
SUBMITTAL TO THE BOARD OF SUPERVISORS
COUNTY OF RIVERSIDE, STATE OF CALIFORNIA

FROM: FIRE DEPARTMENT:

ITEM: 3.44
(ID # 15447)

MEETING DATE:
Tuesday, June 29,2021

SUBJECT: FIRE DEPARTMENT - Approval of Amendment No. 1 to the Master Maintenance
Agreement and Software Maintenance Sub-Agreement between the County of Riverside and
Peraton Inc. for the purchase of Computer Aided Dispatch (CAD) Enhancement and Annual
Licensing & Maintenance Service without seeking competitive bids for up to five (5) additional
years; Consent to Assignment to Peraton Inc, All Districts. [Total Cost $884,373 - General Fund
20%, Structural Fire Taxes & Prop 172 34%, & Contract Reimbursements 46%]

RECOMMENDED MOTION: That the Board of Supervisors:
1. Approval of Amendment No. 1 to the Master Maintenance Agreement and Software

Maintenance Sub-Agreement ("Agreement") between the County of Riverside and
Peraton Inc. for the purchase of Computer Aided Dispatch (CAD) Enhancement and
Annual Licensing & Maintenance Service without seeking competitive bids for an amount
of $129,101 with the option to renew for five additional one-year periods for a total of
$884,373 through December 31, 2026 and to consent to the assignment of the
Agreement from Northrop Grumman Systems Corporation to Peraton Inc.;

2. Authorize the Chair of the Board to sign the Amendment no. 1 on behalf of the County;
and

3. Authorize the Purchasing Agent, in accordance with Ordinance No, 459, based upon
availability of fiscal funding and as approved as to form by County Counsel to: sign
amendments that exercise the options of the Agreement including modifications of the
statement of work that stay within the intent of the Agreement.

ACTION:

6/3/2021

MINUTES OF THE BOARD OF SUPERVISORS

On motion of Supervisor Washington, seconded by Supervisor Jeffries and duly carried by
unanimous vote, IT WAS ORDERED that the above matter is approved as recommended.

Ayes:
Nays:
Absent:
Date:
xc:

Jeffries, Spiegel, Washington, Perez, and Hewitt
None
None
June 29, 2021
FIRE

Kecia R. Harper

CI~he~ r1;-
By: '1t& ~

puty
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SUBMITTAL TO THE BOARD OF SUPERVISORS COUNTY OF RIVERSIDE,
STATE OF CALIFORNIA

FINANCIAL DATA Next FiS~1 Year: "
"F" ik' ,iii'

Current Fiscal Year: Total Cost: Ongoing Cost

COST $ 129,101 $ 136,685 $ 884,373 $ N/A

NETCOUNTYCOST $ 25,820 $ 27,337 $ 176,874 $ N/A

SOURCE OF FUNDS: General Fund - 20%, Structural Fire Taxes &
Budget Adjustment: N/A

Prop 172 - 34%& Contract Revenue -46%
For Fiscal Year: 20/21-26/27

C.E.O. RECOMMENDATION: Approve

BACKGROUND:
Summary
The Riverside County Fire Department utilizes the Peraton Inc. (formerly Northrop Grumman
Systems Corporation) Altaris Computer Aided Dispatch (CAD) system as provided under the
contract for fire protection services with the California Department of Forestry and Fire
Protection (CALFire) to dispatch emergency calls. The Altaris CAD system is a proprietary
product of Peraton Inc. All enhancementsand licensemaintenanceare owned and controlled
by Peraton Inc. and is not for sale to any third-partyvendorsor re-sellersat this time.

\
On March 7, 2017, Agenda #3.45; the Fire Department received approval for the Master
MaintenanceAgreement and SoftwareMaintenanceSub-Agreement(the "Agreement")for CAD
enhancementslicensingand maintenancewith NorthropGrummanCorporationwithout seeking
competitivebids. NorthropGrummanSystemsCorporationrecentlyassignedthis Agreementto
Peraton Inc.

The Department is requesting to purchase the additional enhancement of CAD to CAD and
continue its licensing and maintenance in the Master Maintenance Agreement and Software
MaintenanceSub-Agreement. The CAD to CAD Gateway enhancementwill allow an interface
to the InlandEmpireCAD interoperabilityproject. This feature enhancementwill enable data to
be shared between Computer Aided Dispatch systems throughout Riverside and San
BernardinoCounty (CONFIRE). The CAD to CAD interfacebetweencooperators increasesthe
efficiency of communications by minimizing the need for verbal communication between
dispatchers. This electronic means of transmitting call data reduces the time required to enter
call informationmanually. In addition, this Amendment No.1 will provide the County five one­
year options to renew this Agreement by written amendmentand to consent to the assignment
of the Agreementfrom NorthropGrummanSystemsCorporationto Peraton Inc.

The licensing and maintenance include CommandPoint Automated Vehicle Location System
(AVL), the CommandPoint Automated Mobile System (Mobile), an electronic patient care
reporting system (ImageTrend),and a CAD to CAD enhancement. The Mobile, CAD to CAD,
and AVL enhancementsto the Altaris CAD systemwill decreasethe responseand reactiontime
of fire personnelto emergencycalls for assistance.
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SUBMITTAL TO THE BOARD OF SUPERVISORS COUNTY OF RIVERSIDE,
STATE OF CALIFORNIA

Due to the County's Cooperative Fire Protection Agreement with CALFire, and in order to
realize efficiencies and cost savings, the Fire Department must utilize the software from Peraton
Inc. for all CAD enhancements.

Impact on Residents and Businesses
The modification and enhancements to the CAD system decreases the response and reaction
time of Fire Department personnel to emergency calls for assistance. Therefore, the citizens
and business within the County of Riverside receive a direct benefit from the system
modifications and enhancements.

SUPPLEMENTAL:
Additional Fiscal Information
The CAD to CAD enhancement I is a one-time purchase of $129,101 and is included in the FY
20/21 budget. The annual licensing and maintenanceservice for all the CAD enhancements
totals $136,685 in FY 21/22, $143,519 in FY 22/23, $150,696 in FY 23/24, $158,230 in FY
24/25 and $166,142 in FY 25/26; with a total cost of $884,343. All costs are budgeted in the
current fiscal year and will be budgeted in all future budget proposals for the Department. Per
Board Policy No. H-11, the Department has received approval from the County Technology
Standardsand OversightCommittee.

Contract History and Price Reasonableness
Peraton Inc. hardware and software application was installed in July 2004 and became the
primary CAD in April 2005. On March 11, 2006, Agenda #3.14; the Departmentpurchasedan
interface enhancement of one-way communications between CAD and GeoSpatial
TechnologiesGST Mappermobile mappingapplication.On March 17, 2009,Agenda #3.32; the
Department purchased an additional enhancement that enabled the CAD system to alert
emergency response personnel at fire stations. On May 5, 2009, Agenda #3.11; the
Department purchased CommandPoint Mobile and Automated Vehicle Location System
enhancements. In June 2016, the Department purchased Electronic Patient Care Reporting
enhancements. On January 7, 2017, the Board of Supervisors approved the current Master
MaintenanceAgreement.

EXHIBIT "A"
Amended Period No.5 - July 1, 2021 to December 31, 2021 to add:
CAD to CAD Gateway Implemenation:
CAD to CAD Gateway Implementation, consisting of a link to CAL FIRE Riverside Unit (RRUU)
Altaris™CADSystemto ConsolidatedFire (CONFIRE)CADSystemthroughCentralSquare
TechnologiesTellus HUB.

Total Cost: $129,101
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SUBMITTAL TO THE BOARD OF SUPERVISORS COUNTY OF RIVERSIDE,
STATE OF CALIFORNIA

Master Maintenance Price and Payment Schedule:

Period No.6 - January 1, 2022 to December 31,2022
PERATON Software Maintenance:

AVL
Mobile
Image Trend Interface
CAD to CAD
Total Due, Period No.1

$59,863.00
$52,440.00
$ 6,382.00
$15,000.00
$136,685.00

Period No.7 - January 1, 2023 to December 31,2023
PERATON Software Maintenance:

AVL
Mobile
Image Trend Interface
CAD to CAD
Total Due, Period No.2

$62,856.00
$58,212.00
$ 6,701.00
$15,720.00
$143,519.00

Period No.8 - January 1, 2024 to December 31, 2024
PERATON Software Maintenance:

AVL
Mobile
Image Trend Interface
CAD to CAD
Total Due, Period No.3

$65,999.00
$61,123.00
$ 7,036.00
$16,538.00
$150,696.00

Period No.9 - January 1, 2025 to December 31,2025
PERATON Software Maintenance:

AVL
Mobile
Image Trend Interface
CAD to CAD
Total Due, Period No.4

$69,999.00
$61,123.00
$ 7,388.00
$17,364.00
$158,230.00

Period No. 10 - January 1, 2026 to December 31,2026
PERATON Software Maintenance:

AVL
Mobile
Image Trend Interface
CAD to CAD
Total Due, Period No.5

Page 4 of 5

$72,763.00
$67,388.00
$ 7,757.00
$18,233.00
$166,142.00
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SUBMITTAL TO THE BOARD OF SUPERVISORS COUNTY OF RIVERSIDE,
STATE OF CALIFORNIA

612312021
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PROUDLY SERVING THE
UNINCORPORATED AREAS
OF RIVERSIDE COUNrY
AND THE CmES OF:

BANNING

BEAUMONT

CANYONLAKE

COACHELLA

DESERT HOT SPRINGS

EASTVALE

INDIAN WELLS

INDIO

JURUPA VALLEY

LAKE ELSINORE

LA QUINTA

MENIFEE

MORENO VALLEY

NORCO

PALM DESERT

PERRIS

RANCHO MIRAGE

RUBIDOUX CSD

SAN JACINTO

TEMECULA

WILDOMAR

BOARD OF
SUPERVISORS:

KEVIN JEFFRIES
DISTRICT 1

KAREN SPIEGEL
DISTRICT 2

CHARLES WASHINGTON
DISTRICT 3

V. MANUEL PEREZ
DISTRICT 4

JEFF HEWITT
DISTRICT 5

FPAr2-L- '2-\ -DB i
C' L F PtE- RtvERst'DE UNIT

RIVERSIDE COUNTY FIRE oe~ RTMENT Item #15447

BILL WEISER· FIRE CHIEF
210 WESTSANJACINTO AVENUE. PERRIS. CA 92570-191 5

Bus: (951) 940-6900 FAX:(951) 940-6373 WWW.RVCFIRE.ORG

Date: May 27,2021

From: Diane Sinclair, Deputy Director

To: Board of Supervisors/Purchasing Agent

Via: Fire Department, Purchasing Section

Subject: Amendment to Sole Source Procurement; Software Enhancements
and Licensing & Maintenance with Peraton, Inc.

The below information is provided in support of my Department requesting approval
for a sale or single source.

1. Supplier being requested: Peraton, Inc. (formerly Northrop Grumman)

2. Vendor 10: _1000258717 (formerly ::.24.:,::2=3;..:.,13:.0)'--__

3. 0 Single Source XSole Source
(Single Source - is a purchase of a commodity or service without obtaining
competitive bids although more than one source is available)

(Sole Source - is a purchase of a commodity or service that is proprietary or no
other vendor is qualified or willing to meet the county specified requirements)

4. Have you previously requested and received approval for a sole or single
source request for this vendor for your department? (If yes, please provide
the approved sole or single source number).

~ Yes
SSJ# 17-182

ONo

4a. Was the request approved for a different project?

oYes IX No

5. Supply/Service being requested:
(If this request is for professional services, attach the service agreement to this
sole source request. The Purchasing Agent, or designee, is the signing authority
for agreements unless the service is exempted by Ordinance 459, Board
delegated authority or by State law. All insurance requirements must be met prior
to work commencement. See the Risk Management website for vendor insurance
requirements.)



Amend Peraton, Inc. (Peraton) Master Maintenance Agreement to add the immediate purchase of
a CAD to CAD software enhancement to the Altaris Computer Aided Dispatch (CAD) system and
extend the annual licensing and maintenance on all CAD enhancements from the current end date
of December 31, 2021; this would include the CommandPoint Automated Vehicle Location
System (AVL), CommandPoint Mobile System (Mobile), electronic patient care reporting system
(Image Trend Interface) and a CAD to CAD enhancements; for one year, with the option to renew
for four additional one-year periods (January 1, 2022 through December 31, 2026).

6. Unique features of the supply/service being requested from this supplier. (If this sole source
request is due to proprietary software or machinery, or hardware, provide a supporting letter from
the manufacturer. If this is a single source request provide an explanation of how this provides the
best value for the County by selecting this vendor.)
Currently County Fire, under contract with CALFire, utilizes the Peraton, Altaris CAD system in our
Emergency Command Center for dispatching. This CAD system is a proprietary program of
Peraton and there are no other vendors who can provide enhancements, enhancement's licensing,
maintenance, and service.

7. Reasons why. my department requires these unique features from the vendor and what
benefit will accrue to the county:
The Peraton CAD system is being utilized throughout CALFire along with the County of Riverside
Fire Department. Maintaining licensing and maintenance services annually of this system's
enhancements ensures the continued use of those enhancements. The enhancements to the
CAD system decrease the response and reaction time of Fire Department personnel to emergency
calls for assistance. The CAD to CAD enhancement provides an interface between cooperators
and increases the efficiency of communications by minimizing the need for verbal communication
between dispatchers. Therefore, the citizens and business within the County of Riverside receive
a direct benefit from the system modifications and enhancements.

8. Period of Performance:
(total number of years)

From: _June 1, 2021 to _December 2026 _

Is this an annually renewable contract? No 0 X Yes
Is this a fixed-term agreement: X No Yes 0
(A fixed- term agreement is set for a specific amount of time; it is not renewed annually. Ensure
multi-year fixed-term agreements include a cancellation, non-appropriation of funds, or refund
clause. If there is no clause(s) to that effect, then the agreement must be submitted to the Board
for approval. No exemptions shall apply.)



9. Identify all costs for this requested purchase. In addition, please include any single or sole
source amounts previously approved and related to this project and vendor in the section
designated below for current and future fiscal years. You do not need to include previous
fiscal year amounts. If approval is for multiple years, ongoing costs must be identified
below. If annual increases apply to ongoing costs such as CPI or other contract increases,
provide the estimated annual cost for each consecutive year. If the annual increase may
exceed the Purchasing Agent's authority, Board approval must be obtained. (Note: ongoing
costs may include but are not limited to subscriptions, licenses, maintenance, support, etc.)

One-time Costs:
TotalDescription: FY20/21 FY_21j22 FY_22/23 FY_23/24 FY_24/25 FY_25/26

CAD to CAD

~!!.!!_'!_r:~'!!._ent ! $129,101 S129,10!_;
I Ongoing Cos:.=ts:..:_:~ __ +-- -+' i .. ! j

I Software Licensing [ -- i I. !
[.§_M_a!,!!~~_n_ce_ I $136,6_~~_~1~!.?_19.l$1~g!?96_rl158,23QJ_.g_~6,142 _~55,2~~j
L!.otal Costs $129,101 !$136,685 $143,519 i $150,696 $158,230 I $166,142 $884,373I
Note: Insert additional rows as needed

10. Price Reasonableness: (Explain why this price is reasonable or cost effective - were you provided
government discounted pricing? Is this ratelfee comparable to industry standards?)

Pricing for the annual licensing and maintenance service for the CAD system is maintained by
CALFire through its contract with Peraton. Due to our Cooperative Fire Protection Agreement with
CALFire, we must utilize Peraton for all CAD enhancements. By contracting directly with Peraton,
the State Admin fee is eliminated. The cost is for a single license that covers the entire
Department's use.

11. Projected Board of Supervisor Date (If applicable): June 22, 2021
(Draft Form 11s, service agreement and or quotes must accompany the sale source request for
Purchasing Agent approval,)

~--~--~----~_~II----~III_I------~

Print Name ; I
Date





Memo

To: Cynthia Williams

From: Gary Fourney

Date: 06/29/2021

Subject: Delegation of Authority/Signature Authority

In accordance with Peraton Inc. Contract Department Policy CTR-007 (Signature Authority), as
a Principal Contract Administrator, Level CA 3, Grade 9, you are authorized to execute
documents on behalf of or obligate Peraton under contractual agreements.

Your signature authority is limited to <$500K for Firm Fixed Price and <$2M for Price level of
effort/cost/T &M.

As the Contracts Director of the Global Health & Financial Solutions Sector of Per aton Inc., a Maryland
corporation (the "Corporation"), and pursuant to the delegation of authority granted or authorized by my
Delegation of Authority in accordance with Peraton Inc. Contract Department Policy CTR-007 (Signature
Authority), with the authority to sub-delegate, as appropriate, I hereby authorize the following effective as
of the date hereof (hereinafter referred to as this "Delegation").

GENERAL AUTHORIZATION AND RATIFICATION

The Authorized Delegates and any of their respective designees hereby be, and each acting singly hereby
is, authorized and directed to take any and all actions, and to execute and deliver any and all documents,
agreements, certificates and instruments, and any amendments or modifications thereto, on behalf of the
Corporation, as they or any of them deem necessary or appropriate in order to carry out the purposes and
intent of, and to consummate any and all of the transactions contemplated by, any of the foregoing
delegations, the taking of any such action and the execution and delivery of any such document,
agreement, certificate and instrument, to be conclusive evidence of the Delegate's or designee's
determination and the authorization therefore by me.

All actions taken prior to the date of this Delegation by the Authorized Delegates and any of the
Authorized Delegates' designees in connection with the matters referred to in this Delegation that would
have been within the authority conferred by this Delegation had this Delegation predated such actions are
confirmed, ratified and approved in all respects. This delegation of signature/commitment authority does
not authorize you to sub-delegate signature/commitment authority to any other individual.

Gary Fourney
Director - Global Health & Financial Solutions Sector
Peraton Inc.

Peraton.com



-Delegation must be within the specific delegator's authority and the written delegation
must be retained in the file to '

or ature delegation"
received from Sector Contracts Lead,
or Chief Contracts Officer, whichever
is greater.

::;$5Mor signature
received from Sector Contracts Lead
or Chief Contracts Officer, whichever

or signature
received from Sector Contracts
Lead or Chief Contracts Officer,
whichever is greater.

<$25M

or signature
received from Sector Contracts Lead
or Chief Contracts Officer, whichever
is greater.

::;$10Mor signature delegation·
received from Sector Contracts
Lead or Chief ContractsOfficer,
whichever is

::;$25Mor signature delegation·
received from Sector Contracts Lead
or Chief Contracts Officer, whichever

Peraton.com



EXECUTION VERSION

BILL OF SALE, ASSIGNMENT AND ASSUMPTION AGREEMENT

BILL OF SALE, ASSIGNMENT AND ASSUMPTION AGREEMENT, dated as
of January 30, 2021 (this "Agreement"), is made by and between Peraton Inc., a Maryland
corporation ("Purchaser"), and Northrop Grumman Corporation, a Delaware corporation
("Seller"), on behalf of itself and the other Selling Entities.

WHEREAS, Purchaser and Seller have entered into that certain Purchase and Sale
Agreement, dated as of December 7, 2020 (as amended, supplemented or otherwise modified from
time to time, the "Purchase Agreement").

NOW, THEREFORE, in consideration of the premises and the mutual covenants
and agreements set forth herein, in the Purchase Agreement, and in the other Transaction
Documents, and for other good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged, the parties hereto agree as follows:

Section 1. Definitions. Capitalized, undefined terms used herein shall have the
respective meanings ascribed to them in the Purchase Agreement.

Section 2. Assignment. Each of the Selling Entities hereby irrevocably,
absolutely and unconditionally sells, assigns, transfers, conveys and delivers to Purchaser all of
such Selling Entity's rights, title and interests in, to and under the Transferred Assets owned or
held by it, and the Transferred Interests owned by it set forth on Schedule 1 attached hereto (the
"Applicable Equity Interests") as of the Closing.

Section 3. Assumption. Purchaser hereby acquires and accepts from each Selling
Entity the sale, assignment, transfer, conveyance and delivery of all of such Selling Entity's rights,
title and interests in, to and under the Transferred Assets and the Applicable Equity Interests as of
the Closing. Purchaser hereby irrevocably, absolutely and unconditionally assumes and agrees to
cause all Assumed Liabilities to be paid, performed and discharged when due, without further
recourse to any member of the Seller Group or their respective Affiliates.

Section 4. No Representations and Warranties. The Selling Entities do not make
any representation or warranty, whether express or implied, herein with respect to the Transferred
Assets, the Transferred Interests or the Assumed Liabilities. Nothing contained in this Section 4
shall limit any representation or warranty contained in the Purchase Agreement or the other
Transaction Documents.

Section 5. No Third Party Beneficiaries. This Agreement is for the sole and
exclusive benefit of the parties hereto and their respective Affiliates, Representatives, successors
and permitted assigns, and nothing herein is intended or shall be construed to confer upon any
Person other than the parties hereto and their respective Affiliates, Representatives, successors and
permitted assigns any right, remedy or claim under or by reason of this Agreement or any terms
hereof.

[[5571779]]



Section 6. Successors and Assizns. This Agreement shall be binding upon and
shall inure to the benefit of the patties hereto and their respective successors and permitted assigns.

Section 7. Subject to Purchase Agreement. The scope, nature and extent of the
Transferred Assets and Assumed Liabilities and the Transferred Interests are expressly set forth in
the Purchase Agreement. Nothing contained in this Agreement shall itself change, amend, extend
or alter (nor shall it be deemed or construed as changing, amending, extending or altering) the
terms or conditions of the Purchase Agreement in any manner whatsoever. This Agreement does
not create or establish rights or Liabilities not otherwise created or existing under or pursuant to
the Purchase Agreement. In the event of any conflict between the Purchase Agreement and this
Agreement, the provisions of the Purchase Agreement shall govern and control. For the avoidance
of doubt, any controversy or claim arising lmder this Agreement shall be governed solely by, and
subject to the terms of, the Purchase Agreement.

Section 8. Governing Law, etc. This Agreement, and all matters, claims or causes
of action (whether at law, in equity, in Contract, in tort or otherwise) based upon, arising out of or
relating to this Agreement or the negotiation execution or perfolmance of this shall
be governed by, and construed in accordance with, the laws of the
of the laws that might otherwise govern under applicable principles
Each of the . hereto to submit itself to the ".o,r",,",,'''''

ill

event any anses out or . ransactions, agrees not
attempt to deny or defeat such personal jurisdiction by motion or other request for leave from any
such COUlt,(iii) agrees that it will not . . . to . or the
Transactions in any COUltother than
only' such cOLUtfinds it lades subject States
sitting and the appellate courts thereof, (iv) UNCONDITIONALLY AND

RIGHT TO TRIAL BY JURY WITH RESPECT TO ANY
ACTION RELATED TO OR ARlSING OUT OF THIS AGREEMENT OR THE
TRANSACTIONS, (v) waives the defense of an inconvenient forum to the maintenance of any
Action related to or arising out of this Agreement or the Transactions and (vi) consents to service
of process being made through the notice procedures set forth in Section 11.01 of the Purchase
Agreement. The consents to jurisdiction set forth in this paragraph shall not constitute general
consents to service of process in the . The patties hereto agree that a fmal
Judgment in any such Action shall be may be enforced in other jurisdictions by
suit on the Judgment or in any other manner provided by applicable Law.

Section 9. FUlther Assurances. Each patty hereto shall, and shall cause its
respective subsidiaries to, promptly execute, acknowledge and deliver any other assurances or
documents or instruments of transfer or assumption reasonably requested by the other parties and
necessary for the requesting party to satisfy its obligations hereunder or to obtain the benefits of
the transactions contemplated by the Transaction Documents.

Section 10. Amendment. Waiver and Termination. This Agreement, the Purchase
Agreement and the other Transaction Documents constitute the entire understanding among the
patties hereto with respect to the subject matter hereof and supersedes all other understandings and

- 2-
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negotiations with respect thereto. This Agreement may not be amended or terminated, and no
provision hereof may be waived, except by a writing signed by each of the parties hereto.

Section 11. Interpretation. This Agreement shall be subject to the provisions set
forth in Section 1.03 of the Purchase Agreement, mutatis mutandis, as if set forth herein.

Section 12. Counterparts. This Agreement may be executed in two or more
counterparts (including by digital or other electronic means), all of which shall be considered one
and the same agreement and shall become effective when two or more counterparts have been
signed by each of the parties and delivered to the other parties. Any copy of this Agreement made
by reliable means (~, photocopy or facsimile) is considered an original.

[Signature Pages Follow]

- 3 -
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IN WITNESS WHEREOF, each of the parties hereto has duly executed this
Agreement as of the date first above written.

SELLER

NORTHROP GRUMMAN CORPORATION

Z:;a.v-d~64-By:
-N-am-e-:-D-a-v-id--t."'.-j-ac-o-b-s---
Title: Vice President, Strategic Planning

[Signature Page to Bill of Sale, Assignment and Assumption Agreement]



PURCHASER

PERATON INC.

BY:_..:....~ =--_- _
Name: K. Stuart Shea
Title: President & Chief Executive Officer

[Signature Page to Bill of



Schedule I

Applicable Equity Interests

Transferred Entity Issued and outstanding equity
interests

Record and beneficial

Clear Vantage Point Solutions
LLC

[[5571719])



Amendment No.1 to the Master Maintenance Agreement
and Software Maintenance Sub-Agreement

between the County of Riverside and Peraton Inc.

This Amendment No. 1 to the Master Maintenance Agreement and Software
Maintenance Sub-Agreement is entered into by and between the County of Riverside, a political
subdivision of the State of California, and Peraton Inc., a Maryland corporation, sometimes
collectively hereafter referred to as the "Parties".

WHEREAS, the County of Riverside and Northrop Grumman Systems Corporation
("Northrop"), a predecessor to Peraton Inc, entered into that certain Master Maintenance
Agreement and Software Maintenance Sub-Agreement effective January 1, 2017, whereby
Northrop was to provide the licenses and software maintenance services for Automated Vehicle
Location (AVL), Mobile Computer System, ImageTrend and CADto CAD; and

WHEREAS,Northrop has assigned and Peraton Inc. assumed the right and obligations of
the Master Maintenance Agreement and Software Maintenance Sub-Agreement effective
January 1, 2017 and the County is agreeable to consent to such assignment; and

WHEREAS, the Customer desires to extend the term of the contract for up to five (5)
additional years period under the Scope of the Agreement and amend the Price and Payment
schedule to the Agreement; and

WHEREAS,Peraton Inc. has agreed to extend the term of the contract for up to five (5)
additional years under the Scope of the Agreement and amend the Price and Payment schedule
to the Agreement;

NOW, THEREFORE,the Parties agree as follows:

1. Peraton Inc. accepts all the terms and conditions and assumes the responsibilities of the
Master Maintenance Agreement and Software Maintenance Sub-Agreement effective
January 1, 2017 ("Agreement") and County hereby consents to the assignment to Peraton
Inc. of the Agreement.

2. Section 2. of the Master Maintenance Agreement is hereby amended as follows:

Effective January 1, 2022, the term of this Agreement shall be extended for one year with the
option to renew annually for additional four (4) one-year terms by written amendment as
described in Exhibit "A-l",attached hereto and by this reference incorporated herein.

3. Exhibit "A" to the Software Maintenance Sub-Agreement to the Master Maintenance
Agreement is hereby amended to add a new section 6 as follows:

6. Adding CAD to CADGateway Implementation, consisting of a link to CAL FIRERiverside
Unit (RRUU) AltarisTMCAD System to Consolidated Fire (CONFIRE) CAD System through

Page 1 of 11
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CentralSquare Technologies Tellus HUB. (Refer to the attached Exhibit "C' to this
Amendment No.1, Quote CR 128525 for Riverside County Fire Department Interface to
Consolidated Fire for further details.)

4. Exhibit "B" to the Software Maintenance Sub-Agreement to the Master Maintenance
Agreement is hereby amended to add a new section 3 with the Scope of Work described in
Attachment A, attached hereto and by this reference incorporated herein.

5. Section 5 of the Master Maintenance Agreement is amended as follows:
Customer shall pay the amount labeled "Total Due" per Exhibit "A-1" hereto. Payment shall
be made by the Customer within 30 days of the receipt of an invoice from Peraton Inc.

6. All other Terms and Conditions of the Agreement, except as specifically changed herein this
Amendment No.1, shall remain in full force and effect.

Page 2 of 11



IN WITNESS WHEREOF, the duly authorized representatives of the Parties hereto have
executed this Amendment No.1 on the day and year indicated below:

COUNTY OF RIVERSIDE, a political
subdivision of the State of California

BY:;<~..s.~
Name: KarenS.Spiegel
Title: Chair of the Board of Supervisors

PERATON INC.,a Maryland corporation

By: ~~ WIIA1~(2
Name: C thiaWilliams
Title: Contracts Administrator

Date: __ J_U_N_2_9_Z_O_Z1 _ Date: ---loL.llIi..O~ \~OV-&--=-\11,,---' __

ATTEST:
KeciaR.Harper
Clerk of the Board

By: ~&fM@.rr
Deputy

(seal)

APPROVEDASTOFORM:
Gregory P.Priamos
County Counsel

ynthia M. Gunzel
Chief Deputy County Counsel

Page30fl1



Amendment No.1 to the Master Maintenance Agreement
between the County of Riverside and Peraton Inc.

EXHIBIT "A-i"

Price and Payment Schedule:

Amended Period No.5 - July 1,2021 to December 31, 2021 to add:

The following milestone payments will apply to the Riverside County Fire Department CAD to
CAD Interface to Consolidate Fire project:

License fee (100% Issuance of Purchase Order)
SQL Server License Fee upon installation of Peraton Gateway

$50,000.00
$4,301.00

Implementation
Signing of Contract Amendment (50%)
Installation of Peraton Gateway in the test environment (35%)
Acceptance in accordance with Attachment "A" (15%)

$37,400.00
$26,180.00
$11,220.00

Period No.6 - January 1,2022 to December 31, 2022

PERATON Software Maintenance:

AVL $59,863.00

$52,440.00

$ 6,382.00

$15,000.00

$136,685.00

Mobile

ImageTrend Interface

CAD to CAD

Total Due, Period No.6

Period No.7 - January 1,2023 to December 31, 2023

PERATON Software Maintenance:

AVL $62,856.00

$58,212.00

$ 6,701.00

$15,750.00

$143,519.00

Mobile

ImageTrend Interface

CAD to CAD

Total Due, Period No.7
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Period No.8 - January 1,2024 to December 31, 2024

PERATON Software Maintenance:

AVL

Mobile

ImageTrend Interface

CAD to CAD

Total Due, Period No.8

Period No.9 - January 1,2025 to December 31, 2025

PERATON Software Maintenance:

AVL

Mobile

ImageTrend Interface

CAD to CAD

Total Due, Period No.9

Period No. 10- January 1,2026 to December 31, 2026

PERATON Software Maintenance:

AVL

Mobile

ImageTrend Interface

CAD to CAD

Total Due, Period No. 10

Page 5 of 11

$65,999.00

$61,123.00

$ 7,036.00

$16,538.00

$150,696.00

$69,298.00

$64,179.00

$ 7,388.00

$17,364.00

$158,230.00

$72,763.00

$67,388.00

$ 7,757.00

$18,233.00

$166,142.00

-------------------- -- ----------------------



Pemton
Civil & Health Division
PubHc S.afety s Products OU
FirstResponder S04ulions
7575 ~tw. Drive
McLean, Virginia 22102

EXHIBIT B

May 14, 2021
CR-128525 RCFD CAD to CAD

Mr. Chet Ashbaugh
Riverside County Fire Department
210 W. San Jacinto Road
Penis, CA. 92570

Sent by E-Mail: chet.ashbaugh@fire.ca.gov

Re: Quote for Riverside County Fire Department. CAD to CAD Interlace to Consolidated Fire

Dear Mr. Ashbaugh:

Peraton is pleased to provide this Firm Fixed Price ("FFP",) quote for the provision of a CAD to
CAD Gateway Implementation, consisting of a link to CAL FIRE Rdverside Unit (RRUU) ~d;la.TM
CAD System to Consolidated Fire (CONFIRE) CAD System through ~l~w.wg
Technologies Tellus HUB.

The work is quoted assuming it will be performed in accordance with Attachment "A" - CAD to
CAD Overview.

The Price and Payment for this quote is as follows:

Price
Total Implementation 5129,101 as described below

Payment
License fee (100% Issuance of Purchase Order)
Sal Server License Fee upon installation of Peraton Gateway

Implementation I
Signing of Contract Amendment (50%)
Installation of Peraton Gateway in the test environment (35%)
Acceptance in accordance with Attachment"A (15%)

$50,000.00
$4,301.00

$37,400.00
$26,180.00
$11,220.00

- NOTICEOFPftOPRIZ:T..\Rl' INFOR..',{.-\TIOO··
Thi:mclDffEXl c~ PS1't11lmPropn~tm;..!JVbnl'lt1!Ml!,/. ixl;lwtir.g wade SE.cl'er.:;0!1dshaiJ /Wt be liupiJclEed. ~,;ti. CJ"duciosed (m wholE or !]I
pan) ;rlzMut IN IIXpJ'6SS wntren aurhor=icn c.fPeraam Thi:®elll'llB?Jf mql.' 06 used bJ rile au:rht;,i:;;6drec ipwnr soJe(i:for inz,,-mtJi PJi1'PfJS€J
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ML Ashbaugh
Riverside County Fire Depal1tment

May 14, 2021
CR-123525
Page 2 of2

MAIIIi'HENANCE - Each year to be il11l0icedannualliy in advance upon acceptance and paid
vnthln 30 days of receipt: Maintenance will commence at Aoceptance. The maintenance wUlbe
added to the 5 year maintenance contract.

This price is subject to me follow[ng assumptions and dependencies:

Assumptions:
Existing test procedures against tineChico to-CAL FIRE BTU GAD 10CAD will be acceptable for
tllis project

De.pe;l!Idencies:
The CAD ESX Hosts at GAL FIRE RRU ha~'e~hevlrtuanzanon capacity to support illiStalEationof
reqlJir·edVMs.,
The VMs.wiD be host.edat CAL FIRE RRU netvirorlic

This work willi be performed under the terms of the Peraton Public Safety standard Terms and
Conditions as modified byAttachment V - Regulatory Compliance Requirements, both ohvhich
are attached.

This quote is vafid for a period of 120 days, unless extended in writing bo/ Peraton.

Peraton sincereliYappreciates the opportunity to respond to the needs of your agency. Pteas,e
contact me or Teresa RlicllardiSQIlat (8113}220-9348 if you need addi~i,onalinformatioll.

Sincerely.

Sent ViaE-Mail- cynthia WiNiams

Cynthia WillialnS
Contracts Administrat.or
Phone: (865) 269-1134
cvn1hia.wiIIJams@peralon.com

Attachments: AUachment wN - CAD to CAD Overvie'w~=:s pubric Safety Standard Terms and Conditions
Attachment V - Regulatory Compliance Requirements

cc: Jeffrey Hayhow
Chris Valvo
Teresa RJicnanlsoll
Amber Sunderlin
Deputy Chief Tlm Person
Contracts Hie

•• ~O'TICE.O'.J>ROJ>1I.IETAll'l·I:."FOlt.........U():-; ...
Thi5 d:;ocJUitl'Ji! cOJltaOOPe.r=nPrcrpril.rDF) ~ ilrIliiiir,g Ua::Rl seeress lD'd s.kar: oor fk' dt.p~iI:.:2.'M. li!~ or di.q;J.~m:d (in lfhok C'f iN
E'a't) ',fii:hz:;w rhE enw-n written ~~ rdPe.rt1!a1!1hrrOO.II._~.bE. used bJ.·1i1£ =kmT;:Ed '"liv.wo..oqu!~/$.'1·!bY.~~!.
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Attachment A
CAD to CAD Overview

Scope of Work

Scope of Wodr
Peraton will provide the following;

• Project Management oversight for the duration of the implementation project
• Conduct weekly project status calls
• Install and 'configure tlhePeratan CAD to CAD Gateway on CAL FIIREECC

network. The Gateway will communicate with the Tellus Hub API at Consolidated
Fire

• Peraton CAD to CAD Gateway at CAL FIRE ECC. This configuration includes
code translations, unit IDs and other metadata as agreed to by the age.TIIciesand
vendors ..

• The data transfer will ino1udeCAD to CAD transactions: e·ventJinddenttransfer,
resource requests, resource status and IlocalionlAVL updates. The
implementation also allows for the automatic dispatch of specific resourcesliunits
in the other's respective GAD system.

• Provide a dispatcher/supervisor to provide timely input and responses on codes,
units, etc. and assist with testing and provide :inputas needed during
implementation.

• Provide remote testing support
• Provide remote cutover support
• Provide 5 y·earsof maintenance

CAL FIRE responsibilities:
• Provide all related hardware, hardware installaUon, and third-party soft:\ware
• Provide an a.gencytechnical staff member qualified to assist with t.estingof the

changes
• Provide cemmimlcatlons harmvare, any required networking hardware &

software, adequate mil-site testing environment and client-side Project Manager

Proiect Completion Acceptance Criteria
At the successful conclusion of CAL FIRE RRU/BDU CAD to Consolidated Fire CAD
.regression ~es~ingfhrough the Gateway to the Tellus Hub, written approval from CAL
FIRE IRRUlBDUw:mbe sent via email to 1he lPeraton PM to reoresent project
completion.

... NOTI.C'E.m'PR..CliPltttTA.1ll:" !t\TCtU.M.A..n~'-
This ~<Itr f:rJ.>itlliNs IWf'lS<'A'lP7~ ~ ~~ 'ITasecret: anti5.~ M(be digJIic.:sed. r.aed or Illit;;med fDi ~ Mill
part) ifiVl!>~t.\Ie express1I1rilU?J l1I1iJitJf'iIarimJ Qfh<Ta!:'mThis"~~ l'i!U"~. used CrI' tJa!~r~ JDl«~l'.~riI'ltEnIt:J ~
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CAD 10 CAD OVerview
Maroh 18, 2021

Paye2 ot4

Architectura'l Overview
The basic unit of CAD to CAD integration ls the CAD to CAD Gateway. Gateways are
used to conned other Gateways to either a GAD system or a CAD to CAD hub. Each
Gateway consists of two logical parts: an application server and a SQl Server databa.se
server. These WilO logica.l servers are usuaJly deployed on MO separate virtual servers.
Furthermore, both logical servers support dust.ering and other common techniques for
enhancing performance and reliability. We recommend that Gateways be deployed into
data centers near the CAD to which they are connected and they can communicate with
other Gateways, across the Internet.

Each Gateway generally has two interfaces: communication between Gateways is done
via XMl Web Services that exchange encrypted and compressed NIEMi-based
messaqes; communication with the local CAD or hub is throuQh interfaces defined by
the connected system. A Gateway connected to a Tenus Hub wiill use the Tellus API,
whille a Gateway connected to CAL FIRE uses the CAL FIRE API.

fel.., Hub

•• xortcx OJ' IIlitGP1I:I[TAJU' r:lWClU..-.r...TlO:-r'"
~ c:brll.1ii8li!COY1I'illmPeratt:m PT!lpTidtaTJ lJt,~ liY;lti!i"iJig !rodES!lCn!ISanti .s.iIJ2Ii ",r be dtipJrarmi. ti..r.ed. or diuJc.ed (m ...00ie M !II
pryO>fW!a Lit!;exmess '1!TllI!71 arttli&l'iarit»I Qfhr_ This Gb._1i'i "!l:{f bEusedb).. dIi!=koTi:u.-dn{W!rnr !C~(\'hr Dtm?I!Z! pur~.l.
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CAD to CADOverview
Mardh 18,2021

Page30f4

CAL FIRE Gateway
A single Gateway is deployed for CAL FIRE in Sacrsmento. This Gateway
communicates with the outside world via SSL and use dient authentication certificates
to communicate with other Gatewavs. It is behind a firewall which must be configured to
white list the URL of any other Gateway in the federation The Gateway communicates
with the CAL FIRE CAD Ilnterface Server (CIS). usinq the CAL FIRE API, which is
responsible for directing messaqes to the CAD system in each CAL FIRE ECC.

TeI'us Hub Gateway
One Gat.ew.aywill be deployed for each CAL FIRE ECG which will c.ommunicatewith
the Tellus Hub. S.o;ifone Tenus Hub communicates with two CAL F1REECCs, then two
Gateways are depl.oyed.onthe Tellus Hub Slide,but onlv one Gateway on the CAL FIRE
side. These Gateways c.ommunicatewith the Teflus Hub, using the TeUIJSAPI, which is
responsible for direding messages to eadh connected CAD system,

Supported Messages and translations
The following messagesftransactions and translations are supported by the Peraton
CAD to CAD Gateway.

Transactions Supported
• Resource Status
• Resource Status Request
• Res.ourceLocation (AVL)
• Res.ourceRequest - Aut.omatic.Aid
• Res.ourceRequest Appr.ova'l- Requested Unit
• Resource Request Approval - Substitute Unit
• Res.ourceRequest Rejected
• Resource Canoellation
• Resource Gontrol Request
• Incident Transfer (Recipient jurisdlction)
• Incident Transfer Acklfilowlredgement(Approval)
• Incident Transmit (Sender Jurisdiction)
• Incident Status Update
• Incident Remarks/Comments Add
• Incident Messa.ge
• Incident Close
• Ping/Heartbeat Request
• Pifilg/Heartbeat Response
• Workstati:onMessage
• Message Acknowledgements

•• NOTIa E»"P=TAJU· iDiTQllMAno.~...
~ ~ c01l!al'm hnmmP"rojJrMrmy ~ iMJ~ 1nJdE 5II.~ mf:!i ~ 1n1be.dupIit:med. ~ qr diMiMEd (in IfJ.rIJe or in
rxrfJ 1It>I't}JOIE.theexpress 'IIl'iIU'1l ~il".:mi7lt c.1'l'8raf<m :nru- ~~ liEwed l1V tks ~ r~;;ipial! wld,'l; fbr i:ni£nIWPlinWSB!..
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CAD to CAD Ovel'lliew'
Marcih 18, 2021

Page4 of4

Translations Supported
• Incident Type
• Incldent Sub Type
• Incident Status
• Incident Description
• Service Call Mechanism
• Incident Priority
• Ineident Disposition
• Incident Name
• Incident Reason
• Terminal 10
• Unit 10
• Unit Status
• Sender Agency
• Recipient Agency
• Jurisdiction Agency
• Resource Agency
• Auto Aid ID to CAO Resource ID (CAL FIRE. only)
• Auto Aid ID to Home CAD Resource 10 (CAL FIRE only)
• Auto Aid ID to IRWIN ID (CAL FIRE. only)

•• N"OTICEOFl'lU»llI£.TAJnrlllif'OT<M.Ano~-
This d:lrutmtl'lt co.l1tairul'sT;aliPIlPraprmtDry~ ~~ tr\:l'.i\;seu.m t:mdsktJIJ Mt Os dupJiJ:at£d. used; C'r di!l:wed f7N ~ C'rm
pan) ~ W ta1Jn)5S IfTmmmaJ.Mi:Mritm<rfPuaiCmThi!~lfuU' /16' 'lJ5MUI'thJ3 ~7.s,Qpi,mt !tJJdl'.~ ix1g1tff}~s.
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PERATON SYSTEMS CORPORATION
PUBLIC SAFETY PRODUCTS

STANDARD TERMS AND CONDITIONS

1. DEFINITIONS.

a. Peraton, Inc. shall mean PERATON,a Marylandcorporation represented
herein by its Civil & Health Sector-Health& Public Safety.

b. Customer shall mean any corporation, public agency, or political subdivision
that receives and accepts a quote from PERATON.

c. Agreement shall mean the above stated PERATON Quote,which has been
accepted by Customer,alongwith these standardTerms and Conditions

2. SCOPE. These terms and conditionsare applicable to services and/or equipment
to be provided, as set forth in any PERATONQuotewhich has been acceptedby
Customer in writing, or for which Customerhas issued a PurchaseOrder.

3. PRECEDENCE. Any scope of work subject hereto shall be subject to terms and
conditionsof documents,as set forth below in descendingorder of precedence:

a. The terms of the quote for servicesand/or equipment from PERATON.
b. The terms and conditionsset forth in this document.

4. TERMOF AGREEMENT. The term of this Agreement shall begin upon receipt by
PERATONof the written acceptanceof the PERATON Quote and shall continue through
the completionof the work provided for therein and warranty period unlesssooner
terminatedor extendedas hereinafter provided.

5. CHANGESAND DELAYS. Customermay require changes in the scope of work,
servicesand/or equipment to be performedor provided by PERATON hereunder. All
such changes (which are mutuallyagreed upon by and between all the parties) shall be
incorporatedin written amendmentsto this Agreement. All such amendments shall state
any increaseor decrease in the amount of the compensationdue PERATON for the
change in scope and/or schedule, if any. PERATONshall have no obligation to proceed
with the changeuntil such time as PERATONand the Customerhave agreed upon the
impact on price and schedule,and have executed a bilateralwritten amendment
memorializingthe changeand the price and schedule impacts.

Any delays caused by Customer, including but not limited to:

1. Failure to timely approve documentsas provided herein,
2. Failure to complywith responsibilitiesset forth in the ImplementationPlan,
3. Failure to provideaccess to facilities or information required for PERATON to

perform,
4. Failureor delay of Customerfurnished equpment,

shall be regardedas constructivechanges and shall entiHePERATONto receive from
Customeran equitable adjustment in price and schedule. Should PERATONand
Customerbe unable to agree on the price impact to PERATONof such delay, such price
shall be computedusing PERATON'sthen current time and materials rates.

6. CLARIFICATION PROCEDURES. Customer shall have a maximumof fifteen (15)
calendardays from the receipt of written correspondencefrom PERATON in which to
respond, in writing, to the clarification, proposed solutionor any other situation requiringa
written responsefrom Customer. If Customerbelievesthe contents of such
correspondencedoes not conform to the requirementsof this Agreement, or otherwise
disagreeswith such correspondence;it shall so notify PERATONin writing within the
above-statedfifteen (15) days, defining in detail such non-acceptance. In the event
Customerfinds the content of the correspondenceconforming to the requirementsof this
Agreement, it shall, within the above stated (15) days, notify PERATON, in writing, of this
fact, and such notification shall constitute final acceptanceof the content of the
correspondencedelivered. Should Customerfail to respondwithin fifteen (15) days, the
content of the correspondenceshall be deemedaccepted.

March,2021

7. STANDARDOF PERFORMANCE;ACCEPTANCE. Unlessotherwise specified,
the work subject to this Agreement shall be accepted upon the completionof the work set
forth for the scope of work, or upon commencementof beneficial use by Customer,
whicheveroccurs first.

8. FACILITIES. During the course of this Agreement, Customer shall provide
PERATONpersonnelwith adequateworkspace and such other related facilities as may
be required by PERATON to carry out ITS obligationsenumeratedherein.

9. LICENSE.

a. Acknowledgmentof Ownership. PERATON owns all right, title and interest to
the PERATON Software and related documentation(the "PERATON
Software"), including all custommodifications,derivativeworks and all
technical and functional designs relating thereto. Noneof the services
hereundershall be considered "work for hire"within the meaning of Federal
copyright law (17 U.S.C. Section 101et seq). Customershall not
disassemble,decompileor reverseengineer the PERATON Softwareand
any informationobtained in violation of this provisionshall be deemed
confidential informationowned exclusively by PERATON.

b. OperatingLicense. Subsequentto Acceptanceand payment of all amounts
due to PERATON by Customer,Customer shall uponAcceptance be granted
a paid-up, perpetual, non-exclusive,not transferable operating license in
object code form to install, store, load, execute and display (collectively,
"Use")the PERATONSoftwareon the Equipment locatedat the Customer's
OperationsCenter in support of Customer's local area emergencydispatch
service. Customermaymake one (1) archival copy for back-uppurposes.
PERATONreserves all rights not expresslygranted. This license is for
Customer's internal use on the configurationof Equipmentspecified in the
contract under which the softwarewas installed by PERATON. Use by or for
the benefit of any third party or on any other configurationof equipment
(includingupgrades to Equipmentor components thereof, such as upgrading
to a higher performanceprocessor)shall require written authorizationand
paymentof additional license fees. This license is for operationsuse only
and does not authorize Customer to make any alterations,adaptations,
translationsor derivativeworks. Customer shall execute any standard
licensingagreement(s)necessaryfor any third party softwaresubject to the
above PERATONQuote.

c. Confidentiality. Customer shall not allow any person, company,
governmentalagency, consulting firm or any other entity to have access to
the software providedhereunder, other than employeesof Customerwho
have a need to have access to such software in order for Customer to utilize
such softwarefor the purposesset forth herein. ShouldCustomerallow such
accesswithout the expresswritten consent of PERATON, then PERATON
may terminate Customer's license granted under this Agreement. Disclosure
of such proprietary informationwill_causeirreparable injury for which
monetarydamageswill not be a sufficient remedy. Accordingly, in addition to
other remediesavailable at law or in equity, PERATONshall be entiHedto
temporaryor permanent injunctive relief, without the necessity of proving
actual damages, to enforce the provisions of this Agreement.

10. WARRANTY; REMEDIES.

a. Warranties. Unless specified to the contrary in the Scopeof Work, for a
periodcommencingon the date of successful completionof theWork, or
acceptanceby beneficial use, whichever occurs first, and thirty (30) days
thereafter, PERATONwarrants that (i) the software provided by it under this

© Copyright Peraton, Inc. - 2021
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PERATON SYSTEMS CORPORATION
PUBLIC SAFETY PRODUCTS

STANDARD TERMS AND CONDITIONS

Agreement shall perform in accordancewith the Quote; and (ii) the services
performed by it under this Agreement shall be performed in accordancewith
the ordinary skill and care which would be reasonablyexecuted by thosewho
are knowledgeable,trained and experiencedin rendering the_services
required at the time such services are performed. The warranty and
maintenancefor equipment shall be in accordancewith the provisions
received from the supplier. No such performancewarrantiesare applicable
to Time and Materialsquotes.

THESEWARRANTIESARE IN LIEU OF AND EXCLUDEALL OTHER
WARRANTIES OF ANY KIND, EITHEREXPRESSOR IMPLIED,
INCLUDING,BUT NOT LIMITEDTO, ANY WARRANTY OF
MERCHANTABILITY OR FITNESSFORA PARTICULAR PURPOSEAND
ANY WARRANTY WHICH MAY ARISE BY REASONOFUSAGE OF
TRADE OR CUSTOMOR COURSEOF DEALINGS.

b. Remedies. (1) If, during the warranty period specified in Sectiona., above,
Customer (a) discoversthat the equipment provided by PERATON under this
Agreement is not in accordancewith the expresswarranty set forth in Section
a., and (b) notifiesPERATON in writing, of such, then PERATON shall,
without charge to Customerand on behalf of Customer, be responsiblefor
the enforcementof, or will performwithout charge, the applicable obligations
which the supplierof such equipmentmay havewith respect to repairingor
replacingsuch equipment to the extent necessaryto correct such defects.

(2) If, during the warranty period specified in Sectiona., above,
Customer (a) discovers reproducibledefects in the software provided by
PERATON under this Agreement, such that the software will not perform in
accordancewith the expresswarranty set forth in Sectiona., and (b) notifies
PERATON, in writing, of such defects, then PERATON shall, without charge
to Customer,correct such defects.

(3) If, during the warranty period specified in Sectiona., Customer (a)
discovers that the services performedby PERATON under this Agreement
had not been performed in accordancewith the expresswarranty set forth in
Section (a)., and (b) notifiesPERATON in writing of such faulty services, then
PERATONshall, without charge to Customer, re-performsuch services to the
extent necessaryto correct the fault therein.

(4) Every claim that PERATON's goods or servicesare faulty shall be
deemedwaived unless such claim is made in writing during the warranty
period specified in a. above.

(5) THE REMEDIESSETFORTH IN THIS SECTIONB. ARE IN LIEU
OF AND EXCLUDEALL OTHERREMEDIESAVAILABLE TO THE
CUSTOMERRELATING TOWARRANTIES FOR PRODUCTSAND
SERVICESPROVIDEDUNDERTHIS AGREEMENT.

11. CONTRACTAMOUNTAND PAYMENT SCHEDULE. Unless set forth to the
contrary in the Quote for Services, payment shall be due as follows:

a. Hardwareand Third-Party Softwareand Services - 100%of the purchase
price for the hardwareshall be paid upon delivery to the Customersite.
Partial deliveries, invoicing, and payment basedon line item pricing provided
by PERATONshall be permitted.

b. PERATONlicensefees shall be paid upon acceptance of PERATON
quotation or issuanceof purchaseorder.

c. PERATONSoftware,Services, and Miscellaneous(Includeshardware
delivery and installation. Bonding is not included unless specifically provided
in the PERATONQuote for Services)

1.) UponAcceptanceof PERATON

March, 2021

Quotation/Issuanceof PurchaseOrder 50%
2.) Upon Installationof Softwareor Modifications 40%
3.) UponAcceptanceas provided in Section 7 above 10%

Total Software,Services, & Miscellaneous 100%
d. Any Time and Materialsquotes shall be invoiced no more often than monthly.

12. SALES AND USETAXES. Customer shall be liable for all federal, state and local
sales use and excise taxes, which become due as a consequenceof this Agreement.
Customershall be liable for any increase in tax rates or change in the scope of tax
assessmentswhether due to changes in any statutes or interpretationby any taxing
authority.

Customershall not be liable for the payment of such taxes, provided it shall fumish to
PERATONan exemption certificatesufficient to exempt PERATON from the payment of
all such sales, use and excise taxes. Shouldany such certificationfurnished not be
sufficient to exempt PERATON from the paymentof such taxes, Customer shall indemnify
and hold PERATONharmless for all such taxes assessed.

13. DISPUTES.(a) Except as specifically providedfor elsewhere in this Agreement, all
claims and controversiesarising out of or relating to this Agreement shall be subject to
binding arbitration in Califomia by a single arbitrator in accordancewith the commercial
arbitration rules of the AmericanArbitrationAssociation ("AAA'), and judgment on the
award rendered by the arbitrator may be entered into a court havingjurisdiction thereof.
Notwithstanding any rules or practicesof AM, discovery in any such proceeding shall be
limitedto no more than three depositionsand 25 uncompoundedinterrogatoriesor
requestsfor admission per party. The prevailing party in any arbitration proceeding
hereunder,as determined by thee arbitrators or in any legal proceedingsor actions to
enforce the abitralaward shall be entitled to recover its reasonableattorney's fees and
costs. The partiesexpressly agree that the arbitrator shall not have the right to award
punitivedamages.

(b) Notwithstandingparagraphb. above, nothing in this Agreement shall be
deemed to preclude either party from seeking equitableor injunctive relief in
any court of_competentjurisdiction for breach of Article 9 or 18 of this
Agreement. The prevailing party in any such judicial proceedingshall be
entitled to recover its reasonableattorney's fees and costs. The parties
expresslyagree that the court in such a proceedingshall not have the power
to award punitive damages

14. FORCEMAJEURE. In the event that, due to causes beyond the control of and
without the fault or negligenceof PERATON, PERATON fails to meet any of its
obligationsunder this Agreement, such failure shall not constitutea default in
performance,and Customer shall grant to PERATON such extensionsof time and make
other arrangements,additions, or revised paymentsas shall be reasonable under the
circumstances.

15. TERMINATIONAND DEFAULT.

(a) Terminationfor Cause. If PERATONshould persistentlyor repeatedly refuse
or should fail, except in cases for which extensionof time is provided, to provide enough
propertyskilled workers or propermaterials, or persistenHydisregard laws and
ordinances,or not proceedwith work or otherwisebe guilty of, a substantial violation of
any provision of this Agreement, Customer shall give PERATONninety (90) calendar
dayswritten notice. Upon receipt of such termination notice, PERATON shall be allowed
ninety (90) calendar days to cure such deficiencies.

(b) Terminationfor Convenience. The work may be terminated, in whole or in
part, by the Customerat its sole discretionuponwritten notice to PERATON, whenever,
for any reason,Customer shall determine that such termination is in its best interests.
Such notice to be effective must be in writing and tendered to PERATON at least fourteen
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PERATON SYSTEMS CORPORATION
PUBLIC SAFETY PRODUCTS

STANDARD TERMS AND CONDITIONS

(14) days prior to the effective date of termination specified therein, duringwhich period
PERATONwill endeavor to mitigate and minimizecosts relating to and/or rising from the
termination. Upon receipt of such written notice of termination, PERATONshall within
ninety (90) days after the date of termination, submit an invoice for all work performed
prior to the effective date of termination and all costs incurredby PERATON (plus a
reasonableprofit) relating to and/or arising from the work or its termination. Such costs
shall include but not limited to: prepaid travel and or travel change charges, restocking
fees and terminationand settlementof subcontractand subcontract daims and personnel
costs relating to employees assigned to the terminatedwork who are awaiting
reassignmentfor a period not to exceed thirty dates from the effective date of termination.
Customershall pay such invoice within thirty_(30)days of receipt.

16. ASSIGNMENT. Nothingherein shall restrict the right of PERATONto assign this
Agreement in connectionwith any corporate sale merger, acquisitionor consolidationor
in connectionwith the sale of related and/or similar businessassets.

17. PATENTS. PERATONshall indemnify, defend, and hold free and harmless
Customer, its officers and employees from all liabilities, claims, damages, costs, or
expenses, including, but not limited to attomey's fees, imposedupon them or any of them,
for any alleged infringementof patent rights or copyrightsof any person or persons in
consequenceof the use by Customer, its officers, employees, agents, and other duly
authorized representativesof articles or processessupplied to Customerhereunder by
PERATON.

If a final injunction is obtained in such action against Customersuse of the products or if
in PERATON's opinion the products are likely to becomethe subject of a claim of
infringement,PERATONwill, at its option and entirely at its expense, either: (a) procure
for Customer the right to continue using the products; (b) replace or modify the same
(provided that such modificationsdo not adversely affect Customers intended use of the
products)so that the productsbecome non-infringing;or (c) if none of the foregOing
alternatives is reasonablyavailable to PERATON, refund in full all moneys paid by
Customer in respect to such infringingproducts only and accept return of same.

18. SECURITYAND PRIVACY. PERATONagrees that none of its officers or
employeesshall use or revealany researchor statistical informationfurnished by any
person and identifiable to any specific private person for any purpose other than the
purpose for which it was obtained. Copies of such informationshall not, without the
consent of the person fumishing such information, be admitted as evidence or used for
any purpose in any action, suit, or other judicial or administrativeproceedings,unless
ordered by a court of competentjurisdiction. Customer shall be notified immediately upon
receipt of any such order of court, pertainingto productionof such information.

19. INDEMNITY.PERATONshall indemnify, defend and hold harmlessCustomerfrom
and against any and all claims, demands,suits, actions, proceedings,judgments, losses,
damages, injuries, penalties,costs, expenses(including attomeys' fees) and liabilities, of,
by, or with respect to third parties,which arise solely from PERATON'snegligent
performanceof services under this Agreement. PERATONshall not be responsible for,
and Customershall indemnifyand hold harmlessPERATON from and against, any and
all claims, demands,suits, actions, proceedings,judgments, losses, damages, injuries,
penalties, costs, expenses (including attorneys' fees) and liabilities, of, by, or with respect
to third parties,which arise solely from Customer'snegligence.With respect to any and all
claims, demands,suits, actions, proceedings,judgments, losses, damages, injuries,
penalties, costs, expenses (including attorneys' fees) and liabilities of, by or with respect
to third parties,which arise from the joint for concurrent negligenceof PERATON and the
Customer,each party shall assume responsibility in proportionto the degree of its
respectivefault.
20. LIMITATIONOF LIABILITY. In no event shall either party hereto be liable for
special, indirect, consequentialor punitive damages of any nature. PERATON shall not
be liable for damages, for any reason, in excess of the value of the Scopeof Work as set
forth in the Quote for Services.

March,2021

21. CONTRACTREPRESENTATIVES. Any changes in the method or nature of work
to be performedunder this Agreementmust be processedby Customer through
PERATON'sContractsManager. Uponacceptanceof the PERATON Quote for Services,
Customerwill name its representativewho will representCustomerunder this Agreement.

22. VALIDITY. The invalidity, in whole or in part, of any provisionof these terms and
conditionsshall not void or affect the validity of any other provisionof these terms and
conditions.

23. GOVERNINGLAW. This Agreement shall be governed according to the laws of
the Commonwealthof Virginia.

24. INSURANCE. Without limiting PERATON's indemnificationof Customer,
PERATONshall provideand maintain,at its own expense, during the term of this
Agreement,the following programsof insurancecovering its operationshereunder. Such
insuranceshall be provided by insurer(s) licensedto do business in the state and
evidenceof such programsshall be delivered to Customer within thirty (30) days of
request.

A. Liability and Property

Such insuranceshall be primary to and not contributingwith any other insurance
maintainedby Customer, shall name Customeras an additional insured and shall
include:

ComprehensiveGeneral Liability insuranceendorsed for IndependentContractor
Coverage, Premises-OperationsCoverage,Products/CompletedOperations
Coverage,Contractual Liability, Broad Form Property Damage,and Personal Injury
with a combinedsingle limit of not less than One MillionDollars ($1,000,000)per
claim; and, ComprehensiveAuto Liability endorsedfor all owned and non-owned
vehicleswith a combined single limit of at least Five HundredThousand Dollars
($500,000).

B. WorkersOCompensation

A programof workersliCompensationinsurance in an amount and form to meet all
applicable requirementsof the Labor Codeof the State in which the services are
beingdelivered and which speCificallycovers all persons providing services on
behalf of PERATONand all risks to such personsunder this Agreement.

25. TITLE AND RISK OF LOSS. Title to all equipment provided hereundershall pass
to Customerupon payment of all amounts due PERATON under this Agreement. Risk of
loss shall be borne by PERATON until delivery to the Customer's site. Customer shall
pay any personal property taxes, which may be assessed on the equipment beginningat
the time of purchase.

© Copyright Peraton, Inc. - 2021
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ATTACHMENT V

EXPENSE CONTRACTS

REGULATORY COMPLIANCE REQUIREMENTS

All County Contracting shall comply with 2 CFR, Part 200 and legislation for the regulation of labor, safety
and environmental protection, emergency preparedness and advisories, and any other codified criteria
including but not limited to the following as relevant to this Contract:

1. Equal Employment Opportunity. As provided under 41 CFR § 60-1.4(b)

Key Definitions

Federally Assisted Construction Contract. The regulation at 41 C.F.R. § 60-1.3 defines a
"federally assisted construction contract" as any agreement or modification thereof between
any applicant and a person for construction work which is paid for in whole or in part with
funds obtained from the Government or borrowed on the credit of the Government pursuant
to any Federal program involving a grant, contract, loan, insurance, or guarantee, or
undertaken pursuant to any Federal program involving such grant, contract, loan, insurance,
or guarantee, or any application or modification thereof approved by the Government for a
grant, contract, loan, insurance, or guarantee under which the applicant itself participates in
the construction work.

Construction Work. The regulation at 41 C.F.R. § 60-1.3 defines "construction work" as the
construction, rehabilitation, alteration, conversion, extension, demolition or repair of buildings,
highways, or other changes or improvements to real property, including facilities providing
utility services. The term also includes the supervision, inspection, and other onsite functions
incidental to the actual construction.

During the performance of this Contract, the Contractor agrees as follows:

(1) The Contractor will not discriminate against any employee or applicant for employment
because of race, color, religion, sex, or national origin. The Contractor will take
affirmative action to ensure that applicants are employed, and that employees are treated
during employment without regard to their race, color, religion, sex, or national origin.
Such action will include, but not be limited to the following: Employment, upgrading,
demotion, or transfer; recruitment or recruitment advertising; layoff or termination; rates of
payor other forms of compensation; and selection for training, including apprenticeship.
The Contractor agrees to post in conspicuous places, available to employees and
applicants for employment, notices to be provided setting forth the provisions of this
nondiscrimination clause.

(2) The Contractor will, in all solicitations or advertisements for employees placed by or on
behalf of the Contractor, state that all qualified applicants will receive considerations for
employment without regard to race, color, religion, sex, or national origin.

(3) The Contractor will send to each labor union or representative of workers with which he
has a collective bargaining agreement or other contract or understanding, a notice to be
provided advising the said labor union or workers' representatives of the Contractor's
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commitments under this section, and will post copies of the notice in conspicuous places
available to employees and applicants for employment.

(4) The Contractor will comply with all provisions of Executive Order 11246 of September 24,
1965, and of the rules, regulations, and relevant orders of the Secretary of Labor.

(5) The Contractor will furnish all information and reports required by Executive Order 11246 of
September 24, 1965, and by rules, regulations, and orders of the Secretary of Labor, or
pursuant thereto, and will permit access to his books, records, and accounts by the
administering agency and the Secretary of Labor for purposes of investigation to ascertain
compliance with such rules, regulations, and orders.

(6) In the event of the Contractor's noncompliance with the nondiscrimination clauses of this
Contract or with any of the said rules, regulations, or orders, this Contract may be canceled,
terminated, or suspended in whole or in part and the Contractor may be declared ineligible
for further Government contracts or federally assisted construction contracts in accordance
with procedures authorized in Executive Order 11246 of September 24, 1965, and such
other sanctions as may be imposed and remedies invoked as provided in Executive Order
11246 of September 24, 1965, or by rule, regulation, or order of the Secretary of Labor, or
as otherwise provided by law.

(7) The Contractor will include the portion of the sentence immediately preceding paragraph (1)
and the provisions of paragraphs (1) through (7) in every subcontract or purchase order
unless exempted by rules, regulations, or orders of the Secretary of Labor issued pursuant
to section 204 of Executive Order 11246 of September 24, 1965, so that such provisions will
be binding upon each subcontractor or vendor. The Contractor will take such action with
respect to any subcontract or purchase order as the administering agency may direct as a
means of enforcing such provisions, including sanctions for noncompliance: Provided,
however, that in the event the Contractor becomes involved in, or is threatened with,
litigation with a subcontractor or vendor as a result of such direction by the administering
agency the Contractor may request the United States to enter into such litigation to protect
the interests of the United States.

2. Davis-Bacon Act

The Contractor and the County will comply with the Davis-Bacon Act as amended (40 U.S.C. 3141-
3148). In accordance with the statute, the Contractor shall pay wages to laborers and mechanics at
a rate not less than the prevailing wages specified in a wage determination made by the Secretary
of Labor. In addition, the Contractor shall pay wages not less than once a week.

3. Copeland "Anti-Kickback" Act

The Copeland "Anti-Kickback" Act (18 U.S.C. 874) provides that the County and the Contractor
shall be prohibited from inducing, by any means, any person employed in the construction,
completion, or repair of public work, to give up any part of the compensation to which he or she is
otherwise entitled. The County must report all suspected or reported violations to the Federal
awarding agency.

(1) Contractor. The Contractor shall comply with 18 U.S.C. § 874,40 U.S.C. § 3145, and
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the requirements of 29 C.F.R. pt. 3 as may be applicable, which are incorporated by
reference into this Contract.

(2) Subcontracts. The Contractor or subcontractor shall insert in any subcontracts the
clause above and such other clauses as the FEMA may by appropriate instructions
require, and also a clause requiring the subcontractors to include these clauses in any
lower tier subcontracts. The prime Contractor shall be responsible for the compliance
by any subcontractor or lower tier subcontractor with all of these Contract clauses.

(1) Overtime requirements. No contractor or subcontractor contracting for any part of the
Contract work which may require or involve the employment of laborers or mechanics
shall require or permit any such laborer or mechanic in any workweek in which he or
she is employed on such work to work in excess of forty hours in such workweek
unless such laborer or mechanic receives compensation at a rate not less than one
and one-half times the basic rate of pay for all hours worked in excess of forty hours
in such workweek.

4. Compliance with the Contract Work Hours and Safety Standards Act 40U.S.C.3701-
3708

(2) Violation; liability for unpaid waqes; liquidated damages. In the event of any violation
of the clause set forth in paragraph (1) of this section Contractor and any
subcontractor responsible therefor shall be liable for the unpaid wages. In addition,
such Contractor and subcontractor shall be liable to the United States (in the case of
work done under contract for the District of Columbia or a territory, to such District or to
such territory), for liquidated damages. Such liquidated damages shall be computed with
respect to each individual laborer or mechanic, including watchmen and guards,
employed in violation of the clause set forth in paragraph (1) of this section, in the sum of
$10 for each calendar day on which such individual was required or permitted to work in
excess of the standard workweek of forty hours without payment of the overtime wages
required by the clause set forth in paragraph (1) of this section.

(3) Withholding for unpaid wages and liquidated damages. The County shall upon its own
action or upon written request of an authorized representative of the Department of Labor
withhold or cause to be withheld, from any moneys payable on account of work performed
by the Contractor or subcontractor under any such contract or any other Federal contract
with the same prime contractor, or any other federally-assisted contract subject to the
Contract Work Hours and Safety Standards Act, which is held by the same prime
contractor, such sums as may be determined to be necessary to satisfy any liabilities of
such contractor or subcontractor for unpaid wages and liquidated damages as provided in
the clause set forth in paragraph (2) of this section.

(4) Safety requirements. The requirements of 40 U.S.C. 3704 are applicable to construction
work and provide that no laborer or mechanic must be required to work in surroundings or
under working conditions which are unsanitary, hazardous or dangerous. These
requirements do not apply to the purchases of supplies or materials or articles ordinarily
available on the open market, or contracts for transportation or transmission of intelligence.

(5) Subcontracts. The Contractor or subcontractor shall insert in any subcontracts the
clauses set forth in paragraph (1) through (4) of this section and also a clause requiring
the subcontractors to include these clauses in any lower tier subcontracts. The prime
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Contractor shall be responsible for compliance by any subcontractor or lower tier
subcontractor with the clauses set forth in paragraphs (1) through (5) of this section.

5. Rights to Inventions Made Under a Contract or Agreement

If the Federal award meets the definition of "funding agreement" under 37 CFR §401.2 (a) and the
County or the Contractor wishes to enter into a contract with a small business firm or nonprofit
organization regarding the substitution of parties, assignment or performance of experimental,
developmental, or research work under that "funding agreement," the County or the Contractor
must comply with the requirements of 37 CFR Part 401, "Rights to Inventions Made by Nonprofit
Organizations and Small Business Firms Under Government Grants, Contracts and Cooperative
Agreements," and any implementing regulations issued by the awarding agency.

(1) The regulation at 37 C.F.R. §401.2(a) currently defines 'funding agreement" as any
contract, grant, or cooperative agreement entered into between any Federal agency, other
than the Tennessee Valley Authority, and any contractor for the performance of
experimental, developmental, or research work funded in whole or in part by the Federal
government. This term also includes any assignment, substitution of parties, or
subcontract of any type entered into for the performance of experimental, developmental,
or research work under a funding agreement as defined in the first sentence of this
paragraph.

6. Clean Air Act and the Federal Water Pollution Control Act

The Contractor and the County agree to comply with all applicable standards, orders or regulations
issued pursuant to the Clean Air Act (42 U.S.C. 7401-7671q) and the Federal Water Pollution
Control Act as amended (33 U.S.C. 1251-1387). Violations must be reported to the Federal
awarding agency and the Regional Office of the Environmental Protection Agency (EPA).

Clean Air Act
(1) The Contractor agrees to comply with all applicable standards, orders or regulations
issued pursuant to the Clean Air Act, as amended, 42 U.S.C. § 7401 et seq.

(2) The Contractor agrees to report each violation to County and understands and agrees that
County will, in tum, report each violation as required to assure notification to the Cal OES,
Federal Emergency Management Agency, and the appropriate Environmental Protection
Agency Regional Office.

(3) The Contractor agrees to include these requirements in each subcontract exceeding
$100,000 financed in whole or in part with Federal assistance provided by FEMA.

Federal Water Pollution Control Act
(1) The Contractor agrees to comply with all applicable standards, orders or regulations issued

pursuant to the Federal Water Pollution Control Act, as amended, 33 U.S.C. 1251 et seq.

(2) The Contractor agrees to report each violation to County and understands and agrees that
County will, in tum, report each violation as required to assure notification to the Cal OES,
Federal Emergency Management Agency, and the appropriate Environmental Protection
Agency Regional Office.
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(3) The Contractor agrees to include these requirements in each subcontract exceeding
$100,000 financed in whole or in part with Federal assistance provided by FEMA.

7. EnergyEfficiency

(1) Contractor will comply with all standards and policies relating to energy efficacy which are
contained in the state energy conservation plan issued in compliance with the Energy
Policy and Conservation Act (42 U.S.C. 6201).

8. Suspension and Debarment

The County does not employ vendors or contractors who are listed on the National World Wide
Web Site System for Award Management (sam.gov) by Federal General Services Administration
(GSA) for the purpose of disseminating information on parties that are debarred from receiving
Federal contracts, certain subcontracts, and certain Federal financial and nonfinancial assistance
and benefits, pursuant to the provisions of 31 U.S.C. 6101, note, E.O. 12549, E.O. 12689,48 CFR
9.404, and each agency's codification of the Common Rule for Nonprocurement suspension and
debarment.

(1) This Contract is a covered transaction for purposes of2 C.F.R. pt. 180 and 2 C.F.R. pt.
3000. As such, the Contractor is required to verify that none of the Contractor, its principals
(defined at 2 C.F.R. § 180.995), or its affiliates (defined at 2 C.F.R. § 180.905) are excluded
(defined at 2 C.F.R.§ 180.940) or disqualified (defined at 2 C.F.R. § 180.935).

(2) The Contractor must comply with 2 C.F.R. pt. 180, subpart C and 2 C.F.R. pt. 3000, subpart
C and must include a requirement to comply with these regulations in any lower tier covered
transaction it enters into.

(3) This certification is a material representation of fact relied upon by the County. If it is later
determined that the Contractor did not comply with 2 C.F.R. pt. 180, subpart C and 2 C.F.R.
pt. 3000, subpart C, in addition to remedies available to the County, the Federal
Government may pursue available remedies, including but not limited to suspension and/or
debarment.

(4) The bidder or proposer agrees to comply with the requirements of 2 C.F.R. pt. 180, subpart
C and 2 C.F.R. pt. 3000, subpart C while this offer is valid and throughout the period of any
Contract that may arise from this offer. The bidder or proposer further agrees to include a
provision requiring such compliance in its lower tier covered transactions."

9. Byrd Anti-Lobbying Amendment31U.S.C.§ 1352(as amended)

Contractors who apply or bid for an award of $100,000 or more shall file the required certification.
Each tier certifies to the tier above that it will not and has not used Federal appropriated funds to
pay any person or organization for influencing or attempting to influence an officer or employee of
any agency, a member of Congress, officer or employee of Congress, or an employee of a member
of Congress in connection with obtaining any Federal contract, grant or any other award covered by
31 U.S.C. 1352. Each tier must also disclose any lobbying with non-Federal funds that takes place
in connection with obtaining any Federal award. Such disclosures are forwarded from tier to tier up
to the recipient.

APPENDIX A, 44 C.F.R. PART 18 - CERTIFICATION REGARDING LOBBYING
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Certification for Contracts, Grants, Loans, and Cooperative Agreements (To be submitted with each
bid or offer exceeding $100,000) the Contractor will use the following certification:

The undersigned [Contractor] certifies, to the best of his or her knowledge, that:

(1) No Federal appropriated funds have been paid or will be paid, by or on behalf of the
undersigned, to any person for influencing or attempting to influence an officer or employee
of an agency, a Member of Congress, an officer or employee of Congress, or an employee
of a Member of Congress in connection with the awarding of any Federal contract, the
making of any Federal grant, the making of any Federal loan, the entering into of any
cooperative agreement, and the extension, continuation, renewal, amendment, or
modification of any Federal contract, grant, loan, or cooperative agreement.

(2) If any funds other than Federal appropriated funds have been paid or will be paid to any
person for influencing or attempting to influence an officer or employee of any agency, a
Member of Congress, an officer or employee of Congress, or an employee of a Member of
Congress in connection with this Federal contract, grant, loan, or cooperative agreement,
the undersigned shall complete and submit Standard Form- LLL, "Disclosure Form to Report
Lobbying," in accordance with its instructions.

(3) The undersigned shall require that the language of this certification be included in the award
documents for all subawards at all tiers (including subcontracts, subgrants, and contracts
under grants, loans, and cooperative agreements) and that all subrecipients shall certify and
disclose accordingly.

This certification is a material representation of fact upon which reliance was placed when
this transaction was made or entered into. Submission of this certification is a prerequisite
for making or entering into this transaction imposed by 31, U.S.C. § 1352 (as amended by
the Lobbying Disclosure Act of 1995). Any person who fails to file the required certification
shall be subject to a civil penalty of not less than $10,000 and not more than $100,000 for
each such failure. Contractor certifies or affirms the truthfulness and accuracy of each
statement of its certification and disclosure, if any. In addition, Contractor understands and
agrees that the provisions of 31 U.S.C. § 3801 et seq., apply to this certification and
disclosure, if any.

Signature of Contractor's Authorized Official

Name and Title of Contractor's Authorized Official

Date

10. Procurement of Recovered Materials

In the performance of this Contract, the Contractor shall make maximum use of products containing
recovered materials that are EPA- designated items unless the product cannot be acquired-

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

(ii) Meeting contract performance requirements; or
(iii) At a reasonable price.
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Information about this requirement is available at EPA's Comprehensive Procurement Guidelines
web site, http://www .epa.gov/cpg/. The list of EPA-designate items is available at
http://www.epa.gov/cpg/products.htm ...

11. Additional FEMA Requirements

Changes
Changes to this Contract may only be approved by written amendment to this Contract. No
alteration or variation of any term or condition of this agreement shall be valid unless made in
writing, signed by the parties hereto in accordance with COUNTY Policies and Procedures. No
oral understanding or agreement not incorporated as a duly authorized written amendment shall
be binding on any of the parties hereto.

Access to Records
The following access to records requirements apply to this Contract:

(1) The Contractor agrees to provide Cal OES, the County, the FEMA Administrator, the
Comptroller General of the United States, or any of their authorized representatives access
to any books, documents, papers, and records of the Contractor which are directly pertinent
to this Contract for the purposes of making audits, examinations, excerpts, and
transcriptions.

(2) The Contractor agrees to permit any of the foregoing parties to reproduce by any means
whatsoever or to copy excerpts and transcriptions as reasonably needed.

(3) The Contractor agrees to provide the FEMA Administrator or his authorized
representatives' access to construction or other work sites pertaining to the work being
completed under the Contract.

12. Department of Homeland Security (DHS) Seal, Logo and Flags

The Contractor shall not use the DHS seal(s), logos, crests, or reproductions of flags or likenesses
of DHS agency officials without specific FEMA pre- approval.

13. Compliance with Federal Law, Regulations, and Executive Orders

This is an acknowledgement that FEMA financial assistance will be used to fund the Contract only.
The Contractor will comply with all applicable federal law, regulations, executive orders, FEMA
policies, procedures, and directives.

14. No Obligation by Federal Government.

The Federal Government is not a party to this Contract and is not subject to any obligations or
liabilities to the non-Federal entity, Contractor, or any other party pertaining to any matter
resulting from the Contract.

15. Program Fraud and False or Fraudulent Statements or Related Acts

The Contractor acknowledges that 31 U.S.C. Chap. 38 (Administrative Remedies for False
Claims and Statements) applies to the Contractor's actions pertaining to this Contract.
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By execution of this CONTRACT including this Attachment V the Contractor certifies that compliance
with all the stated regulatory requirements as stipulated and where action is appropriate and required
as a means of compliance, shall endeavor in good faith to conform to regulations and in no way are
they connected to any federal, state or local debarment proceedings.
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