
Contract No:     
CONTRACT 

 
DINWIDDIE COUNTY 

RADIO COMMUNICATION SYSTEM MAINTENANCE 
 
 The Agreement is made this    day of   , 2021, by and between Motorola 
Solutions, Inc., of 500 West Monroe Street, Chicago IL 60661 (hereinafter known as “Contractor”), and 
the County of Dinwiddie, Virginia (hereinafter known as “County”). 
 
 WHEREAS, pursuant to the Virginia Public Procurement Act, County solicited a quote to 
provide radio communication for Public Safety; and 
 
 WHEREAS, Contractor submitted a quote for same, consistent with the County’s needs; and 
 
 WHEREAS, Contractor was selected as the Sole Source Provider; and 
 
 WHEREAS, County has selected Contractor to provide radio communication; 
 
 NOW THEREFORE, in consideration of the mutual benefits, promises, and undertakings, the 
sufficiency and receipt of which are acknowledged, the following terms and conditions are agreed to by 
the parties to this Contract: 
 
1. Incorporation by Reference.  The following are made a part hereof as if the same were fully set 

forth herein, and if any discrepancies arise between the documents, they will prevail in the 
following order:  (1) this contract, (2) General Terms and Conditions, and (3) Motorola’s Service 
Agreement dated December 4, 2020.  This procurement is governed by the Virginia Public 
Procurement Act and the Dinwiddie County Purchasing Policies and Procedures.  All terms and 
conditions of the Act and the Policies and Procedures are hereby adopted and incorporated by 
reference herein. 

 
2. Time of Performance.  Contractor agrees to provide service for one year beginning February 1, 

2021 through January 31, 2022.   
 

3. Costs.  Contractor agrees to perform all work and provide all equipment pursuant to this 
Contract for a sum no greater than ONE HUNDRED FIFTY-ONE THOUSAND TWO 
HUNDRED FIFTY-EIGHT AND 56/100 DOLLARS ($151,258.56) (the “Contract Price”).  
Payment shall be made to Contractor within thirty (30) days after receipt of invoice. 
 

4. Notices.  Any notices required shall be in writing, unless otherwise permitted hereunder, and 
shall be deemed received five (5) days after mailing of same in the U. S. Mail with postage 
prepaid at the addresses set forth below or upon actual receipt: 
 
Notice to County shall be made to: Notice to Contractor shall be made to: 
W. Kevin Massengill   Judy Jean-Pierre, Sr. Counsel 
County Administrator   Motorola Solutions, Inc. 
P. O. Drawer 70   500 West Monroe Street  
Dinwiddie, Virginia 23841  Chicago, Illinois 60661 
(804) 469-4500   Dale Scott, CSM, Phone No. (540) 379-5853 
accounting@dinwiddieva.us  dale.scott@motorolasolutions.com 
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5. General Terms and Conditions.  During the term of this Contract, Contractor agrees to procure
and maintain insurance which meets all County’s requirements in this Contract.

6. Counterparts.  This Agreement may be executed in one or more counterparts each of which
shall be deemed an original but all of which together shall constitute one and the same
instrument. Signed signature pages may be transmitted by facsimile or as an attachment to an
email, and any such signature shall have the same legal effect as an original.

7. Miscellaneous.  This Contract shall be governed by the laws of the Commonwealth of Virginia.
Jurisdiction and venue for any litigation arising out of or involving this Agreement shall lie in the
Circuit Court of the County of Dinwiddie, Virginia, and such litigation shall be brought only in
such courts.  All pronouns used herein shall refer to every gender.  Headings or titles in this
Contract are only for convenience and shall have no meaning or effect upon the interpretation of
the provisions of this Contract.  This Contract is the entire agreement between the parties and
may not be amended or modified, except by writing, signed by each party.  If any provision of
this Contract is determined to be unenforceable, then the remaining provisions of this Contract
shall be interpreted as in effect as if such unenforceable provision were not included therein.

IN WITNESS WHEREOF, the parties hereto have executed this Contract as of the day first
written above.

Dinwiddie County, Virginia   Motorola Solutions, Inc.

Approved as to form: Department Approval: 

Dale K. Scott, Customer Support Manager
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GENERAL TERMS AND CONDITIONS 
to be included in every contract over $10,000 

 
A. Anti-Discrimination Against Faith-Based Organizations Statement by County: 

The County does not discriminate against faith-based organizations.  Contractor certifies to the 
County that it will conform to the provisions of the Federal Civil Rights Act of 1964, as amended, 
as well as the Virginia Fair Employment Contracting Act of 1975, as amended, where applicable, 
the Virginians With Disabilities Act, the Americans With Disabilities Act and § 2.2-4311 of the 
Virginia Public Procurement Act (VPPA).  If Contractor is a faith-based organization, the 
organization shall not discriminate against any recipient of goods, services, or disbursements made 
pursuant to the contract on the basis of the recipient's religion, religious belief, refusal to participate 
in a religious practice, or on the basis of race, age, color, gender or national origin and shall be 
subject to the same rules as other organizations that contract with public bodies to account for the 
use of the funds provided; however, if the faith-based organization segregates public funds into 
separate accounts, only the accounts and programs funded with public funds shall be subject to audit 
by the public body. (Code of Virginia, § 2.2-4343.1E). 

 
B. Anti-Discrimination Statement by Contractor 
 

In every contract over $10,000 the provisions in 1. and 2. below apply: 
 
1. During the performance of this contract, the Contractor agrees as follows: 
 

a. The Contractor will not discriminate against any employee or applicant for employment 
because of race, religion, color, sex, national origin, age, disability, status as a service disabled 
veteran, or any other basis prohibited by state law relating to discrimination in employment, 
except where there is a bona fide occupational qualification reasonably necessary to the 
normal operation of the Contractor.  The Contractor agrees to post in conspicuous places, 
available to employees and applicants for employment, notices setting forth the provisions 
of this nondiscrimination clause. 

 
b. The Contractor, in all solicitations or advertisements for employees placed by or on behalf 

of the Contractor, will state that such Contractor is an equal opportunity employer. 
 

c. Notices, advertisements and solicitations placed in accordance with federal law, rule or 
regulation shall be deemed sufficient for the purpose of meeting these requirements. 

 
2. The Contractor will include the provisions of 1. above in every subcontract or purchase order 

over $10,000, so that the provisions will be binding upon each subcontractor or Contractor. 
 

C. Immigration Reform and Control Act of 1986: 
Contractor certifies that it does not and will not during the performance of this contract knowingly 
employ unauthorized alien workers or otherwise violate the provisions of the Federal Immigration 
Reform and Control Act of 1986. 
 

D. Insurance: 
Contractor certifies that it will have the following insurance coverage at the time the contract is 
awarded.  If any subcontractors are involved, the subcontractor will have workers’ compensation 
insurance in accordance with State statute.  Contractor further certifies that the Contractor and any 
subcontractors will maintain this insurance coverage during the entire term of the contract and that 
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all insurance coverage will be provided by insurance companies authorized with an A-VII rating or 
better as provided by A.M. Best ratings or similar organization.  Subcontractors, if any, will maintain 
similar insurance coverage during the entire term of the contract.  

 
MINIMUM INSURANCE COVERAGES AND LIMITS REQUIRED: 

 
1. Workers’ Compensation - Statutory requirements and benefits.  Coverage is compulsory 

for employers of three or more employees, to include the employer. Contractors who fail 
to notify the County of increases in the number of employees that change their workers’ 
compensation requirements under the Code of Virginia during the course of the contract 
shall be in noncompliance with the contract. 

 
2. Employer’s Liability - $100,000. 

 
3. Commercial General Liability - $1,000,000 per occurrence.  Commercial General Liability 

is to include bodily injury and property damage, personal injury and advertising injury, 
products and completed operations coverage.  The “County of Dinwiddie, Virginia, its 
Officers, agents, and employees” shall be named as additional insured on a primary basis 
and so endorsed on the policy.  Such additional insured status shall be primary without 
participation by County’s insurers. 

 
4.  Automobile Liability - $1,000,000 per occurrence.  
 
5.  Professional Liability - $1,000,000 per occurrence. 
 
6.  Umbrella Liability - $1,000,000 per occurrence. 

 
E. Drug-Free Workplace: 

During the performance of this contract, the Contractor agrees to (i) provide a drug-free workplace 
for the Contractor's employees; (ii) post in conspicuous places, available to employees and 
applicants for employment, a statement notifying employees that the unlawful manufacture, sale, 
distribution, dispensation, possession, or use of a controlled substance or marijuana is prohibited in 
the Contractor's workplace and specifying the actions that will be taken against employees for 
violations of such prohibition; (iii) state in all solicitations or advertisements for employees placed 
by or on behalf of the Contractor that the Contractor maintains a drug-free workplace; and (iv) 
include the provisions of the foregoing clauses in every subcontract or purchase order of over 
$10,000, so that the provisions will be binding upon each subcontractor or Contractor.  

 
For the purposes of this section, “drug-free workplace” means a site for the performance of work 
done in connection with a specific contract awarded to a Contractor, the employees of whom are 
prohibited from engaging in the unlawful manufacture, sale, distribution, dispensation, possession 
or use of any controlled substance or marijuana during the performance of the contract. 

F. Payment: 

 (1) To Prime Contractor(s): 
a. Invoices for items ordered, delivered and accepted shall be submitted by the Contractor 

directly to the Accounts Payable address shown on the purchase order/contract.  All invoices 
shall show the County contract number and/or purchase order number; social security 
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number (for individual Contractors) or the federal employer identification number (for 
proprietorships, partnerships, and corporations).  

 
b. Any payment terms requiring payment in less than 30 days will be regarded as requiring 

payment 30 days after invoice or delivery, whichever occurs last.  This shall not affect offers 
of discounts for payment in less than 30 days, however. 

 
c. The following shall be deemed to be the date of payment: the date of postmark in all cases 

where payment is made by mail, or the date of offset when offset proceedings have been 
instituted as authorized under the Virginia Debt Collection Act. 

 
d. Unreasonable Charges.  Under certain emergency procurements and for most time and 

material purchases, final job costs cannot be accurately determined at the time orders are 
placed.  In such cases, Contractors should be put on notice that final payment in full is 
contingent on a determination of reasonableness with respect to all invoiced charges.  
Charges which appear to be unreasonable will be researched and challenged, and that portion 
of the invoice held in abeyance until a settlement can be reached.  Upon determining that 
invoiced charges are not reasonable, the County shall promptly notify the Contractor, in 
writing, as to those charges which it considers unreasonable and the basis for the 
determination.  A Contractor may not institute legal action unless a settlement cannot be 
reached within thirty (30) days of notification.  The provisions of this section do not relieve 
the County of its prompt payment obligations with respect to those charges which are not in 
dispute (Code of Virginia, § 2.2-4363). 
 

e. Unless otherwise provided under the terms of this contract, interest shall accrue at the rate of 
one percent (1%) per month (Code of Virginia, § 2.2-4354). 

 
 (2) To Subcontractor(s):  

a. Within seven (7) days of the Contractor’s receipt of payment from the County for the 
proportionate share of the payment received for work performed by the subcontractor(s) 
under the contract a Contractor awarded a contract under this solicitation is hereby obligated: 

 
1. To pay the subcontractor(s); or 

 
2. To notify the County and the subcontractor(s), in writing, of the Contractor’s intention 

to withhold payment and the reason. 
 

b. The Contractor is obligated to pay the subcontractor(s) interest at the rate of one percent per 
month (unless otherwise provided under the terms of the contract) on all amounts owed by 
the Contractor that remain unpaid seven (7) days following receipt of payment from the 
County, except for amounts withheld as stated in (2) above.  The date of mailing of any 
payment by U. S. Mail is deemed to be payment to the addressee.  These provisions apply to 
each sub-tier Contractor performing under the primary contract.  A Contractor’s obligation to 
pay an interest charge to a subcontractor may not be construed to be an obligation of the 
County. 

 
G. Authorization to Transact Business in the Commonwealth: 

In order to contract with Dinwiddie County, contractors organized as a stock or nonstock 
corporation, limited liability company, business trust, or limited partnership or registered as a 
registered limited liability partnership shall be authorized to transact business in the 
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Commonwealth as a domestic or foreign business entity if so required by Code of Virginia, Title 
13.1 or Title 50 or as otherwise required by law.  Pursuant to competitive sealed bidding or 
competitive negotiation, a bidder or offeror organized or authorized to transact business in the 
Commonwealth pursuant to Title 13.1 or Title 50 shall include in its bid or proposal the 
identification number issued to it by the State Corporation Commission.  Any bidder or offeror 
that is not required to be authorized to transact business in the Commonwealth as a foreign 
business entity under Title 13.1 or Title 50 or as otherwise required by law shall include in its bid 
or proposal a statement describing why the bidder or offeror is not required to be so authorized.  
Any bidder or offeror that fails to provide the required information shall not be awarded a contract 
unless a waiver of this requirement is granted by the County Administrator.  Any business entity 
as described above that enters into a contract with a public body pursuant to the Virginia Public 
Procurement Act shall not allow its existence to lapse or its certificate of authority or registration 
to transact business in the Commonwealth to be revoked or cancelled at anytime during the 
contract.  Dinwiddie County may void any contract with a business entity if that entity fails to 
remain in compliance with the provisions of this section. 
 

H. Negotiation with the Lowest Bidder 
Unless all bids are cancelled or rejected, the County reserves the right granted by § 2.2-4318 of the 
Code of Virginia to negotiate with the lowest responsive, responsible qualified Bidder to obtain a 
contract price within the funds available to the County whenever such low bid exceeds the 
County’s available funds.  For the purpose of determining when such negotiations may take place, 
the term “available funds” shall mean those funds which were budgeted by the County for this 
contract prior to the issuance of the written Request for Quotations.  Negotiations with the low 
qualified Bidder may include both modifications of the bid price and the Scope of Work/ 
Specifications to be performed.  The County shall initiate such negotiations by written notice to 
the lowest responsive, responsible qualified Bidder that its bid exceeds the available funds and that 
the County wishes to negotiate a lower contract price.  The times, places, and manner of 
negotiating shall be agreed to by the County and the lowest responsive, responsible qualified 
Bidder. 
 

I. Availability of Funds 
It is understood and agreed between the parties herein that the County shall be bound hereunder 
only to the extent of the funds available, or which may hereafter become available for the purpose 
of this agreement, and the agreement will be contingent upon annual appropriations by the Board 
of Supervisors of Dinwiddie County.  Failure of the Board of Supervisors to appropriate adequate 
funds for the terms of this Contract shall result in the immediate cancellation of this Contract.  
There shall be no penalty should the Board fail to make annual appropriations for this contract; 
however, the County will pay for all conforming deliverables and services rendered hereunder up 
to the date of termination. 
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                                        SERVICE AGREEMENT 
 

500 W Monroe St   
Chicago, IL 60661 
(800) 247-2346 

    Contract Number: USC000004982 
    Contract Modifier: R03-OCT-20 11:06:35 

  
   
                                    Date:   04-DEC-2020   
       Company Name: Dinwiddie County                       P.O.#: N/A 

             Customer #: 1000321563 
                        Attn.: Denice Crowder              Bill to Tag#: 0005 

         Billing Address: P.O. Drawer 70    Contract Start Date: 01-FEB-2021 
City, State, Zip Code: Dinwiddie, VA 23841   Contract End Date: 31-JAN-2022 
    Customer Contact: Denice R. Crowder        Payment Cycle: ANNUALLY  
                     Phone: 804.469.5395                  Currency: USD 

 

   QTY MODEL/OPTION SERVICES DESCRIPTION MONTHLY 
EXT EXTENDED AMT 

 
 
 
 
 
 
 

 Services Include: 
Dispatch 
Technical Support 
Local Infrastructure Repair 
Onsite Support 
Network Preventative Maintenance 
Fire Station Alerting  
MOSCAD 

  

 Sub Total $12,604.88 $151,258.56 
 
SPECIAL INSTRUCTIONS - ATTACH STATEMENT OF WORK FOR 
PERFORMANCE DESCRIPTIONS 
 
Motorola will use commercially reasonable efforts to repair  
MOSCAD, Fire Station Alerting Services, Centracom Gold 
Elite Consoles and Quantar stations. If repairs require 
support from additional technical experts/resources, 
additional charges may be quoted. DIU3000s will have 
Onsite Support Only. Initial Onsite response will be 
provided by Radio Comm of VA. 
 
 

Taxes $0.00 $0.00 
Grand Total $12,604.88 $151,258.56 

 
THIS SERVICE AMOUNT IS SUBJECT TO STATE AND LOCAL TAXING 

JURISDICTIONS WHERE APPLICABLE, TO BE VERIFIED BY MOTOROLA 
SOLUTIONS 

 
 

 
 

Subcontractor(s) City State 
Radio Communications Of Virginia Inc Glen Allen VA  

 
 
 
 
 
 
 
 
 
 
 
 
 
 

DocuSign Envelope ID: CB6A7BD8-5463-45DD-BA7E-68C2A00A8F87



Revised June 16, 2018 

I received Statements of Work that describe the services provided on this Agreement. Motorola's Service Terms and 
Conditions, a copy of which is attached to this Service Agreement, is incorporated herein by this reference.  
 
 
 
 
 
AUTHORIZED CUSTOMER SIGNATURE TITLE DATE 

 
 
…………………… ………………… 
CUSTOMER (PRINT NAME)   

 
 

   Customer Support Manager  December 4, 2020 
MOTOROLA REPRESENTATIVE (SIGNATURE) TITLE DATE 

 
 
Dale K. Scott 540.379.5853 
MOTOROLA REPRESENTATIVE (PRINT NAME) PHONE 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

Company Name : Dinwiddie County 
Contract Number : USC000004982 
Contract Modifier : R03-OCT-19 12:11:32 
Contract Start Date : 01-FEB-2020 
Contract End Date : 31-JAN-2021 
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Revised June 16, 2018 

 
Service Terms and Conditions  

 
Motorola Solutions Inc. ("Motorola") and the customer named in this Agreement ("Customer") hereby agree as follows: 
 
Section 1. APPLICABILITY 
These Maintenance Service Terms and Conditions apply to service contracts whereby Motorola will provide to Customer 
either (1) maintenance, support, or other services under a Motorola Service Agreement, or (2) installation services under 
a Motorola Installation Agreement. 
 
Section 2. DEFINITIONS AND INTERPRETATION 
2.1. “Agreement” means these Maintenance Service Terms and Conditions; the cover page for the Service Agreement 
or the Installation Agreement, as applicable; and any other attachments, all of which are incorporated herein by this 
reference.  In interpreting this Agreement and resolving any ambiguities, these Maintenance Service Terms and 
Conditions take precedence over any cover page, and the cover page takes precedence over any attachments, unless the 
cover page or attachment states otherwise. 
   
2.2. “Equipment” means the equipment that is specified in the attachments or is subsequently added to this Agreement. 
   
2.3. “Services” means those installation, maintenance, support, training, and other services described in this 
Agreement. 
 
Section 3. ACCEPTANCE 
 Customer accepts these Maintenance Service Terms and Conditions and agrees to pay the prices set forth in the 
Agreement.  This Agreement becomes binding only when accepted in writing by Motorola.  The term of this Agreement 
begins on the “Start Date” indicated in this Agreement. 
 
Section 4. SCOPE OF SERVICES 
4.1. Motorola will provide the Services described in this Agreement or in a more detailed statement of work or other 
document attached to this Agreement.  At Customer’s request, Motorola may also provide additional services at 
Motorola’s then-applicable rates for the services. 
 
4.2. If Motorola is providing Services for Equipment, Motorola parts or parts of equal quality will be used; the Equipment 
will be serviced at levels set forth in the manufacturer’s product manuals; and routine service procedures that are 
prescribed by Motorola will be followed. 
  
4.3. If Customer purchases from Motorola additional equipment that becomes part of the same system as the initial 
Equipment, the additional equipment may be added to this Agreement and will be billed at the applicable rates after the 
warranty for that additional equipment expires. 
 
4.4. All Equipment must be in good working order on the Start Date or when additional equipment is added to the 
Agreement.  Upon reasonable request by Motorola, Customer will provide a complete serial and model number list of the 
Equipment.  Customer must promptly notify Motorola in writing when any Equipment is lost, damaged, stolen or taken out 
of service.  Customer’s obligation to pay Service fees for this Equipment will terminate at the end of the month in which 
Motorola receives the written notice. 
 
4.5. Customer must specifically identify any Equipment that is labeled intrinsically safe for use in hazardous 
environments. 
 
4.6. If Equipment cannot, in Motorola’s reasonable opinion, be properly or economically serviced for any reason, 
Motorola may modify the scope of Services related to that Equipment; remove that Equipment from the Agreement; or 
increase the price to Service that Equipment. 
   
4.7. Customer must promptly notify Motorola of any Equipment failure.  Motorola will respond to Customer's notification 
in a manner consistent with the level of Service purchased as indicated in this 
Agreement. 
 
Section 5. EXCLUDED SERVICES 

DocuSign Envelope ID: CB6A7BD8-5463-45DD-BA7E-68C2A00A8F87



Revised June 16, 2018 

5.1. Service excludes the repair or replacement of Equipment that has become defective or damaged from use in other 
than the normal, customary, intended, and authorized manner; use not in compliance with applicable industry standards; 
excessive wear and tear; or accident, liquids, power surges, neglect, acts of God or other force majeure events. 
 
5.2. Unless specifically included in this Agreement, Service excludes items that are consumed in the normal operation 
of the Equipment, such as batteries or magnetic tapes.; upgrading or reprogramming Equipment; accessories, belt clips, 
battery chargers, custom or special products, modified units, or software; and repair or maintenance of any transmission 
line, antenna, microwave equipment, tower or tower lighting, duplexer, combiner, or multicoupler.  Motorola has no 
obligations for any transmission medium, such as telephone lines, computer networks, the internet or the worldwide web, 
or for Equipment malfunction caused by the transmission medium. 
   
Section 6. TIME AND PLACE OF SERVICE 
Service will be provided at the location specified in this Agreement.  When Motorola performs service at Customer’s 
location, Customer will provide Motorola, at no charge, a non-hazardous work environment with adequate shelter, heat, 
light, and power and with full and free access to the Equipment.  Waivers of liability from Motorola or its subcontractors 
will not be imposed as a site access requirement.  Customer will provide all information pertaining to the hardware and 
software elements of any system with which the Equipment is interfacing so that Motorola may perform its Services.  
Unless otherwise stated in this Agreement, the hours of Service will be 8:30 a.m. to 4:30 p.m., local time, excluding 
weekends and holidays.  Unless otherwise stated in this Agreement, the price for the Services exclude any charges or 
expenses associated with helicopter or other unusual access requirements; if these charges or expenses are reasonably 
incurred by Motorola in rendering the Services, Customer agrees to reimburse Motorola for those charges and expenses. 
 
Section 7. CUSTOMER CONTACT 
Customer will provide Motorola with designated points of contact (list of names and phone numbers) that will be available 
twenty-four (24) hours per day, seven (7) days per week, and an escalation procedure to enable Customer’s personnel to 
maintain contact, as needed, with Motorola. 
 
Section 8. INVOICING AND PAYMENT  
8.1 Customer affirms that a purchase order or notice to proceed is not required for the duration of this service contract and 
will appropriate funds each year through the contract end date. Unless alternative payment terms are stated in this 
Agreement, Motorola will invoice Customer in advance for each payment period. All other charges will be billed monthly, 
and Customer must pay each invoice in U.S. dollars within twenty (20) days of the invoice date.  
 
8.2 Customer will reimburse Motorola for all property taxes, sales and use taxes, excise taxes, and other taxes or 
assessments that are levied as a result of Services rendered under this Agreement (except income, profit, and franchise 
taxes of Motorola) by any governmental entity. The Customer will pay all invoices as received from Motorola. At the time 
of execution of this Agreement, the Customer will provide all necessary reference information to include on invoices for 
payment in accordance with this Agreement.  
 
8.3 For multi-year service agreements, at the end of the first year of the Agreement and each year thereafter, a CPI 
percentage change calculation shall be performed using the U.S.Department of Labor, Consumer Price Index, all Items, 
Unadjusted Urban Areas (CPI-U).  Should the annual inflation rate increase greater than 3% during the previous year, 
Motorola shall have the right to increase all future maintenance prices by the CPI increase amount exceeding 3%.   All 
items, not seasonally adjusted shall be used as the measure of CPI for this price adjustment. Measurement will take place 
once the annual average for the New Year has been posted by the Bureau of Labor Statistics. For purposes of illustration, 
if in year 5 the CPI reported an increase of 8%, Motorola may increase the Year 6 price by 5% (8%-3% base)  
 
Section 9. WARRANTY 
Motorola warrants that its Services under this Agreement will be free of defects in materials and workmanship for a period 
of ninety (90) days from the date the performance of the Services are completed.  In the event of a breach of this 
warranty, Customer’s sole remedy is to require Motorola to re-perform the non-conforming Service or to refund, on a pro-
rata basis, the fees paid for the non-conforming Service.  MOTOROLA DISCLAIMS ALL OTHER WARRANTIES, 
EXPRESS OR IMPLIED, INCLUDING THE IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A 
PARTICULAR PURPOSE. 
 
Section 10. DEFAULT/TERMINATION 
10.1. If either party defaults in the performance of this Agreement, the other party will give to the non-performing party a 
written and detailed notice of the default.  The non-performing party will have thirty (30) days thereafter to provide a 
written plan to cure the default that is acceptable to the other party and begin implementing the cure plan immediately 
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after plan approval.  If the non-performing party fails to provide or implement the cure plan, then the injured party, in 
addition to any other rights available to it under law, may immediately terminate this Agreement effective upon giving a 
written notice of termination to the defaulting party.   
 
10.2. Any termination of this Agreement will not relieve either party of obligations previously incurred pursuant to this 
Agreement, including payments which may be due and owing at the time of termination.  All sums owed by Customer to 
Motorola will become due and payable immediately upon termination of this Agreement.  Upon the effective date of 
termination, Motorola will have no further obligation to provide Services. 
 
10.3 If the Customer terminates this Agreement before the end of the Term, for any reason other than Motorola default, 
then the Customer will pay to Motorola an early termination fee equal to the discount applied to the last three (3) years of 
Service payments for the original Term.  
 
Section 11. LIMITATION OF LIABILITY 
Except for personal injury or death, Motorola's total liability, whether for breach of contract, warranty, negligence, strict 
liability in tort, or otherwise, will be limited to the direct damages recoverable under law, but not to exceed the price of 
twelve (12) months of Service provided under this Agreement.  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 OR THE PERFORMANCE OF SERVICES BY MOTOROLA PURSUANT 
TO THIS AGREEMENT.  No action for contract breach or otherwise relating to the transactions contemplated by this 
Agreement may be brought more than one (1) year after the accrual of the cause of action, except for money due upon an 
open account.  This limitation of liability will survive the expiration or termination of this Agreement and applies 
notwithstanding any contrary provision. 
 
Section 12. EXCLUSIVE TERMS AND CONDITIONS 
 12.1. This Agreement supersedes all prior and concurrent agreements and understandings between the parties other than the 
attached below County's General Terms and Conditions, which shall take precedence, whether 
written or oral, related to the Services, and there are no agreements or representations concerning the subject matter of 
this Agreement except for those expressed herein.  The Agreement may not be amended or modified except by a written 
agreement signed by authorized representatives of both parties. 
   
12.2. Customer agrees to reference this Agreement on any purchase order issued in furtherance of this Agreement, 
however, an omission of the reference to this Agreement will not affect its applicability.  In no event will either party be 
bound by any terms contained in a Customer purchase order, acknowledgement, or other writings unless: the purchase 
order, acknowledgement, or other writing specifically refers to this Agreement; clearly indicate the intention of both parties 
to override and modify this Agreement; and the purchase order, acknowledgement, or other writing is signed by 
authorized representatives of both parties. 
 
Section 13. PROPRIETARY INFORMATION; CONFIDENTIALITY; INTELLECTUAL PROPERTY RIGHTS 
 13.1. Any information or data in the form of specifications, drawings, reprints, technical information or otherwise 
furnished to Customer under this Agreement will remain Motorola’s property, will be deemed proprietary, will be kept 
confidential, and will be promptly returned at Motorola's request.  Customer may not disclose, without Motorola's written 
permission or as required by law, any confidential information or data to any person, or use confidential information or 
data for any purpose other than performing its obligations under this Agreement.  The obligations set forth in this Section 
survive the expiration or termination of this Agreement. 
   
13.2. Unless otherwise agreed in writing, no commercial or technical information disclosed in any manner or at any time 
by Customer to Motorola will be deemed secret or confidential.  Motorola will have no obligation to provide Customer with 
access to its confidential and proprietary information, including cost and pricing data. 
 
13.3. This Agreement does not grant directly or by implication, estoppel, or otherwise, any ownership right or license 
under any Motorola patent, copyright, trade secret, or other intellectual property, including any intellectual property 
created as a result of or related to the Equipment sold or Services performed under this Agreement. 
 
Section 14. FCC LICENSES AND OTHER AUTHORIZATIONS 
Customer is solely responsible for obtaining licenses or other authorizations required by the Federal Communications 
Commission or any other federal, state, or local government agency and for complying with all rules and regulations 
required by governmental agencies.  Neither Motorola nor any of its employees is an agent or representative of Customer 
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in any governmental matters. 
 
Section 15. COVENANT NOT TO EMPLOY 
During the term of this Agreement and continuing for a period of two (2) years thereafter, Customer will not hire, engage 
on contract, solicit the employment of, or recommend employment to any third party of any employee of Motorola or its 
subcontractors without the prior written authorization of Motorola.  This provision applies only to those employees of 
Motorola or its subcontractors who are responsible for rendering services under this Agreement.  If this provision is found 
to be overly broad under applicable law, it will be modified as necessary to conform to applicable law. 
 
Section 16. MATERIALS, TOOLS AND EQUIPMENT 
All tools, equipment, dies, gauges, models, drawings or other materials paid for or furnished by Motorola for the purpose 
of this Agreement will be and remain the sole property of Motorola.  Customer will safeguard all such property while it is in 
Customer’s custody or control, be liable for any loss or damage to this property, and return it to Motorola upon request.  
This property will be held by Customer for Motorola’s use without charge and may be removed from Customer’s premises 
by Motorola at any time without restriction. 
 
Section 17. GENERAL TERMS 
 17.1. If any court renders any portion of this Agreement unenforceable, the remaining terms will continue in full force and 
effect. 
   
17.2. This Agreement and the rights and duties of the parties will be interpreted in accordance with the laws of the State 
in which the Services are performed. 
 
17.3. Failure to exercise any right will not operate as a waiver of that right, power, or privilege. 
   
17.4. Neither party is liable for delays or lack of performance resulting from any causes that are beyond that party’s 
reasonable control, such as strikes, material shortages, or acts of God. 
 
17.5. Motorola may subcontract any of the work, but subcontracting will not relieve Motorola of its duties under this 
Agreement.   
 
17.6. Except as provided herein, neither Party may assign this Agreement or any of its rights or obligations hereunder 
without the prior written consent of the other Party, which consent will not be unreasonably withheld.  Any attempted 
assignment, delegation, or transfer without the necessary consent will be void.  Notwithstanding the foregoing, Motorola 
may assign this Agreement to any of its affiliates or its right to receive payment without the prior consent of Customer. In 
addition, in the event Motorola separates one or more of its businesses (each a “Separated Business”), whether by way of 
a sale, establishment of a joint venture, spin-off or otherwise (each a “Separation Event”), Motorola may, without the prior 
written consent of the other Party and at no additional cost to Motorola, assign this Agreement such that it will continue to 
benefit the Separated Business and its affiliates (and Motorola and its affiliates, to the extent applicable) following the 
Separation Event.   
 
17.7. THIS AGREEMENT WILL RENEW, FOR AN ADDITIONAL ONE (1) YEAR TERM, ON EVERY ANNIVERSARY 
OF THE START DATE UNLESS EITHER THE COVER PAGE SPECIFICALLY STATES A TERMINATION DATE OR 
ONE PARTY NOTIFIES THE OTHER IN WRITING OF ITS INTENTION TO DISCONTINUE THE AGREEMENT NOT 
LESS THAN THIRTY (30) DAYS OF THAT ANNIVERSARY DATE.  At the anniversary date, Motorola may adjust the 
price of the Services to reflect its current rates. 
 
17.8. If Motorola provides Services after the termination or expiration of this Agreement, the terms and conditions in 
effect at the time of the termination or expiration will apply to those Services and Customer agrees to pay for those 
services on a time and materials basis at Motorola’s then effective hourly rates. 
 
17.9 This Agreement may be executed in one or more counterparts, all of which shall be considered part of the     
Agreement. The parties may execute this Agreement in writing, or by electronic signature, and any such electronic 
signature shall have the same legal effect as a handwritten signature for the purposes of validity, enforceability and 
admissibility. In addition, an electronic signature, a true and correct facsimile copy or computer image of this Agreement 
shall be treated as and shall have the same effect as an original signed copy of this document. 
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