.00

	G843
	ADD: AES ENCRYPTION APX
	$311.60

	GA00580
	ADD: TDMA OPERATION
	$262.40

	G996
	ENH: OVER THE AIR PROVISIONING
	$65.60

	GA00229
	ADD: GPS ACTIVATION
	$65.60

	GA00226
	ADD: GPS ANTENNA
	$49.20

	G298
	ADD: ENCRYPTION P25 & MDC OTAR
	$485.44

	W947
	ADD: RS232 PACKET DATA INTERFACE
	$131.20

	QA01749
	ADD: ADVANCED SYSTEM KEY - SOFTWARE KEY
	$0.00

	
	
	$4,849.45

	 
	PORTABLE RADIOS
	

	
	APX7000 DIGITAL PORTABLE RADIO
	

	H97TGD9PW1 N
	APX7000 DIGITAL PORTABLE RADIO
	$1,726.59

	QA00569
	  ADD: 700/800MHZ BAND
	$0.00

	QA00574
	  ADD: VHF  BAND
	$0.00

	QA00577
	  ADD: LARGE COLOR DISPLAY AND FULL KEYPAD
	$328.00

	QA00579
	  ADD: ENABLE DUAL BAND OPERATION
	$656.00

	Q806
	  ADD: ASTRO DIGITAL CAI OPERATION
	$337.84

	H38
	  ADD: SMARTZONE OPERATION
	$984.00

	QA00580
	  ADD: TDMA OPERATION
	$262.40

	Q361
	  ADD: P25 9600 BAUD TRUNKING
	$196.80

	Q629
	  ENH: AES ENCRYPTION
	$311.60

	QA01749
	  ADD: ADVANCED SYSTEM KEY 
	$0.00

	G996
	  PROGRAMMING OVER P25 
	$65.60

	Q947
	  RADIO PACKET DATA (IV&D)
	$131.20

	QA00782
	  ENABLE INTERNAL GPS OPERATION
	$65.60

	Q498
	  ENH: ASTRO P25 OTAR W/ MULTIKEY
	$485.44

	nntn7080a
	  IMPRES SINGLE UNIT CHARGER 
	$82.00

	PMMN4062
	  IMPRES REMOTE SPEAKER MIC. NOISE CANC. EMERGENCY BUTTON 
	$70.19

	NNTN7038
	  IMPRES LIION 2900MAH SUBMERSIBLE BATTERY
	$91.84

	NNTN7038
	  LEATHER CARRY CASE WITH 3" FIXED BELT LOOP
	$43.95

	Q58
	  ADD: 2 YR REPAIR SERVICE ADVANTAGE
	$102.00

	
	
	$5,941.06

	
	APX 6000 PORTABLE DIGITAL PORTABLE RADIO
	 

	H98UCH9PW7 N
	APX6000 700/800 MODEL 3.5 PORTABLE
	$1,705.60

	H38
	ADD: SMARTZONE OPERATION
	$787.20

	Q806
	ADD: ASTRO DIGITAL CAI OPERATION
	$337.84

	Q361
	ADD: P25 9600 BAUD TRUNKING
	$196.80

	Q629
	ENH: AES ENCRYPTION
	$311.60

	H335
	ALT: NIMH IMPRES 2100MAH IP67 BATTERY (NNTN7037)
	$51.17

	H885BK
	ENH: 2 YEAR REPAIR SERVICE ADVANTAGE
	$84.00

	G996
	ADD: PROGRAMMING OVER P25 (OTAP)
	$65.60

	Q947
	ADD: RADIO PACKET DATA
	$131.20

	QA00782
	ENH: ENABLE INTERNAL ACTIVATION AND GPS BASIC FUNCTIONALITY
	$65.60

	Q498
	ENH: MDC & ASTRO P25 OTAR W/ MULTIKEY
	$485.44

	QA00580
	ADD: TDMA OPERATION
	$262.40

	QA01749
	ADD: ADVANCED SYSTEM KEY - SOFTWARE KEY
	$0.00

	nntn7080a
	APX 7000 IMPRES SINGLE UNIT CHARGER US/NA/CA/LA
	$82.00

	PMMN4062
	APX7000 IMPRES RSM, NOISE CANC. EMERGENCY BUTTON 3.5MM JACK IP54
	$70.19

	PMLN5323
	APX 7000 LEATHER CARRY CASE WITH 3" FIXED BELT LOOP FOR NNTN7038 BAT
	$43.95

	
	
	$4,680.59

	 
	APX 4000 DIGITAL PORTABLE RADIO
	

	APX 4000
	APX 4000 MODEL 3
	$1,377.60

	XXXX
	TRUNKING 3600 BAUD OR SOFTWARE TRUNKING 9600 BAUD
	$1,029.92

	Q629
	ENH: AES ENCRYPTION
	$311.60

	H335
	ALT: NIMH IMPRES 2100MAH IP67 BATTERY (NNTN7037)
	$51.17

	H885BK
	ENH: 2 YEAR REPAIR SERVICE ADVANTAGE
	$84.00

	G996
	ENH: OVER THE AIR PROVISIONING
	$65.60

	Q947
	ADD: RADIO PACKET DATA
	$131.20

	QA00782
	ENH: ENABLE INTERNAL ACTIVATION AND GPS BASIC FUNCTIONALITY
	$65.60

	QA00580
	ADD: TDMA OPERATION
	$262.40

	QA01749
	ADD: ADVANCED SYSTEM KEY - SOFTWARE KEY
	$0.00

	nntn7080a
	APX 7000 IMPRES SINGLE UNIT CHARGER US/NA/CA/LA
	$82.00

	PMMN4062
	APX7000 IMPRES RSM, NOISE CANC. EMERGENCY BUTTON 3.5MM JACK IP54
	$70.19

	PMLN5323
	APX 7000 LEATHER CARRY CASE WITH 3" FIXED BELT LOOP FOR NNTN7038 BAT
	$43.95

	
	
	$3,575.23

	
	QTY (1) System Management Terminal and License
	$47,587

	
	QTY (1) ISSI Port (up to 3 per server)
	$38,254

	
	Redundant Telephony Logging Solution
	$1,421,536


	
	
	Cust Price
	
	
	
	

	
	Warranty
	Year 2
	Year 3
	Year 4
	Year 5
	Year 6

	Dispatch/Call Management
	Included
	 $ 23,647
	 $ 24,356
	 $ 25,087
	 $ 25,839
	 $ 26,615

	Tech Support
	Included
	 $ 59,894
	 $ 61,690
	 $ 63,541
	 $ 65,447
	 $ 67,411

	Infrastructure Repair 
	Included
	 $ 111,074
	 $ 114,406
	 $ 117,839
	 $ 121,374
	 $ 125,015

	Network Monitoring
	Included
	 $ 133,858
	 $ 137,874
	 $ 142,010
	 $ 146,270
	 $ 150,658

	Security Monitoring
	Included
	 $ 53,129
	 $ 54,723
	 $ 56,365
	 $ 58,056
	 $ 59,797

	Security Update Service
	Included
	 $ 86,742
	 $ 89,344
	 $ 92,025
	 $ 94,785
	 $ 97,629

	On Site Infrastructure Response (24x7)
	Included
	 option-see below
	 option-see below
	 option-see below
	 option-see below
	 option-see below

	DOJ Matching Services Sub-Total
	
	 $ 468,344
	 $ 482,394
	 $ 496,866
	 $ 511,772
	 $ 527,125

	
	
	
	
	
	
	

	NICE Logging Service (GOLD LITE)
	Included
	 $ 124,187
	 $ 127,912
	 $ 131,750
	 $ 135,702
	 $ 139,773

	 NICE Phone/Remote Support (24x7)
	
	
	
	
	
	

	 NICE OnSite Support (8x5)
	
	
	
	
	
	

	 NICE repair/replacement
	
	
	
	
	
	

	CAD Maintenance
	Included
	 $ 151,698
	 $ 151,698
	 $ 151,698
	 $ 151,698
	 $ 151,698

	
	
	 $ - 
	 $ - 
	 $ - 
	 $ - 
	 $ - 

	Totals
	
	 $ 744,228
	 $ 762,004
	 $ 780,313
	 $ 799,171
	 $ 818,596

	
	
	
	
	
	
	

	Optional Services
	
	
	
	
	
	

	
	
	
	
	
	
	

	On Site, Infrastructure (24x7)
	
	 $ 263,447
	 $ 271,350
	 $ 279,491
	 $ 287,875
	 $ 296,512

	IDO Reports
	
	 $ 4,032
	 $ 4,153
	 $ 4,278
	 $ 4,406
	 $ 4,538

	Advanced Replacement
	
	 $ 32,334
	 $ 33,304
	 $ 34,304
	 $ 35,333
	 $ 36,393


	
	
	Pricing and Discounts
	
	
	
	

	
	
	RSA purchase - with radio purchase
	
	RSA
	

	
	
	4yr
	3 yr
	2yr
	1yr
	
	1-499 units
	500-1499 units

	 APX7500
	
	$319.00
	$236.00
	$158.00
	$83.00
	
	$95.20
	$92.84 

	 APX7000/APX7000XE
	
	$206.00
	$150.00
	$102.00
	$56.00
	
	$64.50
	$62.90 

	 APX6500
	
	$246.00
	$182.00
	$121.00
	$64.00
	
	$74.40
	$72.45 

	 APX6000
	
	$162.00
	$125.00
	$84.00
	$44.00
	
	$50.40
	$49.00 

	 APX 4000
	
	$162.00
	$125.00
	$84.00
	$44.00
	
	$50.40
	$49.00 

	 APX 4500
	
	$246.00
	$182.00
	$121.00
	$64.00
	
	$74.40
	$72.45 

	 
	 
	 
	 
	 
	 
	 
	 
	 

	RSA Services w/4 yr RSA purchased with equipment - Subscriber (1 each)
	Year 1
	Year 2
	Year 3
	Year 4
	Year 5
	Year 6
	
	

	 APX7500
	Warranty
	$319.00 
	 
	 
	 
	$95.20 
	
	

	 APX7000/APX7000XE
	Warranty
	$206.00 
	 
	 
	 
	$64.50 
	
	

	 APX6500
	Warranty
	$246.00 
	 
	 
	 
	$74.40 
	
	

	 APX6000
	Warranty
	$162.00 
	 
	 
	 
	$50.40 
	
	

	 APX 4000
	Warranty
	$162.00 
	 
	 
	 
	$50.40 
	
	

	 APX 4500
	Warranty
	$246.00 
	 
	 
	 
	$74.40 
	
	

	
	
	
	
	
	
	
	
	

	RSA Services w/2 yr RSA purchased with equipment - Subscriber (1 each)
	Year 1
	Year 2
	Year 3
	Year 4
	Year 5
	Year 6
	
	

	 APX7500
	Warranty
	$158.00 
	 
	$95.20 
	$95.20 
	$95.20 
	
	

	 APX7000/APX7000XE
	Warranty
	$102.00 
	 
	$64.50 
	$64.50 
	$64.50 
	
	

	 APX6500
	Warranty
	$121.00 
	 
	$74.40 
	$74.40 
	$74.40 
	
	

	 APX6000
	Warranty
	$84.00 
	 
	$50.40 
	$50.40 
	$50.40 
	
	

	 APX 4000
	Warranty
	$84.00 
	 
	$50.40 
	$50.40 
	$50.40 
	
	

	 APX 4500
	Warranty
	$121.00 
	 
	$74.40 
	$74.40 
	$74.40 
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