PORTABLE RADIO PURCHASE AGREEMENT

This Purchase Agreement (this “Agreement”) is made and entered into as of
(the “Effective Date”) by and between the City of North Las Vegas, a
Nevada municipal corporation (the “City”) and Motorola Solutions, Inc., a Delaware Corporation
(the “Provider”).

RECITALS

WHEREAS, the City desires to purchase Fifty-Four (54) APX600700/800 Model 2.5
Portable Radios and compatible equipment, licenses, software, and services (the “Products”) under
the terms and conditions set forth in that certain NASPO ValuePoint Participating Addendum
number 3288 effective on January 5, 2016 between the State of Nevada and Motorola Solutions, Inc.,
which also incorporates the terms and conditions of the NASPO Lead State Master Agreement
contract number 06913, effective on October 30, 2015 between the State of Washington and
Motorola Solutions, Inc., attached together hereto as Exhibit A (the “Original Contract”);

WHEREAS, NRS 332.195 allows a governing body to enter into a contract with a vendor
pursuant to a solicitation by a cooperative purchasing organization;

WHEREAS, the City desires to purchase the Products from Provider and Provider agrees to
sell and deliver the Products upon the terms and conditions described in the Original Contract, unless
otherwise amended as provided herein.

NOW, THEREFORE, upon good and valuable consideration, the receipt and sufficiency of
which is hereby acknowledged, the City and the Provider agree to the following terms, conditions
and covenants:

SECTION ONE
AFFIRMATION OF THE ORIGINAL CONTRACT

1.1.  The City agrees to purchase the products described in the Provider’s Proposal (the
“Proposal”), attached hereto as Exhibit “B,” which are available to the City under the same pricing,
terms, and conditions in the Original Contract.

1.2.  The City and the Provider agree to use the Original Contract so that the City may
purchase the products under the same terms and provisions in the Original Contract, provided that to
the extent that any of the terms and conditions of the Original Contract conflict or contradict the
terms of this Agreement, the terms of this Agreement shall govern and the conflicting terms of the
Original Contract shall be considered null and void and not applicable to this Agreement.
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SECTION TWO
ADDITIONAL PROVISIONS TO ORIGINAL CONTRACT

The Parties agree to be bound by the following provisions:

2.1  Theterm of this Agreement shall commence on the Effective Date and continue until
the products have been received, inspected, and accepted by the City (the “Term”).

2.2.  The City shall pay the Provider for the Products up to an amount not to exceed Two
Hundred Ninety-Three Thousand, Six Hundred Thirty-Six Dollars and 77/100 ($293,636.77).

2.3.  The prices in the Proposal will remain in effect for the Term. No additional
compensation shall be paid, and no increase in the time of performance shall be awarded to the
Provider without the prior written authorization of the City to proceed with such changes.

2.4.  Payment to the Provider shall be made within thirty (30) calendar days after the City
receives each invoice from the Provider, provided that such invoice is complete, correct, and
undisputed by the City. Upon reconciliation of all errors, corrections, credits, and disputes, payment
to the Provider will be paid in full within 30 calendar days. Invoices received without a valid
purchase order number will be returned unpaid. The Provider shall submit the original invoice to:

City of North Las Vegas Finance Department
Attention: Accounts Payable

2250 Las Vegas Blvd., North, Suite 700
North Las Vegas, NV 89030

2.5.  Allnotices, demands and other instruments required or permitted to be given pursuant
to this Agreement shall be in writing and be deemed effective upon delivery in writing if served by
personal delivery, by overnight courier service, by facsimile or by overnight express mail, or upon
posting if sent by registered or certified mail, postage prepaid, return receipt requested, and
addressed as follows:

To City: City of North Las Vegas
Attention: Marie Leake
2250 Las Vegas Blvd., North, Suite 710
North Las Vegas, NV 89030
Phone: 702-633- 2440

To Provider: Motorola Solutions, Inc.
Attn: Dane Mattoon
PO Box 98098
Las Vegas, NV 89193
Phone: (702) 400-2808
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The address to which any notice, demand or other writing may be delivered to any party as
above provided may be changed by written notice given by such party as above provided.

IN WITNESS WHEREOF, the City and the Provider have caused this Agreement to be

executed the day and year first above written.

City of North Las Vegas,
a Nevada municipal corporation

By:

John J. Lee, Mayor

Attest:

By:

Marie E. Purcell, CMC, Acting City Clerk

Approved as to Form:

By:

Micaela Rustia Moore, City Attorney
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Motorola Solutions, Inc,
a Delaware corporation

By: ———

Titie: Area Sales Manager
Name: Walter Whately




Exhibit A
Original Contract

Please see attached page(s).
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PARTICIPATING ADDENDUM
NASPO ValuePoint
Public Safety Communication Equipment 06913
Lead by the State of Washington (hereinafter “Lead State”)

MASTER AGREEMENT

Motorola Solutions
PO Box 98098, Las Vegas, NV 89193
(hereinafter “Contractor”)

And

State of Nevada
Department of Administration, Purchasing Division
818 E Musser St., Carson City, NV 89701
(hereinafter “Participating State”)
Page lof 3

1. Scope: This addendum covers the purchase of public safety communication equipment and is
for use by state agencies and other entities located in the Participating State/Entity authorized by
that state’s statutes to utilize state/entity contracts with the prior approval of the state’s chief

procurement official.
Contractor has been awarded the following categories:

Category: Radios

Subcategory: Portable, Dual-Band ML Subcategory: Mabile, Single-Band tier il
Subcategory: Po_rtahlg; Single-Band tier) sﬂm;:»g : Mobile, Single-Band tier Il
Subcategary: Portable, Single-Band tier i Subcategory: Desktop, Dual-Band
Subcategory: Portabie, Single-Bawd tier )] Subcategory: Desktop, Single-Band tier | .
Subcategory: Mobile, Dual-Band Subcategory: Desktop, Single-Band tler Ii '

Subcategory: Mobile, Single-Band tier |
Category: Base Statfons/Repeaters: Single-Banid tier |
Category: Base Station/Repeaters, Single-Band tier I
Category: Moblile Radio Antennas

2. Participation: Use of specific NASPO ValuePoint cooperative contracts by agencies, political
subdivisions and other entities (including cooperatives) authorized by an individual state’s
statutes to use state/entity contracts are subject to the prior approval of the respective State Chief
Procurement Official. Issues of interpretation and eligibility for participation are solely within the
authority of the State Chief Procurement Official.

3. Participatin bla i 10Y itions iastex Agreement:

(These modifications or additions pply only to actions and relationships within the Participating
Entity.)

No Changes Are Required

4. Primary Contacts: The primary contact individuals for this participating addendum are
as follows (or their named successors):




Name Henry Johnson-Senior Account Manager

Address PO Box 98008, Las Vegas, NV 89103
Telephone 702-617-1734
Fax 702-617-1738

E-mail henry.johnson@motorolasolutions.com

Name Gail Burchett, Purchasing Officer Il

| Address 818 E Musser Street, Suite 300, Carson city, NV 89701
Teleplione (778) 684-0172
Fax (778) 684-0188

E-mail burcheti@admin.nv.gov
8.

All Motorola dealers/resellexs/distributers authorized in the State of Nevada, as shown on the
mvwm.mwmmmmmwmpuﬁﬁpm
in the NASPO Master Agreement. mmmwumnwmmm
wmmmmmmmmmmmmmmmm
Agreement.

8. Purchsse Order Instructions:
MMWMM(I)MMW"POEWMMMMO
ValuaPoint Contract # 06913 (3) Your Name, Address, Contact, & Phone-Number (3) Purchase
Mmmmw&s&hbnmﬂwymmmemmmmmﬁmdm
mmmmm.mmmmmmw
Purchasers

by pwchasing entities within the jurigdiction of this

the Lead State Master Agreement number: 08913,

8. Individual Cnstomen:
M%Wmmm.uaw&ﬁw.mm
mmmmmuﬂmmmmmmwmmw

mdmpommmmmehpmhmumwsmmmmemsmmm
waﬁpnﬁﬁwmaﬁdwwmhwhm&mm.m,mﬁm

mwmmmmmmmmoasm@dmmmuy
&eShdeaﬁhm)ioge&e:wﬁhﬂaexhﬁbiﬁ;ng&auﬁnmﬁbﬂwaen
theparﬁesvﬂ&tmpedtothembjectmuerocauprevious.eommmﬂeaﬁm-.
mpresenhﬁomwagmnen&.wheﬁuaalurwrﬂten,wﬂhmspeeﬂothembjeﬂmm




hereof. hnnsandcomdiﬁmimomiﬂentwith.mﬁaryminaddiﬂontothem
mﬁﬁmammmmmw.wmwmm
notbeaddedtoorhcocpuﬂedmommendumorthel_hmﬁgrwmmdiu
m,wuym:mpmmwm.wmymhawwudw
such terms and conditions ave hereby rejected. The terms and conditions of
thisAddendmnmdtheMamAqmememandibexhibitsMpmvaumdgwmhthe
mammmm“mwmmmmﬁdpmgm.

mmmor,mepaﬁe'mmmﬂddendmuduwdatedpmhy

both parties below.

ﬁmmﬂ-- Incy

kel

m:wm&mm

| Date: December 31, 2016 Date: January B, 2016

[Additional signatures as required by Participating State]

EmhavaquesﬂmaabmﬂﬂﬁsPuﬁdpaﬁngM@endumw&epuﬁdpaﬁonmpbm

contact:
NASPO ValuePoint
Name Tim Hay, Cooperative Development Coordinator
Telephone 808-428-8708
E-mail nas

[Fully executed PDF copy of this document should be emalled to

FPhAfnaspovaluepoint.org to support documentation of participation

and posting in appropriate data bases)




CONTRACT/MASTER AGREEMENT

State of Washington, Department of Enterprise Services (DES)
on behalf of the NASPO ValuePoint Cobpeérative Purchasing Program

Contract/Master Agreement #06913
For Public Safety Communication Equipment

between
The State of Washington
and
Motorola Solutions

Under the Authority of
State of Washington, Chapter 39.26 RCW

Motorola Solutions has been awarded the following categories/subcategories:

Category: Radios
Subcategory: Portable, Dual-Band Subcategory: Mobile, Single-Band tier Il
Subcategory: Portable, Single-Band tier | Subcategory: Mabile, Single-Band tier Jli
Subcategory: Portable, Single-Band tier Il Subcategory: Desktop, Dual-Band
Subcategory: Portable, Single-Band tier i) Subcategory: Desktop, Single-Band tier 1
Subcategory: Mobile, Dual-Band : Subcategory: Desktop, Single-Band tier 1}
Subcategory: Mobile, Single-Band tier )

Category: Base Stations/Repeaters: Single-Band tier |

Category: Base Station/Repeaters, Single-Band tier Ii

Category: Mobile Radio Antennas




1.0 OVERVIEW

1.1 CONTRACT SCOPE
The purpose of this Contract is to enable authorized purchasers to purchase public safety
communication equipment from one or more awarded contractors from one or more of the

following product categories:
1. Radios — LMR (Land Mobile Radios)
s Portable
o Dual-band
o Single-band
» Tierl
¥ Tieril
= Tier #ll
»- ‘Mobile
o ‘Dual-band
o Single-band
= Tierl
= Tier#l
= Tier il
s Desktop
o Dual-band
o Single-band
s Tierl
= Tierll
e Base Station/Repeater
o Single-band
= Tierl
* Tier ll
¢ In-vehicle Repeater
Microwave Radios
Dispatch Consoles
Microwave Antennas
Mobile Radig Antennas -
Base Station/Repeater Radio Antennas
RF Transmission Lines
8. RF Filtering Equipment

NoO v wN

New contracts may be established with other vendors as new equipment and additional product
categories or subcategories are identified. This strategy will accommodate new technology
introduced into the marketplace and made available to public safety customers.

Master Contract 06913 Public Sefety Communications Eguipment
Motorola Solutions
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1.2

13

1.4

15

1.6

CONTRACT SCOPE AND MODIFICATIONS

The DES reservés the right to modify this Contract by mutual agreement between the DES and the
Contractor, so long as such modification is substantially within the scope of the original Contract.
Such modifications will be evidenced by issuance of a written authorized amendment by the
Contract Administrator.

RECITALS

The Department of Enterprise Services, on béehalf of the state of Washington (acting as the Lead
State for NASPO ValuePoint), issued a Request for Proposal {RFP) for the purpose of purchasing
equipment and services for public safety communication equipment in accordance with its
authority under Chapter 39.26 RCW.

Motarola Solutions submitted a timely response to the DES’s solicitation (incorporated by
reference).

The DES evaluated all properly submitted responses to the above-referenced RFP and has
identified Motorola Solutions as one of the apparently successful Contractors.

The DES has determined that entering into a contract/master.agreement with Motorola Solutions
will meet Purchaser’s needs and will be in Purchaser’s best interest.

NOW THEREFORE, DES awards to Motorola Solutions this Contract/Master Agreement, the terms
and-conditions-of which shall:;govern Contractor's furhishing to Purchasers the eguipment and
services identified herein. This Contract is not for personal use.

N CONSIDERATION of the mutual promises as heréinafter set forth, the parties agree as follows:

ESTIMATED USAGE .

Based on past and/or projected future usage, it is estimated that purchases over the initial two (2)
year term of the contract may approximate an aggregate total of $250,000,000 for contract
products and services, This estimate was provided solely for the purpose of assistirig bidders in
preparing their response. Orders will be piaced by Purchasers (Purchasing Entities) only on an as
needed basis.’

The State of Washington/NASPO ValuePoint does not represent or guarantee any minimum level
of purchase.

CONTRACT TERM

The initial term of this Contract is for approximately two (2) years from the effective date of the
Contract through June 30, 2016 with the option to extend for additional term(s) or portions
thereof. Extension for each additional term shall be offered at the sole discretion of the DES and
are subject to written mutual agreement. The total Contract term, including the initial term and all
subsequent extensions, shall not exceed eight (8) years unless an emergency exists and/or special
circumstances require a partial term extension. The DES reserves the right to extend with all or
some of the Contractors, solely determined by the DES.

PU RCHASERS/ PURCHASING ENTITIES
Purchasers/Purchasing Entities include members of the NASPO ValuePoint Cooperative Purchasing.
Program, a unified, nationally-focused cooperative purchasing program that potentially can

Master Contract 06913 Public Safety Communications Equipment
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leverage the collective expertise, experience, and demarnd of 50 states and their political-
subdivisions, and hélp spur innovation and competition in the marketplace.

NASPO ValiiePoint Coopérative Purchasing Program is a cooperative group-contracting consortium
for state governmerits, serving their departments, institutions, institutions of higher education,
agencies and political subdivisions (e.g., school districts, counties, cities, etc.). All 50 states, the
District of Columbia, US Territories and other public entities may participate in the use of NASPO
ValuePoint cantracts.

“The following Participating Entities have signified their intent to participate in this Contract/Master

Agréement and have listed their estimated annual spend (including participating political
subdivisions): Alaska - $6,210,000/vear; Arkansas - $3,250,000/vear; Delaware - $4,030,000/vear:
lowa - $2,000,000/year; Nevada - $4,000,000/year; New Hampshire - $2,000,000/year; Oregon -
$13,000,000/yvear; South Dakota - $100,000/vear; Utah - $495,000/vear; Washington -
$12,000,000/vear; California - $8,000,000/year. However, Intent to Participate documents are not
binding. During the term of the Contract, states and public entities may iise this Contract by
executing a Participating Addendum between themselves and the Contractor.

2.0 CONTRACT ADMINISTRATION

2.1

2.2

2.3

DES CONTRACT ADMINISTRATOR

The:DES shall appoint a single point of contact that will bethe Contract Administrator for this
contract and will provide oversight of the activities conducted hereunder. The contract
Administrator will be thé principal contact for Contractor concerning business activities under this
Contract. The DES will notify Contractor, in writing, when there is a new Contract Administrator
assigned to this Contract.

ADMINISTRATION OF CONTRACT
DES will maintain Contract information and the level of price discount(s) and will make this
information available on the DES web site,

CONTRACTOR SUPERVISION AND COORDINATION
Contractor shali:

1. Competently and efficiently, supervise and coordinate the implementation and completion
of all Contract requirements specified herein;

2. Identify the Contractor’s representative, who will be the principal point of contact for the
DES Contract Administrator concerning Contractor’s performance under this Contract.

3. Immediately notify the Contract Administrator in writing of any change of the desighated
Contractor’s representative assigned to this Contract; and

4. Violation of any provision of this paragraph may be considered a material breach
establishing grounds for Contract termination.

5. Be bound by all written communications given to or received from the Contractor’s
representative.

Master Contract 06913 Public Safety Communications Equipment
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2.4 POST AWARD CONFERENCE .
The Contractor may be required to attend a post award conférence scheduled by the Procurement
Coordinator to discuss contract performance requirements. The time and place of this conference
will be $cheduled following Contract award.

2.5 CONTRACTOR’S CONTRACT MANAGEMENT
Upon award of this Contract/Master Agr(eement the Contractor shall:

1.

Designate a single polnt of contract and alternate point of contract for the administration of
this contract

. Review the impact of the award and take the necessary steps needed to ensure that

contractual obligations will be fulfilled.

Promote and market the use of this Contract to all authorized Contract

Purchasers/Purchasing Entities..

" Ensure that those who endeavor to utilize this Contract are authorized

PurchasersIPurchasing Entitles under the terms and conditions of this contract,

At no additional charge, assist Purchasers/Purchasmg Entities in the following manner to
make the most cost effective, vahie based, Purchases including, but not fimited to:
a) Visiting the Purchaser/Purchasmg Entltles site and provnding them with
materials/suppliesfequipment recommendations.
b) Providing Purchaser/Purchasing Entities with a detailed list of contract products and
services including current Contract pricing.

Provide contract customers with product and service information and assistance with order
development, placement, and tracking. Provide Help Desk services for initial
troubleshooting and possible resolution of the problems or for the initiation of repair or

replacement services.

The Contractor shall designate a customer service representative who will be responsible
for addressmg Purchaser/Purchasing Entities i issues mcluding, but not limited to:

a) Logging requests fors serwce, ensuring equnpment repairs are compieted in a timely
manner; dispatching service technicians, and processing warranty claim
doctimentation.

b} Providing Purchaser/Purchasing Entities with regular and timely status updates in
the event of an order or repair fulfillment delay.

Acting as the lead and liaison between the Contractor and Purchaser/Purchasing Entities in
resolving warranty claims for contract items purchased.

2.6 CHANGES
Alterations to any of the terms, conditions, or requirements of this Contract shall only be effective
upon written issuance of a mutually agreed Contract amendment by the Contract Administrator,
uriless otherwise authorized within the Contract. However, changes.to point of contact
information or other administrative changes may be updated without the issuance of a mutually
agreed contract amendment.

Master Cantract 05913 Public Safety Communications Equipment
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2.7 NASPO ValuePoint eMARKET CENTER
Contractor will cooperate with NASPO ValuePoint and SciQuest {and any authorized agent or
successor entity to SciQuest) with uploading a hosted catalog or integrating a punchout site.
{Reference Appendix C NASPO ValuePoint MASTER AGREEMENT TERMS AND CONDITIONS, Section
36, for the details of this requirement.)

2.8 NASPO ValuePoint CONTRACT ADMINISTRATION FEE
The Contract is subject to a NASPO ValuePoint Administration Fee. Contractor has included this fee
in Contract pricing and will not list it as a separate line item on its invoicesto -
Purchasers/Purchasing Entities. The Contractor will collect the fees and distribute the fees to
NASPO ValuePoint Cooperative Purchasing Organization {or its assignee), as outlined below.

The NASPO ValuePoint Administration Fee will be one-quarter of one percent (0.25% or 0.0025) on
all purchases made under authotity of the Contract. Purchases are definedas total invoice price
less-any applicable sales tax. No taxes will be assessed against this NASPO ValuePoint
Administration Fee.

The NASPO ValuePoint Administrative Fee shall be paid within sixty (60) days after the end of the
calendar guarter. it is the Contractor’s responsibility to calculate and remit the administrative fee
since NASPO ValuePoint does not issue an invoice for this fee. Contractor shall indicate the
Contract number 06913 and include with the remittance, a quarterly sales report by NASPO
ValuePoint Contract participant. The.administrative fee shallhe pard to:

NASPO ValuePoint COOPERATIVE RURCHASING ORGANIZATION
PROGRAM MANAGER

201 EAST MAIN STREET, SUITE 1450

LEXINGTON, KY 40507

In addition to the NASPO ValuePoint Administration Fee as stated above, some states may requlre an
additional fee be paid directly to the state on purchases made by purchasing entities within that
state. For all such requests, the fee level, payment method and schedule for such reports and
payments will be incorporated into the Participating Addendum that is made a part of the
Contract/Master Agreement. The Contractor may adjust the Contract/Master Agreement pricing
accordingly for purchases made by Purchasers within the jurisdiction of the state. All such
agreements may not affect the NASPO ValuePoint Administrative Fee or the prices paid by the
purchasers outside the jurisdiction of the state requesting the additional fee.

2.9 NASPO ValuePoint CONTRACT SALES REPORTS
The Contractor shall submit summary sales data reports required by section 27 of Appendix C
NASPO ValuePoint Master Agreement Terms and Conditions directly to NASPO ValuePoint using the
NASPO ValuePoint Quarterly Sales/Administrative Fee Reporting Tool found at
http://www.naspe.org/WNCPO/Calculator.aspx. Any/all sales made linder the Contract shall be
reported as cumulative totals by state. Even if Contractor experiences zero sales during a calendar
quarter, a report is still required. Reports shall be due no fater than 30 day followmg the end of the
calendar quarter (as specified in the reporting tool).

2.10 WASHINGTON'S ELECTRONIC BUSINESS SOLUTION {WEBS)

Contractor shall be registered in the contractor registration system, Washington’s Electronic
Business Solution (WEBS) www.ga.wa.gov/webs, maintained by the Washington State Department
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of Enterprise Sérvices. Contractors already registered need not re-register. It is the sole
responsibility of Contractor to properly register with WEBS ‘and maintain an accurate contractor

profile in WEBS.

3.0 PRICING

3.1

NO ADDITIONAL CHARGES

Unless otherwise specified herein, fio additional charges by the Contractor will be-allowed
including, but not limited to: handling charges such as packing, wrapping, bags, containers, reels; or
the processing fees associated with the use of érédit cards. Notwithstanding the foregoing, in the
event that market conditions, laws, regulations or othet unforeseen factors dictate, at the Contract

Administrator’s sole discretion, additional charges may be allowed.

33

3.4

CONTRACT PRICING

During the term of the Contract Contractor must have and maintain the national published and/or
web-posted product price list for all public:safety communication equipment products and services
available through the Contract, including those identified in Appendix H. Price Worksheets of
Contractor’s Response A copy must be made available o Purchasers upon request and at no
additional charge. The price list in effect at the time of order placement shall be used when
applying price discounts specnﬂed in Appendix H Price Worksheets of Contractor’s Response.
However, if the Ctm‘tractcr has: promded aspecific:price: quote tothe-Purchaser:thanthe prices
quoted must be held firm for a minimum period of sixty {60) days after the date of the quote.

VOLUME/PROMOTIONAL DISCOUNTS

Contract prices, including the applicable price discounit; shall be the maximum or ceiling price
Contractor can charge Purchasers.. However, the Contractor may offer a Purchaser a greater price
discount for a volume order or for promotional purposes which would result in even lower
purchase prices.

PRICE ADJUSTMENTS

Contractor may update or change its reference national published/posted product price list during
the term of the Contract as necessary to delete discontinued pmducts/serwces, add newly
introduced products/semces, orto pass-through price changes applied to all customers purchasing
from the price list. Contractor shall provide the Contract Administrator notification of price list
changes. This notification shall be handled as.an administrative change and shall-not require the
execution of a Contract amendment as called for in section 2.6 Changes. Percentage discounts
identified in Appendix H Price Worksheets of Contractor’s Response shall remain unchanged.

A decrease in the level of price discount shall not be considered during the initial term of the
Contract nor for any subsequent Contract extension. However, an increase in the level of price
discount may be considered at any time during the initial term of the Contract and during each

subsequent Contract extension.

For services available through this Contract, if pricing is listed at a.per hour price (rather than asa
percentage discount off list price} prices may be increased after initial term of the contract. A
minimum of 60 calendar days advarice written notice is required with accompanying sufficient
documentation to justify the requested increase. Acceptance of the price increase will be at the
discretion of the Contract Administrator and the adjusted price must not produce a higher profit
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margin that that established on the original contract pricing. Approved price increases must
remain unchanged at Jeast through the current extension term.

4.0 CONTRACTOR QUALIFICATIONS AND REQUIREMENTS

4.1

ESTABLISHED BUSINESS

Prior to commencing performance, or prior to that time if required by the DES, law or regulation,
Contractor must be an established business firm with all required licenses, fees, bonding, facilities,
equipment.and trained personnel necessary to meet all requirements and perform the work as
specified in the Solicitation. Contractor shall maintain compliance with these requirements
throughout the life of this Contract.

The DES reserves the fight to require receipt of proof of compliance with said requirements within
ten (10} calendar days from the date of request, and to terminate this Cantract as a material

‘breach for noncompliance with any requirement of this paragraph.

4.2

USE OF SUBCONTRACTORS/DEALERS/DISTRIBUTORS
i accordance with REP-requirements, Contractor agrees to‘take complete responsibility for alf
actions of its subcontractors/dealers/distributors involved in the Contract performance.

During Contract performance, Contractor shall identify and make available to Purchasers upon

arequesta Hist-of subcontractors, dealers, and-distributors who-will supply:produsts:or perform

4.3

services in fulfillment of Contract requirements. Information shall include their name, the nature
of services tobe performed or products to be sold by product category/subcategory, address,
telephone, facsimile, email, and federal tax identification number (TIN) (if the companyis
authorized to sell and invoice for products and sérvices).

The Contract Administrator reserves the right to request the Contractor remove ahy subcontractor,
dealer or distributor participatingin the Contract. During the Contract Contractor may add or
remove subcontractors, dealers or distributors participating in this Contract. Reference Appendix F
National Network of Subcontractors/Dealers/Dsstﬂbutors of Contractor’s Response for additional

information.

Spécifjc restrictions apply to contracting with current or former Washington state employees
pursuant to Chapter 42,52 RCW and such restrictions may apply to contracting with current or
former employees of other states.

ASSIGNMENT AND SUBCONTRACT/DEALER/DISTRIBUTOR INVOLVEMENT

Contractor shall not assign or otherwise transfer its obligations under this Contract without the
prior written consent of the Contract Administrator. Contractor shall provide a minimum of thirty
(30) calendar days advance notification of intent to assign or otherwise transfer its obligations
under this Contract. Violation of this condition may be considered a material breach establishing
grounds for Contract termination.

The Contractor shall be responsible to ensure that all Contract requirements are met whether
performance is done by themselves or through designated and authorized subcontractors, dealers,
or distributors also involved in the performance of this Contract. in no event shall the involvement
of a subcontractor, dealer, or distributor release or reduce the liability of Contractor to the
Purchaser for any breach in the performance of the Contractor’s duties,
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If during the pérformance of the contract or a purchase order, any named individual specifically
identified in the response to work on this engagement is not available, the Purchaser reserves the
right to approve or reject any personnel substitutions.

4.4 CONT RACTOR AUTHORITY AND INFRINGEMENT
Contractor is authorized to sell under this Contract, only those materials, supplies, services and/or
equipment and materials and services necessary to ensure that any purchase made by a Purchasing
Entity is functional and complete, such as cabling, system connectivity, necessary accessones, and
incidental services to implement and optimize authorized purchases as stated herein and allowed
for by the provisions of this Contract. Contractor shall not represent to any Contract
Purchaser/Purchasing Entity that they have the Contract authority to sell any other materials,
supplies, services and/or equipment Furthér, Contractor may not intentionally infringe on other
contracts established by Washington State or Participating Entities.

4.5 MATERIALS AND WORKMANSHIP.
The Contractor shall be required to furnish all materials, supplies, equipment and/or services
necessary to perform contractual requirements. -Materials, supplies.and workmanship.used in the
construction of equipment for this. Contract shall conform to all applicable federal, state, and local
codes, regulations and reguirements for such equipment, 'sp'eciﬂcatiqn5~contaihed herein, and the
normal uses for which intended. Materials, supplies and equipment shall be manufactured in
accordance with the best-commercial practices:and standards For this type:of materials, supplies,
and equipment.

4.6 MERCI;'IIRY 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 contam added mercury and provide an explanation that includes the
amount or concentration of mercury, and justification as to why added mercuty is necessary for the

function or performance of the product.

The 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.

5.0 DELIVERY REQUIREMENTS

5.1 ORDER FULFILLMENT REQUIREMENTS
Autharized Purchasers/Purchasing Entities 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 Purchaser an order confirmation notification that identifies
applicable Contract prices to be applied to the order.

2. Upon the request of the Purchaser, the Contractor shall supply Purchaser 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 Purchaser’s option, any possible
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damage to the product can be noted on the receiving report and the cost deducted from
final payment.
The Contractor is responsible to verify délivery conditions/requirements with the Purchaser prior to
the delivery.

5.2 SHIPPING AND RISX OF LOSS
Contractor shall ship-ali products purchased pursuant to this Contract, freight charges prepaid by
the Contractor, F.O.B: Purchaser’s specified destination with all transportation and handling
charges included. However, for the category Microwave Antennas only, additional freight charges
may be prepaid and added to the invoice to cover the additional-cost of shipment from the nearest
port city to the Purchaser’s receiving facility located outside the contiguous United States, provided
the Purchaser approves the additional freight charge at the time of order placement.

The method of shipment shall be consistent with the nature of the products and hazards of

‘transportation. Regardless of FOB point, Contractor agrees to bear all risks of loss, damage, or
destruction of the-prodiscts ordered-hereunder that occurs priorto delivery, except loss or damage
attributable to Purchaser’s fault or negligence; and such loss, damage, or destruction shall not
rélease Contractor from any obligation hereunder. After delivery, the risk of loss or damage shall
be borne by Purchaser, except loss or damage attributable to Contractor’s fault or negligence.

5.3 DEUVERY
Delivery of products must be made during Purchaser’s normal work hours and within time frames
mutually agreed in writing between the Purchaser and Contractor at the time of order placement.

Failure to comply with agreed upon delivery times may subject Contractor to damages. The
Purchaser may refuse shipment when delivered after normal working hours. The Contractor shall
verify specific working hours of individual Purchasers and instruct carrier(s) to deliver accordingly.
The acceptance by the Purchaser of late performance, with or without objection or reservation by
the Purchaser, shall not waive the right to claim damage for such breach, nor preclude the DES or
Purchaser from pursuing any other remedy provided herein, including termination, nor shall such
acceptance of late performance constitute a waiver of the requirements for the timely
performance of any obligation remaining to be performed by Contractor.

All- deliveries are to be made to the applicable delivery location as indicated in the order document.
When applicable, the Contractor shall take all necessary actions to safeguard items during
inclement weather. In no case shall the Contractor initiate performance prior to receipt of written
or verbal authorization from authorized Purchasers. Expenses incurred otherwise shall be borne
solely by the Contractor.

5.4 SITE SECURITY
While on Purchaset’s premises, Contractor, its agents, employees, subcontractors, dealers or -
distributors shall conform in all respects with physical, fire, or othier security regulations.

55 INSPECTION, ACCEPTANCE AND REJECTION
The Purchaser s inspection of all materials, supplies and equipment upon delivery is for the
purpose of forming a judgment as to whether such delivered items are what was ordéred, were
properly delivered and ready for acceptance. Such inspection shall not be construed as final

Master Contract 06913 Public Safety Communications Equipment
Motorola Solutions
Page 10 of 54



acceptance, or as acceptance of the materials, supplies or equipment, if the materials, supplies or
equipment does not conform to contractial requirements. Without limiting any other rights,
Purchaser’s acceptance and inspection of materials, supplies, or. equipment shall be evidenced by
Purchaser's signature upon delivery, or a suitable substitute for such signature.

if there are any apparent defects in the materials, supplies, or equipment at the time of delivery,
the Purchaser will promptly notify the Contractor. Without limiting any other rights, the Purchaser
may require the Contractor to: (1) repair or replace, at Contractor’s expense, any or all of the
damaged goods: {2) refund the price of any or all of the damaged goods; or (3) accept the return of
any orall of the damaged goods.

5.6 INSTALLATION -
When applicable, installation shall be performed in a professional manner in accordance with
industry standard best practices. The premises shall be left in a neat; clean, and undamaged .
condition. The Purchaser reserves the right to reguire Contractor to repair any damage caused
during instatlation or provide full compensation'as determined by the Purchaser.

5.7 TITLE TO PRODUCT
Upon Shipment, or upon Acceptance, if mutually agreed upon by Contractor and Purchaser,
Contractor shall convey to purchaser good title to the goods free and clear of all liens, pledges,
mortgages, encumbrances, or other security interests. Each state’s Participating Addendum may be
revised to accommodate state law in respective state. :

5.8 TREATMENT OF ASSETS

1. Titleto all property furnishéd by the Purchaser shall remain with the Purchaser, as appropriate.
Title to all property furnished by the Contractor, the cost for which the Contractor is entitled to
be reimbursed as a direct item of cost under this Contract, shall pass to and vests in the
Purchaser upon shipment, or upon acceptance, if mutually agreed upon by Contractor and
Purchaser, of such property by the Contractor. Title to other property, the cost of which is
reimbursable to the Contractor under this Contract, shall pass to and vest in the Purchaser
upon (i) issuance for use.of such property in the performance of this Contract, or (ii)
commencement of use of such property in the performance of this Contract, or {iii)
reimbursement of the cost thereof by the Purchaser in whole or in part, whichever first occurs,

2. Any property of the Purchaser furnished to the Contractor shall, unfess otherwise provided
herein or approved by ttie Purchaser, be used only for the performance of this Contract.

3. The Contractor shall be responsible for damages as a result of any loss or damage to property
of the Purchaser which results from the negligence of the Contractor or which results from the
failure on the part of the Contractor to maintain, administer and protect that property ina
reasonable manner and to the extent practicable in all instances.

“4. If any Purchaser property is lost, destroyed, or damaged, the Contractor shall immediately
notify the Purchaser and shall take all reasonable steps to protect the property from further

5. The Contractor shall surrender to the Purchaser all property of the Purchaser prior to
settlement upon comp|etlon, termination, or cancellation of this Contract.
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6. AI I reference tothe Contractor under this glause shallalso include Contractor's employees,
agents, suhccntractors, dealers.or d;stﬁbutors.

7. ‘Eachy state's Participating Addendum may be revised to accommobdate state law n’ Tespective
state.

LABELING:

" Individual- shipping cartons shall be labeled with the name-of the: ordering agency, order number,
- Cofitract number, Contractor, state stock numbers, and-whera applicable, dateof mantifacture,

batch number; storage requirements, conditions, and-recommended shelf life. Contractors are

‘encouraged to offer product packaging with recycled content,

5.10 SQFTWARE LICENSE AGREEMENT,

Contractor has prowded to NASPO as Appendbq Mo this Agreementits ¢ur:ent standard Software

‘License Agreentent; If the cammunication equipment ordered and dellvered under the term and

conditions, of this Contract requires software or ﬂrmware to operate, Contracter’s Software License
shallapply to such transaction. Altematively, Contractor may require the Purt:haserj?urchasmg
Entity to sign.a software | license agreement prior to shipment of the equipment Asoftware license

-agreement approved by the. Qontractor has-been provided.as Appendix-M Software Litense
~Agreemem." of the Contractor’s Response for additional information.

6.1 ADVANCE PAYMENT PROHIBITED

8.2

6.3

No advance payment shall be-made for the products and services furiished by Contractor pursuant
to this Contract unless mutually. agreed by Contractor and Purchaser.

'Notwithstandmg the above, maintenance payments, if any, may be made on a quarterly basis at
the beglnning of each quarter,

IDENTIFICATION:

All invoices, packing lists, packages, Instructiori manuials; cotrespondence, shipping notices,
shipplng-containers, and other writtén materials associated with this Contract shall be identified by
the Contract number and the applicable Purchaser’s order number. Packing fists shall be enclosed
with each shipment and clearly identify all contents and any backorders,

PAYMENT, !NVOI(;ING AND _DISC.OUNTS .
Paynient:is the.solé'ﬁgwoﬁsl!:iiflitv of;and will be made by, d!é Purchaser.
Contractor shall provide a properly completed invoice to Puréhaser. Al invoices are to be delivered

to the address indicated'in the purchase order.

Each invaice shall be identified by the associated NASPO ValuePairt Contract/Master Agreement
number-or the Participating: Addendum nuimber, and the Purchaser’s Cantract/Punchase Order
number {as applicable), and shall be in U.5. dollars. Invoices shall be prommentw annotated by the
Contraetor with all applicable prompt payment and/or volume or. promotional discotint{s). Hard
copy credit mémos are to be lssiued when the Purchaser has baén dvercharged.

Invoices for payment will accurately refléct all discounts due the Purchaser. lnvoices will not be
processed for payment, nor will the period of prompt payment discotint commence, until receipt of
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a properly completed involce denominated I U.5..dollars and until allinvolced items are received
and satisfactory performance of Contractorhas been aecepted by the Puichaser:, If an adjustment
in paymentis necessary due to damage or.dispite; any prompt’ pavment disoount' petiod shall
commerice o the date final approvai for:pavment is authorized o

if Purchaser faiis t6 fake. timeiv payment(s’), (:ontractor may mvoice’for 1% per montb on the
amount.ovérdue or a minjmum of $1.00. {In Washington State reférénce Ghapter 29 7e'ncw )
Payment will hot be considered Jate if a check or warrant Is mailed within the tine's eciﬂed. no
- ‘terms-are specified, net 30 days will; automatioally apply: Payiment(s) adein actordance with
Contract terms.shall fully compensate the Contractor for all-fisk; lass; damagesor expense of
-whatever nature end acceptance of payment shaii oonstitute a waiver ofall clalms subniitted by

: shall be
L ch ' specified, the Pnrghaser’s
sole responsibﬂitv shall be to issue this aayment Anv bank:or transdction feeés.or simllar costs
associated with currency exchange procedures or the use of purchasing/oredit card shall be futly
assumed bv the Contractor

64 :-iwrss, ms mo ucmses
Taxes:
‘Where requinsi by statite or regolatitn, the contraotor 4hafll:pay: for and mairtain in- clrrent status
all taxes that aré netessary for tontract performance Unless otherwise Indicated,: Washlngton
purchasers agree to pay State of Washington taxeson all appl:cable midterials, suppiies, services
and/or equipment purchased. Purchasers located in other states may be required to Pay their awn
state and local taxes: on the: purchase as; required by local state laws and: regulations ‘Nocharge by
the Contractor shali be made. for federal excise taxes arid the puirchaser agrees to furnish
Contractor with an exemption certificate where appropriate.

Collection of Retail Sales and Use Taxes:

I general, contractors engaged in retall sales aci:lvities Within the Staté of Washington dre required
" to.collect-and remit sales tax'to Department of Revenue (BOR) In general out-6f-state tontractors

muist-collect and remit “use tax” to Départment of Revenué if the aotivity carfiedoh by'the seller in

the State of Washington s sighificantly associated wlth contractor’s:abllity to establish or malntain

amarket for its products in Washington State. Examples of such activity include where the

contractor either directly or by an agent or other representative-

1. _\iMaintam a_rg m-state ofﬁce, distributron house,, saies house warehouse, serwce enterprise,
or.any othar in-state place of business,

2. Maintains aniin-state inventory or stock of goods for.sale;

3. Regularly solicits orders from purchasers located within the State of Washington via sales
representatives entering thie State of Washingten;

4. Sends otlier staff into the State of Washington (e.g: product safety engineers, etc) to
interact with purchasers in an attempt to establish or maintain market(s); or- -

5, - Other faotors are identified applicable to Washmgton Purohasers are founii in WAC 458-20.

Washington State Departmesit of Revenue Reglstration for Oiit-of-State Contractors:
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Out-of-state contractors meeting any of the above criteria must register and.establish an account
“with the Washington State: -Department of Revenue. Referto WAC 458:20:193, and call the
Department of Revenue at 800-647-7706 for additumal information. When out-of-state
contracters are not requiired to collect and remit “use tax,” purchasers located In the State of
Washingtnn are responsible for paying this 1ax, if applicable, directly to the: ‘Departiment-of
8evemre

Feesfl.icenses'
After award of contract,.and priorto commericing performance under the contrar;t, the Contractor
shali pay. for.and maintain in a-current status any licénses, fees, assessments, pérmit charges, etc,,
. which are. necessary for: contract performance. It is the Contractor s sofe: msponslbmty to maintain
licenses.and to-monitor.and determine any changes or-the: enactment of any subsequent
regulatlons for said fees, assessments, or charges andito. immedlately comply with said changes or
regulations. durlng the enitire term of this Cantract. This Arovision shall not applyto germits and
licenses, such as FCC licerises of Purchaser's buiidmg permlt, that are’ customarily obtairied by

Purchaser

mstomsisrokerage Fees:

‘Contractér shall take all necessary actions, including, but not limited to, paying all customs, duties,
brokerage, and/orimport fees, to ensire that materials, supplnes, andforéquipment purchased
underthe Contract aré expedited through customs. Falfuréeto do somay. subject Contractor to:
liquidateddamages-asidentified-herein and/or to-other remedies.available by Jawor contract.
‘Meither the DES nor the purchaser will incur additional costs related to Contractor's payment of

suchfees.
Taxes on. Invoice:

Contractor shail calculate and enter the appropriate Washmgton State and local sales tax on all
invoices. Taxisto be computed on'newitems aftér deduction of ariy trade-In in accordance with

WAC 458-20-247.

6.5 OVERPAYMENTSTO CONTRACTOR
Contractor shall refund to Pirchaser the full amount.of any erroneous payment or Gverpayment
under this Contract within thirty(30) days” written notice. if Contractor fails to make timely refund,

Purchaser may charge Contractor one percent {1%) per. month oh the. amount due; until paid in full.

6.6 AUDITS
The DES Contract:Administrator and/or the Purchaser reserves the right to audit; or have a
desighated third party audit, appllcable records to ensure that the Purchaser has hieen properly
invoiced. Any remedies and penalties allowed by law to recover monles detérmined owed will be:
enforced. Repetitive Instances of incorrect Invoicing may be cansrdered complete cause for

contract termination..
7.0 QUALITY ASSURANCE

7.1 RIGHT OFiNSPECTION
‘Conitractor shall provide right of access ta Its facllities to DES; or any of DES's officers, or to any
-other gutharized agent or official-of the state of Washington or ather Partlcipating :or Purchasing
Entity, or the federal governiient, at all reasonable trmes, in order to moittor and evaluate
. performance, compirance, and/or quality assurance under this Contract.
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7.2 CONTRACTOR COMMITMENTS, WARRANTIES AND REPRESENTATIONS

Aty written commitment by Contractor within the scope of this Contract shall be hinding upon
‘Contractor. -Fallure of Contractpr to fulfill such a commitment may constitute hreach and shall
rendeér Contractorliable for: ‘damages under the terms of this contract FOr purposes of this
‘section, a commitment by Conitractor: includes: (l) prices; dlsceunts, and optiens eemrmtted to-
‘remain in force bver.a specified: peﬂed of time; and {il}-any Warranty or: representation made by
Contrattor.in its response-or tontained.in any Contractor:or -mahufacturer publicatlons, written
-“matenials, schedulss, charts, diagrams, tables, destriptions, othier wiritten ‘représentations, and any-
-other communicatiou mediim accompanylng or: referred toiniits: response or used To effect the
sale o Purchaser. - :

73 fPRODUCT WARRANT\'

mmimum peﬁed of one (1) year after recerpt of materiais or equrpmen ;
Al ma@terlals OF: equipmentpmvlded $hall be rew and: winused {oF fike: new w.rh no
blémishes or defects), of the latest model or-design.and 6f recent manufacture.: A copyof
the equipment warranty shall be prnvtded with the equipment at the ttme of equrpment

deﬁvel:y

T the event of conﬂict betWeen Contra;:t term‘ and: cmdltions and Cpntractor’s sub "i&ed
warranty, the Contractterms and mndltions shal pri wall; except, to. afford the: Purchaser
maximum benefits, the Purchaser may avall itself of the Contractor’s warranty if deemed
more beneﬂclal to the Purchaser

74 wnnnnmlss
Contractor warrants tirat all materlals, supplies, serv‘ces aud/or equipment prpviﬂed under this
Contract shall be fit for the purpose(s) for which intended for mert:hantabllity, ‘and shall canform
to the requirements. and specifications harein. Acceptance of any materials, supplies, service -
and/or equipment, and Inspection | incidental thereto, by the Purchaser shall not after or. affect the
ebligatrons ofthe . ntractor orthe rights of the Purchaser: ;

The Contractor warrants for a period of one year(s). frem the. date of aeceptance that: {a) the
pradur:t petforms according to-all specific claims that the Contractor made ip its response to the-
solicitation, (b) the product is suitable for the ordinary purposes for which. such product s used, (¢)
the product Is suitable for any.special purposes identified in:the solicitation or forwhich the
Purchaser has relled on the Contractor’s. skill or judgment, (d) the. pradm Is designed and
manufactured in.a comimercially. reasnnable manneér, and (e) the producti,s free of defects. Upon
breach of the warranty, the Contractor will repair-or replace (at no charge to the Purchaser) the
product whose nontonformancé is discovered and made known to the Contractor: the: repaired
and/or replaced product fails of its essential purpose, the Contractor W|Il refund-the full amount af.'
any payments that have beénmade. The rights and remedies of the partles under this warranty
-are in addition to any other rights and remedies of the parties provided by law oreqiiity, including,
without llmitat;on, actual damadges; and, as applieable and:awarded under the Jaw, to a prevailing
party, reasnnable attomevs’ fees and r.:osts

THESE WARRANTIES ARE THE COMPLETE WARRANTIES FOR THE EQUIPMENT AND SOFTWARE

PROVIDED UNDER THIS AGREEMENT AND ARE GIVEN IN LIEU OF ALL OTHER WARRANTIES.
CONTRACTOR DlSCtAlMS ALL OTHER WARRANTIES OR CONDITIONS, EXPRESS OR IMPLIED.
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75 DATEWARRANTY

1.5

Contractor warrants that ail products. provided under thiis:Contract: {i) do not have & life éxpectancy

limited by dateor time format, except in- thease ofproducts; such as software, that have a

disclased time limit (for. example, renewable annual licenses) that are agreed to by Purchaser; (ii)
-will correctly-record, store; process, and: present calendar dates; {tiywill-losé-no functionality; data

integrity, or performance with-respect to any date; gnd. {iv) will be mteroperable with other

software used by Purchaserthat:ray.deliver date records from the products, or interact with date

records.of the products ("date warranty”). Inthe event.a.date warranty problem is repérted to

:Contractor hy Purchaser and such problem remains unresolved after three {3) calendar days, at

Pirchaser’s discretion, Contractor shall send, @t Contractor’s sole expense; at least one: {1) qualified
and knowledgeable representative to Purchaser’s premises. This: representatwe will: cofitinué fo

address and work to remedy the failure, malfunction, defect, or noneonﬂarmltv -on Purchaser’s

prefhises. This date-warranty shall last perpetually. In the event of a'breach of ary.of these
represeritations and warranties, Contractor shall indemnify-and tiold hiarmiless: Purchaser from and
against any and all‘harm, injury,: dlmages, costs, and expenses incurred by Purchaser.atising out of

‘-said breach.

COST OF REMEDYING DEFECTS

All defects. indirect and consequential costs of: correctmg, removmg orreplacing any orall of the
del‘ective materials or eqnipment will be charged against the Contractor.

7.7 TRAINING

7.8

B3

‘Contractor shall providé Purchasers training as requested’ following equipment defivery on basic

operations and at no additional eost: Specialized training is available at an additionai charge as
scheduled between Purchaser and Contractor.as descritied in Appéndm E Contract Management
and Performance of Contracter‘s Response.

OPERATOR MANUAI.
Instruction and maintenance mangals shall be furnished for all dellvered Contract equipment. The
miost current manual must be provided at no cost upon customer request. Manuals shall contaln,
but notdé limited to the following:
e A section describing the capability of the equipmeént.
A section on equipmeiit speciﬂCatnons
A section desctibing operating !nstruct‘:sns
A section describing the use of the equlpment
A section describing general mal‘ntenance instrm:tions
A section desciibing software installation and user guides (if applicable)

& 8 & o &

8.0' INFORMATION AND COMMUNICATIONS _

‘Amrsimsms

Contractor shall nat publish or usé any inform ation concerning this Contract in.any format or media
for advertising or publlcrtv without prior written tonsent from the DES Contiact Administeator.
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8.2 RETENTION OF RECORDS

The Contractor shall maintain all books records, documents, data and other evidenoe relatingto
this Contract and the provision of materials, supplies, services and/or- equipment destribed herein,
including; but notlimited to, atcounting piocedures and prectices which sufficiently and properly
reflect all direct and indirect costs.of any-nature expended in the performance of this Contract.
Contractor shall retain such récords for a period of seven (7); yearsfollowingthe date'of final

. paymént.. At-no additionalcost, these rei:ords, inoludingrneteriels genemted underthe Contract,
shall’ be subject at all reasonable times to inspection, review; or. audit by the DES, personnel duly
authorized by the DES rsonnel duly authorized by the Purchas Washington State Auditor's

ral 2 | gulation or agregment.

lfanyillti,getlon, olaim OF: audlt is : he expiratlon -ofthe seven {7} vear. oerlod the
remtd,'s shall be retained-uintil final resolution of all. lltigation, claims, orauditﬂndings involving the
records.:

NON-ENDORSiMENT AND FUB!JC|W L

83

a5 rston"
hrochures, sales presentaﬂon -o _ e 1ik

84 PRGTECI‘!DN oF ootirioemm ANB PERSGNAL lrir-onmmn

Contractor acknowledges that some: of the matenal and infdrmation that may come into its
possession or: knowledge in oonnection with this Contract orits. performance may cansist of
informatlon that is exempt from disclosure 10 the public orother. unauthorized persons under
either (:hapter 42.56 RCW or other. state or federai statutes ("Confidential lnformation")
Confidential Information lncludes, But s not| limited to, names, addres_ses, Social Seclirity numbers,
e-piiail addresses, telephone numbers, flnancia roﬁles, eredit cerd-informatmn, driver's license
nurnbers. medical dai;a, Taw enforcement records, agency source code ¢ br ob]ect code, agency.

secu ritv data, or information’ identifiable 10 anindividual that relates to-any of these types of
information. Contractor agrées to hold Confidential Infotmation in strictest conﬂdence and not to
make use of Confidential Information for any purpose other than the paformante of this Contract,
to release it only to authorized employees or:Subcontractors requiring such information for the
purposes of carrying out this Contract, and not to release, dlvulge, publ ish, transfer, sell, disclose,
or: otherwise imake the infarmation knovin t6 any ‘other party without Purchaser’s exbress written
consent or as'providéd by law. Contractor agrees to relepse such infonna of o Material only to
employees or Subcontractors who hiave signed & nondisolosure agreemen t the terms of which
have been previously dpproved by Purchaser. Contractor agrees to implement physical, electronic,
and managerial safeguards to prevent unauthorized access to Conﬂdential lnformetlon

"Personal information” incliding, but not limited to, “Protected Health Information” (PHI) under
Health lnsurance Portabﬂithnd Accountabilithct (HlPAA) indiwduals’ names, addresses, phéne
numbers, birth dates, and social security numbers collected used, or acquired in oonne;:tlon with
this Contract shall be protected against unauthorized-use, disclosure, modifi cation or loss.

HIPAA establishes national minimum. standards for the use and disclosuré of certaln health
information ‘The Contrattor mist: oomplv with all HIPAA requirements and rules when determined
applicabsle by the Purchaser. If: Purchaser determines thet {1) Purchaser is a “covered-entity” under
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HIPAA, and that (2) Contractor will perform *business assotiate” services and activities covered
under HIPAA, then at Purchaser’s reques, Contractor -agrees to execute Purchaser’s business
.associate, Contract in compliance with HIPAA.

. Contractor shall énsure its directors, officars, employees, Subcontractors or agents use personal
Information solely for the purposes of accomplishing the services set forth herein.. Contractor and

 fts Subcontractors agree not to release, divulge, publish, transfer, sell or otherwise make known to
umauthorized persons personal informstion without the eéxpress. written.consent of the Agency or

as.otheriise xequned by law.

Any breach of thils provislnn may result in términation of the Contractand. demand for retum of all
personal “mfonnatfon The Contractor agreesto indemnify and hold harmiless the State of
Washington dnd the Purchaser for-any  damages related to both: (1) the Contractor’s unauthorized
use of personal information.and {2)-the iinauthiorized use of personal information-by unauthonzed
persons.as a result of Contractor’s failure to sufficiently protect against unauthorized use,
disclosure, modification, or loss.

Contractor shall mainitain a log documeniting the following: the: Confln‘enﬁal Information recéived in
-the performance nf thls Contract the purpose(s) fnr whibh me cenf‘denhal lnfarmation Wwas

dislmsltlbn of the COnﬂdentia! !nfnrmatlnn, tfontractor’s records sbali be. subjeci' to Inspection,
feview or. audit in accordance with Retention’ of Records..

‘Purchaser reserves the right to monitor, audlt, or investigate the use of Canfidential Information
collecxed, used, or acquired:by Contractor throiughi this Contract. The monitoiing, auditing, or
Tnvestngating may inclide, but is notdimited to; salting databases.

Violation.of this seetion by Contractoror its Subeontractars may: tesult in termination of this
Coritract and demand for teturn aof all Conﬁdential lnformatlon, monétary damiages, or penalties.

lmmediately ypon expiration or: termlnatlon of this Contract, Contractor sha‘ll, at Purchaser’s
option: {i} certify to. Purchaser that. Contractor has destroyed: ail Confidentiat information; or (i)
return all Confideritial Information to Purchaser; or {ili) take. whatever other steps Purchaser
requires of Contractor to protect Purchaser’s Confidential Information.

9.0 GENERAL PROVISIONS

9.1 NASPO \Ialuel’nlnt MASTER AGREEMENT TERMS AND CONDITIONS
Appendlx GNASPO Vaiuepomt Master Agreement Tertris.and Condmons shal) supplement the
terms and condmons of this Contract. To.the extent there isany inconsustent ot conflicting term
between the two,, the mnﬂict orinconsistency shall be reso]ved in a manner most favarable to a
Purchaser or Purchasing Entity:

9.2 GOVERNING LAWIVENBE'
' This tontt‘act Shall be construed and interpreted in accordance with the faws of the State of
'=Washington, and the veniuse of any actioni brought-hereunder shall be in the: Superior Court for
Thutston County.

9.3 SEVERABILITY
If siny provision of this Contract or. any provision of any docuiment incorporated. by reference shall
“beheld invalid, such invalidity shall not affect theother provisions of this Contract that can be
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given effect without the invalid provision, and to this end the provisions of this Contract are
declared to be severable.

9.4 SURVIVORSHIP
All transactions executed for products and services provnded pursuant to the authority of this
Contract shall be bound by all of the terms, conditions, prices and price discounts set forth herein,
notwithstanding the expiration of the initial term of this Contract or any extension thereof.
Further, the terms, conditions and warranties contained in this Contract that by their sense and
context are intended to survive the completion of the performance, cancellation or termination of
this Contract shall so survive, In addition, the terms of the sections titled Overpayments to
Contractor; Contractor’s Commitments, Warranties and Representations; Protection of
Confidential and Personal Information; Order of Precedence, Incorporated Documents, Conflict and
Conformity; Non-Endorsement and Publicity; Retention of Records; Proprietary or Confidential
information; Dispuites and Remedies; and Limitation of Liability shall survive the termination of this
Contract.

9.5 INDEPENDENT STATUS OF CONTRACTOR
In the performance of this Contract, the parties will be acting in their individual, corporate or
governmental capacities and not as agents, employees, partners, joint venturers, or associates of
one another.

‘The parties intend that an independent contractor refationship will be created by this contract. The
emplovees or agents of one party shall not be deemed or construed to be the employees or agents
of the other party for any purpdse whatsoever. Contractor shall not make any claim of right,
privilege or benefit which would accrue to an employee under Chapter 41.06 RCW, or Title 51 RCW,

9.6 GIFTS AND GRATUITIES
Contractor shall comply with all state laws regarding gifts and gratuities, including but not limited
to;: RCW 39.26, RCW 42.52. 150 RCW 42.52,160, and RCW 42.52.170 under which it is unlawful for
any person to dlrectlv or indirectly offer, give or accept gifts, gratuities, loans, trips, favors, special
discounts, services, or ahything of economic value in conjunction with state business or contract

activities.

Under RCW 39.26 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.

9,7 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 exeécuting 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.

9.8 NONDISCRIMINATION

During the performance of this Contract, the Contractor shall comply with all applicable federal and
state nondiscrimination laws, regulations and policies, including, but not limited to, Title Vil of the
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-Civil Rights Act, 42 U.5.C. section. 12101 ef, seq.; the Ameritans with Disabilities Act (ADA); and,
.60 RCW, Discrimination — Human Rights Commission.

9.9 "OSHA AND WISHA REQUIREMENTS
Contractor agrees to camply with conditions of the Federal Occupaticnal Safety and Heaith
Administration(OSHA) and, if manufactured or stored in the State of Washirigton, the Washington
Industrial Saféty 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 Indemmnify.and hold harmless DES and
Purchaser from all damages assessed against Purchaser as a result of Contractor’s failure to comply
with those laws, standards and regulations, and for thefailure of the items furnishied under the
Contract to so corply. -

9.10: ANT]TRUST
The: DF.S mamtams that, in actual practice, overcharges resuiting from antitrust violations are borne
by the: purchaser Therefore. the Contractor: hereby assigns tothe State of Washington any and/or
Purchasing Entity-allof the Contractor’s claims for such. price fixing or overcharges which.arise
aunder-federal.or state antitrust Iaws. relating to the materials, supplies, services and/or equipment
purchased under this Contract.

9.1 WMVEB
‘Failure or delay of the DES'oF Pyrchaser to insist upon the stm:t performance of any tefm or
,;condltlon of the COntract orto. exercise ;dny right or remedy- provided’ in-the Contract.or by law; or
the DES's or. Purchaser’s acceptam:e of or payment for matenals, supp!ies servmes and/or
'eqmpment. shall not:rélease the Contractor from any responsibilities or obligatlnns imposed by this.
Contigct or by law, and shall not be deemed a waiver of any: right of the DES or Purchaser to insist
upon the strict performarice of the entire agreement by the Contractor. In.the event of any claim
for breach of Contract against the Contractor, no provision of this Contract shall be construed
expressly or by implication, as a waiver by the DES or Purchaser of any existing or future right
and/or remedy available by law.

10.0 DISPUTES AND REMEDIES

10.1 PROBLEM RESOLUTION:AND DISPUTES
Prablems arising out of the jieffarmance of this Contract shall be resalved in atimely manner at the
jowest possible level with authority to resolve:such probiem. Ifa problem persists-and.cannot he
resolved, it may be escalated within each organization.

. Inthe event a bona fide dispute concerning & question of fact arises between. DES or the Purchaser
and Contractor and it cannot beé resalved. between the parties through thé normal escalation
processes, €lthier patty may initiate the dispute resolution procedure provided herein.

“The initiating party shall réduce its description of the dispute to writing and-deliver it to the
respondmg party. The responding party shall respond in writing within three bus!ness days. The
initiating party shall have three business days to review the response. If after-this. review a
resolution caninot be reachéd, both parties:. shall have threg husiness days to niegotiate in good faith:
ta resolve the dispute.
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lfthe dispute eannotbe resolvied: after three business days. a dispute resolution panel maybe
requested in writlng by either party who shall alsd ldentlfy thé first panel rnember. "Within thiree
business days of receipt-of the requisst, the other party will designiata a panel member, Those two
panel members will appolnt a-third individual to the dispute. pesoIUtion panel wuhln the hext three
business days..

The dispute resolution panel will review the written iiescriptlons of the dispute; gather additional
information as needed, and render 5 decision o the dispute in the sbortest praotlcai time,

Each party shall bear the cost for its panel member and share equally the oost of the third panel
member

Both parties agree to.exeftise gond faith in dispute. resolytlon and to settle disputes prlor tousinga
dispute resoiution panel whenever: possible ’

Uniless’ ffréparable Hrrin will resylt; neither party shall'commence_litlgatlon against lhe other before
theé dispute resolition panel has 1ssued ks decision on the matter i

DES, the Purchaserand Contractor agree. that, the existence of a dispute notwithstanding, they will
continue without telay. to carry out all their. respéctive responsibliitiest under this Contrict that are

not affected by the dispute.

W the subjes:t of the dlspute is the amouint due and payable by Parchiaser for materfals, supplies,
services and/or equipment bieing provided by Contractor, Contractor shall continue providing
materiais, supplies, services and/or equipment pending resolution of the dispiite provnied
Pumhaser pays Contractor thé amouit Purchaser;in good faith; __belieyes isdue and’ pavable, and
.piacesin escrowthe dlfference between such 4mount and the smount Coritractor, in good faith,
believes is due and payable,

10.2 ADMINISTRATIVE SUSPENSION:
When tisinthe bestinterast of thie state of Washington; the DES. may atany time, and.without
cause; suspénd the Contract or any portian thereof for a pei'iod of not more thanthirty (30)
calendar days per event by written actice from thi Contract: Admifilstrator to the Contractor's.
representative. Contractor shall resume performance on the next business.day | following the 3%
«day of suspension unless an earlier, . resumption. date is specifled in the notice of. suspension. If no-
resymption date was specrﬁed Inthe notice of suspension, the. Contractor can be demanded and
requlred to resume performance withln the 30 day suspension. perlod by the. antract
Administrator. provldrng the Contractor's fepresentative with written. notlce of Sl.lC"l demand.

10.3 FORCE,MAJEURE
The tarm “force ma;eure ' means ah occlirrence that.causes a.delay-that is beyond the control of
the party affected and could not have been avoided: by exercising reasonable dlligenoe Force
maj jeure shall include acts of God war, nots strlkes, ﬂre, ﬂoods epidemlcs or other slmilar
occurrences '

Exceptions Except for payment of sums due, neither paity shall be fiable to the other or deemed
in breach under this Contract If, aind to the extent that, such party's performance of this Contract Is
prevented bv reason offorce majeure

Nottﬂoation. if either party is delayed by force majeure, said party shall provrde written -

notification within forty-eight (48) hours. The notification shall provide évidence of the force

majeure to the satisfaction of the other party. Such delay shall céase:as soon as practicable and:
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-written fiotification of same shall likewise be provided: Sofat as cansistent with-the Rights
‘Reserved below, the tire of complétion shall be extended by Contract amendiment for a period of
time equal tothe time that the results or effects of such delay prevented the delayed party from
performing in-accordance with this Contract.

Rights-Reseryed: The DES reseryes the right to authorize an amendment to this Contract; terminate
the Coritract, and/of purchase matésials, supplies, equipment and/or services from the best
.available source during the time of force majéire, and Contractor shall have rio. reécourse against
the Pirchaser/Purchasing Entity.

10.4 ALTERNATIVE DISPUTE RESOLUTION FEES AND COSTS.
In the event that the parties.engage i arbitration, mediation.or any other alternative dispute
resolistion farum to resolve a dispute in feu of litigation; bothi parties shall share equally in the cost
ofthe alternative dispute resolution méthod, including cost of mediatar or, arbitrator. . In addition,
each party shall bé responsibli for its own' attorneys’ fees incurred as:a result of the aitemative
dispute resclution method. ‘ '

105 NON:EXCLUSIVE REMEDIES'
The remedies provided for in this Contract shall not be exclusive but are in addition to all other
remedies available unider law. -

“The parties agiee that neither.Contractor; DES nor Purchaser shall.be liable to.each cther,
regardlessofthe form of ction, for consequential, incidental, indirect; or special damages excepta
claim related to bodily injury ordeath, or a claim ‘or demand based on patent, copyright; or other
intéllectual property right infringement; in which case liability shall be as set forth elsewhére In this
Contract. This section does riot modify any sections regarding liquidated damages or any other
conditions as are elsewhere agreed to hereiiv between the parties. The damages specified In the
sections titled Termination for Default and Retention of Records are not consequential; incidental,
‘Indirett, or special damages as that term is used in this section,
Netther the Contractor, the DES nor Purchiser shall bé liable for damages arising fromi causes
beyond the reasonahle control and without the fault of hegligence of the Cantractor, the DES or
‘Purchaser. Such caiises may include, but are not restricted to, acts of God or of the public enemy,
‘acts of a governmental body ather thanithe DES of the Piirchaser acting in either its soveréign o
contractual capacity, war, explosions, fires, fldods, earthquakes, epidemics, quarantine restrictions,
strikes, freight embargoes, and unusually severe weather; but in.every case the delays must be
beyond the reasonable contral and without fault or negligence of the Contractor, the DES o the
‘Purchaser, or their respective subcontractors,
1f delays are caused by a subcontractor without its fault or negligence, Contractor shall nat be liable
‘for damages for such delays, unless the services to be performed were obtainable on comparable
terms from other sources in sufficient time to permit Contractor to meet its required performance
Neither party shall be liable for personal injury to the other party or damage to the other party’s
property. except personal injury or damage fo property proximately caused by such party’s
respective fault or negligence: ' "
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Except for breadu of. conﬁdentialltv. personal injury; or-death, Conteactor’s total llability, whethér
~fot breath of contract; warranty; negligence, strict liability in tort-of otherwise, will be limited fo
the valie of the prior year’s Contract sales

10,7 FEDERAI. FUNDING

In the eve_nt thata federally ferrded acquasition results fmm thls pmcurement, thé Contractor may
be required to prnwde additiqnal mformation (free of charge) at the request of the DES or

mmmodlt'y

10.8 FEDERM. RESTRIC'I'IONS ON I.OBBYING

fewal, emehdment, oF niodiﬁcatlon of ahy Federal ::.ontra_? .grant loan,

or cooperative agreement

109 iEﬂEIW. MBA%MENT Ahlﬂ SUSPEN&!GN
The Contractor centifies, that neither it nor its prinmpa!s {as defined in 49 CFR, 29,105 {p) is
presently debarred, suspended, proposed for debarment, declared: ineligible, or voluntaﬁly
excluded from pamcipatton in thistransaction bv any- Federa! departmen’t of agency.

11. 0 CONT RACT TERM!NATION
The following sections: {11.1 -119) may also applv té:an executed Partrcxpating Addendum. The
Partlcipating State/Enﬂty may exeércise the: following actlnns regarding the management and
admmistration of its. Participating Addendum between themselves and the Contractor and/or those
specified in Appendix CNASPO ValuePoint: Master Agreement Terms and Canditions,

111 MA'I'ERIAI. BREACH
ACantractor.may be terminated for cause by the DES, at the sole discretion.of the. Contract
-admlrllstrator, for faillng to perform a. mntractual requirement or for. amaterial breach of any term
or-condition. Material breach of a term or conditmn of the Contract May: include but Is not limited
to:.
1. Contractor failure toperform services ar deliver materials, supplies, or equipment by the
date requlred or by an alternate date as mitually agreed in @ written amendmeént to the
Contract,

mandatory provlsien gf the Contract-

3. Contractor beconies insolvent or in an unsound financial cordition so as to endanger
performance hereunder; .
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4. ..Caritractor becomes the subject of any proceeding under any law relafirig to bankruptcy,
“insolvency or reorganization; or relief from creditors.and/or debtors that endangers the
Contractor’s proper performance hereunder;

5. Appointment of any receivey, trustee, or similar official for Confractor or anv of the
Contractor’s property and stich appointment endangers the Contractor’s proper
performance hereunder;

6. A determination that the Contractor is in violation of federal state, or local laws or
regulations and that sich determination renders the Contractor unable to perform any
aspect of the Contract.

11.2 OPPORTUNITY TO CURE
in the gvent that Contractor falls to perform a uontractual requlrement ar: matenallv,bveaches any
term or mndltuon, the DES may issue A written cure notxce The Contractor ‘may have 3 pemd of
time in which to cure. The DES s not required to.allow the Contractor to cure defects if the
opgortunitv for cure is hot feasible as. determined solely- within the. discretion of the DES. Time
allowed for cure: shall not diminish or eliminate Contractot's liability for' liquidated or dgther
‘ damaggs, of otherwise affects any other.remedies avallable: against Contractor under the Contrict

of by law.

1f the breach remains after Contractor has been prowded the opportunity to cure, the DES may do
any one-or.more of the following:

1, ExerC!Se anv remedy prowded by Iaw,

z-... Terminate this Contract and any.related contracts-or portions thereof;

Procure replacements and impose damages as set forth elsewhere in this Contract;
impose actual or liquidated damages;

Suspend or bar: Contragtor from receiving future solicitations:or other opportunities;

. Require Contractor to refmbiirse the state for-any loss or addltional ‘expensé incurred as a
result of default.or failure to satisfactarily perform the terms of the Contract.

o »i.n- > w

11.3 TERMINATION FOR CAUSE
In the Event the Contract Admmistratnr, in its sole discretiun, detemﬂnesthat the Cam;ractor has
failéd to C:omply w:th thé candntions of this Contract in atimely manner orisin mate;ial breéach, the
CdntractAdministrator hias the right to suspend of terminate thlsContract in partor in whole. The
Contract Administrator shall notify the Contractor in writing of the need to take corrective action.
If corrective action is not taken within thirty (30} calendar days oras atherwise spiecified by the
-Contract Administrator, or if such-corrective action is deemed by the: Contract-Admiinistrator to be
insuff‘cnent, the Contfact may be terminated. The Coritract: Administrator: reserves the right to
suspend allor part of the Contract, withhoid further pavments, of: prohlbit the Contractor from
incurring additional obligations of funds during | investigation of the alleged. breach and pending
corrective action by the Contractor or.a decision by the Contract Administrator fo tefminate the

Cﬁnﬂ'act
Inthe event of termination, the.DES shall have the right to pracure for all Purchasers any

repiacement materials, supplies, services and/or equipment that are the subject of this Contract on
‘the open market: In addition, the Contractor shall be liable for damages as authorized by law .
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‘including, but not limited to, any.price. differerice between the original Contract and the
replacement or cover tontract and all administrative costs directly: related to thé feplacement
contrict, e.g., cost of the competitive bidding, mailing, advertising and staff time. )

if it i$ determined that' (1) thee Contractor was not in | ) failure n}__p\gr'form was
utside of Contrattor's or Hé subtontractor's control, faulf or negligence, the te

tion shall be
deemed to be a "Termina;ian for Convenienge”, The r‘ights and remedies of the DES and/or the
Purchaser provided in this Contract are hot-exclissive and are in addition to any-other rights and
remedies provided bv Iaw X

11.4 TERMINATION FOR CQNVEHIENCE
'Except-as otherwise prnvided in this Gontract‘ tha DES, at thesole dwcretion ‘of; the Cantract
Administrator; méyterminate this Contract; in'whole'or in part by giving thtrtv (s_n 'caiendar davs
written notice: beginmng i 'the second day after malllng to the Contractor: Ifthis Contral
-temrlnated ‘Puschasers shall be liatile only for payment required underthis Contract fnrproperlv
authorrzed servioes rendered, or materlais, suppltes and]or equlpment dellvered toand: Accepted

.réduced or.limited in nnv way aﬂer the mmmencemem of this,(:ontract and pnor to normal
compfetion. the DES may terminate this Contract in whole or in part, by. thirtv (30} calendar days
written notice to cdntrar:tor

11.6 TERMINATTDN FOB NON-AI.I.OCATION OF FUNDS

Ffunds are:not allocated to Purchaser(s) to contmue this Contract in any future: penod DES may
terminate this Cantract by thifty {30) calehdar days written. notice to Contrattor or work with
Contractor to arrive at a mutually acceptable resolution of the situation. Purchaser will not be

. obligated to. pay any further.charges for: materials supplles, $ervices and/or-equipment including
the net remainder of agreed to consecutive peﬁodlc payments remaining unpaid beyond the end of
the then-current period DES and/or. Purchaser agree to notify Contractar ln ‘writing of such non-
allocation at the éarliest possible time.

No penalty shall accrue o the Purchaser in the event this section ‘shall be exerr_:ised unless mutually
agreed upon'by: the Purchaser and Contractor in the: Statemant : f,Wprk Work Order, ar other
Cdntractual Docarnerits betweén the Purchaser and the Contracto_,. This section.shall not be
construed to permit DES to terminate this Contraict in order to: acquiré similar materials; supplies,

services and/or equipment fromi a‘third-party,

11.7 TERMINA'I'ION FOR CONFLICT DF INT EBES'I' ,
DES may terminate this Contract by wrlttgn notice tc Contractor ifitls deterrnlned after.due notice
and examination. that any, party to thils Contract has vlnlated Chapter 42.52 BCW ; Ethics in Pyblic
Senlice. or any ol;her [aws regarding ethics in public acquisrtions and’ prncurement and performance
of contracts. In the evant this Contract is so terminated; the DES and for-Purchaser shall bie
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entitledto ptitsua;the;samctre‘mfidies'-:'a'gainst Conitractor as it could pursue in'the event that the
Cantractor breaches this Contract..

118 TERMINATION BY MUTUAL AGREEMENT
The DES and the Contractor may términate this Contract in whole o in part; at any time, by mutual
agraement.

11.9 ‘TERMINATION PROCEDURE
in addition to the procedures set forth below, i the DES terminates this Conitract, Contractor shall
follow any pracedures the Contract Adrinistrator specifiesin thetermination-notice.

{Upon termination of this Contract and in addition to any other righté-provided in'this Contract,
‘Cohtract Administrator. may require the Contractor to deliverto the Puirchaser any property
$specifically produced or acquired for the performanice of such part of this Contract as has bigen
terminated;, The provisions of the *Treatment of Assets™ clause shall apply in sutchproperty
transfer.

The Purchiaser shall pay to the Contractor the Agreed uﬁon price; if separateiy statad for
cumpleted "wiork and service(s) Accepted by the Purchaser, and the amount agreed upon by the
“Contractos and the Piirciaser for {i) comp!eted mateﬂais, supplies, services. rendered and/or
equipment for which no separate priceis: stated {ii) partially completed materials, supplies,
services rendered andfor: atuipment, {ii) sther materials; supplies, seryvices fendm'ed andfor
equipment which are Accepted by the Pur.chaser, and{iv) the protection. and preservation of
propetty, uniess the" termination s’ fior cause; Tn which case the DES and the Purchaser shall
determine the extent of the liabil' ity of the Purchaser. Failure to agree with such deterniifiation
shiall be & dispute within the meanirig of the "Dlsputes ciause of this. Contract. The Purchaser may
withhold from any amounts due the Coritractor such sufm as: the Contract Administrator and
Purchaser determine to be: necessary.to protect the Purchaser against potential loss or liability.

- The rights and remedies.of the BES and/or the Purchaser provided:in this section shall.not be
- extlusive and arein addition to any.othei rights and remedies provided by law or under this
Lontract,
Atter!arecéipt‘«:n'fa-terminét‘ién notice, and except as othierwise expressly directed in writing by the
-Contract Administrator, the ‘Contractor shall:
1. Stopall work; order fulfillment, shipments, arid deliveriés under the Contract on the date,
and to the-extent specified, in the.notice;
2. Place no further arders or subcontracts for . materials, services, supplies, equipment and/or

facilltres in relation to the Contract except asis niecessary to corplete.of fulfill such portion
of the Contract that is not terminated

3. Complete or fulfill such portion of the Contract that is hot terminated in compliance with all
contractual requirements;

4. Assign tothe Purchaser, inthe manner, at the times, and to the extént directed by the
Contract Admmistrator on behalf of the Purchaser, all.of the rights title, and mterest of the
Contractor under ‘the orders: and subcontracts so tenninated in which case’ the Purchaser
hasthe right, at its dis:retion 10, settie or pay anyor. all claims’ ‘arising out of the termination
of such orders and subcontracts,
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5. Settle all outstanding Jiabilities and all claims arising out of such términation-of ordérs and
subcontracts, with the approval b ratification of thi Contratt Administramr and/or the
Purchaserto the exterit Coritract Administrator: andlor the Purchaseri may require, which
approval or ratification shall be final for all the. puirposes of this clause;”

6. Transfer tutle to the Purchaser and deﬁver |n the nmanner, atthe times, and to tbe extent

7. Take such actmn asmay be neoessary, oF. asihe-t:ontract Aﬁmml,strator and/or the
* Purchaser may. direct, for the protection ang preservation of the property refated to this
Conitract whichis in'the possessmn; of the Conitractor and in which the DES and/ar the
. Purchaserhas or may.acquire an interest.

12,0 CONTRACT EXECUTION

12.1 PARTIES :
This ContractIMaster Aareement is entered into. hy and between the state of Washmstan, acting
by.andth mugh the Department of Enterprise Services ( DES), an-agency of Washingum State
government ("DES" or. “Staté”) located at 15901efferson $Street SE, Olympia WA 98561, and
Motorola Schitions; & {cdrpdmtion/Sole merietar OF bHhEF business formjlicensed to conduct
‘businessin the state of! Washingtm {“Contractar’),{ocated at; {Contractordddress]for the purpose
of provlding pmducts and services for the public safety communication equipment..

12.2 ‘ENT IRE AGREEMENT . < :
This. ContradJMaster Agreement. document andall subsequently issued amendments comprlse the
éntifg agreement bétweén the DES and the Contractor. iNo othér statements or repmsentattons,
written or oral, shali be deemed a part of the Contract/Master Agreement.

This Contract sets forth the entire agreement between the parties with respect to the subject
;matte;r hereof and except as pmvlded ln the ser;tlon trtled Contracteric:)mmitments, Warranﬁes

-and. Re resenhtinns"’ derst" d”

delive ,,.pm:e, qiralrty, or
specrﬁcatrons of thrs tontract will be effect_ ve wrthout the wrltten conisent of both parties.

12.3 ORDER o,rjglsﬁcgDzrg_t;:g,;gN:ORPOMTED.-nocuMEers;mchr'ANa CONFORMITY

Each of the dociments fisted below is, by this reference; incorporated into this Contract.as though
fully sét forth heréin.
1. The DES’s Solicitation documierit #06913 with all attachments and exhlblts, and all
amendments thereto

2. Contractor’s resppnset.d the Solicitation #06913;
3. A Participating Entity’s Participating Addendum (“PA”); :
4. Theterms and fcorir_!lti'or‘is contained on Purchaser’s Order Documents, if used; arid
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8, AllGontractor or. manufacturer publications; written materials and schedules; charts,
-diagrams, tables; descriptions; othef written representations and-any other Supporting.
materials Contractar made mulable to Purchaser and used o affect the sale of the Product

and for Service to the Purchaser.
Order of Precedence;

1o ‘the event of a conflict in such. terms, orbetween the térms-and any applicable statute or rule,
‘the inconisistency shall e resolved by giving precederice in the following order:

‘1. 'A*ppllcable Federai statutes and regulatlons
2. A Part;cipating Enﬂtv's P,artiqipating Addendum ("PA"). including amendments
3. 'Mutually agreed written. amendmerits tp this Cofitract..

4. This Contract Number 06913; including NASPO ValuePoint Master Agreement Terms and
' Condltions

5. The Purchaser’s Statement of Work, Work Order, or Order Documenits.
B The DES SUQicitation doturmiant withall: attaehments and exhibits, and 4ll smendiments
thereto. '
7. Contractof’s responseto the Soiucitat-on, as revised {if applicable) by mutual agreement.
8. Any-other prévision, term, oF mateials ingorporated irite the Cortras by rifererice.
Confilét; To the extent possililé; the termis of this Contract shafl be read consistently,
Conformity: If-any provision of this Contract violates any Federal or State of Washington statute or

rule of law; it is considered modifiéd to confarm te.that statute or rule of faw. ‘The Participating
Entity’s Participating Addendurm shali be considered madified to conform to that state's statute or

rule of law.

124" LEGAI. NO’ﬂCES
Any-notice or demand or other v;ommumcat{on required or permltted ta be given tnder this
Contract or applicable law {except notice of malfunctioning Equipment) shall be effective only if it is
in writing and signed by the. appircable party, properly: addressed, and: pither. delivered in person; or
by a Fecognized courler servlce, or demslted with the: United States Postal Service:as flst-class
mall, (postage prepald), )+ via facsimile or by electronic. mail, to the parties at the addresses, fax
numbers, of: -e«hail addresses xirowded in:this-section. -For purposes-of complying with any
provision in this Cantractor applicable law that requires a “writing,” sich communication, when
digitally signed with a Washington State ticensed Certificate, shall be considered to be “in writing”
or “writteén” to an extént no Jess than it it were in paper form.

.To Cantractor at: ToDES at:
Motorala Sofutions State of Washlngton
Department of Enterprise Services
‘Master Contracts & Consulting
Attn: -Attn:
Ldrsen Grabenkoit Neva Peckharm
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10680 Treena Street,_ Mail: Post Office Box 41411
San Diego, CA, 92131 Olympia, Washington 98504-1411

Street: 1500 jefferson Street SE
Olympia, WA 98501

Phone: (360) 834-3584 Phone; {350)407-9411
Fax: Fax: {360)586-2326
E-mail: larsen@motorolasolutions.com E-mail; neva.peckham@des.wa.gov

Notices shall be effective upon receipt or four (4) Business Days after mailing, whichéver is earlier.
The notice address as provided herein may be changed by written notice given as provided above.

In the évent that a subpoena or other legal process commenced by a third party in ahy way
concerning the Equipment or Services provided pursuant to this Contract is served upon Contractor
or DES, such party agrees to notify the other party in the most expeditious fashion possible
following receipt of such subpoena or other legal process. Contractor and DES further agree to
cooperate with the other party in any lawful effort by the other party to contest the fegal validity of
such subpoena or other legal process commenced by a third party.

12.5 LIENS, CLAIMS AND ENCUMBRANCES
All materials, equipment, :supp,lies. and/or services shall be free of all liens, claims, or encumbrances
of any kind; and if the DES or the Purchaser requests, a formal release of same shall be delivered to

the respective requestor.

12.6 AUTHORITY 7O BIND
The signatories to this Contract represent that they have the authority to bind their respective
organizations to this Contract.

12.7 COUNTERPARTS
This Contract may be executed in counterparts or in duplicate originals. Each counterpart or each
duplicate shall be deemed an original copy of this Contract signed by each party, for all purposes.

SIGNATURES

In Witness Whereof, the parties hereto, having read this Contract in its entirety, including all
attachments, do agree in each and every particular and have thus set their hands hereunto.

This Contract Is effective upon last signature.
This is a Partial award for: Contract 06913

Approved (Lead State) Approved
State of Washington Motorola Solutions
Department of Enterprise Services 10680 Treena Street,
1500 Jefferson Street, SE San Diego, CA, 92131
Olympia, WA 98501
M 10261 W / /0 - 16~ 15
Signeture Date Ignalure [ =4 y Oste

Neva Peckham
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Mewn T_Feckham Mmark _Sekmid]

Print or Type Name Print or Type Name

Contracts Specialist Viee ﬁes .'dém"

Title Title

: w /0)50)20/5
Signature Dste b

FPorrul Peesndd)
Scott-Smidy

Peirt o Type Name

S5 15T T Duetter

Title
Christine Wa

Print or Type Name
Washingmﬂ VM
Title - »
S geture Not Regured—%—=
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APPENDIX B "STANDARD DEFINITIONS

This section contains definitions of terms comfonly used i Solicitations conducted by the Staté of

Washmgton Additional definitions.may also.be found in:

Chapter 39.26 RCW-and WAC 200-300-015 5, and all

terms contained herein will be read consisternitly with those definitions. Atiditional and supplemental
definitions also appear in Appendix € NASPO.ValuePoint Master. Agreement Terms and Conditions, Section 2

Definitions.

Acceptance

‘Acceptante Testing

.Agency

All or Nothing

Amendment

Authorized
Representative

Thé materiais, suppiues, services, and/or eqmpment have passed
approprlate lnspectlon n the. event that thereis aformal’ .

Testing, eeceptance'rhey S'&cu'r" when the Pmducts are deiiVeved
and inspected

The ] process for scertaining that the materials, supplies, services,
‘amilor etjuipment. riyeets: the standards set fon:h in. the Salicitatibn,
prior’ to Acceptance bythe Purehaser. .‘

inicludes State of Washmgton institutions. the pfﬁces of the eiective

state aﬁicers, the Supreme Court, the court of appea!s,
administrative and other departments of state é’mment, and’
the offices ofail appoinﬁv_ officérs of the < Inaddition,

-colleges, community celieges, and’ umversines Who choose'to
‘participate in'State Contract(s) are inciuded "Agency" doés not

include the' legislature

Thie result of a competitive Solicitation that requires that aCoritract
be executed ‘with-a Singlé Bidder for. deliverv of goods and/or
services; in the event that suppliers are unable to deliver.the

-entirety. of the goods andlorserwoes réquired, no Contract is

executed. No partial fulfillment ppppr;unities are avaliable as a
result of the Solicitation. A method of award resulting from a
competitive Soiicltatipn by whichthe DES will. award the resulting
Contracttoa singie Bndder.

Aiso, a designation the Bldder may use In its Bid or. Response to
indicate its offer is contingent upon.full award and it will nat accept
a partial ; awhrd

A change: 10 a'legal documenit.” For the purposes of a Solicitation
documént, an amendment shall be a unilateral ¢hange issued by
the DES, at its sole discretion.

Ar individual designated by the Biddér or Contractor to'act on its

behalf and with the authority to legally bing the Bidderor
Contractor concerning the terms and conditions set forthin -

Solicitation and Coritract documents.
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Bidder
Business Days

Calendar Days-

Contract or Master
Agreement

Contract
Administrator

Contractor

‘Equial

Estimated Useful Life

Help Desk

Inspection

tead Time/After

Recelpt Of Order
-{ARO)

Master Contracts &

A Vendorwho submits a Proposal in. reply to a Solicitation.
Monday through Friday, 8:00a.m. to 5:00 p.m., Pacific Tire, except
for holidays observed by the state of Washington,

Conseciitive days. of the year I’ncluding weekends and’ holidays,
each of which.coirimence at 12:00:01-4.m, anid end at Midnight,

Pacific Tirne. ' When' “days” are niot specified, Calendar Days shail
prevall.

An agreement, or mutual assent, between two or more competent

parties with the eiements of the agreement béing offer,
acceptance, and consideraﬂoii

.The person designated to manage the. resultant Contract for the

DES: Thie primary contact for the DES with Purchasers and

Contractor on a specific Contract.

individual, company; corporation, firm; or combination thereof
with-wihom the DES develops a Contract for the procurement of

materials, supglies, services, and/orequipment. {t:shall also
include any Subcontractor retained by Contractor-as permitted

: under the termsof the Contract
.An offer of materiais, suppiies, services andfor equipment that

meets or exceeds the guality; per?errnance and use-of the
specifications identified in a Solicitation.

Thé ESHMEI’. time from the dateé of acquisit[on’ to'the date of
replacement or disposal, determined in-any reasomable manner.
‘Shall mean a setvice provided by Vendor for the : support of
Vendor's Prodiicts. Purchaser shall report wartantyor

‘maintenance probléms to ‘Vendor’s Help Desk for initial

troubleshooting and possible resolution of the problems or for the

‘nitiation of repair or réplacement s serwces

An examination of delivered material, supplies, serviges, and/or

-equipnient prior to Acceptance aimed at formlng a judgment asto

whether such delivered items are what was ordered, were properly

-delivered and ready for Acceptance. Inspection may include a high

level visual- examination or a more thorough detailed examination
as Is.custorary to the type of purchase, as set forth in the
solicitation document and/or as agreed between the parties.
Inspection. shall be acknowledged by an. authorized signature-of the

Purchaser.

The period of time between when the Contractor recéives the
order and the P:urchaser receives.the materials; supplies,
equipment, or. services order:.

The: MCC within the Washington Départment-of Entetprise Services,
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Cdntulﬂng {Mcc)

Order Document

Procurement
Coordinator
Product

Propossl
Purchaser

Recycled Material

Recycled Content
Product

Request For Proposal
(RFP)

Responsible

‘supplies, semic&s, and/ﬂr ‘eguipme

Master-Contracts & Consumng authorized to develop and.

~=adminlster oontracts for goods and sewices on behalf of state

looll govemments

A written communication, submitted by a Purchasérto the
Contractor, which detajls the: speciﬁctransactronal elements.
requlred by the Purchaser within the stope of the Contract suchas
delivery date, size, ¢olor, capacity, etc.. An Order Document may’
incluﬂe, bytisnot Irmited to ﬁe_ld* orc_iers, .,;purchase orders, work

The ,"dividual authorized by the DES who is responsrble for
cohducting a spec:ific Solicitation

Matériak, supplles, servlces, and/or equlpment pmvided um!er the
termis and oonditrons of ﬂus Gontract

A sealedwﬁtten nffer to peﬁorm a Crantract to supply matérrals,
nt in repLy to a Reguest For

Pmposal (RFP)

‘The auth orrzed user of the Cohtract, as idenﬂﬂed in the Sollcltation,

who may or: actuallv does make: purcbases of materral supphes,

servicés; and/or equipment under the- resultlng Contract

Waste materials and by-products that have been recovered or
diverted from solid waste and that can be utilized in place of a raw
or virgin material in manufacturing a product and consjsts of
materials derived from post-consumer waste, manufacturing
waste; industrial scrap, agricultural wastes and other items, all of
which can be used in the manufacture.of new or recycled products.

A product containing recycléd material.

The form utilized to solicit Proposals in the formal, sealed
Bid/Proposal procedure and any amendments thereto issued in
writing by thie DES. The specifications and qualification
requiremerts are written in an outcome based form allowing for
consideration of 4 broad range of different solutioris to meet the
procurement need.

The ahilrty, capacity, and skill to perform the Contract or provide
the servicerequired, includrng, but not limited to the character,
integrity, reputation, judgment, experience, and efﬁcrency of the
Bidder; Further considerations may include, but are not limited to
whether the Bidder can perform the contract within the time
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Responsive

Response
Sollcitation

State

Subcontractor

Vendor
Washington’s

Electronlc Business.

Solution (WEBS)

specified, the quality of perfarmance of previous cantram or
services; the previotis ahd. existmg compliance by the Bidder with
jaws refating to the contract or services and such-other information
as may be secured having a bearing on the decision to-award the.

contract:

A Proposal that meets all material tetms of the Solicitation
dacumerit,
A Promsal

‘The processof notlfylng prospective. Bldders that thie DES desirés to

teceive compeétitive. Proposals for fumishlng Speclﬁed materiafs,
supplies, services, and/or equipment, -Also includes reference to
the:actual documeﬂts used for that process, including: the Reguest
For Proposals (RFP); along thh al attachmen:s and exhlbits
therato.

‘The State of Washington actmg by and thiough the- Department of
‘Enterprise Services {DES).

A person or business that is, or will e, providing or performing an
essentiaf aspect of the Coritract inder the ‘direction and

vesponsibiity of the Contractor and with the agreement ofthe DES.
- A provider of matenals, supplies, servit;es, and/or aquipment

The Vendor registrataon and.Bidder. ngﬂﬂcation system-maintained
by the: Washlng_ton State Department of Enterprise Services located
at; www,ga.wa.gov/webs.
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NASPO

ValuePoint

formenly WSCA-NASPO

APPENDIX C NASPO VALUEPOINT MASTER AGREEMENT TERMS AND
CONDITIONS

1. Master Agreement Order of Precedence
a. Any Order placed under this Master Agreement shall consist of the following documents:

(1) Applicable Federal statutes and regulations.
(2) A Participating Entity’s Participating Addendum {“PA*), including amendments.
(3) Mutually agreed written amendients to this Contract.

(4) This Contract Number 06913, including NASPO ValuePoint Master Agreement Terms
and Conditions. :

(S) The Purchaser’s Statement of Work, Work Order, or Order Documents.

(6) The DES’s Soli¢itation document with all attachments and exhibits, and all
amendments thereto. ‘

(‘)) Contractor’s response to the Solicitation, as revised (if applicable) by mutual
agreement.

(8) Any other provision, term, or materials incorporated into the Contract by reference.

b. These documents shall be read to be consistent and complementary. Any coriflict among
these documents shall be resolved by giving priority to these documents in the order listed
above. Contractor terms and conditions that apply to this Master Agreement are only those
that are expressly accepted by the Lead State and must be in writing and attached to this
Master Agreement as an Exhibit or Attachment.

2. Definitions

Acceptance means a written notice from a Purchasing Entity to Contractor advising Contractor
that the Product has passed its Acceptance Testing. Acceptance of a Product for which
acceptance testing is not required shall occur following the completion of delivery, installation,
if required, and a reasonable time for inspection of the Product, unless the Purchasing Entity
provides a written notice of rejection to Contractor.

Acceptance Testing means the process for ascertaining that the Product meets the standards
set forth in the section titled Standard of Performance and Acceptance, prior to Acceptance by
the Purchasing Entity.




Contractor means the person or entity delivering Products or performing servicés under the
ternis and conditions set forth in this Master Agreement

Embedded Software means one or-more saRwaré applications which permanently reside ona
computing device.

Intellectual Property. means any and all patents, capvrights, service marks, trademarks, trade
secrets, trade names, patentable’ inventions, or other simillar proprietary rights, in tangible or
intangible form, and-all rights, title, and Interést therein.

Lead State Contract Administrator megns the State centrailly administering the Master
Agreement after execution with the permission of the NASPO ValiePoint States; The Lead
‘State: Administrator normai[y isthe sameas the Lead State conductmg the caoperative
procurement, evaluation, and award.

Master Agreement means the underlying agreement executed by and between the NASPO
ValuePoint contract administrator, normally the Lead State, acting on behalf of NASPO
ValuePaint, and the Contractor, asniow or hereafter amended.

Order or Purdtase Order means:any purchase order, sales order, contract or othier document
used by-a Purchasing Entity to order the Products..

Participating Addendum:means a bilateral agreement executed by a Contractor and a
Participating. Entity incorporating this Master Agreement and any other additional Participating
Entity speclf‘c language or other requirements, e.g. ordering. pro::edures specific to the
Participating Entity, other terms and conditions.

Participating Entity mearis a state, or other legal entity, progerly authorized to éntet rito a
Participating Addendum.

: Partldpating State means a state; the Distriét of Columbla, or ane of the territories of the
United States that is listed in this Request for Proposal.as intending to participate. A
Participating State is not required to participate through exegution. of a Participating
Addendum. Upan execution of a Participating Addendum, a Participating State becomes a

Particnpating Entity.

Produict means any équipmeént, software (Including embedded software). documentation,
service or othier deliversble supplied or créated by the Coritractar pursuant to this Master
Agreement The term Products. supplies-and services, and products and services are used
interchangeably in these terms and conditions.

Purchasing Entity means a state, city, county, district; other puittical subdivision of a State, and
a nonprofit urganization under the laws of some states if authorizéd by.a Partlcipating
Addendum, who'i issues a Purchase Order against the Master Agreement and becomes
financially committed to the purchase,
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NASPO ValuePolnt is the NASPO ValuePoint Cooperatwe Pnrchasing Program, faclitated by the
Oper ve Purchasing Organlzatlan LLt;, a SQ ' c)(3) limlted liabmty

Cpreriatlve)'fPurc-haslng Organizatiqn facilltates éu‘ﬁ:inrstratupn of thé éoébérat‘ve group

contracting consortiurm of state:chief procurerment officials for the bénefit of state:
departments, institutlnns, agencles, and polltlcal subdivislons anﬂ other ellglbie !nttties (i e ir.

admimstration fnm:tions as assigned bv the Lead State Contract Admmistrator
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3. Term of the Master Agreement . :

Thé initial térm of this Master Agreement js front the effective. déte of the Contract through
Junié 30, 2016 ‘This: Masfer Agreement mav be exténded heyond the origmal contract penod
for six (6) additional yedrs at the Lead State’s disnreﬂnn and by motual agreement and upan
review-bf requirements of: Parﬂcipating Entltles, current market conditions, and Contiactor
performance.

4. Amendrhents

The terms of tl'ns Master Agreement shall not be waived, aftered; modifiéd, supplemented or
‘amended In.any manner whatsoever withaiit prior wﬂtten approval of the Lead State Contract
Administrator,

‘5. Assignment/Subcontracts

a. Contractor shall not assign, sell, transfer, subtoitract or sublet rights, or delegate
,responsibllltles under this Master. Agreement, in whole or'in part, without the prior written
approvai of the Lead State Contract Administrator.

b. The 1gad State Contract Administrator reserves the right to assign any rights or duties,
including written.assignment of contract administration duties tothe NASPO ValuePoint

Cotperative Piirchasing Organization LLC.

6. Pricé and Rate Guarantee Period
Reference Section 3.5 Price Adjustments of the Model Contract.

7. Cancellation

Uriless otherwise stated, this. Mastér Agreement may be canceled by either party upon 60 days
written notice prior to the effective date of the cancellation, Further, any Participating State or
other Participating Entity may cancel its parﬁcipatlon upon 30 days written notice, unless
-otherwise limited or stated-in the Participating Addendum. Cancellation may be in whole or in
part. Any cancellation under this provision shall not afféct the rights and cbligations attending
‘orders outstanding at the time of cancellation, including any rightof and Purchaslng Entity to
indemnification by the Contractor, rights of payment for Products delivered and accepted, and
rights attending any warranty or default in performance in association with ary Order.
Cancellation.of the Master Agreement due to Contractor default may be immediate.

8. Confidentiality, Non-Disclosure, and Injunctive Relief

a. Confidentiality. Contractor acknowledges that it and its- employees or agents may, in the
caurse of providing a Praduct under this Master Agreemient, be exposed to or acquire
information that is confidential to. Purchasing, Entity’s or Purchasing Entity’s clients. Aay and all
information of any.form that is marked as confidential or would by itsnature be deemed
confidential obtained by Contractor-or its employees or agents in the performance of this
Mastet Agreement, including, but not necessarily limited to (1) any Purchasing’ Entity’s records,
-{2) personnel. records, and (3) information concerning | mdividuals, is confidential information of
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Purchasing Entity. ("Conﬂdentral lnformation") Any réports orother documentsi Britems
(inciudlng software) that result.from tha‘usa of the Conﬁdentiai informatron by Contractor shali

hat {1} 4s onbecomes {ot by distlosure ,vcontractor)spubjrclt
known_, (2) isfum]shed hv ttrchasing Entity 1o othg without restrictions simiiar 1o, those

ohiigation 'of .nondisciosure prior to tbe time of its di : ,osnre unde ‘ _a;ter Agreem. (%)

is obtained from a souirce other than Purchasing Entity without the obligation of confidentiality,
(5)is disolosed with the written consent of Purchasing Entity of; {6) is independentlv deyeloped:
by employees, agents or subcontractors of Contracter who can be shown to have had no access
tothe Confidential information.

b. Non-Disclosure: Contractor shall hoid Confidential information.in eonfidcnce, ‘using at least
the industry standard ofconfidentiaiity, and shall not copy, réproduce, sell, assign, llcénse,
market, transfer or otherwrse disp e of, sive, or disclose Confidential information to third

ies o . ia} information for any puirfioses whitsever other than what s
necessarv to the performanicé of Ordersplaced under this Mastér Agreement Contractor shall
advise each.of it employe :and agents of theirobligations to keep. Confifiential infarmation
conﬁdemial ‘Contractor shall use commendiatlyreasonabie efforts to assist Purchasing Entity in
identifying and, preventmg any.unauthorized use or: disclosure ofanv Gonﬁdantrai Information.
Without limiting the: generalitv of the foregoing, r.ontractor shall advise: Pumhasmg Entity,
appiicable Participating Entrty, and the Lead State Contract Administrator immediateiy if.
Contractor learns or has reason to belleve that anv ‘person. who hashad access to Confidential
Information has violated or intends to violate. the terms of this Master Agresment; and
Contractor shall:at its expense cooperate with Puichasing Entityin seekingnjunctive-or-other
equitable relief in the nameé of Purchasing Entity or Conteactor agalnstany siich. person. Except
as directed by Purchasing Entity, Contractor will-not at any time during or after the term of this
Master Agreement disclose, directly or. ind:rectly, any. Conﬂdentiai Informationto any- person,
except in accordance with this Master: Agreement, and that upan termination of this Master. -
Agreement or.at Purchasing Entity’s request, Contractor shall turn over to Purchasing Entity all
documents;:papers; and othar matter: inContractor's s:possession that embody Confldential
inforrnation. Notwithstanding the foregoing, Contractor. may keep one copy:of such
Confidential information necessary for quality assurance; audits and evidenoe of the
performance of this Master Agreement.

c. Injunctive Relief. Contractor acknowledgés that breach of this section, including disclosure of
any Gonfidential Information, will cause irreparable i injury to Purchasing Eritity that is
inadequately compensable in damages. Accordingly; Purchasing Entity. iiiay seek arid obtain
injunctive s rellef against the breach or threatened breach of the foregoing undertakings, in
-addition to anv other Iegal remedres that may be available Contractor acknoWiedges and
agrees'that the coveriants contained herem aré necessary for the protection of the legitimate
business interests of Purchasing Entity and are:reasonable in- scope.and content..

d. Purchasing Entity Law. These provisions.shall be applicable only to extentthey are riot in
conflict with the applicable public disclosure laws of any Purchasing’ Entity,
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9. Right to Publish.
Throughaut the duration of this Master Agreemient, Contractor must secure fram the Lead State
Contract Admiriistrator prior appmval for the release of any: lnformatoon that pertaing o the
poteritial ‘work or activities: covered by the Master: Agreement “the Confractor: shall not make any
representations of NASPO ValuePoint’s opinion or position as tothe quality oF effectiveness of
‘the services that aré the subject of this Master- Asneement without pr’lor written consent. Failure
to ad)rere to-this requirement miay résoltin termination of the MaSter Agréemint for cauise.

0, Defaultsand ltemedles
a The occurrence of & any of the: followlng gvents shall be an event of default under this Master
Agreement
(1) Noiiperformance of contractual requrrements, or
(2) A rnateﬂal breat:h«of any term orcondltron of this Master Agreement; or

(3) Anycertiﬁcatlon, representation or warranty.by Contractor:in résponse to the
soficitation o In this Master Agréement provesto be untrue:or materially migleading; or

447 lnst&utleaef preeeediags wndar any bankmpﬂ:y, insolvency, mrganrzatlorwr
-Similar law, by o against Contractor, ortheappointment of a receiver or simifar officer
for Contractor or any -of its nropertv; whith is not vacated or fully stayéd within thirty
1(30) calendar days aﬂ:erthe institution or occurrence thereof; or-

| (5) Any default spenlﬂed in-anpther sectlon nf this Master. Agreement.
b. Upon the occurrence of an event.of default, Lead State Contract Administrator shall issye a
written notice of default; identifying the naturs of the.default, and providing o period 0f 15
calendar Javs r’n whi'ch Contractor shall have an oppor"tunlty to cure the default The Lead State

.....

and may Immediately termlnate thls Master Agreement in whale or iu part: Hthe Lead State
Contract Adminjstrator, in its sole»dlscretldn. determines that it is reasonably neéassary to
preserve public safety or prevent immediate puiblic crisis. Tirme dllowed for cure shall not
diminish or eliminate Contractor’s iiability for damages, including liguidated damages to the
extent provided for urider this Master Agresment. _
c. If Contractoris afforded an apnortunltv to cure-and falls to- cure the default wlthm the peried
specified in the written notice of default, Contractor shall be In breach.of its obligations urider
this Master Agreertient and Lead State Contract Administrator shall have the right to exercise
any or all 6f the fallowmg remedles'

1) Exercrseanv remedy‘prowded-b‘y law; and’
(2) Temilnate thi is Master Agreement and -any related Contracts or portions théreof; and
3) Impose llquldated damages as provlded in this Master Agreement, and

{4) Suspend Contractor from being able to respond to future bid/propossl sol Icltatlons,
and
{5} Suspend Contractar’s performance; and
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(6) Withhold paymenit until the defatilt is remeidied.
d:Unless other specified in the Partrcipating Addendum, in. theavent of adefault undéra -
Participaﬂng Adde ndum, # Participating Entity shall provide a written notice of defauit as:-
déseribed in this section and haveall of the rights and remedies under this paragraph. regarding.
its participation in the-Master- Agreement; in’ addition tothqsesetforth inits Participating -
Addendum. Unless otherwise specified in a Purchase Order, a Purchasing Entity shall provlde
wiritten notice of default as described in this section and have all of the rights'antd remedies
under:this, paragraph and any apphcablg Participating Addendum with respectto an Order .
placed hy the Purchasing: Entity, Nothingin, these Maister Agreement Terms and, Cond!tiens
shall be, mnstruedyto_limit therights and remedies avallahle toa Purchasing F.nﬂty underthe
.appllcable commercial cade.. o

11 Shlpping and Deliverv

a. The prlces are the dellvered price to- any Purchasing Entity, Except for microwa'ure antennas~
reference Section 5.2 Shipping and Rigk of Loss of the Model Contract, all deliveries shall be

F.O:B. destination; frelght pre-pajd; withall transportation and handling eharges paid by the
Contractor. Responsibility and liability for loss or damage shall remain the Contratctor-until final
inspection and: ‘atceptance when fesmnsmiﬁwshaﬂpmwﬂw Buyerexeemasm fatent
defects, fraiid 'and Contractor's warranty obligations. The minimum. shipment. amount, if-any;
will-be found in the special terms and conditions. Anyorder fordess thanthe speciﬂed amount
is to be shipped with the freight prepaid and:added as a separat item on the invoiie: Any. -
pottion of an order to be shrpped wuham transportation charges that is back ordered shall bé
shipped without. charge

b. All deliveries will be “Inside Deliveries” as desighated by a- ‘epresentative of the Purchasing
Entity placing the Order. inside Delivery refers to a déelivery to other than a loading dack, front
lobby, or feception area. Specific delivery: instructions will be noted:onithe order form or
Purchase Order. Any darage tothe building interior; scratchied walls, damage to the freight
elevator, etc; will be the responsibility of the Offeror. if damage does accur; it is the
responsibility of the Offeror to immediately riotify the Purchaslng Entity placing the Order.

c. All products miust be delivered-inthe manufacturer's standard package. Costs shiall include all
packing and/or crating charges :Casesshiall be of durable construction, good condition, properly
labeled and sultable in évery respect for storage and handling of contents. Each shipping carton
shall be marked with the commodlty, brand guantity, item code number and the Ordering
Entity’s Purchase Order: number. -

12, Changes in Contractor Representation

Thé Contractor must notlfy the Lead State Contract Administtator: of changes in the: Contraeter’s
key adiministrative, persennel i wﬂﬁng wlthin 10 ealendar days of the'change. The Lead State™
Contract Admlnlstrator reserves the right to approve changes inkey. personnel, as’ ldentiﬁed in
the Contrattor's proposal. ‘The Tontractor agrees to propose rep!ar.ement key personnel ha\rlng
substantially equal or better education; training, and experience as was possessed by the key
person proposed and evaluated in the Contractor’s proposal..
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13. Force Majeure
Neither party ta this Master Agresmenit shall be held responsible for delay-or default caused by
fire, riot, aicts of God and/or war which Is beyorid that party’s reasenable control. The Lead

State Contract Administrator may termivatethis Master Agreement after determimng stich
delay or default will reasonably. prevesit saceessful performance of thie Master Agréemient:

18, l’ndemnlficatlon

a. The.Contractor shall defend, indemhify and hold Harmless NASPO ValuePoint, the Lead State
Contract Admimstrator, Participating Entities; and Purchasing Entities, alnng with:their officers,
agents, and employaes’as well a&-any person or eftity for whichthey niay be Iiable, feorpy-and
against claims; damiages or causes of dction including. reasonable attorneys” fees and related
costs for any death, injury, or damage to property-arising from act(s), error{s), oromission(s) of
the Contractor, its employees or subcontractors or volunteers, at any tier, relating to'the
performance under the Master Agraément.

b. indemnification = Intellectual Property. contractor:will defend at its expense anysult or claim
brought against indemnified. Parties arising ouit of a: thlrd_party claim; alleging that the
ﬁqmpmaut or the Software Infringes.a United Statesor £1J patent nrcapyrw\t {"‘infﬂngEment
‘Claim”).. Contractor will pay all damages finally-awarded against indemnified Parties by s court
of competent: “Jurtsdiction for an: Infringement Claim or:agreed to.by Contractor in settlement of

an Infringernent Claim.

(1) The Contractor’s obligations under this section shall not extend: 10 .@ny combination
of the Product with any other product, system or method, unless the Product, system or
method is:

-(a).provided by the Contractor orthe Contractor’s subsidiaties or affiliates;
(b} specified hy the Contrattor to work with the Product; or
-(c) reasonably required, in order to use'the Product in.its intended manner, and
-the;infringemerit could not have been avoided by substituting another
“reasonably available product; system.or method capable of performing the same
function; or
(d) 1t wotild bé-reasonably expected to-use the Product in.combination with such
‘product; system of method.

(2) §f an Infringement Elaim occurs, or in Contractor's.opinian is: likely to.occur,
Contractor may at its expense: (a} proture for Customer the right to. continue using the
Motorolfa Product; {b) replace or modify the Equipment or Safiware so that it becomes nion-
infringing while providing furctionally equivalent performance; or () accept the: return of the
Equipmem: or Software and.grant Customer a credit, for the Equipment or Software; lessa
réasonable charge for deprecuatmn The depreciation amount will be calculated hased upon
generally accepted accounting standards asa four year straight llne depreciation.
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(3)The indemnified ‘Party shall notify the Contractor within a reasonable time after -
récelving notice of an lntellectual Property Claim. Even if the Indemmﬁed Party ‘failsto provide’
reaspnabie notice, the Contractor shall not be reljeved fram its obligations unless the
Contractor can:demonstrate that it ‘Was prejudiced indefending the Intellectisal Property Claim
résulting in increased expenses.or-loss: to: the Contractor." if the Contractor promptly and
reasonably investigates-and defandsany In!aellectual Property Claim, it shall have conttol over
the defense and settlement of it.. ‘However; the Indemiiified Party miist consent in writing for -
any money damages or obligations for which it maybe responsible. The Indemnified Party shiall
furnish,-at the ‘CDntracth’s réasanablerequestiand: expense; infurmation ‘and’ asslstance
necessary for such defense, if the Contractor fiills to vigorously puisue thedefense or
settlement of the Initellectual Propertv Claiir, the Indemnified Party ay assume the defeiise or
settlement.of it.and the Cantractor shall bie liable for-all éosts:and. expénses; Ineiuiling
reasonabile attorneys' fees and related msts, incurred by the: indemnified Party’in the pursuit of
the ntéllectual Propeity Claim. Uniess nthenmse aigreed inwriting, this séction fs: notsubject to
any fimitations of fiability in this Master Agreement or in any ather-document executed in
conjunctlon wlth this MBster Agreement..

15, 1ndependent Contractor

The Contractor shall bie an, mdependent tontractor. Contractor shall have no authonzatlon,
express orimplied, to bind the Lead State conmcl; Admm‘istrater *Particlpatl‘ng States, *other
Part?elpatmg Entities, or Purchasing Entities to any agreements; ,setﬂements. habllity or

16. lndi,vidual Cll'stoI‘Iiefs

Except to the extent .modiﬂed by a. Particlpating Addendum, each Purchasing Entlty shall follow
the terms and con_,___» ans of the Master Agreement and applicable Pairt! nating./ ddendum and
will have:the same rights and responsiblllties for theijr purchases as the Lead State Contract
Adnilnistrator’ hasinthe Master Agreement Including but not limited to, any indemnlfv or rlght*
1o recover any costs as such right is defined in the Master Agreement and applicable
Participating Addendum for their purchases Each Purchasing Entity will be responsible for its.
own charges, fees. and liabllitnes j’he Contractor will applv the charges and involce gach
Purchasing Entity individually .

17. Insurance

a. Unless: atherWise agteed in-a.Participating . Addendum. Contractor shall, during the term of
this Master Agreement, rmaintain in. full force and. effeet the insurance described in this sectioh.
Contractor: hall acqunre such insurance: from an msurance Larrjer or carriers licensed to-
conduct huslness in each Pamcipatmg Entity's. state and having arating of A-, Class Vil or. |
better, in the most recenﬂy published edition of Best's Reports. Failure to buy. and mamtain
the fequnred insurance may result in this Master Agreement’s termination or; at 3 Parucupaung
Entity’s option, result intermination of its Participating Addendum.
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b. Coverage shall be written-on an.eccuirrence basis. The minimum:acceptable limits shafl be as
indicated below; with no deductible for each of the following categories:

. {1) Commercial General Liability covering premises operations; iidependent
contractors, products and completed operations, blanket contractual llability, personal
ingustry. (includlng death}, advertisifig liability; and propérty damage, ‘witha jlimit of
not less than $1:million per occurrence/S2 million general aggregate; .

(2) Contractor: muist comply with any applicable State Workers Compensation-or
Eimployers Liability Insurance requlrements.

c: Contractor shall.pay premiumson al! insurance policies.- Such policies shall also'réference
this.Master: Agreementiand shall have a condition. thatfhev not be revoked by the insurer until
thitty (30): <calendar days after notice of intended revocation:thereof shall have been. given to
Purchasing Entity.and Participating Entity by the Contractor.

d. Pricr to.commencement of performance, Contractor shall provnde to the Lead State Contract
Administrator a written endorsement to the Contractor’s general liability. insurance policy or
other documentary evidence geceptabie to the Lead State Contract Adsministrator that {1)
names the Pamcipatmg Entitiesidentified inthe Request for Proposal as addiﬂonal insiireds; {2).
provides that no material. alteration,. canceﬂation, fon-renewal, or expitation. of thexcoverage
contamed in:sych policy shall haveeffect unless the nanied Participating Entity | has been .given:
at least thirty (30) days prior writteﬂ notice,and (3) provides that the Contractor’s llab‘lltv
insurance policy shall be primary, with any liability insurance of any: Participating Entity as
secondaryand ‘noncontributory. ‘Unless otherwise agreed In any Participating Addendum, the
Participating Entities rights and Contractor’s obligations are the same as those spécified in the
first sentence of this subsection Before performance of any Purchase Order issued after
-execution. of a Partic]patmg Addendum authorizmg it, the Contractor shall prov)de toa
=Purchasing Entity’ or Participating Entity who: requests it the same information described in this
subsection,

e. Contractor shall furnish to the: Lead State Contract: Admimstrator, Parhcapating Enmy, and,
‘on request, the Purchasing Entity copies of certificates of all required insurance within thlrty
{30) calendar days of the execution.of this Master Agreement, the execution of a Participating
Adderidum, or the Purchase Order’s effective date and prior to performing any work. The
insurance certificate shall provide the follong information: the name and address of the
insured; name,. address, telephone number and signature of the authorized agent, naime of the
Insurance company (authorized to operate in all states); a description of coverage in detailed.
standard termmology (mcludmg policy perind, policy nurber, limits of liability; exclusicns and -
endarsements); and an- acknowledgment of the requirement for riotice of mncellation ‘Coples
of reriewal certificates of all required insararice shall be furnished withmtﬂzrty (30) days after
any renéwal date. Thiese certificates.of insurance must expressly indicate compliance with each
and every Insurance reguirement specified in this section. Failure £o provide evidence of
coverage may, at sole option of the Lead State Contract Administrator, or any Participatmg
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Entity, result In this. Master Agréement’sterimination or tha termination of any. Pamclpating
Addendum.

f. Coverage and limits shall not limit Comractor‘s liability and obligations under-this Master-
Agréement, any Participating Addendum, or any Purchase Order.

18. Laws and Régulations

Any and all Products offered and furnished shall comply fully with all appﬁcable Federal and
State laws and regulations. -

20 No- Walver ofSovereign lmmunltv

Inngevént shall thi MasterAgr"':’"' ment, any Parhcipating Addendu """"or any coRtFact )
Purchase Order issued thereunder, or any act o’f a Lead State or a <

immunlty, govemmental lmmunltv, lm Mif y baseﬂ I_- the
Constitution of the United States or. otherwnse from any clalm or ﬁ'nm-'the. jurisdiction of any

court..

This section. appﬁes to a.claim. bmught agai.s!.st the Parﬁclpaﬁng State -only tathe
extent Congress has appmpriately abrogated the Partmipatlng State's sover
immunity and is not consent by the Participating State tobe sued in fedsral court
This.section is also not awaiver by the Partlcipating State-of any form of immunity;
including but not limited. tosoverelgn immunity and: immunity based ori the Eleventh
Amendment to the Constitution.of the United States.

21. Ordering.

a. Master Agreement order and purchase order numpers shail be clearly shown on all
acknowledgments, shlpping fabels, packing slips involces, and on all correspondence.

b, The resuilting Master Agreements permit Purchasing Entities to deﬂne project-specific
requlrements and informally competa the requiremem among: companies havlng a Mastér
Agreement oi an "as needed"” basis. This procedure mayalso be used when- requirements are
aggregated or other firm comniitments niay be:made to: achleve reductlons in-pricing. This
procedure may be: miodified in. Participatlng Addenda and adapted to: PUrchasing Entity Fules
and policies. Thie Purchasing Entity mayiin itssole discretion determine which Master
Agreement Contractors should be solicited for a guote. The Purchasing Agency may sélect the -
quote that it considers most advantageoiss, cost and other factors considered.

¢. Each Piirchasing Entity. will: identifv and utilize itsown Appropriate purchasing procedure and
documentation: Contrantor is expected to become familiar-with the Purchasmg Entities” fules,
-policies, and procedures regarding the ordering of: supplies:and/or services eontemplated by

this Master Agreement. .
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d. Centractor shall.not begin work without a valid Purchase Order ot other appropriate
commitment document compliance with the law of the Purchasing Entity.

€. Orders.may be placed consistentwith the térmsof thig Master Agreement during the térm of
the Master Agreement. .

f. Al Qrdgrs pursuant to this Master Agreement, at a minimum, shall inclide:

(1) The services orsupplies being defivered:

{2) The pluce and requested tinie of defivery;

3) A billing address;

{4) The name, phone numbér, and address of the Purgliasinig Entity representative;
15) The price perhour or-other pricing elements consistent with this Master-Agreemént

‘arid thie contracior’s proposal; - L
{6).A ceiling amaunt of the order for senices being ordered; and
{7) Thie Mastér Agreemént identifier.

&-All commuynications coricerning administration of Orders placed shall be furnished solely to
the authorized parchasing agénit within the Purchasing Entity’s purchasing office, or to such
other individual identified.in writing In thé Order:

h. Qrders must bie placed pursuant to this Master Agréemarit prior to the termination date
thereof; but may ave a delivery date or performance period up1o 120 days past the thei-
current termination date of this Master Agreement: Conitractor is reminded that financial
obligations of Purchasing Entities payable after the current applicable fiscal year are contingent
upon agency finds for that purpose being appropriated, budgeted, and otherwise made
available,.

. Notwithstanding‘tl;é expiration or-termination of this Master Agreement, Contractor agrees
to perform.in accordance with the terms of any Orders then outstanding at the time.of suich
expiration or termination. Contractor shall not hionor. any Orders placed after the‘expiration 6r
termination of this Master Agreement; or.otherwise inconsistent with.its terms. Qrders from
any separate indefinite quantity, task orders, or ather-form of indefinite delivery.order
arrangement.pticed against this Master Agreement may not be placed after the expiration or
termination of th is-Master Agreement, notwithstanding the term of any stich indefinite delivery.
order. agreément.

22. Participants
a. Contractor may not deliver Products under.this Master Agregmient until'a Participating,

Addenduriv acceptable to the Participating Entity and Contractor is execitted. The NASPO
ValuePoirit Master Agreenient Terms anid Conditioris are applicable to any Order bya
Participating Entity (and other Purchasing Entities covered by their Participating Addendum),
except to the extent altered, modified; supplemented or amended by 2 Participating
‘Addendum. - By way of lustration and not limitation, this authority may apply to unique
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délivery and-invoicing requirements, confidentiality requirements defanltson Orders;
governmg law and vénise relating to Orders by & Participating Entity, mdemnlfication'ﬁ‘ and
insurance. requlrements ‘Statutory'or constitutinnal requ'irements relating t0 availahnllty‘of
funds fmay requiré spe::if'c language iii Somg Partlcipating Addenia in order to-comply with -
appficablé fav Theexpectation is that these altérations; ‘modifications, supplements, or
amendments will be addressed in the Participating Addendurn or, with the. consent of the
Purchasing Entity and Contractor, may beincluded in the. ordering document (e g purchase
order or'contract) used bv the: Purchasing Entity 3o place the Order. o

b.'Use of spetific NASPO. ValuePojnt: ‘cooperatiie Master Agreements by smte agencues, pbutacal
-subdivistons and other: Pamcipating Entities. (includin,g ;:oeperaﬁms) authorized by individua)
state 'S statutes t6 uise stabe contracts are Subject to the approval of the respactive State Chief

- : s.af interprétation and.eligibility for participation are solely within
ive State { Chiemecumnent Dfﬁc‘ial

speciﬂed in the soliutatiun ors aP .rtidpaﬁng Addenda, the resulting awardcs) are permlssuve
d. NASPQ ValugPoint Cooperative 'Purchasmg Organlzation LLC is not a par:y ] the Mastef
Agreement. It is a ionprofit cooperative purchasing organization ass]stingstates in
admumstering the NASPD Value?omt cpoperatwe purchasmg program for state government
depariments, instntutions, agencies.and ‘pulitlcal subdivisi _s;(e g..colleges, school districts, .
counties, cit“ies, sgtc.) for all 5D states, the Dlstrict of Columbia and the terrltanes of the Unlted

States.

e, State Participating Addenda or other Participating Addenda shall.not be:construed to amend
the terms of this Mastér Agréemant between the Lead State Contract Admlnistrator and ...
Contracta T, ‘,amclpaﬂng Entities who execite a. Particlpatmg Addendum may alter, modified
supplement oramend the NASPO ValuePoint Master Agreement Terms and Conditions.as.
necessaryto comply with Participating Entity law or policy with respect to their Grders {or-
Orders of Purchasing Entities encompassed by their Participating Addendum) undér-the Master

Agreement

f Participatlng Entltles who‘are 'not states mav under some circumstances sign thelr owWn
Participating Addendum, Sl.lbjEGt to the approval of the tﬁhlef Promrement Oﬁ‘cial of. the state
‘where the Partlclpatmg Entity is located Contractors may upoi request obtaina copy ofthe
written authorization frons the Lead State Contract Administéator.

23. Payment
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'Pavrrient for completion of a contract order Is niormally made within 30 days-following the date
the: entsre order.is delivered or: the date 3 correct invoice.is received, whichever is later. After
a5 days theContractor may assess overdueaeeount charges up to-a- maximum rate of one:
percent per. mnnth 'on the outstanding balance,. Paymenxs will be remitted by mail. Payments
may be made via a State or political subdivision “Purchasing Card” withno additional charge.

"Pubﬁe Infnrmatlon

This Master Agreement and all related documerits are subject 10 disclosure pursuant to the
: Purchasing Entlty's public iriformation taws.

'-25‘ Rewfds Admlnlstretlnn and Audlt

2, The Contractor shall maintain. books, records; dacuments and othei evrdence pertelning 0
this Master Agreement and orders placed by Furchasing Enfities undér it to the extent and in
such detail as shall adequately reflect performance and admimstratnon of payments and fees.
Cantractor shall, permiit the Lead State Coritract, Administrator a Participating Entity, a
Purchaslng Entity thie ?ederal gnvernment (int:lu.ding its grant awarding entities and the US.
Gomptroller General). and any oiher duly’ authorized agent ofa. govemmentat agem:v, o audit
inspect, Bxaming,;. myandlnr transoribe Cotractei’ ‘s biooks, dociiments, ‘papers and retoids.
directly} pertment totﬁrs Master. Agreement or orders placed by a Purchasmg Entity under it-for
the purpose of making audifs, examinations, excerpts, and :!raﬂscri’ptlnns This right shall
survive for a period.of five: IS) yéars folfowing termination of this. Agreement of final payment
for.any arder placed bya Purchiasing Entity against this Agreement, whichever is fater, to assure
compliance with the terins heréof or to évaluate performance hereundér

b. Without limiting any other remedy available to any goverrimental. entityt the Contractor shall
rerthrse the applicahle Lead State, Pamcipatlng Entity, or Purchasing Entity for any
overpaynients inconsrstent with the terms of the Master Agreemient or oiders or
underpayment of fees found as a result of the examination of the Contractor’s records.

c. The rigtits snd obii’gations herein fight exist in addition to any quaﬁty assurance ohligatlon in
the Masber Agreement requlrlng the Contractor to self-aiidit ‘contract obllgatlons and that -
permits the Lead State Contract Administrator to review compllance with those obllgations

26. Admlnistrathre Fees

a. The Contractor shall pay to the NASPO ValuePomt Cooperatlve Purchasing Organlzation, or
Its-assignee, a NASPO ValuePolnt Administrative Fee of one-quarter of one percent (0. 25% or
0:0025) no later than 60 days following the end.of each. calendar.quarter. The NASPO.
ValugPoint Admrmstratm Fee'shall be submltted quiarterly and is based on-sales of products
and sepvices (Iess any charges for taxes or shrppmg) .The NASPO: VamePeint Administrative Fee
i§ not negotrable This fée is to be included:as part of the pricmg submitted with: proposal.

b. Additionaily, some states may require an additional fee be;paid directly to the state on
purchases made by Purchasmg Eritities within that: state, For all such requests, the fee level,
pavment method and schedule for such reports and paymients will be incorporated into the
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Participating Addendum that is made a part of the Master Agreement. The Contractor may
adjust the Master Agreement pricing accordingly for purchases made by Purchasing Entities
within the jurisdiction of the state. All such agreements shall not affect the NASPO ValuePoint
Administrative Fee or the prices paid by the Purchasing Entities outside the jurisdiction of the
state reguesting the additional fee.

27. NASPO ValuePoint Summary and Detailed Usage Reports

In addition to other reports that may be required by this solicitation, the Contractor shall
provide the following NASPO ValuePoint reports,

a, Summary Sales Data. The Contractor shall submit quarterly sales reports directly to NASPO
ValuePoint using the NASPO ValuePoint Quarterly Sales/Administrative Fee Reporting Tool
found at http://www.naspo. org/WNCPG/Ca!culator aspx. Any/all sales made under the
contract shall be reported as cumulative totals by staté. Even if Contractor experiences zero
sales during a calendar quarter, a report is still required. Reports shall be due no laterthan 30
day following the end of the calendar quarter (as specified in the reporting tool).

b. Detalled Sales Data. Contractor shall also report detailed sales data by: {1) state; {2)
entity/customer type, e.g. local government, higher education, K12, non-profit; (3) Purchasing
Entity name; (4) Purchasing Entity bill-to and ship-to locations; {4) Purchasing Entity and
Contractor Purchase Order identifier/number{s); (5) Purchase Order. Type {e.g. sales order,
credit, return, upgrade, determined by industry practices); (6) Purchase Order date; (7) Ship
Date; (8) and line item description, Including product number if used. The report shall be
submitted in any form required by the solicitation. Reports are due ona quarterly basis and
must be received by the Lead State and NASPO ValuePoint Cooperative Development Team no
later than thirty (30) days after the end of the reporting period. Reports shall be delivered to
the Lead State and to the NASPO ValuePoint Cooperative Development Team electronically
through a designated portal, email, CD-Rom, flash drive or other method as determined by the
Lead State. Detailed sales data reports shall include sales information for all sales uridet
Participating Addenda executed under this Master Agreement. The format for the detailed
sales data rep‘ort is provided below as an embedded Excel document:

Copy of
WSCA-NASPO Deta

c. Reportable sales for the summary sales data report and detailed sales data report includes
sales to employees for personal iise where authorized by the solicitation and the Participating
Addendum. Report data for employees should be limited to ONLY the state and entity they are
participating under the authority of (state and agency, city, county, school district, etc.) and the
amount of sales. No personal identification numbers, e.g. names, addresses, social security
numbers or any other numerical identifier, may be submitted with any report,

d. Timely submission of these reports is a material requirement of the Master Agreement, The
recipient of the reports shall have exclusive ownership of the media containing the
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reports. ‘The Lead State and NASPO ValuePoint shall have'a perpetual, irrevocable,: non-
exclusive, royalty free; transferable right to display, modify, copy; and. ethetwise usasépoits,
data and information provided under this séction:

29. Warranty
Reference Section 7:4 WARRANTIES of the:Model Contract.

30. System Failure or Damage

inthe event of system failure or damage caused by the Contéactor or its Froduct the
Contractor agrees to use its best efforts to réstore or assist in restoring the systemto
-opérationdl: ‘capacity.- '

32 Walver of Breach

Faliire-of the Lead State ‘Cantract Administrator, | Partlclpating Enﬂtv, or Purchas!ng Entity to
declare a default oF enforce any fghts and: remedies shall ngt operate:: as: 2 walver under this
Master Agreement or Participatmg Addenduin. Any waiver by the l.ead State Contract
Administrator; Particfpaﬂng Entuty, or. Purchasmg Entity must be in writmg Waivarby'the Lead
State Contract Administrator or Participating Entity of any defauh, ﬂ@t or rémedy under fms
Master Agreenient of’ Participating Addendum, or by Purchasing Entity. with: respeet to any
Piirchase Order, o breach of any:term's orrequirementsof this Master: Agreemeut,
Participating Addendum, or Pdrchiase. Order shall not be construed or operate asa walver of
any subsequent defatift or Breach of suchterm or requirement, orof any othier term of
requirenient tinder this Master Apreement, Participating Addendum, of Purchase Ordet.

33. Assighment of Antltrust Rights

Contractor irrevacably assignstoa Partncipatmg Entity any claim for reliefor cause of acuen
which the Contractor niow has or which may accrue-to the Contractor in the future: by reason of
any violatién of state or federal antltrust laws (15 USC.§1:150ra Particlpating Entity's state
antitrust prevlsions), as nowin effeet and as may he amended from time to time, in connection
with ariy goods or services provuded to the Contractor for the purpnse of carrylng out the
Contractar's obligations under this Master Agreement or Partlcipatlng Addendum, lncluding, at
a Participatlng Entity's option, the right to cantrol-any such litigation on such claim for relief or
cause of action.

34. Debarment
The Contractor certifies that neitheriit nor its princjpals are presently debarred ; suspended,
proposed for debarment; declared Inellglble, or voluntanly excluded fiom participation in this
‘transaction {contract) by any. govemmental departiment or agency. This certification represents
a recufring cemfcatlon made at the time any Order is placed under this.Mastér Agreement. ¥
the Contractor. cannot certify this statemient, attach awritten explanation for review by the
Lead State Contract Admiriistrator. ,

35, Governing Law-arvd Venue
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a. The procurement, evaluation, and award of the Master Agreement shall be governet bv and
construed in accordance with the laws of the Lead State sponsoring and administering thie
procurement. The construction-and effect 6f the Master Agfeernent after award shallbe
governed by the law of the state serving asLead Staté Contract Admlnlstrator-{in: mostcases
also the Cead State). The copstruction snd effect of any. Participating Addenduni or Ordér-
against the Master Agreement shall be; governed by ‘and construed ln accordance WIth the laws

ofthe Participating Entity’s'or Purchasing Entity’s State. -

b. Unless otherwise: speclﬁed in the RFP, the veniie for any protest -claim; dispute oF action
relating tc the' praeurement, evaliation; and aviard is in the Lead State; Venuefor any el
dispute or aatlon cohcerning the term: ‘ofthe Master Ag”reementsball-be in the state-serving as
Lead Statd Contrait Admlnlstrator, Ventie for ariy tlaim, dispute, or action mncemlng any
Order placed aga‘instﬂre Master Agreement or the effect of 3 Participating Addendum shall be

in-the Purchasing Enfity's State.

c, ifaclaimis. brought ina federal forum, then it must be brought and adjudicated solely and
exr.luslvely wlthin the. United States District Court for. (in décreasing orderof prlorll:y) the Lead
Stateforclaims felatinxto theprocurement, evaluation, and award if namét as a party or an
intervenor; the state serving as the NASPO VahiePoint Léad State Contract Administrator if a
named party orintevenor. (for other: claiins); the: ?artinpatingState iFa naiied party or
mtervener, the Participating Entity state If aiamed party or intervenor; or the Purchasihg.
Entlty state ifa named party’ er mtervenor

36. NASPO ValuePoint eMarket center

a. InJuly 2011, NASPO ValuePoint entéred iato multi-year agréement wlth Sei0usst, inc.
whereby Sleuest will provide tertaln electronic catalog hosting and management services to
enable eligible NASPO ValuePoint entltv’s customers to access a central online website to view
and/for $hop the goods antl seivices avallable from existing NASPQ ValuePoint Cooperative
Contracts: The central online website js referred to'as the NASPO ValuePoint. eMarket Center.
Contractor shall éithér upload a hostéd catalog ] mto the eMarket Center orintegrate a
punichout site with the-eMarket Center. :

b. Supplier’s lnterface withi the eMarket Center There: is o tost charged bv SleUest to‘the
Contractor for: loadlng a: hosted catalog or integrating a punchout: site

¢. At & inirilmurn, the Contractor agrees to'the following:

(1) Implementation Timeline: NASPO ValuePoint eMarket Cénter Site Adimin shall provide a
written request to the Contractor to begin enablement process, The Contractor shalhave
fitteen {15) days from recelpt of wiitten request to wiork with NASPO \(aluePoint anﬂ
SciQuest to set up an enablement schadule, it whichtime Sleuest’s technlcal
documentation shall be provided to the Contractor. The schedule will lnclude future calls
and milestone dates related to test and EO. llve dates. The Contractor shall havea : tal'of
Ninety. (90) days to dellver elther a1y hosted catalog or - {2) punch-out catdlog, from date of
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receipt of writtén request:

2. NASPG ValuePaint and SciQuest will. work with the Cantractor,; t6 degide:which of the:
catalog structures (¢ither hosted or pimch-out as further described: below) shall be pravided
by the Contractor. Whether hosted or punch-out, the catalog must be strictly limited to
theé Contractor’s awarded contract offering {e.g. prodiscts and/or services not authatized
through the resultlng cooperative cantract should not be viewahle by NASPO ValﬂePolnt

Parﬁcipaﬂng Entity users)

i(a} fHosted Catalog. By providlng a hosted catalog, the Contractor is providing & list of its
,awarded prudunts/semcesand pricing in-an‘glectronic data fle in'a format acceptable-
1o SciQwest, such.as Tah Delimited Text files, Inthis scenario, the Contractor must -
submit updated electronic data to the éMarket Centér forthe Lead State Contract
- Adnifnistrator’s approval to maintain the most up-to-date version of its produtt/service
«offering under the coopérative tontract in the eMarket Center,

- b Punch-Dut Catalog. By providing a punch-out catalog; the Contractoris; providing its
Jown online mtaleg, which - must be capable of being integrated withthe eMarket Cepter
a5 aStandard purich-in via Commerce eXtensibla Markup Language {cXML). The site -
-must also retuen detalled UNSPSC codes [as.outiined in ine 3) foreach dine item.
.Contractor also agrees to provide e-Qiote functionality tofacilitate voluie discounts,

d. Revising Pricifig and Product Offerings: Any revisions (whether an increase or decrease) to
pricing or product/service offerings (new products; altered SKUs, et must be pre-approved by
the Lead State Cantract Admmistrator and shal) be subject to any other applicable restrictions
with respect to the frequency-of amau int of suich revisions. The following conditions: -apply with

respect to hosted catalogs:

(1) Lead State Contract Admmistratar-approved price changes are not effective until
im plemented within the eMarket Center. Errorsin the Contractor’s submitted pricing files

will delay the implementation of the price changes in eMarkét Center.

e. Supplier Network Requirements: Contractor: shall join the SciQuest Supplier: Network (SQSN)
and shall use the SciQuest’s Suppher Portal to.import the Contractor’s: catalog and pricing, into
the SciQuest systerh, and view reports an catalog spend and product/prlcing freshness. The
Contractor can teceive orders through electronic de[lverv {cXML) ar through low-tech options
such as fax. More information about the $QSN-can be found at: wiww.sciquest.com or call the
SciQuest Supplier Network Services team at 800-233-1121.

f. Minimum Requlrements Whether the Contractor.i ls providmg ahosted catalog or a punch-
out catalog, the Contractor agrees to meet the following requiréments:

(1) Catalog must contdin the most current pricing, including all ‘applicable administrative
fees and/or discqunts as well asthe mnst up-to-date product/service offermg the
Contracter Is. authcrized to provide in accerdance with the moperative contract, and
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(2) The accuracy of the catalog must be maintained by Contractor throughoit the duretuon
of thé:cooperative contract between the: Contractor and the Ueaﬂ State. Contract
Administrator; and

(3) The Catalogmust include a Léai Stite contract identification number; and

(4) The Catalog must include detalled product line item descriptions; and

(5) The Catalog must include pictures when possible; and -

(6) The Caralog must include any additional NASPO ValuePoint and Participating Addendum
requirements Although suppliers in the 505N normally subimit:one (1) catalog, it is possible
to have multiple contracts applic*able to différent NASPO ValuePoint Participating Entitles:
“For example, a suppller may have drﬂ‘erentpridng for state government agencies.and Board
of Regents’ institutiurrs Suppliefs have thie-ability and responslbility tosubimit separate .

contract pricing for the same catalog if. applicahle The system will deliver the appropriate
contract pricing to- the user viewing the catalog.

g Order Acceptance Requirements: Contractor must be able to accept Purchase Orders via fax
orcXML: The contractor shall proVide positive. confrmation via phone or emarl within 24 hours
«of the Lontractor’s receipt of the Purchase Qrder, if the Purchasing Order is-recelved after 3pim
EST:on the day before a weekend: of hollday, the Contractor must provide positive confirmation
via phone or émail on the next busmess day..

h. UNSPSC Reéquirements: Contractor-shall support use of the Uriited Nations Standard Product
and Services Code (UNSPSC). UNSPSC versions that must be adhéred to aié driven by Scrauest
for the suppliers and are upgraded every year. NASPO ValuePolint reserves the:right to migrate
to future versions of the UNSPSC and the Contractor shall be required to support the migration
effort. Al line iterns, goods or services provided under the resulting statewide contract must be
assoclated'to a UNSPSC.code, Al line items must be identified at the most detailed UNSPSC
level indicated by segment, family, tlass and commodity, Mote information about the UNSPSC
is avarlah!e at: http://ww.unspsc.com and
http://www.unspsc.comm/FAQs.aspithowdoesunspsework.

i. Applicability: Contractor agrees that NASPO ValuePoint controls which coritracts appear-in the
eMarket Center and that NASPO ValuePoint may elect at any time to remove any supplier’s
dffering from the eMarket Center:

J. The Lead State Contract Administrator reserves the right to approve the pricingon the
eMarket Center. This wtalog review rlght is solely for the beneﬁt of the LEad State Contract
requirement that products arrd NASPG ValuePolnt services be offered at pru:es (and approved
fees) required by the Master Agreement.

k.. Sévera) NASPO ValuePoint Participating Entities currently mamtain separate SciQuest
eMarketplaces; these Participating Entities do enable certain NASPO ValuePomt Cooperative
Contracts. In the event one of these entities elects to use this NASPO ValuePoint Cooperative -
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Contract (available through the eMarket Center) but publish tatheir owh eMarketplace, the
Contractor agrees to work:in good fiith.with the entity and NASPO ValuePoint to implervent
the catalog. . NASPO ValuePoint does nat anticipate that this will require substantial additional

efforts by the Contractor; however; the suppiler agrees.
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Exhibit B

Provider’s Proposal
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@ MOTOROLA SOLUTIONS

July 31, 2021

City of North Las Vegas

Attn: Ryann Juden

City Manager

2250 Las Vegas Boulevard North
North Las Vegas, NV 89030

RE: Request for Sole Source Justification Letter from Motorola Solutions
Mr. Ryann Juden,

Motorola Solutions Inc. (“Motorola™) is pleased to have the opportunity to provide you with
quality communications equipment and services.

This letter is in regard to the request from the City of North Las Vegas for a Sole Source
Justification letter from Motorola.

Motorola distributes 7/800 MHz APX Series 2-Way Radio Equipment, MCC-7500 Console
Equipment, Licenses, Software, and Services directly to end user customers.

Motorola is the sole company that provides Motorola 7/800 MHz APX Series 2-Way Radio
Equipment and MCC-7500 Console Equipment in Nevada.

Any additional questions can be directed to Henry Johnson, Sr. Account Manager, at
henry.johnson@motorolasolutions.com, or at 702-617-1734.

We thank you for the opportunity to furnish your department with “best in class” solutions. Our

goal is to provide you with the best products and services available in the communications
industry.

We appreciate your business!

Sincerely,
MOTOROLA SOLUTIONS, INC.

Dane Mattoon

Sr. Account Manager
State of Nevada
702-400-2808




MOTOROLA SOLUTIONS

Billing Address:

NORTH LAS VEGAS FIRE DEPT, CITY OF
2250 LAS VEGAS BLVD NORTH STE 710
NORTH LAS VEGAS NV, 89030

Customer:

NORTH LAS VEGAS FIRE DEPT, CITY OF
Scott Schuster
schusters@cityofnorthlasvegas.com

Contract:
06913 - NASPO

Shipping Address:
NORTH LAS VEGAS FIRE DEPT, CITY OF
N LAS VEGAS FIRE DEPT, CITY OF
NORTH LAS VEGAS NV, 89030
Dane.Mattoon@motorolasolutions.com

Quote Date: 2021-07-12
Expiration Date: 2021-09-15
Quote Created By:

Dane Mattoon

702-400-2808

Line # Item Number Description Quantity Unit List Price  NASPO Unit Price  Ext. Sale Price
APX™ 6000 Series
1 H98UCFOPWG6EBN APX6000 700/800 MODEL 2.5 PORTABLE 54 $3,026.00 $2,208.98 $119,284.92
la QAO01648AA ADD: HW KEY SUPPLEMENTAL DATA 54 $5.00 $3.65 $197.10
1b G996AU ADD: PROGRAMMING OVER P25 (OTAP) 54 $100.00 $73.00 $3,942.00
ADD: ADP ONLY (NON-P25 CAP
1c Q667BB COMPLIANT) (US ONLY) 54 $0.00 $0.00 $0.00
1d Q361AR ADD: P25 9600 BAUD TRUNKING 54 $300.00 $219.00 $11,826.00
le QA02006AA ENH: APX6000XE RUGGED RADIO 54 $800.00 $584.00 $31,536.00




1f QAOQ580AC ADD: TDMA OPERATION 54 $450.00 $328.50 $17,739.00
1g Q887AU ADD: 5Y ESSENTIAL SERVICE 54 $216.00 $216.00 $11,664.00
1h H38BT ADD: SMARTZONE OPERATION 54 $1,200.00 $876.00 $47,304.00
1i QAO01427AB ALT: IMPACT GREEN HOUSING 54 $25.00 $18.25 $985.50
1j Q806BM ADD: ASTRO DIGITAL CAI OPERATION 54 $515.00 $375.95 $20,301.30
2 PMNN4547A SPARE IMPRES 2 Li-lon 3100 mAh Battery 54 $169.00 $123.37 $6,661.98
Standalone ltems
AUDIO ACCESSORY-REMOTE SPEAKER
MICROPHONE,AUDIO ACCESSORY-AUDIO
ADAPTER,APX XES00 REMOTE SPEAKER
3 PMMNA4106D MIC, HIGH IMPACT GREEN 54 $616.00 $449.68 $24,282.72
Xtreme Temperature Replacement Cable
4 30009402007 for XES00 RSM 50 $175.00 $127.75 $6,387.50
5 PMNN4547 IMPRES 2 Li-lon 3100 mAh Battery 50 $169.00 $123.37 $6,168.50
CHARGER, MULTI-UNIT, IMPRES 2, 6-DISP,
6 NNTN8844A NA/LA-PLUG, ACC USB CHGR 15 $1,375.00 $1,003.75 $15,056.25
7 Trade-In 54 -$550.00 -$550.00 -$29,700.00
Net Total $293,636.77
Estimated Tax $0.00
Estimated Freight 50.00
|Grand Total $293,636.77|
NOTES

Equipment pricing and terms authorized as per the NASPO Contract # 06913
One trade in radio per each new radio ordered. Trade in is in addition to NASPO Pricing.
Delivery 6-9 Weeks ARO

Installation/Programming not included (see SNACC)

Quote valid unitl 9/15/2021

Please include the following information on Purchase Order:

1

Marked as PO, Contract, or Notice to Proceed on Company Letterhead

2

PO Number or Contract Number

3

PO Date




4 |Vendor = Motorola Solutions

5 |Payment (Billing) Terms or State Contract Number (Reference NASPO contract #06913 on the Purchase Order)
6 |PO Amount = or greater than Order Total

7 |Bill-To Name on PO = to the Legal Bill-To Name

8 |Bill-To Address

9 |[Ship-To Address

10 |Bill To Contact Name & Phone #

11 |Ship To Contact Name & Phone #

12 |Valid Email Address for Invoices

13 |Signatures (As required)




