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Report From
OFFICE OF THE CITY ADMINISTRATIVE OFFICER 

Analysis of Proposed Contract
($25,000 or Greater and Longer than Three Months)

To: Mayor Date: C.D. No. CAO File No.:
0220-04432-0003

04-23-14
All

Contracting Department/Bureau:
Police Department

Contact:
Nancy Cammarata; (213) 486-0380

Reference: Board of Police Commissioners transmittal dated December 11,2013; referred for report December 11,2013.

Purpose of Contract: The Master Services Agreement will allow the City to purchase, on an as-needed basis, field engineering, communications 
system design, system upgrade or expansion, project management, system technologist, field service, installation, programming, maintenance and 
support, or other services.

Type of Contract: (X ) New contract ( ) Amendment Contract Term Dates: 36 months from contract execution

Contract/Amendment Amount: To be determined on a project-by-project basis as explained below. 
Proposed amount $ o + Prior award(s) $ o = Total $ o________________

Sources of funds: General Fund and grant funds to be determined on a project-by-project basis
Name of Contractor: Motorola Solutions, Inc. '

Address: 6450 Sequence Drive, San Diego, CA 92121

8. Contractor has complied with'Yes No N/A* Yes N/A*No
1. Council has approved the purpose a. Equal Employmt Oppty./Affirm. Actionx X
2, Appropriated funds are available b.Good Faith Effort Outreach**X X
3. Charter Section 1022 findings completed " c. Equal Benefits OrdinanceX x
4. Proposals have been requested d.Contractor Responsibility Ordinancex x
5. Risk Management review completed e. Slavery Disclosure Ordinancex x

f, Bidder Certification CEC Form 506. Standard Provisions for City Contracts included X X
*N/A = not applicable ** Contracts over 5100,0007. Workforce that resides in the City: 0%

COMMENTS

The Los Angeles Police Department (LAPD) requests authority to enter into a Master Services 
Agreement (Agreement or MSA) with Motorola Solutions, Inc. (Contractor) to allow the City to 
purchase, on an as-needed basis, technical services consisting of field engineering; communications 
system design; system upgrade or expansion; project management; system technologist; field 
service; installation, programming, maintenance and support; or other services associated with the 
LAPD’s various communication systems, including the Computer-Aided Dispatch (CAD) system, 
Geofile, Voice Radio Systems (VRS), Data and Dispatch Radio Systems, handheld and mobile 
radios, and the Automatic License Plate Recognition (ALPR) system.

This MSA will serve as an umbrella agreement to be utilized in instances when the LAPD requires 
services from Contractor for a particular project that meets the description/scope of the sole-source 
approval described below. As a project is identified, a Statement of Work (SOW) and pricing, 
pursuant to the terms specified in the MSA, for that SOW will be agreed upon by the Contractor and 
the LAPD, and then reviewed and approved by the City Attorney. Upon such approval, the SOW will 
then be executed as an Amendment to the MSA and be subject to all terms and conditions in the 
MSA, including the Standard Provision^for City Contracts. The terms and conditions within the MSA 
have been reviewed and approved by me CAO Risk Manager and the City Attorney.
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The total amount of compensation under the MSA will be determined on a project-by-project basis for 
each SOW, over the 36-month term of the Agreement. The Agreement’s schedule of professional 
services and per diem pricing consists of Project Manager ($1,650), Engineer ($1,650), System 
Technologist ($1,625), and Field Service Operations ($1,600). The per diem rates are fixed during the 
36-month term of the Agreement. The source of funding for each SOW, whether General Funds or 
grant funds, will be identified at the time of execution of the SOW.

The Contractor has complied with all of the required Standard Provisions for City Contracts.

Sole-Source Contract

Prior to Contractor’s proposal for the work being performed under this Agreement, the LAPD 
contracted with Motorola to develop and install the Voice Radio Switch and Dispatch Integration 
Services for the LAPD’s Emergency Command Control Communications System (ECCCS) 
Enhancement Program. That system upgraded the Voice Radio Switch (VRS System) and 9-1-1 
Customer Premises Equipment (CPE) systems for LAPD's Dispatch Centers. The LAPD's radio 
communications equipment, including 10,000 handheld radios used by field officers and 
approximately 2,000 mobile radios used in patrol vehicles were purchased from and are maintained 
by the Contractor.

Motorola possesses proprietary information and technology specific to the Department’s Radio 
Systems and equipment that" the LAPD indicates is integral to this Agreement. As such, Motorola 
submitted a proposal for various types of services. The LAPD evaluated Motorola’s proposed pricing 
and determined it to be reasonable and sufficient to warrant awarding Motorola a sole-source 
contract. The proprietary information and technology are not readily available from another vendor, 
and therefore, the LAPD determined that a sole-source contract with Motorola is justified and critical 
to maintaining the LAPD’s communications systems. The City Attorney has reviewed the LAPD’s 
justification for non-competitive procurement and approved the LAPD’s request to enter into a 
sole-source contract with Motorola Solutions, Inc. for a MSA.

As each project to be performed under this MSA is identified, and each related SOW is agreed upon, 
the City Attorney will conduct a review of the SOW to ensure it falls within the scope of the 
sole-source approval.

RECOMMENDATION

That the Mayor, authorize the Chief of Police, or his designee, to execute a Master Services 
Agreement with Motorola Solutions, Inc. for a term of 36 months, upon contract execution to allow the 
City to purchase, on an as-needed basis, technical services consisting of field engineering; 
communications system design; system upgrade or expansion; project management; system 
technologist; field service; installation, programming, maintenance and support; or other services 
associated with the LAPD’s various communication systems, including the Computer-Aided Dispatch 
(CAD) system, Geofile, Voice Radio Systems (VRS), Data and Dispatch Radio Systems, handheld 
and mobile radios, and the Automatic License Plate Recognition (ALPR) system, subject to the 
approval of the City Attorney as to form and legality.
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FISCAL IMPACT STATEMENT

No additional General Fund appropriation is required as costs for the contract will be determined for 
each Statement of Work to be performed under the Master Services Agreement and will be covered 
within the Department’s operating budget or eligible grant funds, as approved by the Grantor and City 
Attorney. Therefore, execution of this contract complies with the City’s Financial Policies.

MAS:AS:04140079c
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MASTER SERVICES AGREEMENT

THIS MASTER SERVICES AGREEMENT (“Agreement” or “Contract”) is made and 
entered into by and between the City of Los Angeles, a municipal corporation, 
hereinafter called “City", acting by and through its Los Angeles Police Department, 
hereinafter called “Department” or “LAPD”, and Motorola Solutions, Inc., a Delaware 
corporation (“Motorola” or’’Contractor”). City and Motorola may be referred to together 
as the "Parties” or individually as a “Party.” This Agreement is made with reference to 
the following factual recitals.

WHEREAS, LAPD and Contractor share a mutual desire to establish a Master 
Services Agreement whereby LAPD may, from time to time during the term of this 
Agreement and on an as needed basis, purchase services from Contractor; and

WHEREAS, Contractor submitted a proposal for various types of services, which 
are more fully described in Section 2.2 below; and

WHEREAS, City evaluated the Contractor’s proposed pricing and determined its 
pricing to be reasonable and its proprietary knowledge regarding the LAPD’s Radio 
Systems and equipment previously provided by Contractor to be sufficient to warrant 
awarding Contractor a sole source contract, which was reviewed and approved by the 
City Attorney; and

WHEREAS, the Board of Police Commissioners authorized the Chief of Police to
; andenter into this contract on

WHEREAS, the parties wish to enter into this Agreement as described herein for 
consideration and upon the terms and conditions as hereinafter provided; and

WHEREAS, the services to be provided herein are of a professional, expert, 
temporary, and occasional nature.

NOW, THEREFORE, in consideration of the above promises and of the terms, 
covenants and considerations set forth herein, the Parties agree as follows:

INTRODUCTIONSECTION 1

PARTIES TO THE AGREEMENT AND REPRESENTATIVES1.1

1.1.1 Parties to the Agreement

The Parties to this Agreement are:

City of Los Angeles, a municipal corporation, acting by and through the Los Angeles

Page 1
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Police Department, having its principal office at 100 West First Street, Los Angeles, 
California 90012.

Contractor, Motorola Solutions, Inc., a Delaware Corporation, having its principal office 
in California at 6450 Sequence Drive, San Diego, CA 92121 and its corporate 
headquarters at 1303 East Algonquin Road, Schaumburg, Illinois 60196.

1.1.2 Representatives of the Parties and Service of Notices

The representatives of the respective Parties who are authorized to administer this 
Agreement and to whom formal notices, demands and communications shall be given 
are as follows:

The representative of the City shall be, unless otherwise stated in the Agreement:

Charlie Beck, Chief of Police 
Los Angeles Police Department 
100 West First Street, 101h Floor 
Los Angeles, CA 90012

With copies to:

Maggie Goodrich, Chief Information Officer 
Los Angeles Police Department 
100 West First Street, Suite 831 
Los Angeles, CA 90012 
(213) 486-00370

The representatives of Contractor shall be:

Mark Schmidt 
MSSSI Vice President, 
Motorola Solutions, Inc. 
Government and Public Safety 
6450 Sequence Drive 
San Diego, CA 92121

Formal notices, demands and communications to be given hereunder by either Party 
must be made in writing and may be effected by personal deliver/ or by registered or 
certified mail, postage prepaid, return receipt requested (or by a recognized courier 
service, such as Federal Express or UPS) and shall be deemed communicated as of 
the date of mailing.

If the name of the person designated to receive the notices, demands or 
communications or the address of such person is changed, written notice must be 
given, in accord with this section, within five (5) working days of said change.

Page 2
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1.2 Independent Contractor

The Contractor is acting hereunder as an independent contractor and not as an agent or 
employee of the City. No employee of the Contractor has been, is, or shall be an 
employee of the City by virtue of this Agreement. Contractor shall not represent or 
otherwise hold out itself or any of its directors, officers, partners, employees, or agents 
to be an agent or employee of the City.

Exhibits to this Agreement1.3

The exhibits to this Agreement are:

Standard Provisions For City Contracts (rev. 03/09)
List of Services and Pricing
Communications System Agreement, including exhibits thereto.

Exhibit A 
Exhibit B 
Exhibit C

All of these exhibits are incorporated into and made part of this Agreement by this 
reference. In interpreting this Agreement and resolving any ambiguities, any special 
provisions contained in a Proposal (as defined below in Section 2.2) that are specifically 
related to that order, have the highest order of precedence but only concerning that 
order, and then the main body of this Agreement takes precedence over the exhibits 
and any inconsistency between Exhibits A through C will be resolved in their listed 
order.

TERM OF AGREEMENT AND SERVICES TO BE PROVIDEDSECTION 2

2.1 Term of Agreement

The term of this Agreement shall commence upon execution by all Parties to the 
Agreement (“Effective Date”) and end thirty-six (36) months thereafter, subject to the 
termination provisions herein.

2.2 Scope of Agreement

This Agreement is a Master Services Agreement (“Agreement”). During the term of this 
Agreement, City has the right but not the duty to purchase from time to time services 
from Motorola that are then available. City may purchase, on an as needed basis, field 
engineering, communications system design, system upgrade or expansion, project 
management, system technologist, field service, installation, programming, 
maintenance and support, or other services typically performed by Motorola, including 
those relating to Motorola Computer-Aided Dispatch (CAD) systems, Geofile, Voice 
Radio System (VRS), Data and Dispatch Radio Systems, Handheld and Mobile Radios, 
and PIPS Automated License Plate Recognition (ALPR-MW).

The scope of services and pricing for each transaction will be more particularly
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described in a written quotation or proposal prepared by Motorola (“Proposal"), which 
may include a statement of work, a test plan, a performance schedule, special 
provisions such as a payment milestone schedule, or such other documents as are 
reasonably needed to accurately and thoroughly describe the services. If the Parties 
determine that a statement of work or other documents described in this paragraph are 
needed, then those documents will be attached to and be part of the Proposal and 
resulting order.

The services will be priced at the per diem rates or other pricing shown in the List of 
Services and Pricing, Exhibit B. Rates and pricing are based upon a normal eight hour 
work day (excluding weekends, holidays, or other premium rate times) with a half-day 
minimum. Unless otherwise expressly stated in the written quotation or proposal, 
pricing will be on a firm, fixed price basis, applying the rates described above to the 
estimated types and amounts of services and, if applicable, may include large project, 
system, or other discounts. During the initial 36-month term of this Agreement, these 
per diem rates shall remain fixed. If this Agreement is extended beyond the initial term, 
Motorola may increase these per diem rates by no more than 3% or as otherwise 
agreed by the Parties. Motorola will provide at least thirty (30) days prior written notice 
before any rate increase becomes effective, and the increased rate will apply to any 
subsequent orders.

Motorola will perform the services described in a Proposal and its other contractual 
responsibilities, all in accordance with this Agreement and in a manner that does not 
interfere unnecessarily with the City's operations. City will perform its contractual 
responsibilities in accordance with this Agreement. If due to its operations City delays, 
disrupts, or otherwise interferes with and materially affects Contractor's performance 
hereunder, adjustments will be determined by mutual agreement of the Parties and may 
be accomplished by a Project Change Authorization executed in accordance with 
Section 5 of this Agreement concerning Amendments and Change Requests.
Contractor shall notify City immediately if delays, regardless of the cause, begin to put 
the implementation schedule in jeopardy.

This Agreement, if so desired by City, could cover system transactions. A system 
transaction will usually involve the combination of infrastructure equipment, software, 
incidental hardware and materials, and services into an integrated system; system 
transactions will typically have provisions that cover system acceptance and acceptance 
testing procedures, software licensing, an assigned project manager, a system 
functionality representation, and possibly electrical or other site work and site access 
requirements. If City wishes to purchase a system, upon City’s request, Motorola will 
provide a written proposal that will include either supplemental terms and conditions to 
address system-specific issues or a separate Communications System Agreement in 
the form of Exhibit C (or, if applicable, a Communications System Agreement for 
Motorola’s Public Safety Applications transaction).
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2.3. Orders

During the term of this Agreement, City (and any other Eligible Purchaser using this 
Agreement to purchase services from Motorola) may order services described in a 
Proposal from Motorola. Each order must refer to this Agreement (Motorola Contract 
No. 1000409608) and the Proposal by date and general description, and will be an offer 
to purchase subject to Motorola’s acceptance. Unless expressly set forth in the order 
(or an attachment to the order) and signed by both Parties, the applicable provisions of 
this Agreement and the special provisions of the Proposal, if any, will govern the 
purchase and sale of the services, notwithstanding any different terms and conditions 
contained in an order or acknowledgment of an order.

2.4. Eligible Purchasers

Eligible Purchasers may purchase services from Motorola using this Agreement. The 
term “Eligible Purchasers” means departments within the City other than LAPD. An 
Eligible Purchaser placing an order for services using this Agreement has the same 
rights and responsibilities as LAPD under this Agreement with respect to its purchase of 
services, but the Eligible Purchaser and not LAPD is liable to pay for and perform the 
purchaser’s duties concerning the order placed by that Eligible Purchaser.

Access to Sites and Site Conditions2.5

If applicable, City will provide all necessary construction and building permits, licenses, 
and the like; and access to the work sites or vehicles as reasonably requested by 
Motorola so that it may perform its contractual duties. If Motorola is providing 
installation or other services at City’s sites, City will ensure that these work sites are 
safe, secure, and in compliance with all applicable industry and OSHA standards. City 
will ensure that these work sites have, as applicable, adequate physical space; air 
conditioning and other environmental conditions; electrical power outlets, distribution 
and equipment; and telephone or other communication lines, all for the installation, use 
and maintenance of the products. Motorola is not responsible for building, zoning, and 
land use permits, and FCC licenses, unless the Proposal statement of work expressly 
states the contrary.

Access To City Facilities

City shall provide Contractor access to City facilities and personnel during 
City business hours, Monday through Friday, 8:00am to 5:00pm. City 
generally recognizes all State of California and National holidays.

A.

In instances where Contractor requires access to City facilities and personnel 
during off-hours, Contractor shall provide City with forty-eight (48) hours 
notice prior to each requested access. Each such request shall be subject to 
approval by City.

B
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Motorola Solutions, Inc.
City of Los Angeles Police Department

Subject to availability and the discretion of City, City will provide the following 
for the Contractor project team while the Contractor project team is working 
on City premises:

Master Services Agreement

C

1. Suitable office space, office supplies, furniture, telephone and other 
facilities.

If City makes software, hardware, networks or other resources available to 
Contractor, City is responsible for obtaining any licenses or approvals related 
to such resources that may be necessary for Contractor or its subcontractors 
to perform the Services, including the development of any Deliverables. 
Contractor will be relieved of its obligations to the extent City’s failure to 
promptly obtain such licenses or approvals adversely affect Contractor’s 
ability to perform it obligations.

D.

2.6 Services Warranty

This Services Warranty applies in addition to any other applicable warranty from 
Motorola; for example, if the order is for a system, there will be one year equipment and 
software warranties as indicated in Section 9 of the Communications System 
Agreement attached as Exhibit C hereto. (See also, City Contract No. 59456, which is a 
master purchasing agreement for equipment between Motorola and City.) During the 
Warranty Period, Motorola warrants that the services have been performed in a good 
and workmanlike manner. The term “Warranty Period” means 120 days from the date 
of performance of the services. To assert a warranty claim, City must notify Motorola in 
writing of the claim before the expiration of the Warranty Period. Upon receipt of this 
notice, Motorola will investigate promptly the warranty claim and respond within a 
reasonable period of time. City’s exclusive remedy for a breach of this services 
warranty is that Motorola will re-perform the services at no cost to the City and, if the re­
performed work is not reasonably satisfactory to City, then City may demand and 
Motorola will refund the Contract Price of the services that were not performed in a good 
and workmanlike manner. MOTOROLA DISCLAIMS ALL OTHER WARRANTIES OR 
CONDITIONS, EXPRESS OR IMPLIED.

SECTION 3 COMPENSATION AND METHOD OF PAYMENT

Compensation3.1

City shall pay to Contractor as compensation for complete and satisfactory performance 
of the ordered services the Contract Price as set forth in the applicable Proposal. The 
term “Contract Price” means the price for the ordered services, excluding any applicable 
sales or similar taxes but including any travel or lodging expenses for Contractor’s 
employees or those of its subcontractors.

Each order will indicate the address to which invoices should be sent.
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City makes no commitment to fund this Agreement beyond the terms set herein. City’s 
obligation to make payments under this Agreement shall be limited to the 
appropriation(s) for that purpose. When an order is placed and accepted, the total 
appropriation for the order, and City’s obligations to pay for the ordered services, is 
limited to the Contract Price amount stated in the order. If City appropriates additional 
funds for an order, City’s payment obligations may be expanded to the extent of such 
appropriation(s), subject to the terms and conditions of this Agreement, and an 
amendment implementing that change shall be executed by the parties as more fully 
described below in Section 5. Contractor shall not provide any services, and City shall 
not pay for any services, that are provided in excess of the funds appropriated by City 
for the order.

Motorola Solutions, Inc.
City of Los Angeles Police Department Master Services Agreement

3.2 Invoices

A statement describing the services performed, deliverable, or milestone completed, as 
applicable, must accompany each invoice. Funds shall not be released until City has 
approved the services performed, deliverable, or milestone completed which approval 
shall not be unreasonably withheld or delayed. The payments to Contractor shall 
thereafter be made upon submission of invoices as follows:

An original invoice, on Contractor’s letterhead (and if a Project Manager has been 
assigned, signed by the Project Manager for Contractor) shall be delivered to the 
authorized representative for City within fifteen (15) calendar days after the services 
have been performed, the deliverable has been provided, or the milestone has been 
completed, as applicable. If the services will be performed over a time period 
exceeding three (3) months, then Motorola may invoice monthly on an estimated 
percentage of completion basis or in accordance with the payment milestone schedule if 
one is included in the Proposal. Contractor must include the following information on 
each invoice:

Date of invoice 
Invoice number 
Agreement number
Date and description of the ordered services that have been performed 
Amount of invoice 
Taxes, if any

City payments to Contractor shall be paid within 30 days after receipt by City of an 
accurate invoice; provided however, that City may withhold any portion of an invoice 
that it disputes in good faith. If an invoice or portion thereof is disputed, City shall notify 
Contractor of the potential disapproval action and afford it an opportunity to be heard 
prior to official disapproval. City shall pay all undisputed portions of invoices in 
accordance with this Section.

Invoices shall be submitted to:
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Los Angeles Police Department 
100 West 1st Street, Room 842 
Los Angeles, CA 90012 
ATTN: Wade Nakakura

Invoices and supporting documentation, if any, shall be prepared at the sole 
expense and responsibility of the Contractor. The City will not compensate the 
Contractor for any costs incurred for invoice preparation. The City may reasonably 
request, in writing, changes to the content and format of the invoice and supporting 
documentation at any time. City reserves the right to request additional supporting 
documentation to substantiate the invoiced amount is correct and actually due at any 
time; however, Contractor will not be required to submit any confidential or proprietary 
documentation, such as but not limited to cost data.

3.3.

SECTION 4 DEFAULTS, SUSPENSION, AND TERMINATION

4.1 Defaults

If either Party fails to perform a material obligation under this Agreement, the other 
Party may consider the non-performing Party to be in default (unless a force majeure 
causes the failure) and may assert a default claim by giving the non-performing Party a 
written and detailed notice of default. Except for a default by City for failing to pay any 
amount when due under this Agreement which must be cured immediately, the 
defaulting Party will have twenty (20) days after receipt of the notice of default to either 
cure the default or, if the default is reasonably not curable within twenty (20) days, 
provide a written cure plan that is reasonably acceptable to the non-defaulting Party. 
The defaulting Party will begin implementing the cure plan immediately after receipt of 
notice by the non-defaulting Party that it approves the plan.

If a defaulting Party fails to cure the default as provided above in Section 4.1, unless 
otherwise agreed in writing, the non-defaulting Party may terminate any unfulfilled 
portion of the applicable order or this Agreement. In the event of termination for default, 
each Party will promptly return to the other Party any of its Confidential Information. If 
City is the non-defaulting Party, terminates this Agreement as permitted by this Section, 
and completes the System through a third party, City may as its exclusive remedy 
recover from Contractor reasonable costs actually incurred by City to complete the 
services less the unpaid portion of the Contract Price for those services. City will 
mitigate damages and provide Contractor with detailed invoices concerning the incurred 
costs substantiating the charges.

4.2 Suspension

City may suspend all or part of the project operations for failure by Contractor to 
comply with the terms and conditions of this Agreement by giving written notice, which 
shall be effective upon receipt.
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Said notice shall set forth the specific conditions of non-compliance and the 
period provided for corrective action.

Motorola Solutions, Inc.
City of Los Angeles Police Department Master Services Agreement

A.

Within five (5) business days Contractor must reply in writing setting forth the 
corrective actions that shall be undertaken, subject to City approval in writing. 
Both parties agree to meet and confer with regard to the resolution of the 
suspension within a reasonable period of time following the receipt of the 
Contractor’s reply.

B.

Performance under this Agreement shall be automatically suspended without any 
notice from City as of the date Contractor is not fully insured in compliance with 
this Agreement. Performance shall not resume without the prior written approval 
of City.

C.

Termination for Convenience4.3

In lieu of PSC 10(A), the following shall be applicable to this Agreement:

The CITY may terminate this Contract for the CITY’S convenience at any time by giving 
CONTRACTOR thirty days written notice thereof. The CITY’S notice will state whether 
pending orders, if any, are terminated or should be performed through completion. Upon 
receipt of said notice, CONTRACTOR shall immediately take action not to incur any 
additional obligations, cost or expenses concerning the terminated work or order, except 
as may be reasonably necessary to terminate its activities. The CITY shall pay 
CONTRACTOR its reasonable and allowable portion of the contract price, for work 
completed. Thereafter, CONTRACTOR shall have no further claims against the CITY 
under this Contract. All finished and unfinished documents and written materials that 
are promised deliverables under this Agreement and the applicable order 
(“Documentary Deliverables") shall become CITY property upon the date of such 
termination (except for Software, if any, which is licensed), but no transfer of 
CONTRACTOR’S underlying intellectual property rights will occur. CONTRACTOR 
agrees to execute any documents necessary to transfer title to the Documentary 
Deliverables.

Termination for Breach of Contract4.4

In lieu of PSC 10(B)5, the following shall be applicable to this Agreement:

All finished or unfinished Documentary Deliverables produced or procured under this 
Contract, shall become CITY property upon date of such termination. CONTRACTOR 
agrees to execute any documents necessary for the CITY to perfect, memorialize, or 
record the CITY’S ownership of rights provided herein.

Notices of Suspension or Termination4.5

In the event that this Agreement is suspended or terminated, Contractor shall
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immediately notify all employees and participants assigned to or performing the 
Services and must notify in writing all other parties contracted with under the terms of 
Agreement within five (5) working days of such suspension or termination.

SECTION 5 AMENDMENTS AND CHANGE REQUESTS

Amendments5.1

Any mutually agreed change to the terms and conditions of this Agreement, the exhibits, 
or any order shall be documented by a written amendment to the Agreement, exhibit, or 
order, as applicable, in the form of a Project Change Authorization properly executed 
and signed by the person(s) authorized to bind the Parties, The Parties acknowledge 
that large dollar orders or changes to orders (i.e., over $100,000) will require additional 
approval from the Police Commission as an Amendment to the Contract

Contractor agrees to comply with all future City directives, or any rules, amendments or 
requirements promulgated by City affecting this Contract; provided that.if such 
compliance impacts Contractor’s performance, schedule, risks, or cost to perform, such 
compliance is subject to an agreed upon Project Change Authorization negotiated in 
good faith by the Parties. If the Parties are unable to agree upon a change request, City 
may exercise its right to terminate for convenience in accordance with Section 4.3 of 
this Agreement.

5.2 Change Requests

5.2.1 Change Requests

During the term of this Agreement, either Party shall have the right to request changes 
to the ordered services within the general scope of work of the order and the price or 
schedule for those services. A “change,” as that term is used in this Section 5.2, means 
technical or other adjustments made to the services as described in the order and 
Proposal that are consistent with Section 2.2 of this Agreement. The requesting Party 
shall make a formal written request, per the procedure outlined, with respect to each 
change it desires to make.

5.2.2 Change Proposal

If Contractor is the requesting party, its Change Request will include the information 
described in points 1 through 6 below. If City is the requesting party, within ten (10) 
calendar days following Contractor’s receipt of City’s written Change Request, 
Contractor shall prepare and deliver to City a written statement that includes the 
following:

1. The total change to the price of the ordered services;

2. The schedule impact resulting from the change if it is agreed;
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The impact of the change on any other order or part of this Agreement;3.

The estimated California Sales Tax impact, if any;4.

The period of time for which the contemplated Change Request is valid; and5.

The City contract number and date of contract.6.

Method of Agreement to Changes5.2.3

Upon approval of Contractor’s written statement for a proposed change by City’s 
authorized representatives as identified in Section 1.2 of this Agreement, or their 
designee established in writing, City shall deliver to Contractor a Project Change 
Authorization, specifying the change to be made and all of the particulars set forth in 
Section 5.2 of this Agreement as mutually agreed, and upon mutual execution of the 
Project Change Authorization, the applicable order shall be deemed modified 
accordingly. City and Contractor agree to make a good faith effort to reach a mutually 
agreed upon fixed price or time and materials services for any Change Request. 
Failure to agree on the price of such changes shall be treated as a dispute and subject 
to the provisions of Section 6 of this Agreement concerning Disputes.

5.3 Waivers

Waivers of the provisions of this Agreement must be in writing and signed by the 
appropriate authorities of the waiving Party. No waiver or breach of any provision of 
these conditions shall be deemed for any purpose to be waiver or a breach of any other 
provision or of a continuing or subsequent breach of the same provision.

SECTION 6 INTELLECTUAL PROPERTY, OWNERSHIP AND LICENSE

Intellectual Property Indemnification6.1

Section 13.3 of the Communications System Agreement, Exhibit C to the Master 
Services Agreement, provides the exclusive Infringement Indemnity protection for the 
City. This section is in lieu of PSC-21.

Consistent with applicable California law concerning indemnification and defense, as 
well as Los Angeles City Charter sections 272 and 273, Contractor will obtain City’s 
prior written consent to any settlement of an Infringement Claim if such settlement 
would either cause the City to pay a monetary liability or would otherwise adversely 
affect the City. Such consent will not be unreasonably withheld or delayed.

Page 11
LAPD Master Services Agreement



Intellectual Property Warranty

Motorola Solutions, Inc.
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6.2

CONTRACTOR represents and warrants that, based upon its reasonable belief and 
information after performing appropriate due diligence, its performance of all obligations 
under this Contract does not infringe in any way, directly, upon any third party’s 
intellectual property rights, including, without limitation, patents, copyrights, trademarks, 
trade secrets, rights of publicity and proprietary information.

Ownership and License6.3

All Documentary Deliverables and other materials that are promised deliverables under 
this Agreement and the applicable order shall become CITY property upon the date of 
delivery and payment therefor (except for Software, if any, which is licensed), but no 
transfer of CONTRACTOR’S intellectual property rights will occur. This section is in lieu 
of PSC-23.

SECTION 7 RETENTION OF RECORDS, AUDIT AND REPORTS

7.1 Retention of Records, Audit and Reports

In lieu of PSC-17 of Attachment A, the following shall be applicable to this Agreement:

CONTRACTOR shall maintain all records, including records of financial transactions, 
pertaining to the performance of this Contract, in their original form, in accordance with 
requirements prescribed by the CITY. These records shall be retained for a period of 
no less than three years following final payment made by the CITY hereunder or the 
expiration date of this Contract, whichever occurs last. Said records shall be subject to 
examination and audit by authorized CITY personnel or the CITY’S representative at 
any time during the term of this Contract or within the three years following final 
payment made by the CITY hereunder or the expiration date of this Contract, whichever 
occurs last. CONTRACTOR shall provide any reports requested by the CITY regarding 
performance of this Contract. Any subcontract entered into by CONTRACTOR, to the 
extent allowed hereunder, shall include a like provision for work to be performed under 
this Contract.

Notwithstanding the preceding paragraph, CONTRACTOR (on behalf of itself and its 
subcontractors) agrees that CITY has the right to inspect at its own expense certain 
books and records that are directly pertinent to the services provided by 
CONTRACTOR under this Agreement or an order for the purpose of verifying 
CONTRACTOR’S performance in accordance with the terms of this Agreement or an 
order. Such inspection will be upon reasonable advanced written notice (e.g., at least 
ten (10) business days) and will be conducted at CONTRACTOR’S facility where such 
records are ordinarily kept during normal business hours. CONTRACTOR’S books and 
records provided to CITY pursuant to this provision shall not be used, duplicated or 
disclosed to any other third party without the express written permission of 
CONTRACTOR. CONTRACTOR is not required to create or maintain documents not
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kept in the ordinary course of its business operations, nor will it be required to disclose 
any information which it reasonably considers to be confidential or proprietary.

Motorola Solutions, Inc.
City of Los Angeles Police Department Master Seivices Agreement

SECTION 8 INSURANCE

8.1 Insurance

In lieu of PSC-24, the following insurance provisions apply.

During the term of this Contract and without limiting CONTRACTOR’S indemnification 
of the CITY, CONTRACTOR shall provide and maintain at its own expense a program 
of insurance having the coverages and limits customarily carried and actually arranged 
by CONTRACTOR, but not less than the amounts and types listed below, covering its 
operations hereunder. Such insurance shall conform to CITY requirements 
established by Charter or ordinance. The Certificate of Insurance will be an industry 
standard Acord form, the Commercial General Liability and Business Automobile Liability 
policies will be written on ISO forms, and the Workers Compensation policy will be written 
oh a NCCI form, all of which forms are acceptable to the Office of the City 
Administrative Officer, Risk Management.

INSURANCE CONTRACTUAL REQUIREMENTS

CONTACT For additional information about compliance with City Insurance and 
Bond requirements, contact the Office of the City Administrative Officer, Risk 
Management at (213) 978-RISK (7475) or go online at www.lacitv.org/cao/risk. The City 
approved Bond Assistance Program is available for those contractors who are 
unable to obtain the City-required performance bonds. A City approved insurance 
program may be available as a low cost alternative for contractors who are unable to 
obtain City-required insurance.

CONTRACTUAL REQUIREMENTS

CONTRACTOR AGREES THAT:

1. Additional Insured/Loss Payee. The CITY must be included as an 
Additional Insured on general and automobile liability policies to cover the CITY’S 
liability arising out of the acts or omissions of the named insured. When applicable, the 
CITY is to be named as a Loss Payee As Its Interests May Appear in property 
insurance in which the CITY has an interest, e.g., as a lien holder.

2. Notice of Cancellation. All required insurance will be maintained in full force 
for the duration of the term of this Agreement with the CITY. By ordinance, all required 
insurance must provide at least thirty (30) days’ prior written notice (ten (10) days for 
non-payment of premium) directly to the CITY if your insurance company elects to 
cancel prior to the policy expiration date.

3. Primary Coverage. CONTRACTOR will provide coverage that is primary
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with respect to any insurance or self-insurance of the CITY. The CITY’S program shall 
be excess of this insurance and non-contributing.

4. Modification of Coverage. The CITY reserves the right at any time during 
the term of this Contract to change the amounts and types of insurance required 
hereunder due to significant change in scope of work by giving CONTRACTOR ninety 
(90) days’ advance written notice of such change. If such change should result in 
substantial additional cost to CONTRACTOR, the CITY agrees to negotiate additional 
compensation proportional to the increased benefit to the CITY.

5. Failure to Procure Insurance. All required insurance must be submitted 
and approved by the Office of the City Administrative Officer, Risk Management 
prior to the inception of any operations by CONTRACTOR.

Master Services Agreement

CONTRACTOR'S failure to procure or maintain required insurance or a self-insurance 
program during the entire term of this Contract shall constitute a material breach of this 
Contract under which the CITY may immediately suspend or terminate this Contract.

6. Workers’ Compensation. By signing this Contract, CONTRACTOR hereby 
certifies that it is aware of the provisions of Section 3700 et seq., of the California 
Labor Code which require every employer to be insured against liability for Workers' 
Compensation or to undertake self-insurance in accordance with the provisions of that 
Code, and that it will comply with such provisions at all time during the performance of 
the work pursuant to this Contract.

7. California Licensee. All insurance must be provided by an insurer admitted 
to do business in California or written through a California-licensed surplus lines broker or 
through an insurer otherwise acceptable to the CITY. Non-admitted coverage must 
contain a Service of Suit clause in which the underwriters agree to submit as 
necessary to the jurisdiction of a California court in the event of a coverage dispute. 
Service of process for this purpose must be allowed upon an agent in California 
designated by the insurer or upon the California Insurance Commissioner.

8. Impairment. No substantial reductions in scope of coverage which may 
affect the CITY’S protection are allowed without the CITY’S prior written consent.

9. Commencement of Work. For purposes of insurance coverage only, this 
Contract will be deemed to have been executed immediately upon any party hereto 
taking any steps that can be considered to be in furtherance of or towards 
performance of this Contract. The requirements in this Section supersede all other 
sections and provisions of this Contract, including, but not limited to, PSC-4, to the 
extent that any other section or provision conflicts with or impairs the provisions of this 
Section.

10. Types and Limits.

Commercial General Liability ($5,000,000 each occurrence/$5,000,000 general 
aggregate, with Products/Completed Operations coverage);
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Business Automobile Liability ($5,000,000, combined single limit);

Workers Compensation (statutory) and Employer’s Liability ($1,000,000), with waiver of 
subrogation.

Professional Errors & Omissions ($1,000,000) will be provided only concerning orders 
where significant professional services are being rendered by Motorola.

Promptly after the Effective Date of the Agreement, Motorola will provide to the City the 
Certificate of Insurance, blanket additional insured endorsements for the Commercial 
General Liability and Automobile Liability policies, and a waiver of subrogation 
endorsement for the Workers Compensation policy.

Motorola Solutions, Inc.
City of Los Ancieles Police Department Master Services Agreement

DISCOUNT TERMSSECTION 9

9.1 Discount Terms

In lieu of PSC 25 of Attachment A, the following shall be applicable to this Agreement;

CONTRACTOR makes no representations or commitments concerning the pricing or 
discounts for the services to be provided hereunder, except as set forth in Section 2 
above and Exhibit B to this Agreement. Notwithstanding the preceding sentence, if 
CITY becomes aware of any of its orders under this Agreement that is substantially 
similar in time frame and nature to another service transaction with a different Motorola 
state or local governmental customer in the United States where that other customer 
received more favorable pricing, then CITY may notify CONTRACTOR of the other 
substantially similar transaction with more favorable pricing. Upon receipt of such 
notice, CONTRACTOR will investigate the matter, and thereafter the Parties will meet 
and confer to discuss the matter. Based upon that meet and confer process, if a 
differential in pricing does exist, CONTRACTOR will make an appropriate reduction in 
the pricing for CITY’S order in the form of a credit to be used against future purchases. 
In addition, CONTRACTOR may but is not obligated to provide additional or other 
discounts (e.g., large order) to CITY concerning any order.

SECTION 10 DISPUTES

10.1 Disputes

Both Parties shall undertake to reach an amicable settlement in cases of Dispute. If an 
amicable settlement cannot be reached, or in the event of default that could result in 
termination of this Agreement, City and Contractor shall schedule a meeting of their 
representatives in a good faith attempt to resolve the issues in Dispute. The meeting 
shall allow for a detailed presentation of each Party’s views on the issues and potential 
solutions to the Dispute or default. If possible, the meeting should result in an agreed 
upon course of action to resolve the Dispute or default. Contractor and City shall 
continue to perform any obligations under this Agreement during any Dispute.
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The provisions of Sections 5.169 and 5.170 (Div. 5, Ch. 10, Art. 1) of the Los Angeles 
Administrative Code and Section 350 of the City Charter shall govern the procedure and 
rights of the Parties with regard to claims arising from this Agreement.

10.2 Limitation of Liability

EXCEPT FOR PERSONAL INJURY, DEATH, DAMAGE TO TANGIBLE PROPERTY, 
OR INTELLECTUAL PROPERTY INDEMNIFICATION UNDER SECTION 6.1 ABOVE, 
MOTOROLA'S TOTAL LIABILITY REGARDLESS OF THE THEORY OF LIABILITY OR 
CAUSE OF ACTION WILL BE LIMITED TO THE DIRECT DAMAGES RECOVERABLE 
UNDER LAW BUT NOT TO EXCEED $1,000,000. ALTHOUGH THE PARTIES 
ACKNOWLEDGE THE POSSIBILITY OF SUCH LOSSES OR DAMAGES, THEY 
AGREE THAT MOTOROLA WILL NOT BE LIABLE FOR ANY COMMERCIAL LOSS; 
INCONVENIENCE; LOSS OF USE, TIME, DATA, GOOD WILL, REVENUES, PROFITS 
OR SAVINGS; OR OTHER SPECIAL, INCIDENTAL, INDIRECT, OR 
CONSEQUENTIAL DAMAGES IN ANY WAY RELATED TO OR ARISING FROM THIS 
AGREEMENT, THE SALE OF THE OR THE PERFORMANCE OF SERVICES BY 
MOTOROLA PURSUANT TO THIS AGREEMENT. THIS LIMITATION OF LIABILITY 
PROVISION SURVIVES THE EXPIRATION OR TERMINATION OF THE 
AGREEMENT AND APPLIES NOTWITHSTANDING ANY CONTRARY PROVISION.

SECTION 11 ENTIRE AGREEMENT

11.1 Complete Agreement

This Agreement, including its exhibits, contains the full and complete Agreement 
between the Parties regarding the subject matter of the Agreement and supersedes all 
previous agreements, proposals, and understandings, whether written or oral, relating to 
this subject matter. No verbal agreement or conversation with any representative, officer 
or employee of either Party shall affect or modify any of the terms and conditions of this 
Agreement. This Agreement may be amended or modified only by a written instrument 
signed by authorized representatives of both Parties. The preprinted terms and 
conditions found on any City or Eligible Purchaser purchase order, Motorola 
acknowledgment, or other form will not be considered an amendment or modification of 
this Agreement, even if a representative of each Party signs that document.

11.2 Confidentiality and Preservation of Proprietary Rights

During the term of this Agreement, the Parties may provide each other with Confidential 
Information. The term “Confidential Information" means any information that is 
disclosed in written, graphic, verbal, or machine-recognizable form, and is marked, 
designated, or identified at the time of disclosure as being confidential or its equivalent; 
or if the information is in verbal form, it is either (a) identified as confidential at the time 
of disclosure and is confirmed in writing within thirty (30) days of the disclosure, or (b) is 
sensitive information related to City’s system security or by the nature of the information 
should reasonably be treated as confidential even if it is not so marked. Confidential
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Information does not include any information that: is or becomes publicly known through 
no wrongful act of the receiving Party; is already known to the receiving Party without 
restriction when it is disclosed; is or becomes, rightfully and without breach of this 
Agreement, in the receiving Party’s possession without any obligation restricting 
disclosure; is independently developed by the receiving Party without breach of this 
Agreement; or is explicitly approved for release by written authorization of the disclosing 
Party.

Motorola Solutions, Inc.
City of Los Angeles Police Department Master Services Agreement

Each Party will: maintain the confidentiality of the other Party’s Confidential Information 
and not disclose it to any third party, except as authorized by the disclosing Party in 
writing or as required by a court of competent jurisdiction; restrict disclosure of 
Confidential Information to its employees who have a “need to know” and not copy or 
reproduce the Confidential Information; take necessary and appropriate precautions to 
guard the confidentiality of Confidential Information, including informing its employees 
who handle the Confidential Information that it is confidential and not to be disclosed to 
others, but those precautions will be at least the same degree of care that the receiving 
Party applies to its own confidential information and will not be less than reasonable 
care; and use the Confidential Information only in furtherance of the performance of this 
Agreement. Confidential Information is and will at all times remain the property of the 
disclosing Party, and no grant of any proprietary rights in the Confidential Information is 
given or intended, including any express or implied license, other than the limited right 
of the recipient to use the Confidential Information in the manner and to the extent 
permitted by this Agreement,

Motorola, the third party manufacturer of any equipment, and the copyright owner of any 
software own and retain all of their respective intellectual property rights in the 
equipment and software, and nothing in this Agreement is intended to restrict their 
intellectual property rights. All intellectual property developed, originated, or prepared 
by Motorola in connection with providing to City the services remain vested exclusively 
in Motorola, and this Agreement does not grant to City any shared development rights 
of intellectual property. Except as explicitly provided in the Software License 
Agreement, if applicable, Motorola does not grant to City, either directly or by 
implication, estoppel, or otherwise, any right, title or interest in Motorola’s intellectual 
property rights. City will not modify, disassemble, peel components, decompile, 
otherwise reverse engineer or attempt to reverse engineer, derive source code or create 
derivative works from, adapt, translate, merge with other software, reproduce, or export 
the Software, or permit or encourage any third party to do so. The preceding sentence 
does not apply to Open Source Software which is governed by the standard license of 
the copyright owner.

11.3 Authority to Execute Agreement

Each Party represents that it has obtained all necessary approvals, consents and 
authorizations to enter into this Agreement and to perform its duties under this 
Agreement; the person executing this Agreement on its behalf has the authority to do 
so; upon execution and delivery of this Agreement by the Parties, it is a valid and
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binding contract, enforceable in accordance with its terms; and the execution, delivery, 
and performance of this Agreement does not violate any bylaw, charter, regulation, law 
or any other governing authority of the Party.

11.4 Severability

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

11.5 Number of Originals and Exhibits

This Agreement is executed in three (3) duplicate originals, each of which is deemed to 
be an original.

11.6 Applicable Law, Interpretation and Enforcement

In lieu of PSC 3 of Attachment A, the following shall be applicable to this Agreement:

Each party’s performance hereunder shall comply with all applicable laws of the United 
States of America, the State of California, and the CITY, including but not limited to, 
laws regarding health and safety, labor and employment, wage and hours and licensing 
laws which affect employees. This Contract shall be enforced and interpreted under the 
laws of the State of California without regard to conflict of law principles.
CONTRACTOR shall comply with new, amended, or revised laws, regulations, and/or 
procedures that apply to the performance of this Contract, provided that per mutual 
agreement CONTRACTOR shall be entitled to increased compensation or an extension 
of the performance schedule if CONTRACTOR’S compliance with new, amended, or 
revised laws, regulations, and/or procedures applicable to the performance of the 
Contract cause CONTRACTOR’S costs or time for performance to increase.

In any action arising out of this Contract, CONTRACTOR consents to personal 
jurisdiction, and agrees to bring all such actions, exclusively in state or federal courts 
located in Los Angeles County, California.

11.7 Assignment and Subcontracting

Except as provided herein, neither Party may assign this Agreement or any of its rights 
or obligations hereunder without the prior written consent of the other Party, which 
consent will not be unreasonably withheld or delayed. Any attempted assignment, 
delegation, or transfer without the necessary consent will be void. Notwithstanding the 
foregoing, Motorola may assign this Agreement to any of its affiliates or its right to 
receive payment without the prior consent of Customer. In addition, in the event 
Motorola separates one or more of its businesses (each a “Separated Business”), 
whether by way of a sale, establishment of a joint venture, spin-off or otherwise (each a 
“Separation Event”), Motorola may, without the prior written consent of the other Party
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and at no additional cost to Motorola, assign this Agreement such that it will continue to 
benefit the Separated Business and its affiliates (and Motorola and its affiliates, to the 
extent applicable) following the Separation Event. In the event of any assignment by 
Motorola where City’s consent is not required, Motorola will give City prompt notice of 
the assignment. Motorola may subcontract any of the work, but subcontracting will not 
relieve Motorola of its duties under this Agreement.

Motorola Solutions, Inc.
City of Los Angeles Police Department Master Services Agreement

Subcontractors11.8

A. Subcontracts/Joint Participation Agreements
With prior written approval of Department, Contractor may enter into 
subcontracts with subcontractors for the performance of portions of this 
Agreement. Contractor shall at all times be responsible for the acts and 
errors or omissions of its subcontractors in the performance of this 
Agreement. Nothing in this Agreement shall constitute any contractual 
relationship between any subcontractors and Department or any obligation on 
the part of Department to pay, or to be responsible for the payment of, any 
sums to any subcontractors.

11.9 Background Checks

To the extent permitted by applicable law, the City may conduct background checks at 
its expense on the Contractor, its employees, designated replacement employees, 
agents, and subcontractors who will have, or may have, access to City information and 
data during performance of this Agreement. The Contractor recognizes the highly 
sensitive nature of such information and data and agrees to cooperate with the City and 
provide, to the extent permitted by applicable law, whatever information the City 
requires in order to conduct reference checks. The City may request changes to 
Contractor personnel in response to background check information, and the Contractor 
will accommodate such request for personnel changes. Both parties agree to keep the 
results of any reference checks confidential, as permitted by applicable law.
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be 
executed by their respective duly authorized representatives.

THE CITY OF LO: MOTOROLA SOLUTIONS, INC.GELES

7'By: ji.
/By:

CHARLIE BECK 
Chief of Police

MARKSCHMIDL 
MSSSI Vice President

5Date: Date:

APPROVED AS TO FORM:
Ciffr
MARKW.ANTMYMICHAEL N. FEUER, City Attorney

By:
DANIEL KREINBRING'" 
Deputy City Attorney

■r/VyDate:

ATTEST:

HOLLY L. WOLCOTT, Interim City Clerk mSi!
wru< •]i

s\
is

Deputy City Clerk

n

mBy:

$1 ®j/fDate:

Motorola’s City Business Tax Registration Certificate (BTRC) Numbers:

18 100-004820 1105 1 
18 100-001958 1105 1 
18 100-000547 1105 1

Motorola’s Internal Revenue Service Taxpayer Identification Number: 36-1115800
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STANDARD PROVISIONS FOR CITY CONTRACTS

PSC-1. CONSTRUCTION OF PROVISONS AND TITLES HEREIN

All titles, subtitles, or headings in this Contract have been inserted for convenience, and 
shall not be deemed to affect the meaning or construction of any of the terms or 
provisions hereof. The language of this Contract shall be construed according to its fair 
meaning and not strictly for or against the CITY or CONTRACTOR. The word 
“CONTRACTOR” herein in this Contract includes the party or parties identified in the 
Contract. The singular shall include the plural; if there is more than one 
CONTRACTOR herein, unless expressly stated otherwise, their obligations and 
liabilities hereunder shall be joint and several. Use of the feminine, masculine, or neuter 
genders shall be deemed to include the genders not used.

PSC-2. NUMBER OF ORIGINALS

The number of original texts of this Contract shall be equal to the number of the parties 
hereto, one text being retained by each party. At the CITY’S option, one or more 
additional original texts of this Contract may also be retained by the City.

PSC-3 APPLICABLE LAW, INTERPRETATION AND ENFORCEMENT

Each party’s performance hereunder shall comply with all applicable laws of the United 
States of America, the State of California, and the CITY, including but not limited to, 
laws regarding health and safety, labor and employment, wage and hours and licensing 
laws which affect employees. This Contract shall be enforced and interpreted under the 
laws of the State of California without regard to conflict of law principles. 
CONTRACTOR shall comply with new, amended, or revised laws, regulations, and/or 
procedures that apply to the performance of this Contract.

In any action arising out of this Contract, CONTRACTOR consents to personal 
jurisdiction, and agrees to bring all such actions, exclusively in state or federal courts 
located in Los Angeles County, California.

If any part, term or provision of this Contract is held void, illegal, unenforceable, or in 
conflict with any law of a federal, state or local government having jurisdiction over this 
Contract, the validity of the remaining parts, terms or provisions of the Contract shall not 
he affected thereby.
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PSC-4. TIME OF EFFECTIVENESS

Unless otherwise provided, this Contract shall take effect when all of the following 
events have occurred:

This Contract has been signed on behalf of CONTRACTOR by the person 
or persons authorized to bind CONTRACTOR hereto;
A.

This Contract has been approved by the City Council or the the board, 
officer or employee authorized to give such approval;
B.

The Office of the City Attorney has indicated in writing its approval of thisC.
Contract as to form; and

This Contract has been signed on behalf of the CITY by the person 
designated by the City Council, or by the board, officer or employee authorized to enter 
into this Contract.

D.

PSC-5. INTEGRATED CONTRACT

This Contract sets forth all of the rights and duties of the parties with respect to the 
subject matter hereof, and replaces any and all previous Contracts or understandings, 
whether written or oral, relating thereto. This Contract may be amended only as 
provided for in paragraph PSC-6 hereof.

PSC-6. AMENDMENT

All amendments to this Contract shall be in writing and signed and approved pursuant to 
the provisions of PSC-4.

PSC-7. EXCUSABLE DELAYS

In the event that performance on the part of any party hereto is delayed or suspended 
as a result of circumstances beyond the reasonable control and without the fault and 
negligence of said party, none of the parties shall incur any liability to the other parties 
as a result of such delay or suspension. Circumstances deemed to be beyond the 
control of the parties hereunder include, but are not limited to, acts of God or of the 
public enemy; insurrection; acts of the Federal Government or any unit of State or Local 
Government in either sovereign or contractual capacity; fires; floods; earthquakes; 
epidemics; quarantine restrictions; strikes; freight embargoes or delays in 
transportation, to the extent that they are not caused by the party’s willful or negligent 
acts or omissions, and to the extent that they are beyond the party’s reasonable control.

PSC-8. BREACH

Except for excusable delays as described in PSC-7, if any party fails to perform, in 
whole or in part, any promise, covenant, or agreement set forth herein, or should any 
representation made by it be untrue, any aggrieved party may avail itself of all rights
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and remedies, at law or equity, in the courts of law. Said rights and remedies are 
cumulative of those provided for herein except that in no event shall any party recover 
more than once, suffer a penalty or forfeiture, or be unjustly compensated.

PSC-9. WAIVER

A waiver of a default of any part, term or provision of this Contract shall not be 
construed as a waiver of any succeeding default or as a waiver of the part, term or 
provision itself. A party’s performance after the other party’s default shall not be 
construed as a waiver of that default.

PSC-10. TERMINATION

A. TERMINATION FOR CONVENIENCE

The CITY may terminate this Contract for the CITY’S convenience at any time by giving 
CONTRACTOR thirty days written notice thereof. Upon receipt of said notice, 
CONTRACTOR shall immediately take action not to incur any additional obligations, 
cost or expenses, except as may be reasonably necessary to terminate its activities. 
The CITY shall pay CONTRACTOR its reasonable and allowable costs through the 
effective date of termination and those reasonable and necessary costs incurred by 
CONTRACTOR to affect such termination. Thereafter, CONTRACTOR shall have no 
further claims against the CITY under this Contract. All finished and unfinished 
documents and materials procured for or produced under this Contract, including all 
intellectual property rights thereto, shall become CITY property upon the date of such 
termination. CONTRACTOR agrees to execute any documents necessary for the CITY 
to perfect, memorialize, or record the CITY’S ownership of rights provided herein.

TERMINATION FOR BREACH OF CONTRACTB.

Except for excusable delays as provided in PSC-7, if CONTRACTOR fails to 
perform any of the provisions of this Contract or so fails to make progress as to 
endanger timely performance of this Contract, the CITY may give CONTRACTOR 
written notice of such default. If CONTRACTOR does not cure such default or provide a 
plan to cure such default which is acceptable to the CITY within the time permitted by 
the CITY, then the CITY may terminate this Contract due to CONTRACTOR’S breach of 
this Contract.

1.

If a federal or state proceeding for relief of debtors is undertaken by or against 
CONTRACTOR, or if CONTRACTOR makes an assignment for the benefit of creditors, 
then the CITY may immediately terminate this Contract.

2.

If CONTRACTOR engages in any dishonest conduct related to the performance 
or administration of this Contract or violates the CITY’S lobbying policies, then the CITY 
may immediately terminate this Contract.

In the event the CITY terminates this Contract as provided in this section, the 
CITY may procure, upon such terms and in such manner as the CITY may deem 
appropriate, services similar in scope and level of effort to those so terminated, and

3.

4.
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CONTRACTOR shall be liable to the CITY for all of its costs and damages, including, 
but not limited, any excess costs for such services.

All finished or unfinished documents and materials produced or procured under 
this Contract, including all intellectual property rights thereto, shall become CITY 
property upon date of such termination. CONTRACTOR agrees to execute any 
documents necessary for the CITY to perfect, memorialize, or record the CITY’S 
ownership of rights provided herein.

If, after notice of termination of this Contract under the provisions of this section, it 
is determined for any reason that CONTRACTOR was not in default under the 
provisions of this section, or that the default was excusable under the terms of this 
Contract, the rights and obligations of the parties shall be the same as if the notice of 
termination had been issued pursuant to PSC-10(A) Termination for Convenience.

5.

6.

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

7.

PSC-11. INDEPENDENT CONTRACTOR

CONTRACTOR is acting hereunder as an independent contractor and not as an agent 
or employee of the CITY. CONTRACTOR shall not represent or otherwise hold out 
itself or any of its directors, officers, partners, employees, or agents to be an agent or 
employee of the CITY.

PSC-12. CONTRACTOR’S PERSONNEL

Unless otherwise provided or approved by the CITY, CONTRACTOR shall use its own 
employees to perform the services described in this Contract. The CITY shall have the 
right to review and approve any personnel who are assigned to work under this 
Contract. CONTRACTOR agrees to remove personnel from performing work under this 
Contract if requested to do so the CITY.

CONTRACTOR shall not use subcontractors to assist in performance of the Contract 
without the prior written approval of the CITY. If the CITY permits the use of 
subcontractors, CONTRACTORS shall remain responsible for performing all aspects of

this Contract. The CITY has the right to approve CONTRACTOR’S subcontractors, and 
the CITY reserves the right to request replacement of subcontractors. The CITY does 
not have any obligation to pay CONTRACTOR’S subcontractors, and nothing herein 
creates any privity between the CITY and the subcontractors.

PSC-13. PROHIBITION AGAINST ASSIGNMENT OR DELEGATION

CONTRACTOR may not, unless it has first obtained the written permission of the CITY:

Assign or otherwise alienate any of its rights under this Contract, includingA.
the right to payment; or
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Delegate, subcontract, or otherwise transfer any of its duties under thisB.
Contract.

PSC-14. PERMITS

CONTRACTOR and its directors, officers, partners, agents, employees, and 
subcontractors, to the extent allowed hereunder, shall obtain and maintain all licenses, 
permits, certifications and other documents necessary for CONTRACTOR’S 
performance hereunder and shall pay any fees required therefor. CONTRACTOR 
certifies to immediately notify the CITY of any suspension, termination, lapses, non­
renewals, or restrictions of licenses, permits, certificates, or other documents.

PSC-15. CLAIMS FOR LABOR AND MATERIALS

CONTRACTOR shall promptly pay when due all amounts payable for labor and 
materials furnished in the performance of this Contract so as to prevent any lien or other 
claim under any provision of law from arising against any CITY property (including 
reports, documents, and other tangible or intangible matter produced by 
CONTRACTOR hereunder), against CONTRACTOR’S rights to payments hereunder, 
or against the CITY, and shall pay all amounts due under the Unemployment Insurance 
Act with respect to such labor.

PSC-16. CURRENT LOS ANGELES CITY BUSINESS TAX REGISTRATION 
CERTIFICATE REQUIRED

If applicable, CONTRACTOR represents that it has obtained and presently holds the 
Business Tax Registration Certificate(s) required by the CITY’S Business Tax 
Ordinance, Section 21.00 et seq. of the Los Angeles Municipal Code. For the term 
covered by this Contract, CONTRACTOR shall maintain, or obtain as necessary, all 
such Certificates required of it under the Business Tax Ordinance, and shall not allow 
any such Certificate to be revoked or suspended.

PSC-17. RETENTION OF RECORDS. AUDIT AND REPORTS

CONTRACTOR shall maintain all records, including records of financial transactions, 
pertaining to the performance of this Contract, in their original form, in accordance with

requirements prescribed by the CITY. These records shall be retained for a period of 
no less than three years following final payment made by the CITY hereunder or the 
expiration date of this Contract, whichever occurs last. Said records shall be subject to 
examination and audit by authorized CITY personnel or by the CITY’S representative at 
any time during the term of this Contract or within, the three years following final 
payment made by the CITY hereunder or the expiration date of this Contract, whichever 
occurs last. CONTRACTOR shall provide any reports requested by the CITY regarding 
performance of this Contract. Any subcontract entered into by CONTRACTOR, to the 
extent allowed hereunder, shall include a like provision for work to be performed under 
this Contract.

PSC-18. FALSE CLAIMS ACTFALSE CLAIMS ACT
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CONTRACTOR acknowledges that it is aware of liabilities resulting from submitting a 
false claim for payment by the CITY under the False Claims Act (Cal. Gov. Code §§ 
12650 et seq.), including treble damages, costs of legal actions to recover payments, 
and civil penalties of up to $10,000 per false claim.

PSC-19. BONDS

All bonds which may be required hereunder shall conform to CITY requirements 
established by Charter, ordinance or policy, and shall be filed with the Office of the City 
Administrative Officer, Risk Management for its review and acceptance in accordance 
with Sections 11.47 through 11.56 of the Los Angeles Administrative Code.

PSC-20. INDEMNIFICATION

Except for the active negligence or willful misconduct of the CITY, or any of its Boards, 
Officers, Agents, Employees, Assigns and Successors in Interest, CONTRACTOR 
undertakes and agrees to defend, indemnify and hold harmless the CITY and any of its 
Boards, Officers, Agents, Employees, Assigns, and Successors in Interest from and 
against all suits and causes of action, claims, losses, demands and expenses, 
including, but not limited to, attorney’s fees (both in house and outside counsel) and 
cost of litigation (including all actual litigation costs incurred by the CITY, including but 
not limited to, costs of experts and consultants), damages or liability of any nature 
whatsoever, for death or injury to any person, including CONTRACTOR’S employees 
and agents, or damage or destruction of any property of either party hereto or of third 
parties, arising in any manner by reason of the negligent acts, errors, omissions or 
willful misconduct incident to the performance of this Contract by CONTRACTOR or its 
subcontractors of any tier. Rights and remedies available to the CITY under this 
provision are cumulative of those provided for elsewhere in this Contract and those 
allowed under the laws of the United States, the State of California, and the CITY. The 
provisions of PSC-20 shall survive expiration or termination of this Contract.

PSC-21. INTELLECTUAL PROPERTY INDEMNIFICATION

CONTRACTOR, at its own expense, undertakes and agrees to defend, indemnify, and 
hold harmless the CITY, and any of its Boards, Officers, Agents, Employees, Assigns,

and Successors in Interest from and against all suits and causes of action, claims, 
losses, demands and expenses, including, but not limited to, attorney’s fees (both in 
house and outside counsel) and cost of litigation (including all actual litigation costs 
incurred by the CITY, including but not limited to, costs of experts and consultants), 
damages or liability of any nature whatsoever arising out of the infringement, actual or 
alleged, direct or contributory, of any intellectual property rights, including, without 
limitation, patent, copyright, trademark, trade secret, right of publicity and proprietary 
information right (1) on or in any design, medium, matter, article, process, method, 
application, equipment, device, instrumentation, software, hardware, or firmware used 
by CONTRACTOR, or its subcontractors of any tier, in performing the work under this 
Contract; or (2) as a result of the CITY’S actual or intended use of any Work Product 
furnished by CONTRACTOR, or its subcontractors of any tier, under the Agreement. 
Rights and remedies available to the CITY under this provision are cumulative of those
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provided for elsewhere in this Contract and those allowed under the laws of the United 
States, the State of California, and the CITY. The provisions of PSC-21 shall survive 
expiration of termination of this Contract.

PSC-22. INTELLECTUAL PROPERTY WARRANTY

CONTRACTOR represents and warrants that its performance of all obligations under 
this Contract does not infringe in any way, directly or contributorily, upon any third part’s 
intellectual property rights, including, without limitation, patents, copyrights, trademarks, 
trade secrets, rights of publicity and proprietary information.

PSC-23. OWNERSHIP AND LICENSE

Unless otherwise provided for herein, all Work Products originated and prepared by 
CONTRACTOR or its subcontractors of any tier under this Contract shall be and remain 
the exclusive property of the CITY for its use in any manner it deems appropriate. Work 
Products are all works, tangible or not, created under this Contract including, without 
limitation, documents, material, data, reports, manuals, specifications, artwork, 
drawings, sketches, computer programs and databases, schematics, photographs, 
video and audiovisual recordings, sound recordings, marks, logos, graphic designs, 
notes, websites, domain names, inventions, processes, formulas matters and 
combinations thereof, and all forms of intellectual property. CONTRACTOR hereby 
assigns, and agrees to assign, all goodwill, copyright, trademark, patent, trade secret 
and all other intellectual property rights worldwide in any Work Products originated and 
prepared by CONTRACTOR under this Contract. CONTRACTOR further agrees to 
execute any documents necessary for the CITY to perfect, memorialize, or record the 
CITY’S ownership of rights provided herein.

For all Work Products delivered to the CITY that are not originated or prepared by 
CONTRACTOR or its subcontractors of any tier under this Contract, CONTRACTOR 
hereby grants a non-exclusive perpetual license to use such Work Products for any 
CITY purposes.
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CONTRACTOR shall not provide or disclose any Work Product to any third party without 
prior written consent of the CITY.

Any subcontract entered into by CONTRACTOR relating to this Contract, to the extent 
allowed hereunder, shall include a like provision for work to be performed under this 
Contract to contractually bind or otherwise oblige its subcontractors performing work 
under this Contract such that the CITY’S ownership and license rights of all Work 
Products are preserved and protected as intended herein. Failure of CONTRACTOR to 
comply with this requirement or to obtain the compliance of its subcontractors with such 
obligations shall subject CONTRACTOR to the imposition of any and all sanctions 
allowed by law, including but not limited to termination of CONTRACTOR’S contract 
with the CITY.

PSC-24. INSURANCE

During the term of this Contract and without limiting CONTRACTOR’S indemnification 
of the CITY, CONTRACTOR shall provide and maintain at its own expense a program 
of insurance having the coverages and limits customarily carried and actually arranged 
by CONTRACTOR, but not less than the amounts and types listed on the Required 
Insurance and Minimum Limits sheet (Form General 146 in Exhibit 1 hereto), covering 
its operations hereunder. Such insurance shall conform to CITY requirements 
established by Charter, ordinance or policy, shall comply with the Insurance Contractual 
Requirements (Form General 133 in Exhibit 1 hereto) and shall otherwise be in a form 
acceptable to the Office of the City Administrative Officer, Risk Management. 
CONTRACTOR shall comply with all Insurance Contractual Requirements shown on 
Exhibit 1 hereto. Exhibit 1 is hereby incorporated by reference and made a part of this 
Contract.

PSC-25. DISCOUNT TERMS

CONTRACTOR agrees to offer the CITY any discount terms that are offered to its best 
customers for the goods and services to be provided hereunder and apply such discount 
to payments made under this Contract which meet the discount terms.

PSC-26. WARRANTY AND RESPONSIBILITY OF CONTRACTOR

CONTRACTOR warrants that the work performed hereunder shall be completed in a 
manner consistent with professional standards practiced among those firms within 
CONTRACTOR’S profession, doing the same or similar work under the same or similar 
circumstances.

PSC-27. NON-DISCRIMINATION

Unless otherwise exempt, this Contract is subject to the non-discrimination provisions in 
Sections 10.8 through 10.8.2 of the Los Angeles Administrative Code, as amended from 
time to time. The CONTRACTOR shall comply with the applicable non-discrimination 
and affirmative action provisions of the laws of the United States of America, the State 
of California, and the CITY. In performing this Contract, CONTRACTOR shall not
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discriminate in its employment practices against any employee or applicant for 
employment because of such person’s race, religion, national origin, ancestry, sex, 
sexual orientation, age, disability, domestic partner status, marital status or medical 
condition. Any subcontract entered into by CONTRACTOR, to the extent allowed 
hereunder, shall include a like provision for work to be performed under this Contract.

Failure of CONTRACTOR to comply with this requirement or to obtain the compliance 
of its subcontractors with such obligations shall subject CONTRACTOR to the 
imposition of any and all sanctions allowed by law, including but not limited to 
termination of CONTRACTOR’S contract with the CITY.

PSC-28. EQUAL EMPLOYMENT PRACTICES

Unless otherwise exempt, this Contract is subject to the equal employment practices 
provisions in Section 10.8.3 of the Los Angeles Administrative Code, as amended from 
time to time.

During the performance of this Contract, CONTRACTOR agrees and 
represents that it will provide equal employment practices and 
CONTRACTOR and each subcontractor hereunder will ensure that in his 
or her employment practices persons are employed and empoyees are 
treated equally and without regard to or because of race, religion, 
ancestry, national origin, sex, sexual orientation, age disability, marital 
status or medical condition. .

A.

This provision applies to work or service performed or materials 
manufactured or assembled in the United States.

1.

Nothing in this section shall require or prohibit the establishment of 
new classifications of employees in any given craft, work or service 
category.

CONTRACTOR agrees to post a copy of Paragraph A hereof in 
conspicuous places at its place of business available to employees 
and applicants for employment.

CONTRACTOR will, in all solicitations or advertisements for employees 
placed by or on behalf of CONTRACTOR, state that all qualified 
applicants will receive consideration for employment without regard to 
their race, religion, ancestry, national origin, sex, sexual orientation, age, 
disability, marital status or medical condition.

2.

3.

B.

C As part of the CITY’S supplier registration process, and/or at the request 
of the awarding authority, or the Board of Public Works, Office of Contract 
Compliance, CONTRACTOR shall certify in the specified format that he or 
she has not discriminated in the performance of CITY contracts against 
any employee or applicant for employment on the basis or because of
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race, religion, national origin, ancestry, sex, sexual orientation, age, 
disability, marital status or medical condition.

CONTRACTOR shall permit access to and may be required to provide 
certified copies of all of his or her records pertaining to employment and to 
employment practices by the awarding authority or the Office of Contract 
Compliance for the purpose of investigation to ascertain compliance with 
the Equal Employment Practices provisions of CITY contracts. On their or 
either of their request CONTRACTOR shall provide evidence that he or 
she has or will comply therewith.

The failure of any CONTRACTOR to comply with the Equal Employment 
Practices provisions of this Contract may be deemed to be a material 
breach of CITY contracts. Such failure shall only be established upon a 
finding to that effect by the awarding authority, on the basis of its own 
investigation or that the Board of Public Works, Office of Contract 
Compliance. No such finding shall be made or penalties assessed except 
upon a full and fair hearing after notice and an opportunity to be heard has 
been given to CONTRACTOR.

Upon a finding duly made that CONTRACTOR has failed to comply with 
the Equal Employment Practices provisions of a CITY contract, the 
contract may be forthwith canceled, terminated or suspended, in whole or 
in part, by the awarding authority, and all monies due or to become due 
hereunder may be forwarded to and retained by the CITY. In addition 
thereto, such failure to comply may be the basis for a determination by the 
awarding authority or the Board of Public Works that the CONTRACTOR 
is an irresponsible bidder or proposer pursuant to the provisions of Section 
371 of the Charter of the City of Los Angeles. In the event of such a 
determination, CONTRACTOR shall be disqualified from being awarded a 
contract with the CITY for a period of two years, or until CONTRACTOR 
shall establish and carry out a program in conformance with the provisions 
hereof.

D.

E

F.

Notwithstanding any other provision of this Contract, the CITY shall have 
any and all other remedies at law or in equity for any breach hereof.

G.

Intentionally blank.H.

Nothing contained in this Contract shall be construed in any manner so as 
to require or permit any act which is prohibited by law.

At the time a supplier registers to do business with the CITY, or when an 
individual bid or proposal is submitted, CONTRACTOR shall agree to 
adhere to the Equal Employment Practices specified herein during the 
performance or conduct of CITY Contracts.

I.

J.
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K. Equal Employment Practices shall, without limitation as to the subject or 
nature of employment activity, be concerned with such employment 
practices as:

Hiring practices;

Apprenticeships where such approved programs are functioning, 
and other on-the-job training for non-apprenticeable occupations;

Training and promotional opportunities;

Reasonable accommodations for persons with disabilities.

Any subcontract entered into by CONTRACTOR to the extent allowed 
hereunder, shall include a like provision for work to be performed under 
this Contract. Failure of CONTRACTOR to comply with this requirement 
or to obtain the compliance of its subcontractors with all such obligations 
shall subject CONTRACTOR to the imposition of any and all sanctions 
allowed by law, including but not limited to termination of the 
CONTRACTOR Contract with the CITY.

1.

2.

3.

4

L.

PSC-29. AFFIRMATIVE ACTION PROGRAM

Unless otherwise exempt, this Contract is subject to the affirmative action program 
provisions in Section 10.8.4 of the Los Angeles Administrative Code, as amended from 
time to time.

During the performance of a CITY contract, CONTRACTOR certifies and 
represents that CONTRACTOR and each subcontractor hereunder will 
adhere to an affirmative action program to ensure that in its employment 
practices, persons are employed and employees are treated equally and 
without regard to or because of race, religion, ancestry, national origin, 
sex, sexual orientation, age, disability, marital status or medical condition.

A.

1. This provision applies to work or services performed or materials 
manufactured or assembled in the United States.

Nothing in this section shall require or prohibit the establishment of 
new classifications of employees in any given craft, work or service 
category.

CONTRACTOR shall post a copy of Paragraph A hereof in 
conspicuous places at its place of business available to employees 
and applicants for employment.

CONTRACTOR will, in all solicitations or advertisements for employees 
placed by or on behalf of CONTRACTOR, state that all qualified 
applicants will receive consideration for employment without regard to

2.

3.

B.
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their race, religion, ancestry, national origin, sex, sexual orientation, age, 
disability, marital status or medical condition.

As part of the CITY’S supplier registration process, and/or at the request 
of the awarding authority or the Office of Contract Compliance, 
CONTRACTOR shall certify on an electronic or hard copy form to be 
supplied, that CONTRACTOR has not discriminated in the performance of 
CITY contracts against any employee or applicant for employment on the 
basis or because of race, religion, ancestry, national origin, sex, sexual 
orientation, age disability, marital status or medical condition.

CONTRACTOR shall permit access to and may be required to provide 
certified copies of all of its records pertaining to employment and to its 
employment practices by the awarding authority or the Office of Contract 
Compliance, for the purpose of investigation to ascertain compliance with 
the Affirmative Action Program provision of CITY contracts, and on their or 
either of their request to provide evidence that it has or will comply 
therewith.

C

D

The failure of any CONTRACTOR to comply with the Affirmative Action 
Program provisions of CITY contracts may be deemed to be a material 
breach of contract. Such failure shall only be established upon a finding to 
that effect by the awarding authority, on the basis of its own investigation 
or that of the Board of Public Works, Office of Contract Compliance. No 
such finding shall be made except upon a full and fair hearing after notice 
and an opportunity to be heard has been given to CONTRACTOR.

Upon a finding duly made that CONTRACTOR has breached the 
Affirmative Action Program provisions of a CITY contract, the contract may 
be forthwith cancelled, terminated or suspended, in whole or in part, by 
the awarding authority, and all monies due or to become due hereunder 
may be forwarded to and retained by the CITY. In addition thereto, such 
breach may be the basis for a determination by the awarding authority or 
the Board of Public Works that the said CONTRACTOR is an 
irresponsible bidder or proposer pursuant to the provisions of Section 371 
of the Los Angeles City Charter. In the event of such determination, such 
CONTRACTOR shall be disqualified from being awarded a contract with 
the CITY for a period of two years, or until he or she shall establish and 
carry out a program in conformance with the provisions hereof.

In the event of a finding by the Fair Employment and Housing Commission 
of the State of California, or the Board of Public Works of the City of Los 
Angeles, or any court of competent jurisdiction, that CONTRACTOR has 
been guilty of a willful violation of the California Fair Employment and 
Housing Act, or the Affirmative Action Program provisions of a CITY 
contract, there may be deducted from the amount payable to 
CONTRACTOR by the CITY under the contract, a penalty of ten dollars

E.

F.

G
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($10.00) for each person for each calendar day on which such person was 
discriminated against in violation of the provisions of a CITY contract.

Notwithstanding any other provisions of a CITY contract, the CITY shall 
have any and all other remedies at law or in equity for any breach hereof.

H.

Intentionally blank.

Nothing contained in CITY contracts shall be construed in any manner so 
as to require or permit any act which is prohibited by law.

J.

K. CONTRACTOR shall submit an Affirmative Action Plan which shall meet 
the requirements of this chapter at the time it submits its bid or proposal or 
at the time it registers to do business with the CITY. The plan shall be 
subject to approval by the Office of Contract Compliance prior to award of 
the contract. The awarding authority may also require contractors and 
suppliers to take part in a pre-registration, pre-bid, pre-proposal, or pre­
award conference in order to develop, improve or implement a qualifying 
Affirmative Action Plan. Affirmative Action Programs developed pursuant 
to this section shall be effective for a period of twelve months from the 
date of approval by the Office of Contract Compliance. In case of prior 
submission of a plan, CONTRACTOR may submit documentation that it 
has an Affirmative Action Plan approved by the Office of Contract 
Compliance with in the previous twelve months. If the approval is 30 days 
or less from expiration, CONTRACTOR must submit a new Plan to the 
Office of Contract Compliance and that Plan must be approved before the 
contract is awarded.

Every contract of $5,000 or more which may provide construction, 
demolition, renovation, conservation or major maintenance of any 
kind shall in addition comply with the requirements of Section 10.13 
of the Los Angeles Administrative Code.

1.

CONTRACTOR may establish and adopt as its own Affirmative 
Action Plan, by affixing his or her signature thereto, an Affirmative 
Action Plan prepared and furnished by the Office of Contract 
Compliance, or it may prepare and submit its own Plan for 
Approval.

2

The Office of Contract Compliance shall annually supply the awarding 
authorities of the CITY with a list of contractors and suppliers who have 
developed Affirmative Action Programs. For each contractor and supplier 
the Office of Contract Compliance shall state the date the approval 
expires. The Office of Contract Compliance shall not withdraw its approval 
for any Affirmative Action Plan or change the Affirmative Action Plan after 
the date of contract award for the entire contract term without the mutual 
agreement of the awarding authority and CONTRACTOR.

L.
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The Affirmative Action Plan required to be submitted hereunder and the 
pre-registration, pre-bit, pre-proposal or pre-award conference which may 
be required by the Board of Public Works, Office of Contract Compliance 
or the awarding authority shall, without limitation as to the subject or 
nature of employment activity, be concerned with such employment 
practices as:

M.

Apprenticeship where approved programs are functioning, and 
other on-the-job training for non-apprenticeable occupations;

1

Classroom preparation for the job when not apprenticeable;2.

Pre-apprenticeship education and preparation;

Upgrading training and opportunities;

Encouraging the use of contractors, subcontractors and suppliers of 
all racial and ethnic groups, provided, however, that any contract 
subject to this ordinance shall require the contractor, subcontractor 
or supplier to provide not less than the prevailing wage, working 
conditions and practices generally observed in private industries in 
the contractor’s, subcontractor’s or supplier’s geographical area for 
such work;

3.

4.

5.

The entry of qualified women, minority and all other journeymen 
into the industry; and

The provision of needed supplies or job conditions to permit 
persons with disabilities to be employed, and minimize the impact 
of any disability.

Any adjustments which may be made in the contractor’s or supplier's 
workforce to achieve the requirements of the CITY’S Affirmative Action 
Contract Compliance Program in purchasing and construction shall be 
accomplished by either an increase in the size of the workforce or 
replacement of those employees who leave the workforce by reason of 
resignation, retirement or death and not by termination, layoff, demotion or 
change in grade.

Affirmative Action Agreements resulting from the proposed Affirmative 
Action Plan or the pre-registration, pre-bid, pre-proposal or pre-award 
conferences shall not be confidential and may be publicized by the 
contractor at his or her discretion.
Agreements become the property of the CITY and may be used at the 
discretion of the CITY in its Contract Compliance Affirmative Action 
Program.

6.

7.

N.

O,

Approved Affirmative Action

Intentionally blankP.
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All contractors subject to the provisions of this section shall include a like 
provision in all subcontract awarded for work to be performed under the 
contract with the CITY and shall impose the same obligations, including 
but not limited to filing and reporting obligations, on the subcontractors as 
are applicable to the contractor. Failure of the contractor to comply with 
this requirement or to obtain the compliance of its subcontractors with all 
such obligations shall subject the contractor to the imposition of any and 
all sanctions allowed by law, including but not limited to termination of the 
contractor’s contract with the CITY.

Q.

PSC-30. CHILD SUPPORT ASSIGNMENT ORDERS

This Contract is subject to the Child Support Assignment Orders Ordinance, Section 
10.10 of the Los Angeles Administrative Code, as amended from time to time. Pursuant 
to the Child Support Assignment Orders Ordinance, CONTRACTOR will fully comply 
with all applicable State and Federal employment reporting requirements for 
CONTRACTOR’S employees. CONTRACTOR shall also certify (1) that the Principal 
Owner(s) of CONTRACTOR are in compliance with any Wage and Earnings 
Assignment Orders and Notices of Assignment applicable to them personally; (2) that 
CONTRACTOR will fully comply with all lawfully served Wage and Earnings 
Assignment Orders and Notices of Assignment in accordance with Section 5230, et seq. 
of the California Family Code; and (3) that CONTRACTOR will maintain such 
compliance throughout the term of this Contract.

Pursuant to Section 10.10(b) of the Los Angeles Administrative Code, the failure of 
CONTRACTOR to comply with all applicable report requirements or to implement 
lawfully served Wage and Earnings Assignment Orders or Notices of Assignment, or the 
failure of any Principal Owner(s) of CONTRACTOR to comply with any Wage and 
Earnings Assignment Orders or Notices of Assignment applicable to them personally, 
shall constitute a default by the CONTRACTOR under this Contract, subjecting this 
Contract to termination if such default shall continue for mare than ninety (90) days after 
notice of such default to CONTRACTOR by the CITY.

Any subcontract entered into by CONTRACTOR, to the extent allowed hereunder, shall 
include a like provision for work to be performed under this Contract. Failure of 
CONTRACTOR to obtain compliance of its subcontractors shall constitute a default by 
CONTRACTOR under this Contract, subjecting this Contract to termination where such 
default shall continue for more than ninety (90) days after notice of such default to 
CONTRACTOR by the CITY.

CONTRACTOR certifies that, to the best of its knowledge, it is fully complying with the 
Earnings Assignment Orders of all employees, and it providing the names of all new 
employees to the New Hire Registry maintained by the Employment Development 
Department as set forth in Section 7110(b) of the California Public Contract Code.
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PSC-31. LIVING WAGE ORDINANCE AND SERVICE CONTRACTOR WORKER
RETENTION ORDINANCE

Unless otherwise exempt, this Contract is subject to the applicable 
provisions of the Living Wage Ordinance (LWO), Section 10.37 et seq. of 
the Los Angeles Administrative Code, as amended from time to time, and 
the Service Contractor Worker Retention Ordinance (SCWRO), Section 
10.36 et seq., of the Los Angeles Administrative Code, as amended from 
time to time. These Ordinances require the following:

A

CONTRACTOR assures payment of a minimum initial wage rate to 
employees as defined in the LWO and as may be adjusted each 
July 1 and provision of compensated and uncompensated days off 
and health benefits, as defined in the LWO.

1.

CONTRACTOR further pledges that it will comply with federal law 
proscribing retaliation for union organizing and will not retaliate for 
activities related to the LWO. CONTRACTOR shall require each of 
its subcontractors within the meaning of the LWO to pledge to 
comply with the terms of federal law proscribing retaliation for union 
organizing. CONTRACTOR shall deliver the executed pledges 
from each such subcontractor to the CITY within ninety (90) days of 
the execution of the subcontract. CONTRACTOR’S delivery of 
executed pledges from each such subcontractor shall fully 
discharge the obligation of CONTRACTOR with respect to such 
pledges and fully discharge the obligation of CONTRACTOR to 
comply with the provision in the LWO contained in Section 
10.37.6(c) concerning compliance with such federal law.

2.

CONTRACTOR, whether an employer, as defined in the LWO, or 
any other person employing individuals, shall not discharge, reduce 
in compensation, or otherwise discriminate against any employee 
for complaining to the CITY with regard to the employer’s 
compliance or anticipated compliance with the LWO, for opposing 
any practice proscribed by the LWO, for participating in 
proceedings related to the LWO, for seeking to enforce his or her 
rights under the LWO by any lawful means, or otherwise asserting 
rights under the LWO. CONTRACTOR shall post the Notice of 
Prohibition Against Retaliation provided by the CITY.

Any subcontract entered into by CONTRACTOR relating to this 
Contract, to the extent allowed hereunder, shall be subject to the 
provisions of PSC-31 and shall incorporate the provisions of the 
LWO and the SCWRO.

3.

4.
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CONTRACTOR shall comply with all rules, regulations and policies 
promulgated by the CITY’S Designated Administrative Agency 
which may be amended from time to time.

Under the provisions of Sections 10.36.3(c) and 10.37.6(c) of the Los 
Angeles Administrative Code, the CITY shall have the authority, under 
pursue legal remedies that may be available if the CITY determines that 
the subject CONTRACTOR has violated provisions of either the LWO or 
the SCWRO, or both.

5.

B.

Where under the LWO Section 10.37.6(d), the CITY’S Designated 
Administrative Agency has determined (a) that CONTRACTOR is in 
violation of the LWO in having failed to pay some or all of the living wage, 
and (b) that such violation has gone uncured, the CITY in such 
circumstances may impound monies otherwise due CONTRACTOR in 
accordance with the following procedures. Impoundment shall mean that 
from monies due CONTRACTOR, CITY may deduct the amount 
determined to be due and owing by CONTRACTOR to its employees. 
Such monies shall be placed in the holding account referred to in LWO 
Section 10.37.5(d)(3) and disposed of under procedures described therein 
through final and binding arbitration. Whether CONTRACTOR is to 
continue work following an impoundment shall remain in the sole 
discretion of the CITY. CONTRACTOR may not elect to discontinue work 
either because there has been an impoundment or because of the 
ultimate disposition of the impoundment by the arbitrator.

CONTRACTOR shall inform employees making less than Twelve Dollars 
($12.00) per hour of their possible right to the federal Earned Income 
Credit (EIC). CONTRACTOR shall also make available to employees the 
forms informing them about the EIC and forms required to secure advance 
EIC payments from CONTRACTOR.

C.

D

AMERICANS WITH DISABILITIES ACTPSC-32.

CONTRACTOR hereby certifies that it will comply with the Americans with Disabilities 
Act, 42 U.S.C. §§ 12101 et seq., and its implementing regulations. CONTRACTOR will 
provide reasonable accommodations to allow qualified individuals with disabilities to 
have access to and to participate in its programs, services and activities in accordance 
with the provisions of the Americans with Disabilities Act. CONTRACTOR will not 
discriminate against persons with disabilities nor against persons due to their 
relationship to or association with a person with a disability. Any subcontract entered 
into by CONTRACTOR, relating to the Contract, to the extent allowed hereunder, shall 
be subject to the provisions of this paragraph.
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PSC-33. CONTRACTOR RESPONSIBILITY ORDINANCE

Unless otherwise exempt, this Contract is subject to the provisions of the Contractor 
Responsibility Ordinance, Section 10.40 et seq., of the Los Angeles Administrative 
Code, as amended from time to time, which requires CONTRACTOR to update its 
responses to the responsibility questionnaire within thirty calendar days after any 
change to the responses previously provided if such change would affect 
CONTRACTOR’S fitness and ability to continue performing this Contract.

In accordance with the provisions of the Contractor Responsibility Ordinance, by signing 
this Contract, CONTRACTOR pledges under penalty of perjury, to comply with all 
applicable federal, state and local laws in the performance of this contract, including but 
not limited to, laws regarding health and safety, labor and employment, wages and 
hours, and licensing laws which affect employees. CONTRACTOR further agrees to: 
(1) notify the CITY within thirty calendar days after receiving notification that any 
government agency has initiated an investigation which may result in a finding that 
CONTRACTOR is not in compliance with all applicable federal, state and local laws in 
performance of this Contract; (2) notify the CITY within thirty calendar days of all 
findings by a government agency or court of competent jurisdiction that CONTRACTOR 
has violated the provisions of Section 10.40.3(a) of the Contractor Responsibility 
Ordinance; (3) unless exempt, ensure that its subcontractor(s), as defined in the 
Contractor Responsibility Ordinance, submit a Pledge of Compliance to the CITY; and 
(4) unless exempt, ensure that its subcontractor(s), as defined in the Contractor 
Responsibility Ordinance, comply with the requirements of the Pledge of Compliance 
and the requirement to notify the CITY within thirty calendar days after any government 
agency or court of competent jurisdiction has initiated an investigation or has found that 
the subcontractor has violated Section 10.40.3(a) of the Contractor Responsibility 
Ordinance in performance of the subcontract.

PSC-34. MINORITY. WOMEN, AND OTHER BUSINESS ENTERPRISE OUTREACH 
PROGRAM

CONTRACTOR agrees and obligates itself to utilize the services of Minority, Women 
and Other Business Enterprise firms on a level so designated in its proposal, if any. 
CONTRACTOR certifies that it has complied with Mayoral Directive 2001-26 regarding 
the Outreach Program for Personal Services Contracts Greater than $100,000, if 
applicable. CONTRACTOR shall not change any of these designated subcontractors, 
nor shall CONTRACTOR reduce their level of effort, without prior written approval of the 
CITY, provided that such approval shall not be unreasonably withheld.

PSC-35. EQUAL BENEFITS ORDINANCE

Unless otherwise exempt, this Contract is subject to the provisions of the Equal Benefits 
Ordinance (EBO), Section 10.8.2.1 of the Los Angeles Administrative Code, as 
amended from time to time.
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A During the performance of the Contract, CONTRACTOR certifies and 
represents that CONTRACTOR will comply with the EBO.

The failure of CONTRACTOR to comply with the EBO will be deemed to 
be a material breach of this Contract by the CITY.

If CONTRACTOR fails to comply with the EBO the CITY may cancel, 
terminate or suspend this Contract, in whole or in part, and all monies due 
or to become due under this Contract may be retained by the CITY. The 
CITY may also pursue any and all other remedies at law or in equity for 
any breach.

B

C.

Failure to comply with the EBO may be used as evidence against 
CONTRACTOR in actions taken pursuant to the provisions of Los Angeles 
Administrative Code Section 10.40 et seq., Contractor Responsibility 
Ordinance.

D

If the CITY’S Designated Administrative Agency determines that a 
CONTRACTOR has set up or used its contracting entity for the purpose of 
evading the intent of the EBO, the CITY may terminate the Contract. 
Violation of this provision may be used as evidence against 
CONTRACTOR in actions taken pursuant to the provisions of Los Angeles 
Administrative Code Section 10.40 et seq., Contractor Responsibility 
Ordinance.

E.

CONTRACTOR shall post the following statement in conspicuous places at its place of 
business available to employees and applicants for employment:

“During the performance of a Contract with the City of Los Angeles, 
the Contractor will provide equal benefits to its employees with 
spouses and its employees with domestic partners. Additional 
information about the City of Los Angeles’ Equal Benefits 
Ordinance may be obtained from the Department of Public Works,
Office of Contract Compliance at (213) 847-1922.”

PSC-36. SLAVERY DISCLOSURE ORDINANCE

Unless otherwise exempt, this Contract is subject to the Slavery Disclosure Ordinance, 
Section 10.41 of the Los Angeles Administrative Code, as amended from time to time. 
CONTRACTOR certifies that it has complied with the applicable provisions of the 
Slavery Disclosure Ordinance. Failure to fully and accurately complete the affidavit may 
result in termination of this Contract.
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Form Gen. 133 (Rev. 3/09)

EXHIBIT 1

INSURANCE CONTRACTUAL REQUIREMENTS

CONTACT For additional information about compliance with City insurance and Bond 
requirements, contact the Office of the City Administrative Officer, Risk Management at (213) 
978-RISK (7475) or go online at www.lacity.org/cao/risk. The City approved Bond Assistance 
Program is available for those contractors who are unable to obtain the City-required 
performance bonds. A City approved insurance program may be available as a low cost 
alternative for contractors who are unable to obtain City-required insurance.

CONTRACTUAL REQUIREMENTS

CONTRACTOR AGREES THAT:

Additional Insured/Loss Payee. The CITY must be included as an Additional 
Insured in applicable liability policies to cover the CITY’S liability arising out of the acts or 
omissions of the named insured. The CITY is to be named as an Additional Named Insured and 
a Loss Payee As Its Interest May Appear in property insurance in which the CITY has an 
interest, e.g., as a lien holder.

2. Notice of Cancellation. All required insurance will be maintained in full force for the 
duration of its business with the CITY. By ordinance, all required insurance must provide at 
least thirty (30) days' prior written notice (ten (10) days for non-payment of premium) directly to 
the CITY if your insurance company elects to cancel or materially reduce coverage or limits prior 
to the policy expiration date, for any reason except impairment of an aggregate limit due to prior 
claims.

1.

Primary Coverage. CONTRACTOR will provide coverage that is primary with 
respect to any insurance or self-insurance of the CITY. The CITY’S program shall be excess of 
this insurance and non-contributing.

3.

4. Modification of Coverage. The CITY reserves the right at any time during the term 
of this Contract to change the amounts and types of insurance required hereunder by giving 
CONTRACTOR ninety (90) days’ advance written notice of such change. If such change should 
result in substantial additional cost to CONTRACTOR, the CITY agrees to negotiate additional 
compensation proportional to the increased benefit to the CITY.

Failure to Procure Insurance. All required insurance must be submitted and 
approved by the Office of the City Administrative Officer, Risk Management prior to the 
inception of any operations by CONTRACTOR.

CONTRACTOR’S failure to procure or maintain required insurance or a self-insurance program 
during the entire term of this Contract shall constitute a material breach of this Contract under 
which the CITY may immediately suspend or terminate this Contract or, at its discretion, procure 
or renew such insurance to protect the CITY’S interests and pay any and all premiums in 
connection therewith and recover all monies so paid from CONTRACTOR.

5.

6. Workers’ Compensation. By signing this Contract, CONTRACTOR hereby certifies 
that it is aware of the provisions of Section 3700 et seq., of the California Labor Code which 
require every employer to be insured against liability for Workers’ Compensation or to undertake
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self-insurance in accordance with the provisions of the Code, an that it will comply with such 
provisions at all time during the performance of the work pursuant to this Contract.

7. California Licensee. All insurance must be provided by an insurer admitted to do 
business in California or written through a California-licensed surplus lines broker or through an 
insurer otherwise acceptable to the CITY. Non-admitted coverage must contain a Service of 
Suit clause in which the underwriters agree to submit as necessary to the jurisdiction of a 
California court in the event of a coverage dispute. Service of process for this purpose must be 
allowed upon an agent in California designated by the insurer or upon the California Insurance 
Commissioner.

8. Aggregate Limits/Impairment. If any of the required insurance coverages contain 
annual aggregate limits, CONTRACTOR must give the CITY written notice of any pending 
claim or lawsuit which will materially diminish the aggregate within thirty (30) days of knowledge 
of same. You must take appropriate steps to restore the impaired aggregates or provide 
replacement insurance protection within thirty (30) days of knowledge of same. The CITY has 
the option to specify the minimum acceptable aggregate limit for each line of coverage required. 
No substantial reductions in scope of coverage which may affect the CITY’S protection are 
allowed without the CITY’S prior written consent.

9. Commencement of Work. For purposes of insurance coverage only, this Contract 
will be deemed to have been executed immediately upon any party hereto taking any steps that 
can be considered to be in furtherance of or towards performance of this Contract. The 
requirements in this Section supersede all other sections and provisions of this Contract, 
including, but not limited to, PSC-4, to the extent that any other section or provision conflicts

Section.with provisions thisthe ofor impairs
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Exhibit 1 (Continued)
Required Insurance and Minimum Limits

Motorola Solutions, Inc.Name: Date:

See Section 8.1 of Agreement for RequirementsAgreement/Reference:
Evidence of coverages checked below, with the specified minimum limits, must be submitted and approved prior to 
occupancy/start of operations. Amounts shown are Combined Single Limits (“CSLs”). For Automobile Liability, split 
limits may be substituted for a CSL if the total per occurrence equals or exceeds the CSL amount.

Limits

WC StatutoryWorkers’ Compensation - Workers’ Compensation (WC) and Employer’s Liability (EL)

FI Longshore & Harbor Workers 
i~l Jones Act

EL
[~~l Waiver of Subrogation in favor of City

___General Liability ___________

I I Products/Completed Operations 
I I Fire Legal Liability_________

I I Sexual Misconduct

□

___Automobile Liability (for any and all vehicles used for this contract, other than commuting to/ffom work)

Professional Liability (Errors and Omissions)

Property Insurance (to cover replacement cost of building - as detennined by insurance company)

I~1 Boiler and Machinery 
I-! Builder’s Risk

I] All Risk Coverage
O Flood__________
Q Earthquake_____ □
Pollution Liability

□
Surety Bond - Performance and Payment (Labor and Materials) Bonds 
Crime Insurance

100 % of Contract Price

Other:
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Rev. 10/09

CITY OF LOS ANGELES

INSTRUCTIONS AND INFORMATION 
ON COMPLYING WITH CITY INSURANCE REQUIREMENTS

(Share this information with your insurance agent or broker.)

1. Agreement/Reference All evidence of insurance must identify the nature of your business 
with the CITY. Clearly show any assigned number of a bid, contract, lease, permit, etc. or give 
the project name and the job site or street address to ensure that your submission will be properly 
credited. Provide the types of coverage and minimum dollar amounts specified on the 
Required Insurance and Minimum Limits sheet (Form Gen. 146) included in your CITY 
documents.

2. When to submit Normally, no work may begin until a CITY insurance certificate approval 
number ("CA number") has been obtained, so insurance documents should be submitted as early 
as practicable. For As-needed Contracts, insurance need not be submitted until a specific job 
has been awarded. Design Professionals coverage for new construction work may be submitted 
simultaneously with final plans and drawings, but before construction commences.

3. Acceptable Evidence and Approval Electronic submission is the preferred method of 
submitting your documents. Track4LA™ is the CITY'S online insurance compliance system and 
is designed to make the experience of submitting and retrieving insurance information quick and 
easy. The system is designed to be used primarily by insurance brokers and agents as they 
submit client insurance certificates directly to the City. It uses the standard insurance industry 
form known as the ACORD 25 Certificate of Liability Insurance in electronic format. 
Track4LA™ advantages include standardized, universally accepted forms, paperless approval 
transactions (24 hours, 7 days per week), and security checks and balances. The easiest and 
quickest way to obtain approval of your insurance is to have your insurance broker or agent 
access Track4LA™ at http://track4la.lacitv.org and follow the instructions to register and submit 
the appropriate proof of insurance on your behalf.

Insurance industry certificates other than the ACORD 25 may be accepted. All Certificates must 
provide a thirty (30) days' cancellation notice provision (ten (10) days for non-payment of 
premium) AND an Additional Insured Endorsement naming the CITY an additional insured 
completed by your insurance company or its designee. If the policy includes an automatic or 
blanket additional insured endorsement, the Certificate must state the CITY is an automatic or 
blanket additional insured. An endorsement naming the CITY an Additional Named Insured and 
Loss Payee as Its Interests May Appear is required on property policies. All evidence of 
insurance must be authorized by a person with authority to bind coverage, whether that is the 
authorized agent/broker or insurance underwriter.

Acceptable Alternatives to Acord Certificates and other Insurance Certificates:

• A copy of the full insurance policy which contains a thirty (30) days’ cancellation 
notice provision (ten (10) days for non-payment of premium) and additional insured 
and/or loss-payee status, when appropriate, for the CITY.

» Binders and Cover Notes are also acceptable as interim evidence for up to 90 days 
from date of approval.

Additional Insured Endorsements DO NOT apply to the following:

• Indication of compliance with statute, such as Workers’ Compensation Law
• Professional Liability insurance.

Completed Insurance Industry Certificates other than ACORD 25 Certificates can be sent 
electronically (CAO.insurance.bonds@lacitv.org) or faxed to the Office of the City Administrative 
Officer, Risk Management (213) 978-7616. Please note that submissions other than through
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TM will delay the insurance approval process as documents will have to beTrack4LA 
manually processed.

Verification of approved insurance and bonds may be obtained by checking Track4LA™, the 
CITY’s online insurance compliance system, at http7/track4la lacitv orq.

4. Renewal When an existing policy is renewed, have your insurance broker or agent submit a 
new Acord 25 Certificate through Track4LA™ at httpV/track4la.lacitv oro or submit an Insurance 
Industry Certificate or a renewal endorsement as outlined in Section 3 above. If your policy 
number changes you must also submit a new Additional Insured Endorsement with an Insurance 
Industry Certificate,

5. Alternative Programs/Self-lnsurance Risk financing mechanisms such as Risk Retention 
Groups, Risk Purchasing Groups, off-shore carriers, captive insurance programs and self­
insurance programs are subject to separate approval after the CITY has reviewed the relevant 
audited financial statements. To initiate a review of your program, you should complete the 
Applicant’s Declaration of Self Insurance form (http://cao.lacitv.ora/risk/lnsuranceForms.htm) to 
the Office of the City Administrative Officer, Risk Management for consideration.

6. General Liability insurance covering your operations (and products, where applicable) is 
required whenever the CITY is at risk of third-party claims which may arise out of your work or 
your presence or special event on City premises. Sexual Misconduct coverage is a required 
coverage when the work performed involves minors. Fire Legal Liability is required for persons 
occupying a portion of CITY premises. (Information on two CITY insurance programs, the 
SPARTA program, an optional source of low-cost insurance which meets the most minimum 
requirements, and the Special Events Liability Insurance Program, which provides liability 
coverage for short-term special events on CITY premises or streets, is available at 
(www.2sparta.com). or by calling (800) 420-0555.)

7. Automobile Liability insurance is required only when vehicles are used in performing the 
work of your Contract or when they are driven off-road on CITY premises; it is not required for 
simple commuting unless CITY is paying mileage. However, compliance with California law 
requiring auto liability insurance is a contractual requirement.

8. Errors and Omissions coverage will be specified on a project-by-project basis if you are 
working as a licensed or other professional. The length of the claims discovery period required 
will vary with the circumstances of the individual job.

9. Workers’ Compensation and Employer's Liability insurance are not required for 
single-person contractors. However, under state law these coverages (or a copy of the state's 
Consent To Self Insure) must be provided if you have any employees at any time during the 
period of this contract. Contractors with no employees must complete a Request for Waiver of 
Workers’ Compensation Insurance Requirement (http.y/cao.lacitv.orq/risk/lnsuranceForms.htm). 
A Waiver of Subrogation on the coverage is required only for jobs where your employees are 
working on CITY premises under hazardous conditions, e.g., uneven terrain, scaffolding, caustic 
chemicals, toxic materials, power tools, etc. The Waiver of Subrogation waives the insurer's right 
to recover (from the CITY) any workers’ compensation paid to an injured employee of the 
contractor.

10. Property Insurance is required for persons having exclusive use of premises or equipment 
owned or controlled by the CITY. Builder’s Risk/Course of Construction is required during 
construction projects and should include building materials in transit and stored at the project site.

11. Surety coverage may be required to guarantee performance of work and payment to 
vendors and suppliers. A Crime Policy may be required to handle CITY funds or securities, and 
under certain other conditions. Specialty coverages may be needed for certain operations. For 
assistance in obtaining the CITY required bid, performance and payment surety bonds, please 
see the City of Los Angeles Bond Assistance Program website address at 
http.y/cao.lacitv.org/risk/BondAssistanceProqram.pdf or call (213) 258-3000 for more information.
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Motorola Solutions, Inc.
City of Los Angeles Police Department Master Services Agreement / Exhibit B

EXHIBIT B

List of Services and Pricing

Project Manager: 
Engineer:
System Technologist: 
Field Service Operations:

$1,650 per day 
$1,650 per day 
$1,625 per day 
$1,600 per day

These rates are fixed during the initial 36-month term of the Agreement.



Motorola Solutions, Inc.
City of Los Angeles Police Department Master Seryices Agreement / Exhibit C

EXHIBIT C

COMMUNICATIONS SYSTEMS AGREEMENT



Communications System Agreement

Motorola Solutions, Inc. {"Motorola'') and City of Los Angeles Police Department 
enter into this "Agreement," pursuant to which Customer will purchase and Motorola will sell the System, 
as described below. Motorola and Customer may be referred to individually as a "Party” and collectively 
as the "Parties." For good and valuable consideration, the Parties agree as follows:

("Customer")

Section 1 EXHIBITS

The exhibits listed below are incorporated into and made a part of this Agreement. In interpreting this 
Agreement and resolving any ambiguities, the main body of this Agreement takes precedence over the 
exhibits and any inconsistency between Exhibits A through D will be resolved in their listed order.

Exhibit A 
Exhibit B 
Exhibit C

Motorola "Software License Agreement"
"Payment Schedule”
Motorola Proposal dated______
Documents" such as (if applicable)
"System Description”
"Equipment List"
"Statement of Work"
"Acceptance Test Plan" or "ATP"
"Performance Schedule"
"Service Terms and Conditions” (for maintenance and support services, if applicable)

201_, including the "Technical and Implementation

C-1
C-2
C-3
C-4
C-5

Exhibit D

Section 2 DEFINITIONS

Capitalized terms used in this Agreement have the following meanings:

“Acceptance Tests” means those tests described in the Acceptance Test Plan.2.1.

2.2. "Beneficial Use" means when Customer first uses the System or a Subsystem for operational 
purposes (excluding training or testing).

“Confidential Information" means any information that is disclosed in written, graphic, verbal, or 
machine-recognizable form, and is marked or identified at the time of disclosure as being confidential or 
its equivalent; or if the information is in verbal form, it is identified as confidential at the time of disclosure 
and is confirmed in writing within thirty (30) days of the disclosure. Confidential Information does not 
include any information that: is or becomes publicly known through no wrongful act of the receiving Party; 
is already known to the receiving Party without restriction when it is disclosed; is or becomes, rightfully 
and without breach of this Agreement, in the receiving Party’s possession without any obligation 
restricting disclosure; is independently developed by the receiving Party without breach of this 
Agreement; or is explicitly approved for release by written authorization of the disclosing Party.

2.3.

2.4. Contract Price" means the price for the System, excluding applicable sales or similar taxes and
freight charges.

"Effective Date" means that date upon which the last Party executes this Agreement.2.5.

2.6. Equipment" means the equipment that Customer purchases from Motorola under this
Agreement.

2.7. "Force Majeure” means an event, circumstance, or act of a third party that is beyond a Party’s 
reasonable control (e.g., an act of God, an act of the public enemy, an act of a government entity, strikes 
or other labor disturbances, hurricanes, earthquakes, fires, floods, epidemics, embargoes, war, and riots).

2.8. Infringement Claim" means a third party claim alleging that the Equipment manufactured by
Motorola or the Motorola Software directly infringes a United States patent or copyright.
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Motorola Software" means Software that Motorola or its affiliated company owns.2.9.

Non-Motorola Software" means Software that another party owns.2.10.

Open Source Software" means software with either freely obtainable source code, license for2.11.

modification, or permission for free distribution.

Proprietary Rights" means the patents, patent applications, inventions, copyrights, trade secrets,2.12.

trademarks, trade names, mask works, know-how, and other intellectual property rights in and to the 
Equipment and Software, including those created or produced by Motorola under this Agreement and any 
corrections, bug fixes, enhancements, updates or modifications to or derivative works from the Software 
whether made by Motorola or another party.

"Software” means the Motorola Software and Non-Motorola Software, in object code format that2.13.
is furnished with the System or Equipment.

“Specifications” means the functionality and performance requirements that are described in the2.14.
Technical and Implementation Documents.

“Subsystem" means a major part of the System that performs specific functions or operations.2.15.
Subsystems are described in the Technical and Implementation Documents.

“System" means the Equipment, Software, and incidental hardware and materials that are2.16.
combined together into an integrated system; the System is described in the Technical and 
Implementation Documents.

“System Acceptance" means the Acceptance Tests have been successfully completed.2.17.

Warranty Period” means one (1) year from the date of System Acceptance or Beneficial Use,2.18.
whichever occurs first. For non-system purchase and sale transactions (such as the purchase and sale 
of products only or products plus incidental services), the “Warranty Period” means one (1) year from the 
date of shipment.

SCOPE OF AGREEMENT AND TERMSection 3

SCOPE OF WORK. Motorola will provide, install and test the System, and perform its other 
contractual responsibilities, all in accordance with this Agreement. Customer will perform its contractual 
responsibilities in accordance with this Agreement.

3.1.

Either Party may request changes within the general scope of this 
Agreement. Neither Party is obligated to perform requested changes unless both Parties execute a 
written change order.

CHANGE ORDERS.3.2.

TERM. Unless terminated in accordance with other provisions of this Agreement or extended by 
mutual agreement of the Parties, the term of this Agreement begins on the Effective Date and continues 
until the date of expiration of (i) the Warranty Period or (ii) the rights under Section 3.4 below, whichever 
occurs last.

3.3.

ADDITIONAL EQUIPMENT OR SOFTWARE. For three (3) years after the Effective Date, 
Customer may order additional Equipment or Software if it is then available and related services. Each 
order must refer to this Agreement and must specify the pricing and delivery terms. Notwithstanding any 
additional or contrary terms in the order, the applicable provisions of this Agreement (except for pricing, 
delivery, passage of title and risk of loss to Equipment, warranty commencement, and payment terms) will 
govern the purchase and sale of the additional Equipment or Software. Title and risk of loss to additional 
Equipment will pass at shipment, and payment is due within thirty (30) days after the invoice date. 
Motorola will send Customer an invoice as the additional Equipment is shipped or Software is licensed.

3.4.
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Alternatively, Customer may register with and place orders through Motorola Online ("MOL"), and this 
Agreement will be the "Underlying Agreement" for those MOL transactions rather than the MOL On-Line 
Terms and Conditions of Sale. MOL information may be found at httpsi//businessonline.motoroia.com 
and the MOL telephone number is (800) 814-0601.

MAINTENANCE SERVICE. During the Warranty Period, in addition to warranty services, 
Motorola will provide maintenance services for the Equipment and support for the Motorola Software. 
Those services and support are included in the Contract Price. If Customer wishes to purchase additional 
maintenance and support services for the Equipment either during the Warranty Period or after the 
Warranty Period, the description of and pricing for the services will be set forth in a separate document. If 
Customer wishes to purchase extended support for the Motorola Software after the Warranty Period, it 
may do so by ordering software maintenance or upgrade services. Unless otherwise agreed by the 
Parties in writing, the terms and conditions applicable to the maintenance, support or software services 
will be Motorola’s standard Service Terms and Conditions, together with the appropriate statements of 
work.

3.5.

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

3.6.

NON-MOTOROLA SOFTWARE. Any Non-Motorola Software is licensed to Customer in 
accordance with the standard license, terms, and restrictions of the copyright owner on the Effective Date 
unless the copyright owner has granted to Motorola the right to sublicense the Non-Motorola Software 
pursuant to the Software License Agreement, in which case it applies and the copyright owner will have 
all of Licensor's rights and protections under the Software License Agreement. Non-Motorola Software 
may include Open Source Software. All Open Source Software is licensed to Customer in accordance 
with, and Customer agrees to abide by, the provisions of the standard license of the copyright owner and 
not the Software License Agreement.

3.7.

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

3.8.

PERFORMANCE SCHEDULESection 4

The Parties will perform their respective responsibilities in accordance with the Performance Schedule. 
By executing this Agreement, Customer authorizes Motorola to proceed with contract performance.

CONTRACT PRICE, PAYMENT AND INVOICINGSection 5

CONTRACT PRICE. The Contract Price in U.S. dollars is $_______________________ .
Motorola has priced the services, Software, and Equipment as an integrated system, and a reduction in 
product quantities or services may affect the overall Contract Price, including any discounts.

5.1.

INVOICING AND PAYMENT. Motorola will submit invoices to Customer according to the5.2.
Payment Schedule. Customer will make payments to Motorola within thirty (30) days after the date of 
each invoice in the form of a wire transfer, check, or cashier’s check from a U.S. financial institution. 
Overdue invoices will bear simple interest at the maximum allowable rate. For reference, the Federal Tax 
Identification Number for Motorola Solutions, Inc. is 36-1115800.

FREIGHT, TITLE, AND RISK OF LOSS. Motorola will pre-pay and add all freight charges to the 
invoices. Title to the Equipment will pass to Customer upon shipment. Title to Software will not pass to 
Customer at any time. Risk of loss will pass to Customer upon delivery of the Equipment to the 
Customer. Motorola will pack and ship all Equipment in accordance with good commercial practices.

5.3.
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INVOICING AND SHIPPING ADDRESSES. Invoices will be sent to the Customer at the following5.4.
address:

The address which is the ultimate destination where the Equipment will be delivered to Customer is:

The Equipment will be shipped to the Customer at the following address (insert if this information is 
known):___________________________________________________________________________

Customer may change this information by giving written notice to Motorola

SITES AND SITE CONDITIONSSection 6

ACCESS TO SITES. Customer will provide a designated project manager; all necessary land 
use, construction and building permits, zoning variances, licenses, and any other approvals that are 
necessary to develop or use the sites and mounting locations; and access to the work sites or vehicles 
identified in the Technical and Implementation Documents as reasonably requested by Motorola so that it 
may perform its duties in accordance with the Performance Schedule and Statement of Work. Motorola 
may assist Customer in the local building permit process.

6.1.

SITE CONDITIONS. Customer will ensure that all work sites it provides will be safe, secure, and 
in compliance with all applicable industry and OSHA standards. To the extent applicable and unless the 
Statement of Work states to the contrary, Customer will ensure that these work sites have adequate: 
physical space; air conditioning and other environmental conditions; adequate and appropriate electrical 
power outlets, distribution, equipment and connections; and adequate telephone or other communication 
lines (including modem access and adequate interfacing networking capabilities), all for the installation, 
use and maintenance of the System. Before installing the Equipment or Software at a work site, Motorola 
may inspect the work site and advise Customer of any apparent deficiencies or non-conformities with the 
requirements of this Section. This Agreement is predicated upon normal soil conditions as defined by the 
version of E.I.A. standard RS-222 in effect on the Effective Date.

6.2.

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

6.3.

Section 7 [RESERVED]

SYSTEM ACCEPTANCESection 8

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

8.1.

SYSTEM ACCEPTANCE. System Acceptance will occur upon successful completion of the 
Acceptance Tests. Upon System Acceptance, the Parties will memorialize this event by promptly 
executing a System Acceptance Certificate. If the Acceptance Test Plan includes separate tests for 
individual Subsystems or phases of the System, acceptance of the individual Subsystem or phase will 
occur upon the successful completion of the Acceptance Tests for the Subsystem or phase, and the 
Parties will promptly execute an acceptance certificate for the Subsystem or phase. If Customer believes 
the System has failed the completed Acceptance Tests, Customer will provide to Motorola a written notice

8,2.
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that includes the specific details of the failure. If Customer does not provide to Motorola a failure notice 
within thirty (30) days after completion of the Acceptance Tests, System Acceptance will be deemed to 
have occurred as of the completion of the Acceptance Tests. Minor omissions or variances in the System 
that do not materially impair the operation of the System will not postpone System Acceptance or 
Subsystem acceptance, but will be corrected according to a mutually agreed punch list schedule.

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

8.3.

FINAL PROJECT ACCEPTANCE. Final Project Acceptance will occur after System Acceptance 
when all deliverables and other work have been completed. When Final Project Acceptance occurs, the 
Parties will promptly memorialize this final event by means of a Final Project Acceptance Certificate.

8.4

REPRESENTATIONS AND WARRANTIESSection 9

SYSTEM FUNCTIONALITY. Motorola represents that the System will perform in accordance 
with the Specifications in all material respects. Upon System Acceptance or Beneficial Use, whichever 
occurs first, this System functionality representation is fulfilled. Motorola is not responsible for System 
performance deficiencies that are caused by ancillary equipment not furnished by Motorola which is 
attached to or used in connection with the System or for reasons or parties beyond Motorola’s control.

9.1.

EQUIPMENT WARRANTY. During the Warranty Period, Motorola warrants that the Equipment 
under normal use and service will be free from material defects in materials and workmanship. If System 
Acceptance is delayed beyond six (6) months after shipment of the Equipment by events or causes within 
Customer’s control, this warranty expires eighteen (18) months after the shipment of the Equipment.

9.2.

SOFTWARE WARRANTY. Unless otherwise stated in the Software License Agreement, during 
the Warranty Period, Motorola warrants the Software in accordance with the terms of the Software 
License Agreement and the provisions of this Section 9 that are applicable to the Software. If System 
Acceptance is delayed beyond six (6) months after shipment of the Software by events or causes within 
Customer’s control, this warranty expires eighteen (18) months after the shipment of the Software.

9.3.

EXCLUSIONS TO EQUIPMENT AND MOTOROLA SOFTWARE WARRANTIES. These
warranties do not apply to: (i) defects or damage resulting from: use of the Equipment or Software in 
other than its normal, customary, and authorized manner; accident, liquids, neglect, or acts of God; 
testing, maintenance, disassembly, repair, installation, alteration, modification, or adjustment not provided 
or authorized in writing by Motorola; Customer’s failure to comply with all applicable industry and OSHA 
standards; (ii) breakage of or damage to antennas unless caused directly by defects in material or 
workmanship; (iii) Equipment that has had the serial number removed or made illegible; (iv) batteries 
(because they carry their own separate limited warranty) or consumables; (v) freight costs to ship 
Equipment to the repair depot; (vi) scratches or other cosmetic damage to Equipment surfaces that does 
not affect the operation of the Equipment; and (vii) normal or customary wear and tear.

9.4.

WARRANTY CLAIMS. To assert a warranty claim, Customer must notify Motorola in writing of 
the claim before the expiration of the Warranty Period. Upon receipt of this notice, Motorola will 
investigate the warranty claim. If this investigation confirms a valid warranty claim, Motorola will (at its 
option and at no additional charge to Customer) repair the defective Equipment or Software, replace it 
with the same or equivalent product, or refund the price of the defective Equipment or Software. That 
action will be the full extent of Motorola’s liability for the warranty claim. Repaired or replaced product is 
warranted for the balance of the original applicable warranty period. All replaced products or parts will 
become the property of Motorola.

9.5.
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ORIGINAL END USER IS COVERED. These express limited warranties are extended by 
Motorola to the original user purchasing the System for commercial, industrial, or governmental use only, 
and are not assignable or transferable.

9.6.

DISCLAIMER OF OTHER WARRANTIES. THESE WARRANTIES ARE THE COMPLETE 
WARRANTIES FOR THE EQUIPMENT AND SOFTWARE PROVIDED UNDER THIS AGREEMENT AND 
ARE GIVEN IN LIEU OF ALL OTHER WARRANTIES. MOTOROLA DISCLAIMS ALL OTHER 
WARRANTIES OR CONDITIONS, EXPRESS OR IMPLIED, INCLUDING THE IMPLIED WARRANTIES 
OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE.

9.7.

DELAYSSection 10

FORCE MAJEURE. Neither Party will be liable for its non-performance or delayed performance if10.1.

caused by a Force Majeure. A Party that becomes aware of a Force Majeure that will significantly delay 
performance will notify the other Party promptly after it discovers the Force Majeure. If a Force Majeure 
occurs, the Parties will execute a change order to extend the Performance Schedule for a time period that 
is reasonable under the circumstances.

PERFORMANCE SCHEDULE DELAYS CAUSED BY CUSTOMER. If Customer (including its10.2.

other contractors) delays the Performance Schedule, the Parties will execute a change order to extend 
the Performance Schedule and, if requested, compensate Motorola for all reasonable charges incurred 
because of the delay. Delay charges may include costs incurred by Motorola or its subcontractors for 
additional freight, warehousing and handling of Equipment; extension of the warranties; travel; 
suspending and re-mobilizing the work; additional engineering, project management, and standby time 
calculated at then current rates; and preparing and implementing an alternative implementation plan.

DISPUTESSection 11

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

GOVERNING LAW. This Agreement will be governed by and construed in accordance with the11.1.

laws of the State in which the System is installed.

NEGOTIATION. Either Party may initiate the Dispute resolution procedures by sending a notice11.2.

of Dispute ("Notice of Dispute"). The Parties will attempt to resolve the Dispute promptly through good 
faith negotiations, including timely escalation of the Dispute to executives who have authority to settle the 
Dispute and who are at a higher level of management than the persons with direct responsibility for the 
matter and direct communication between the executives. If the Dispute has not been resolved within ten 
(10) days from the Notice of Dispute, the Parties will proceed to mediation.

MEDIATION. The Parties will choose an independent mediator within thirty (30) days of a notice11.3
to mediate from either Party ("Notice of Mediation"). A Party may not unreasonably withhold consent to 
the mediator selection. If the Parties are unable to agree upon a mediator, either Party may request that 
American Arbitration Association nominate a mediator. Each Party will bear its own costs of mediation, 
but the Parties will share the cost of the mediator equally. Each Party will participate in the mediation in 
good faith and will be represented at the mediation by an executive with authority to settle the Dispute.

LITIGATION, VENUE AND JURISDICTION. If a Dispute remains unresolved for sixty (60) days11.4.
after the Notice of Mediation, either Party may submit the Dispute to a court of competent jurisdiction in 
the state in which the System is installed. Each Party agrees to submit to the exclusive jurisdiction of the 
courts in such state over any claim or matter arising under or in connection with this Agreement.

CONFIDENTIALITY. All communications pursuant to subsections 11.2 and 11.3 will be treated11.5.
as compromise and settlement negotiations for purposes of applicable rules of evidence and any 
additional confidentiality protections provided by applicable law. The use of these Dispute resolution
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procedures will not be construed under the doctrines of laches, waiver or estoppel to affect adversely the 
rights of either Party.

DEFAULT AND TERMINATIONSection 12

DEFAULT BY A PARTY. If either Party fails to perform a material obligation under this 
Agreement, the other Party may consider the non-performing Party to be in default (unless a Force 
Majeure causes the failure) and may assert a default claim by giving the non-performing Party a written 
and detailed notice of default. Except for a default by Customer for failing to pay any amount when due 
under this Agreement which must be cured immediately, the defaulting Party will have thirty (30) days 
after receipt of the notice of default to either cure the default or, if the default is not curable within thirty 
(30) days, provide a written cure plan that is reasonably acceptable to the other Party. The defaulting 
Party will begin implementing the cure plan immediately after receipt of notice by the other Party that it 
approves the plan.

12.1

FAILURE TO CURE. If a defaulting Party fails to cure the default as provided above in Section12.2.
12.1, unless otherwise agreed in writing, the non-defaulting Party may terminate any unfulfilled portion of 
this Agreement. In the event of termination for default, the defaulting Party will promptly return to the non­
defaulting Party any of its Confidential Information. If Customer is the non-defaulting Party, terminates 
this Agreement as permitted by this Section, and completes the System through a third party, Customer 
may as its exclusive remedy recover from Motorola reasonable costs incurred to complete the System to 
a capability not exceeding that specified in this Agreement less the unpaid portion of the Contract Price. 
Customer will mitigate damages and provide Motorola with detailed invoices substantiating the charges.

INDEMNIFICATIONSection 13

GENERAL INDEMNITY BY MOTOROLA. Motorola will indemnify and hold Customer harmless13,1.
from any and all liability, expense, judgment, suit, cause of action, or demand for personal injury, death, 
or direct damage to tangible property which may accrue against Customer to the extent it is caused by 
the negligence of Motorola, its subcontractors, or their employees or agents, while performing their duties 
under this Agreement, if Customer gives Motorola prompt, written notice of any the claim or suit. 
Customer will cooperate with Motorola in its defense or settlement of the claim or suit. This section sets 
forth the full extent of Motorola’s general indemnification of Customer from liabilities that are in any way 
related to Motorola's performance under this Agreement. .

GENERAL INDEMNITY BY CUSTOMER. [Intentionally Omitted.]13.2.

13.3. PATENT AND COPYRIGHT INFRINGEMENT,

13.3.1. Motorola will defend at its expense any suit brought by a third-party claim against Customer to the 
extent it is based on an Infringement Claim. Motorola’s duties to defend and indemnify are conditioned 
upon: Customer promptly notifying Motorola in writing of the Infringement Claim; Motorola having sole 
control of the defense of the suit and all negotiations for its settlement or compromise; and Customer 
providing to Motorola cooperation and, if requested by Motorola, reasonable assistance in the defense of 
the Infringement Claim. In addition to Motorola’3 obligation to defend, and subject to the same conditions, 
Motorola will pay all damages finally awarded against Customer by a court of competent jurisdiction for an 
Infringement Claim or agreed to, in writing, by Motorola in settlement of an Infringement Claim.

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

13.3.3. Motorola will have no duty to defend or indemnify for any Infringement Claim that is based upon: 
(a) the combination of the product with any software, apparatus or device not furnished by Motorola; (b)
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the use of ancillary equipment or software not furnished by Motorola and that is attached to or used in 
connection with the product; (c) the product is designed or manufactured in accordance with Customer’s 
designs, specifications, guidelines or instructions, if the alleged infringement would not have occurred 
without such designs, specifications, guidelines or instructions; (d) a modification of the product by a party 
other than Motorola; (e) use of the product in a manner for which it was not designed or that is 
inconsistent with the terms of this Agreement; or (f) the failure by Customer to install an enhancement 
release to the Software that is intended to correct the claimed infringement. In no event will Motorola's 
liability resulting from its indemnity obligation to Customer extend in any way to royalties payable on a per 
use basis or the Customer's revenues, or any royalty basis other than a reasonable royalty based upon 
revenue derived by Motorola from Customer from sales or license of the infringing product.

13.3.4. This Section 13 provides Customer's sole and exclusive remedies and Motorola's entire liability in 
the event of an Infringement Claim. Customer has no right to recover and Motorola has no obligation to 
provide any other or further remedies, whether under another provision of this Agreement or any other 
legal theory or principle, in connection with an Infringement Claim.

LIMITATION OF LIABILITYSection 14

Except for personal injury or death, Motorola's total liability, regardless of the cause of action or theory of 
liability, will be limited to the direct damages recoverable under law, but not to exceed the price of the 
Equipment, Software, or services with respect to which losses or damages are claimed. ALTHOUGH 
THE PARTIES ACKNOWLEDGE THE POSSIBILITY OF SUCH LOSSES OR DAMAGES, THEY AGREE 
THAT MOTOROLA WILL NOT BE LIABLE FOR ANY COMMERCIAL LOSS; INCONVENIENCE; LOSS 
OF USE, TIME, DATA, GOOD WILL, REVENUES, PROFITS OR SAVINGS; OR OTHER SPECIAL, 
INCIDENTAL, INDIRECT, OR CONSEQUENTIAL DAMAGES IN ANY WAY RELATED TO OR ARISING 
FROM THIS AGREEMENT, THE SALE OR USE OF THE EQUIPMENT OR SOFTWARE, OR THE 
PERFORMANCE OF SERVICES BY MOTOROLA PURSUANT TO THIS AGREEMENT. This limitation 
of liability provision survives the expiration or termination of the Agreement and applies notwithstanding 
any contrary provision.

CONFIDENTIALITY AND PROPRIETARY RIGHTSSection 15

CONFIDENTIAL INFORMATION. During the term of this Agreement, the Parties may provide15.1.
each other with Confidential Information. Subject to the requirements of any applicable public records 
law, each Party will: maintain the confidentiality of the other Party’s Confidential Information and not 
disclose it to any third party, except as authorized by the disclosing Party in writing or as required by a 
court of competent jurisdiction; restrict disclosure of the Confidential Information to its employees who 
have a "need to know" and not copy or reproduce the Confidential Information; take necessary and 
appropriate precautions to guard the confidentiality of the Confidential Information, including informing its 
employees who handle the Confidential Information that it is confidential and is not to be disclosed to 
others, but these precautions will be at least the same degree of care that the receiving Party applies to 
its own confidential information and will not be less than reasonable care; and use the Confidential 
Information only in furtherance of the performance of this Agreement. Confidential Information is and will 
at all times remain the property of the disclosing Party, and no grant of any proprietary rights in the 
Confidential Information is given or intended, including any express or implied license, other than the 
limited right of the recipient to use the Confidential Information in the manner and to the extent permitted 
by this Agreement.

PRESERVATION OF MOTOROLA'S PROPRIETARY RIGHTS. Motorola, the third party 
manufacturer of any Equipment, and the copyright owner of any Non-Motorola Software own and retain 
all of their respective Proprietary Rights in the Equipment and Software, and nothing in this Agreement is 
intended to restrict their Proprietary Rights. All intellectual property developed, originated, or prepared by 
Motorola in connection with providing to Customer the Equipment, Software, or related services remain 
vested exclusively in Motorola, and this Agreement does not grant to Customer any shared development 
rights of intellectual property. Except as explicitly provided in the Software License Agreement, Motorola 
does not grant to Customer, either directly or by implication, estoppel, or otherwise, any right, title or 
interest in Motorola's Proprietary Rights. Customer will not modify, disassemble, peel components,

15.2.
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decompile, otherwise reverse engineer or attempt to reverse engineer, derive source code or create 
derivative works from, adapt, translate, merge with other software, reproduce, distribute, sublicense, sell 
or export the Software, or permit or encourage any third party to do so. The preceding sentence does not 
apply to Open Source Software which is governed by the standard license of the copyright owner.

GENERALSection 16

TAXES. The Contract Price does not include any excise, sales, lease, use, property, or other16.1.
taxes, assessments or duties, all of which will be paid by Customer except as exempt by law.' If Motorola 
is required to pay any of these taxes, Motorola will send an invoice to Customer and Customer will pay to 
Motorola the amount of the taxes (including any interest and penalties) within thirty (30) days after the 
invoice date. Customer will be solely responsible for reporting the Equipment for personal property tax 
purposes, and Motorola will be solely responsible for reporting taxes on its income or net worth.

16.2. ASSIGNABILITY AND SUBCONTRACTING. Except as provided herein, neither Party may 
assign this Agreement or any of its rights or obligations hereunder without the prior written consent of the 
other Party, which consent will not be unreasonably withheld. Any attempted assignment, delegation, or 
transfer without the necessary consent will be void. Notwithstanding the foregoing, Motorola may assign 
without the prior consent of Customer this Agreement to any of its affiliates or as part of a major corporate 
reorganization or restructuring, or its right to receive payment. Motorola may subcontract any of the work, 
but subcontracting will not relieve Motorola of its duties under this Agreement.

WAIVER. Failure or delay by either Party to exercise a right or power under this Agreement will16.3
not be a waiver of the right or power. For a waiver of a right or power to be effective, it must be in a 
writing signed by the waiving Party. An effective waiver of a right or power will not be construed as either 
a future or continuing waiver of that same right or power, or the waiver of any other right or power.

SEVERABILITY. If a court having jurisdiction finds any part of this Agreement to be invalid or16.4.
unenforceable, that part will be severed and the remainder will continue in full force and effect.

INDEPENDENT CONTRACTORS. Each Party will perform its duties under this Agreement as an16.5.
independent contractor. The Parties and their personnel will not be considered to be employees or 
agents of the other Party. Nothing in this Agreement will be interpreted as granting either Party the right 
or authority to make commitments of any kind for the other. This Agreement will not constitute, create, or 
be interpreted as a joint venture, partnership or formal business organization of any kind.

16.6. HEADINGS AND SECTION REFERENCES. The section headings in this Agreement are 
inserted only for convenience and are not to be construed as part of this Agreement or as a limitation of 
the scope of the particular section to which the heading refers. This Agreement will be fairly interpreted in 
accordance with its terms and conditions and not for or against either Party.

ENTIRE AGREEMENT. This Agreement, including all Exhibits, constitutes the entire agreement16.7.
of the Parties regarding the subject matter of the Agreement and supersedes all previous agreements, 
proposals, and understandings, whether written or oral, relating to this subject matter. This Agreement 
may be executed in multiple counterparts, each of which shall he an original and all of which shall 
constitute one and the same instrument. A facsimile copy or computer image of a signature shall be 
treated as and shall have the same effect as an original signature. In addition, a true and correct 
facsimile copy or computer image of this Agreement shall be treated as and shall have the same effect as 
an original signed copy of this document. This Agreement may be amended or modified only by a written 
instrument signed by authorized representatives of both Parties. The preprinted terms and conditions 
found on any Customer purchase order, acknowledgment or other form will not be considered an 
amendment or modification of this Agreement, even if a representative of each Party signs that 
document.

NOTICES. Notices required under this Agreement to be given by one Party to the other must be16.8.
in writing and either personally delivered or sent to the address shown below by certified mail, return
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receipt requested and postage prepaid (or by a recognized courier service, such as Federal Express or 
UPS), or by facsimile with correct answerback received, and will be effective upon receipt:

Motorola Solutions, Inc. 
Attn:______________

Customer
Attn:

COMPLIANCE WITH APPLICABLE LAWS. Each Party will comply with all applicable federal,16.9.
state, and local laws, regulations and rules concerning the performance of this Agreement or use of the 
System. Customer will obtain and comply with all Federal Communications Commission ("FCC") licenses 
and authorizations required for the installation, operation and use of the System before the scheduled 
installation of the Equipment. Although Motorola might assist Customer in the preparation of its FCC 
license applications, neither Motorola nor any of its employees is an agent or representative of Customer 
in FCC matters.

16.10. AUTHORITY TO EXECUTE AGREEMENT. Each Party represents that it has obtained all 
necessary approvals, consents and authorizations to enter into this Agreement and to perform its duties 
under this Agreement; the person executing this Agreement on its behalf has the authority to do so; upon 
execution and delivery of this Agreement by the Parties, it is a valid and binding contract, enforceable in 
accordance with its terms; and the execution, delivery, and performance of this Agreement does not 
violate any bylaw, charter, regulation, law or any other governing authority of the Party.

16.11. SURVIVAL OF TERMS. The following provisions will survive the expiration or termination of this 
Agreement for any reason: Section 3.6 (Motorola Software); Section 3.7 (Non-Motorola Software); if any 
payment obligations exist, Sections 5.1 and 5.2 (Contract Price and Invoicing and Payment); Subsection 
9.7 (Disclaimer of Implied Warranties); Section 11 (Disputes); Section 14 (Limitation of Liability); and 
Section 15 (Confidentiality and Proprietary Rights); and all of the General provisions in Section 16.

The Parties hereby enter into this Agreement as of the Effective Date.

Motorola Solutions, Inc. Customer

By:By:
Name: 
Title: _ 
Date:

Name: 
Title: _ 
Date:

Motorola. CSA. FINAL. 3.7.11.mwa.10.22.2012.revision.doc
Motorola Contract No.__________ _

10



Exhibit A

SOFTWARE LICENSE AGREEMENT

This Exhibit A Software License Agreement ("Agreement") is between Motorola Solutions, Inc.,
("Licensee”).("Motorola"), and

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

DEFINITIONSSection 1

Designated Products” means products provided by Motorola to Licensee with which or for which 
the Software and Documentation is licensed for use.
1.1

Documentation" means product and software documentation that specifies technical and 
performance features and capabilities, and the user, operation and training manuals for the Software 
(including all physical or electronic media upon which such information is provided).

1.2

Open Source Software” means software with either freely obtainable source code, license for 
modification, or permission for free distribution.
1.3

Open Source Software License" means the terms or conditions under which the Open Source 
Software is licensed.
1.4

Primary Agreement” means the agreement to which this exhibit is attached.1.5

Security Vulnerability" means a flaw or weakness in system security procedures, design, 
implementation, or internal controls that could be exercised (accidentally triggered or intentionally 
exploited) and result in a security breach such that data is compromised, manipulated or stolen or the 
system damaged.

1.6

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

1.7

SCOPESection 2

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

GRANT OF LICENSESection 3

Subject to the provisions of this Agreement and the payment of applicable license fees, Motorola 
grants to Licensee a personal, limited, non-transferable (except as permitted in Section 7) and non­
exclusive license under Motorola’s copyrights and Confidential Information (as defined in the Primary 
Agreement) embodied in the Software to use the Software, in object code form, and the Documentation 
solely in connection with Licensee's use of the Designated Products. This Agreement does not grant any 
rights to source code.

3.1.

If the Software licensed under this Agreement contains or is derived from Open Source Software, 
the terms and conditions governing the use of such Open Source Software are in the Open Source 
Software Licenses of the copyright owner and not this Agreement. If there is a conflict between the terms

3.2.

Motorola. CSA. FINAL.3.7 11.mwa.10.22.2012.revision.doc
Motorola Contract No. _________

11



and conditions of this Agreement and the terms and conditions of the Open Source Software Licenses 
governing Licensee's use of the Open Source Software, the terms and conditions of the license grant of 
the applicable Open Source Software Licenses will take precedence over the license grants in this 
Agreement.

LIMITATIONS ON USESection 4

Licensee may use the Software only for Licensee's internal business purposes and only in 
accordance with the Documentation. Any other use of the Software is strictly prohibited. Without limiting 
the general nature of these restrictions, Licensee will not make the Software available for use by third 
parties on a "time sharing," "application service provider," or "service bureau" basis or for any other 
similar commercial rental or sharing arrangement.

4.1.

Licensee will not, and will not allow or enable any third party to: (i) reverse engineer, 
disassemble, peel components, decompile, reprogram or otherwise reduce the Software or any portion to 
a human perceptible form or otherwise attempt to recreate the source code; (ii) modify, adapt, create 
derivative works of, or merge the Software; (iii) copy, reproduce, distribute, lend, or lease the Software or 
Documentation to any third party, grant any sublicense or other rights in the Software or Documentation 
to any third party, or take any action that would cause the Software or Documentation to be placed in the 
public domain; (iv) remove, or in any way alter or obscure, any copyright notice or other notice of 
Motorola's proprietary rights; (v) provide, copy, transmit, disclose, divulge or make the Software or 
Documentation available to, or permit the use of the Software by any third party or on any machine 
except as expressly authorized by this Agreement; or (vi) use, or permit the use of, the Software in a 
manner that would result in the production of a copy of the Software solely by activating a machine 
containing the Software. Licensee may make one copy of Software to be used solely for archival, back­
up, or disaster recovery purposes; provided that Licensee may not operate that copy of the Software at 
the same time as the original Software is being operated. Licensee may make as many copies of the 
Documentation as it may reasonably require for the internal use of the Software.

4.2.

Unless otherwise authorized by Motorola in writing, Licensee will not, and will not enable or allow 
any third party to: (i) install a licensed copy of the Software on more than one unit of a Designated 
Product; or (ii) copy onto or transfer Software installed in one unit of a Designated Product onto one other 
device. Licensee may temporarily transfer Software installed on a Designated Product to another device 
if the Designated Product is inoperable or malfunctioning, if Licensee provides written notice to Motorola 
of the temporary transfer and identifies the device on which the Software is transferred. Temporary 
transfer of the Software to another device must be discontinued when the original Designated Product is 
returned to operation and the Software must be removed from the other device. Licensee must provide 
prompt written notice to Motorola at the time temporary transfer is discontinued.

4.3.

When using Motorola's Radio Service Software ("RSS"), Licensee must purchase a separate 
license for each location at which Licensee uses RSS. Licensee's use of RSS at a licensed location does 
not entitle Licensee to use or access RSS remotely. Licensee may make one copy of RSS for each 
licensed location. Licensee shall provide Motorola with a list of all locations at which Licensee uses or 
intends to use RSS upon Motorola’s request.

4.4.

For any Software that is licensed on the basis of the number of users, Licensee will maintain, 
during the term of this Agreement and for a period of two years thereafter, accurate records relating to 
this license grant to verify compliance with this Agreement. Motorola or an independent third party 
("Auditor”) may inspect Licensee’s premises, books and records, upon reasonable prior notice to 
Licensee, during Licensee's normal business hours and subject to Licensee's facility and security 
regulations. Motorola is responsible for the payment of all expenses and costs of the Auditor. Any 
information obtained by Motorola and the Auditor will be kept in strict confidence by Motorola and the 
Auditor and used solely for the purpose of verifying Licensee's compliance with the terms of this 
Agreement.

4.5.

OWNERSHIP AND TITLESection 5
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Motorola, its licensors, and its suppliers retain all of their proprietary rights in any form in and to the 
Software and Documentation, including, but not limited to, all rights in patents, patent applications, 
inventions, copyrights, trademarks, trade secrets, trade names, and other proprietary rights in or relating 
to the Software and Documentation (including any corrections, bug fixes, enhancements, updates, 
modifications, adaptations, translations, de-compilations, disassemblies, emulations to or derivative works 
from the Software or Documentation, whether made by Motorola or another party, or any improvements 
that result from Motorola’s processes or, provision of information services). No rights are granted to 
Licensee under this Agreement by implication, estoppel or otherwise, except for those rights which are 
expressly granted to Licensee in this Agreement. All intellectual property developed, originated, or 
prepared by Motorola in connection with providing the Software, Designated Products, Documentation or 
related services, remains vested exclusively in Motorola, and Licensee will not have any shared 
development or other intellectual property rights.

Section 6 LIMITED WARRANTY; DISCLAIMER OF WARRANTY

Unless the Warranty Period is otherwise stated in the Primary Agreement, the Software warranty 
will be for a period of ninety (90) days from shipment. If Licensee is not in breach of any of its obligations 
under this Agreement, Motorola warrants that the unmodified Software, when used properly and in 
accordance with the Documentation and this Agreement, will be free from a reproducible defect that 
eliminates the functionality or successful operation of a feature critical to the primary functionality or 
successful operation of the Software. Whether a defect occurs will be determined by Motorola solely with 
reference to the Documentation. Motorola does not warrant that Licensee's use of the Software or the 
Designated Products will be uninterrupted, error-free, completely free of Security Vulnerabilities, or that 
the Software or the Designated Products will meet Licensee's particular requirements. Motorola makes 
no representations or warranties with respect to any third party software included in the Software.

6.1.

Motorola's sole obligation to Licensee and Licensee’s exclusive remedy under this warranty is to 
use reasonable efforts to remedy any material Software defect covered by this warranty. These efforts 
will involve either replacing the media or attempting to correct significant, demonstrable program or 
documentation errors or Security Vulnerabilities. If Motorola cannot correct the defect within a reasonable 
time, then at Motorola’s option, Motorola will replace the defective Software with functionally-equivalent 
Software, license to Licensee substitute Software which will accomplish the same objective, or terminate 
the license and refund the Licensee's paid license fee.

6.2

Warranty claims are described in the Primary Agreement.6.3.

The express warranties set forth in this Section 6 are in lieu of, and Motorola disclaims, any and 
all other warranties (express or implied, oral or written) with respect to the Software or Documentation, 
including, without limitation, any and all implied warranties of condition, title, non-infringement, 
merchantability, or fitness for a particular purpose or use by Licensee, whether arising by law, by reason 
of custom or usage of trade, or by course of dealing. In addition, Motorola disclaims any warranty to any 
person other than Licensee with respect to the Software or Documentation.

6.4.

Section 7 TRANSFERS

Licensee will not transfer the Software or Documentation to any third party without Motorola's prior written 
consent. Motorola’s consent may be withheld at its discretion and may be conditioned upon transferee 
paying all applicable license fees and agreeing to be bound by this Agreement. If the Designated 
Products are Motorola's radio products and Licensee transfers ownership of the Motorola radio products 
to a third party, Licensee may assign its right to use the Software (other than RSS and Motorola's 
FLASHport® software) which is embedded in or furnished for use with the radio products and the related 
Documentation; provided that Licensee transfers all copies of the Software and Documentation to the 
transferee, and Licensee and the transferee sign a transfer form to be provided by Motorola upon 
request, obligating the transferee to be bound by this Agreement.
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TERM AND TERMINATIONSection 8

Licensee’s right to use the Software and Documentation will begin when the Primary Agreement 
is signed by both parties and will continue for the life of the Designated Products with which or for which 
the Software and Documentation have been provided by Motorola, unless Licensee breaches this 
Agreement, in which case this Agreement and Licensee's right to use the Software and Documentation 
may be terminated immediately upon notice by Motorola.

8.1

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

8.2

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

8.3

UNITED STATES GOVERNMENT LICENSING PROVISIONSSection 9

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

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

Section 11 LIMITATION OF LIABILITY

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

NOTICESSection 12

Notices are described in the Primary Agreement.

GENERALSection 13

COPYRIGHT NOTICES. The existence of a copyright notice on the Software will not be13.1.
construed as an admission or presumption of publication of the Software or public disclosure of any trade 
secrets associated with the Software.

COMPLIANCE WITH LAWS. Licensee acknowledges that the Software is subject to the laws13.2.
and regulations of the United States and Licensee will comply with all applicable laws and regulations,
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Licensee will not, without the priorincluding export laws and regulations of the United States, 
authorization of Motorola and the appropriate governmental authority of the United States, in any form 
export or re-export, sell or resell, ship or reship, or divert, through direct or indirect means, any item or 
technical data or direct or indirect products sold or otherwise furnished to any person within any territory 
for which the United States Government or any of its agencies at the time of the action, requires an export 
license or other governmental approval. Violation of this provision is a material breach of this Agreement.

13.3. ASSIGNMENTS AND SUBCONTRACTING. Motorola may assign its rights or subcontract its 
obligations under this Agreement, or encumber or sell its rights in any Software, without prior notice to or 
consent of Licensee.

GOVERNING LAW. This Agreement is governed by the laws of the United States to the extent13.4.
that they apply and otherwise by the internal substantive laws of the State to which the Software is 
shipped if Licensee is a sovereign government entity, or the internal substantive laws of the State of 
Illinois if Licensee is not a sovereign government entity. The terms of the U.N. Convention on Contracts 
for the International Sale of Goods do not apply. In the event that the Uniform Computer Information 
Transaction Act, any version of this Act, or a substantially similar law (collectively "UCITA") becomes 
applicable to a party's performance under this Agreement, UCITA does not govern any aspect of this 
Agreement or any license granted under this Agreement, or any of the parties' rights or obligations under 
this Agreement. The governing law will be that in effect prior to the applicability of UCITA.

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

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

13.7. ORDER OF PRECEDENCE. In the event of inconsistencies between this Exhibit and the 
Primary Agreement, the parties agree that this Exhibit prevails, but only with respect to the specific 
subject matter of this Exhibit.

SECURITY. Motorola uses reasonable means in the design and writing of its own Software and13.8
the acquisition of third party Software to limit Security Vulnerabilities. While no software can be 
guaranteed to be free from Security Vulnerabilities, if a Security Vulnerability is discovered, Motorola will 
take the steps set forth in Section 6 of this Agreement.
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