Exhibit 4

Version 1.0


REBANDING AGREEMENT
[For use when Sprint Nextel will pay Vendor directly]

THIS REBANDING AGREEMENT (this “Agreement”) is made as of this ____ day of ____________, 200_ (the “Effective Date”), by and between ________________, a _____________ corporation (“Vendor”), and <Insert name of agency> (“Agency”).  Vendor and Agency may be referred to individually as a “party” and collectively as the “parties.”
Recitals
A.
Pursuant to certain orders (the “Orders”) issued by the Federal Communications Commission (“FCC”), certain licensees of 800 MHz frequencies used in public safety systems must reconfigure their systems to operate on other licensed public safety frequencies, and Sprint Nextel Corporation (“Sprint Nextel”) must provide the minimum funds necessary to provide each such licensee reconfigured facilities that are comparable to those presently in use.

B..
Pursuant to the Orders, Agency and Sprint Nextel have entered into a Frequency Relocation Agreement dated ___________, 200_, pursuant to which Agency has agreed to relinquish certain 800 MHz frequencies and relocate its system to certain replacement frequencies (the “Replacement Frequencies”) and Sprint Nextel has agreed to pay the cost of such relocation.

C.
Agency has selected Vendor as a provider of some or all of the products and services required to reconfigure Agency’s existing facilities to operate on the Replacement Frequencies.
NOW THEREFORE, in consideration of the foregoing recitals and for other good and valuable consideration, the receipt of which is hereby acknowledged, the parties agree as follows:

1. Scope of Work.  Vendor will perform the services described in the statement of work (“SOW”) attached hereto as Exhibit A (the “Reconfiguration Services”) in accordance with this Agreement.
2. Performance Schedule.  Vendor will perform the Reconfiguration Services in accordance with the schedule set forth in the SOW.
3. Contract Price.  <Select appropriate provision for form of contact> [The firm fixed price for Reconfiguration Services is $________________________, which shall be paid in accordance with Section 5 and the payment terms set forth in Exhibit B attached hereto.]/[As compensation for the Reconfiguration Services, Vendor shall be paid in accordance with Section 5 for the number of labor hours expended in the performance of the Reconfiguration Services at the fixed hourly rates specified in Exhibit B attached hereto, which rates include wages, indirect costs, general and administrative expense and profit.  The fixed hourly rates in Exhibit B shall not be varied by virtue of Vendor’s having performed Reconfiguration Services on an overtime basis.  Invoices shall be submitted monthly, specify the invoice period of performance and cite, as appropriate, the number of man-hours expended during the invoice period, the cumulative man-hours expended to date, the applicable hourly rate, total amount invoiced, and the cumulative amount invoiced to date.  Each invoice shall be accompanied by individual daily timecards or other evidence approved by Agency substantiating the labor hours invoiced.  It is estimated that the total cost for the performance of the Reconfiguration Services will not exceed the ceiling price set forth on the Exhibit B, and Vendor agrees to use its best efforts to perform the Reconfiguration Services within that ceiling price.  Sprint Nextel shall not be obligated to pay Vendor any amount in excess of the ceiling price set forth in Exhibit B unless and until Agency shall have notified Vendor in writing that Sprint Nextel has agreed to increase the ceiling price and shall have modified this Agreement to specify a revised ceiling price.  If at any time Vendor has reason to believe that the total price for performing the Reconfiguration Services will be greater than the ceiling price, Vendor shall immediately notify Agency in writing, giving a revised estimate of the total price for performing the Reconfiguration Services with supporting reasons and documentation, so that the ceiling price can, if warranted, be increased in time to avoid any delay in the performance of Reconfiguration Services.]

4. Taxes.  The contract price for Reconfiguration Services includes the amount of all sales, use, excise, or similar taxes required to be paid in connection with the performance of the Reconfiguration Services.  Vendor is responsible to pay for federal, state, and local taxes based on its income or net worth.
5. Invoicing and Payment.

5.1. Payment Terms and Conditions.  Vendor understands that in order to receive payment from Sprint Nextel for the Reconfiguration Services to be provided under this Agreement, Vendor must comply with certain terms and conditions imposed by Sprint Nextel, the FCC and the transition administrator appointed pursuant to the Orders (the “Transition Administrator”).  Vendor must complete a Payee Setup Form, which will be provided to Vendor by Sprint Nextel, to provide Sprint Nextel with the information necessary to enter Vendor’s payment information into Sprint Nextel’s payment system.  In order to avoid any payment delays, Vendor should submit its completed Payee Setup Form to Sprint Nextel within 10 days of commencing the Reconfiguration Services.  Vendor’s completed Payee Setup Form should be faxed to Sprint Nextel at 866.221.6990.  DO NOT send the Payee Setup Form to Sprint Nextel by mail.  Vendors should allow ten (10) days after submitting its completed Payee Setup Form before beginning to submit invoices.
5.2. Invoicing.  Vendor must fax its invoices to Sprint Nextel at 866.221.6990.  DO NOT send invoices to Sprint Nextel by mail.  Before an invoice will be paid, Sprint Nextel requires a confirmation from Agency (in the form of an “Incumbent Acknowledgement”) that Vendor has delivered and/or performed the goods and/or services listed on the invoice and/or has achieved any required contractual milestones covered by the invoice.  At the same time Vendor faxes an invoice to Sprint Nextel, Vendor also must submit a copy of the invoice to <title of person to receive invoices> at <provide appropriate address> so that Agency will be able to review any invoiced goods and/or services in order to confirm their delivery and/or performance and any invoiced milestones in order to confirm their achievement and provide the required Incumbent Acknowledgement.  If Agency determines that any invoiced goods and/or services have not been delivered and/or performed or that any invoiced milestones have not been achieved as required by this Agreement, Agency will promptly notify Vendor in writing of the reasons for that determination.  

5.3. Invoices.  In order to be paid, invoices must include the following information:

5.3.1. Vendor’s name (must match the name submitted on the Payee Setup Form submitted by Vendor to Sprint Nextel)

5.3.2. Vendor’s “remit to” address

5.3.3. Vendor’s representative’s name and contact information (for questions about the invoice)

5.3.4. Agency’s name

5.3.5. Deal Number (to be provided by Sprint Nextel)

5.3.6. A detailed list of goods and/or services or milestones for which Vendor is requesting payment (broken out by line item) as well as the total sum

5.3.7. Applicable sales tax

5.3.8. Invoice date

5.3.9. Invoice number

5.4. Payment.  Within thirty (30) days after the later of Sprint Nextel’s receipt of (i) Vendor’s invoice and (ii) the related Incumbent Acknowledgement, Sprint Nextel will pay the invoice on behalf of Agency, assuming that Vendor has complied with all applicable terms and conditions of payment imposed by Sprint Nextel, the FCC and the Transition Administrator.  Vendor agrees to accept direct payment from Sprint Nextel on behalf of Agency.

5.5. Sprint Nextel Letter of Credit.  Sprint Nextel has obtained an irrevocable letter of credit that assures that funds will be available to fund the 800 MHz band reconfiguration required by the Orders (the “Letter of Credit”).  The Transition Administrator may issue draw certificates to the trustee administering the Letter of Credit (the “Trustee”) for payment of relocation costs if Sprint Nextel defaults on its obligation under the Orders to pay a licensee’s reconfiguration costs.  Vendor agrees to look solely to the Letter of Credit as security for payment of any amounts not paid by Sprint Nextel when due under this Agreement and herby waives its rights of lien, and agrees not to file any liens, arising out of the performance of the Reconfiguration Services against Agency's premises or any property belonging to Agency.  Nothing contained in this section shall be deemed to limit any other remedies available to Vendor at law or equity.

6. Change Orders.  Agency reserves the right at any time to make changes in the SOW or in the time or place of performance of the Reconfiguration Services.  If any such change causes an increase or decrease in the cost of, or the time required for, performance of any part of the work under this Agreement, whether or not changed by the order, the Agency Contracting Officer shall make an equitable adjustment in the contract price, the performance schedule, or both.  Any such adjustment in the contract price or performance schedule shall be mutually satisfactory to Agency, Vendor, Sprint Nextel and the Transition Administrator.  Any claim by Vendor for an adjustment shall be deemed waived unless written notice of a claim is submitted to the Agency Contracting Officer within thirty (30) days following Vendor's receipt of notice of the change.  Price increases and/or extensions of time shall not be binding upon Agency unless evidenced by a modification to this Agreement signed by the parties hereto in accordance with Section 34.2.  Agency reserves the right to constitute a change order review board comprised of representatives of Agency, Vendor, Sprint Nextel and the Transition Administrator in the event that the need arises to expedite review and approval of change orders in order to mitigate the impact of changes on the performance of the Reconfiguration Services.
7. Administration.

7.1. Vendor Project Manager.  Vendor shall appoint a project manager (the “Vendor Project Manager”) who will provide oversight of Vendor activities conducted hereunder, who will be the principal point of contact person concerning Vendor’s performance under this Agreement, and with whom the Agency’s Project Manager shall work for the duration of this Agreement.  Vendor shall notify Agency’s Project Manager, in writing, when there is a new Vendor Project Manager assigned to this Agreement.  The Vendor Project Manager’s information is:

	Vendor Project Manager:  

	Address:

	Phone:
	Fax:
	E-mail:


7.2. Vendor Contracting Officer.  For the purposes of this Agreement, “Vendor Contracting Officer” means <Insert name of title of Vendor officer with signature authority >, or the person to whom signature authority has been delegated in writing.  This term includes, except as otherwise provided in this Agreement, an authorized representative of Vendor Contracting Officer acting within the limits of his/her authority.

7.3. Agency Project Manager.  Agency shall appoint a project manager (the “Agency Project Manager”) who will provide oversight of the activities conducted hereunder and will be the primary contact person with whom Vendor’s Project Manager shall work for the duration of this Agreement.  Agency shall notify Vendor’s Project Manager, in writing, when there is a new Agency Project Manager assigned to this Agreement.  The Agency Project Manager’s information is:

	Agency Project Manager:  

	Address:

	Phone:
	Fax:
	E-mail:


7.4. Agency Contract Administrator.  For the purposes of this Agreement, “Agency Contract Administrator” shall mean that person designated by the Agency Contracting Officer to administer this Agreement on behalf of Agency. 

7.5. Agency Contracting Officer.  For the purposes of this Agreement, “Agency Contracting Officer” shall mean <Insert name of name of Agency’s officer with signature authority>, or the person to whom signature authority has been delegated in writing.  This term includes, except as otherwise provided in this Agreement, an authorized representative of the Agency Contracting Officer acting within the limits of his/her authority.

8. Subcontractors.  Vendor may not, without the prior written consent of the Agency Contracting Officer, which consent shall not be unreasonably withheld, enter into subcontracts with third parties for performance of any part of Vendor’s duties and obligations hereunder.  In no event shall the existence of a subcontract operate to release or reduce the liability of Vendor to Agency for any breach in the performance of Vendor’s duties.  Vendor shall be liable for any loss or damage to Agency, including but not limited to personal injury, physical loss, harassment of Agency employees, or violations of the Infringement and Confidentiality sections of this Agreement occasioned by the acts or omissions of Vendor’s subcontractors, their agents or employees.  Section 27 (Publicity) shall apply to all subcontractors.
9. Performance Bonds.  Vendor shall furnish a performance bond in a form satisfactory to Agency for the protection of Agency in an amount equal to ___ percent of the original contract price.  Vendor shall furnish all executed bonds, including any necessary reinsurance agreements, to Agency, within ___days, but in any event, before starting work.  Agency may require additional performance bond protection if the contract price is increased.  Agency may secure the additional protection by directing Vendor to increase the penal amount of the existing bonds or to obtain additional bonds.  The bonds shall be in the form of firm commitment, supported by corporate sureties satisfactory to Agency.  <Optional provision to be used in those limited circumstances when the risk of performance warrants bonding>
10. Force Majeure.  Neither party will be liable for its non-performance or delayed performance if caused by an event, circumstance, or act of a third party that is beyond such party’s reasonable control, including, without limitation, an act of God, a government entity acting in its sovereign capacity, or the other party (including the other party’s failure to comply with the Orders); strikes or other labor disturbances; general unavailability of necessary materials; hurricanes, earthquakes, fires, floods, or epidemics; or embargoes, war, and riots (a “Force Majeure”).  Each party will notify the other party if such party becomes aware of a Force Majeure that will significantly delay performance.  The notifying party will give the notice promptly after it discovers the Force Majeure.  
11. Liquidated Damages.

11.1. General.  Any delay by Vendor in meeting the specified performance dates set forth in this Agreement will interfere with the proper implementation of Agency’s programs and will result in loss and damage to Agency.  As it would be impracticable to fix the actual damage sustained in the event of any such failure(s) to perform, Agency and Vendor agree that in the event of any such failure(s) to perform, the amount of damage which will be sustained will be the amount set forth in Section 11.2 and the parties agree that Vendor shall pay such amounts as liquidated damages and not as a penalty.
11.2. Specific.  If Vendor does not perform any Reconfiguration Services by the due date specified in this Agreement, then Vendor shall provide a revised due date and pay to Agency as fixed and agreed liquidated damages, in lieu of all other damages due to such delay, for each calendar day between the specified due date and the date that Vendor actually performs the Reconfiguration Services an amount of ___________ dollars ($_______) per day.  If the revised due date is more than thirty (30) calendar days from the original due date, then by written notice to Vendor, Agency may immediately terminate the right of Vendor to provide the Reconfiguration Services, and Agency may obtain substitute Reconfiguration Services from another vendor.  In this event, Vendor shall be liable for fixed and agreed-upon liquidated damages, in lieu of all other damages due to such delay, in the amount specified above, until substitute Reconfiguration Services are provided, or a maximum of _________ (__) calendar days from the original performance due date, whichever occurs first.
12. Access to Work Sites.  Agency will provide access to the Agency’s sites as reasonably requested by Vendor so that it may perform its duties in accordance with the SOW.  Vendor acknowledges that security rules and regulations will be in effect for the sites, as developed and promulgated by Agency from time to time.  Vendor agrees, for itself, its employees, subcontractors, vendors, visitors, and invitees, to comply strictly with all rules and regulations of Agency in effect from time to time with regard to access to and activities on Agency’s sites.
13. Gratuities.  Vendor and its employees shall not, with the intent to influence the recipients in the conduct of their official duties, extend any gratuity or special favor of monetary value to any officer, employee or other representative of Agency.
14. Insurance.  Vendor shall provide insurance coverage as specified in Exhibit C attached hereto and incorporated herein by reference including, without limitation, insurance coverage for its liability and indemnity obligations hereunder.
15. Liens.  Vendor shall at all times promptly pay for all services, materials, equipment, and labor used or furnished by Vendor under this Agreement and shall, to the fullest extent allowed by law, at its expense, keep Agency's premises and all property belonging to Agency free and clear of any and all liens and rights of lien arising out of services, labor, equipment or materials furnished by Vendor or its employees, suppliers, vendors, or subcontractors under this Agreement. If Vendor fails to release and discharge any lien or threatened lien against Agency within five (5) working days after receipt of written notice from Agency to remove such claim of lien, Agency may, at its option, discharge or release the claim of lien or otherwise deal with the lien claimant, and Vendor shall pay Agency any and all costs and expenses of Agency in so doing, including reasonable attorneys' fees incurred by Agency.
16. Risk of Loss.  Title and risk of loss of any replacement equipment to be provided by Vendor as part of the Reconfiguration Services shall pass to Agency upon delivery to Agency.  Agency shall retain any replaced equipment for delivery to Sprint Nextel.
17. Acceptance.  Final acceptance of the Reconfiguration Services shall occur upon satisfactory performance of the Reconfiguration Services in accordance with the SOW and successful completion of any acceptance testing provided in the SOW.  Agency and Vendor will memorialize final acceptance of the Reconfiguration Services by promptly executing a final acceptance certificate.
18. Warranties.
18.1. Reconfiguration Services.  For _________ (__) days from the date of Agency’s final acceptance of the Reconfiguration Services, Vendor warrants that the Reconfiguration Services were performed in a good and workmanlike manner.  To assert a warranty claim, Agency must notify Vendor in writing of the claim before the expiration of the warranty period.  Upon receipt of this notice, Vendor will (at no additional charge to Agency) re-perform any Reconfiguration Services that were not properly performed in accordance with the foregoing warranty.

18.2. Replacement Equipment and Software.  To the extent that the Reconfiguration Services involve delivery of replacement equipment or software, Vendor agrees to assign to Agency any warranty on such replacement equipment or software provided by the manufacturer or developer thereof to Agency.
18.3. Disclaimer of Other Warranties.  THESE WARRANTIES ARE THE COMPLETE WARRANTIES FOR RECONFIGURATION SERVICES PROVIDED UNDER THIS AGREEMENT AND ARE GIVEN IN LIEU OF, AND VENDOR DISCLAIMS, ALL OTHER WARRANTIES, EXPRESS OR IMPLIED, INCLUDING THE IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE.
19. Default.  If Vendor fails to perform a material obligation under this Agreement, Agency may consider Vendor to be in default (unless a Force Majeure causes the failure) and may assert a default claim by giving Vendor written notice of default.  Vendor will have thirty (30) days after receipt of the notice of default either to cure the default or, if the default is not curable within thirty (30) days, to provide a written cure plan.  Vendor will begin implementing the cure plan immediately after receipt of notice by Agency that it approves the plan.  If Vendor fails to cure the default, unless otherwise agreed in writing, Agency may terminate this Agreement for default.  In the event of termination for default, Agency may acquire the Reconfiguration Services elsewhere on terms and conditions or in such manner as Agency may deem appropriate, and Vendor shall be liable to Agency for any excess cost or other expense incurred by Agency in such acquisition.  The rights and remedies of Agency under this section are in addition to other rights and remedies provided by law or this Agreement.
20. Termination for Convenience.  When, at the sole discretion of Agency, it is in the best interest of Agency, the Agency Contracting Officer may terminate this Agreement, in whole or in part, by ten (10) days’ written notice to Vendor.  If this Agreement is so terminated, Vendor shall only be entitled to receive payments required by the terms of this Agreement for Reconfiguration Services received and accepted by Agency prior to the effective date of termination.
21. Termination for Conflict of Interest.  Agency may terminate this Agreement by written notice to Vendor if Agency determines, after due notice and examination, that any party has violated any applicable law regarding ethics in public procurement in connection with the award or performance of this Agreement.  In the event this Agreement is so terminated, Agency shall be entitled to pursue the same remedies against Vendor as it could pursue in the event this Agreement were terminated for default pursuant to Section 19.
22. Indemnification.  Vendor will defend at its expense and hold harmless Agency against any claim suit, demand, or cause of action brought against Agency that is based on or to the extent it is caused by (i) the negligence or willful misconduct of Vendor, its subcontractors, or their employees or agents, while performing their duties under this Agreement, and which results in personal injury, death, or direct damage to tangible property; or (ii) Vendor’s, its subcontractors’, or their employees’ or agents’ breach of the confidentiality restrictions contained in this Agreement (“Claim”).  Vendor will indemnify Agency from any liability, judgment, awards and damages resulting from a final award that arises from a Claim and pay all loses, expense or direct damages incurred by the indemnified party associated with the Claim.  Vendor’s duties to defend and indemnify are conditioned upon: (i) Agency’s promptly notifying Vendor in writing of the Claim; (ii) Agency’s using its best efforts to encourage the Office of the Attorney General of the State of ____________ to grant Vendor sole control of the defense of the suit and all negotiations for its settlement or compromise; and (iii) Agency’s providing to Vendor cooperation and, if requested by Vendor, reasonable assistance in the defense of the Claim.  Vendor will have no indemnity liability for the negligence or fault of Agency.  This section states the full extent of Vendor’s general indemnification from liabilities that are in any way related to Vendor’s performance under this Agreement.
23. Infringement.  Vendor warrants that Reconfiguration Services performed for Agency by Vendor do not infringe or violate any patent, copyright, trademark, mask work, trade secret, or any other intellectual property of a third party.  Vendor shall indemnify, defend, settle on behalf of, and hold harmless Agency from and against any and all demands, claims, proceedings, actions, losses, damages, liabilities, costs, and expenses (including reasonable attorneys' fees, other expenses for investigation, handling and litigation, and settlement or judgment amount) asserted against or incurred by Agency, by reason of, resulting from, or arising in connection with any breach of the forgoing warranty (an “Infringement Claim”).  Vendor’s duties to defend and indemnify are conditioned upon: (i) Agency’s promptly notifying Vendor in writing of the Infringement Claim; (ii) Agency’s using its best efforts to encourage the Office of the Attorney General of the State of ____________ to grant Vendor sole control of the defense of the suit and all negotiations for its settlement or compromise; and (iii) Agency’s providing to Vendor cooperation and, if requested by Vendor, reasonable assistance in the defense of the Infringement Claim.  This section states the entire liability and exclusive remedy of Agency for Infringement Claims.
24. Limitation Of Liability.  ALTHOUGH THE PARTIES ACKNOWLEDGE THE POSSIBILITY OF SUCH LOSSES OR DAMAGES, NEITHER PARTY (nor any of ITS OFFICERS, DIRECTORS, EMPLOYEES, SHAREHOLDERS, AGENTS AND REPRESENTATIVES) WILL be liable TO THE OTHER PARTY for SPECIAL, incidental, INDIRECT, OR consequential damages IN ANY WAY RELATED TO OR ARISING FROM THIS AGREEMENT OR THE PERFORMANCE OF SERVICES BY VENDOR PURSUANT TO THIS AGREEMENT.  
25. Disputes.  If a claim, dispute, or other matter in question arises out of this Agreement which the parties are unable to resolve through mutual, good faith, negotiations, it shall first be mediated by a mutually selected mediator.  If such claim, dispute, or other matter cannot be resolved by mediation, each party shall be free to pursue such legal remedies as the party believes it is entitled to under the terms of this Agreement.
26. Security.  Because of the sensitive nature of the system being reconfigured, all information, materials or other documents submitted by Agency to Vendor must be treated by Vendor as confidential information and may not be released or made otherwise available to any person or entity, except Vendor’s representatives and subcontractors, without Agency’s prior written consent.  
27. Publicity.  The selection of Vendor to perform the Reconfiguration Services pursuant to this Agreement is not in any way an endorsement of Vendor or Vendor’s Reconfiguration Services by Agency and shall not be so construed by Vendor in any advertising or other publicity materials.  Vendor agrees to submit to Agency, all advertising, sales promotion, and other publicity materials relating to this Agreement and the Reconfiguration Services furnished by Vendor wherein Agency’s name is mentioned, language is used, or Internet links are provided from which the connection of Agency’s name therewith may, in Agency’s judgment, be inferred or implied.  Vendor further agrees not to publish or use such advertising, sales promotion materials, publicity or the like through print, voice, the World Wide Web, and other communication media in existence or hereinafter developed without the express written consent of Agency prior to such use.
28. Right of Inspection.  Vendor shall provide right of access to its facilities to Agency, or any of Agency’s officers, or to any other authorized agent or official of the state of ________, at all reasonable times, in order to monitor and evaluate performance, compliance, and/or quality assurance under this Agreement.
29. Licensing Standards.  Vendor shall comply with all applicable local, state, and federal licensing, accreditation and registration requirements and standards necessary in the performance of this Agreement.
30. Covenant against Contingent Fees.  Vendor warrants that no person or selling agency has been employed or retained to solicit or secure this Agreement upon any agreement or understanding for a commission, percentage, brokerage, or contingent fee, except bona fide employees or a bona fide established commercial or selling agency of Vendor.  In the event Vendor breaches this section, Agency shall have the right to either annul this Agreement without liability to Agency, or, in Agency’s discretion, deduct from payments due to Vendor, or otherwise recover from Vendor, the full amount of such commission, percentage, brokerage, or contingent fee.
31. Prohibited Agreements.  Vendor has not entered, and agrees not to enter, into any agreement or arrangement with Agency: (i) pursuant to which Vendor agrees, in exchange or as consideration for Agency’s selection of Vendor to perform the Reconfiguration Services, to pay or convey to Agency or any third party a kickback or anything else of value or to provide to Agency any services or equipment not required as part of or directly related to the Reconfiguration Services at non-commercial rates or at no charge; or (ii) which includes artificially inflated prices or, Vendor knows or has reason to know, is based upon a false statement of work, an inaccurate inventory count or an incorrect description of the Reconfiguration Services, including, but not limited to, the equipment or locations to be reconfigured.
32. Recordkeeping.  Vendor shall retain, and make available to Agency upon request, all documents directly related to Vendor’s performance of the Reconfiguration Services for a period of two (2) years following completion of the Reconfiguration Services or for a longer period if Vendor, for its own purposes, retains such records for a longer period of time.
33. Additional Terms and Conditions.  The additional terms and conditions set forth on Exhibit D are hereby incorporated by referenced with the same force and effect as if set forth herein.  In the event of any inconsistency between the provisions set forth in this Agreement and those set forth on Exhibit D, the provisions set forth on Exhibit D shall govern.
34. General.
34.1. Assignment.  Vendor shall not assign this Agreement or any of Vendor's rights hereunder, including, but not limited to, Vendor's right to receive any money due or to become due hereunder, without prior written consent of the Agency Contracting Officer.

34.2. Authority for Modifications and Amendments.  No modification, amendment, alteration, addition, or waiver of any section or condition of this Agreement or the SOW shall be effective or binding unless it is in writing and signed by Agency and Vendor Contracting Officers.  Only the Agency Contracting Officer shall have the express, implied, or apparent authority to alter, amend, modify, add, or waive any section or condition of this Contract or the SOW on behalf of Agency.
34.3. Waiver.  Failure or delay by either party to exercise any right or power under this Agreement will not operate as a waiver of the right or power.  For a waiver of a right or power to be effective, it must be in writing signed by the waiving party.  An effective waiver of a right or power will not be construed as either a future or continuing waiver of that same right or power, or the waiver of any other right or power.

34.4. Severability.  If a court of competent jurisdiction renders any provision of this Agreement (or portion of a provision) to be invalid or otherwise unenforceable, that provision or portion of the provision will be severed and the remainder of this Agreement will continue in full force and effect as if the invalid provision or portion of the provision were not part of this Agreement.

34.5. Non-Exclusive Remedies.  The remedies provided for in this Agreement shall not be exclusive but are in addition to all other remedies available under law.
34.6. Independent Contractors.  Each party is an independent contractor with respect to the other party, and neither party nor its personnel will be considered to be employees or agents of the other party.  Nothing in this Agreement grants a party the right or authority to make commitments of any kind for the other party.  This Agreement will not constitute, create, or in any way be interpreted as a joint venture, partnership or formal business organization of any kind.

34.7. Headings and Section References.  The section headings in this Agreement are inserted only for convenience and are not to be construed as part of this Agreement or as a limitation of the scope of the particular section to which the heading refers.

34.8. Governing Law.  This Agreement and the rights and duties of the parties will be governed by and interpreted in accordance with the laws of the State of ___________, without regard to its conflicts of law principles.  The jurisdiction for any action hereunder shall be exclusively in the ____________ Court for the state of _____________.  The venue of any action hereunder shall be in the ____________ Court for __________ County, _____________.
34.9. Entire Agreement.  This Agreement, including all Exhibits, constitutes the entire agreement of the parties regarding the subject matter of this Agreement and supersedes all previous agreements, proposals, and understandings, whether written or oral, relating to that subject matter.  The preprinted terms and conditions found on any Vendor purchase order, acknowledgment or other form will not be considered an amendment or modification of this Agreement, even if a representative of each party signs the document.

34.10. Notices.  Notices required to be given by either party to the other party must be in writing and either delivered in person or sent to the address shown below by certified mail, return receipt requested and postage prepaid (or by a recognized courier service, such as Federal Express, UPS, or DHL), or by facsimile with correct answerback received, and will be effective upon receipt:

Vendor





Agency
Attn: ______________________________
Attn: ______________________________

__________________________________
__________________________________

__________________________________
__________________________________

fax: ______________________________
fax: _______________________________

34.11. Compliance with Applicable Laws.  Each party will comply with all applicable federal, state, and local laws, regulations and rules concerning the performance of this Agreement or use of the System.  Agency will obtain and comply with all required FCC licenses and authorizations.

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

34.13. Survival of Terms.  The following provisions survive the expiration or termination of this Agreement for any reason: if any payment obligations exist, Sections 3 (Contract Price) and 5 (Invoicing and Payment); Section 22 (Indemnification); Section 23 (Infringement), Section 24 (Limitation of Liability); Section 25 (Disputes); Section 26 (Security); Section 27 (Publicity); Section 32 (Recordkeeping); and all of the General provisions in this Section 34.

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

Vendor




Agency
By: ______________________________
By: ______________________________

Name: ___________________________
Name: ____________________________

Title: ____________________________
Title: _____________________________

Date: ____________________________
Date: ____________________________
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