
RESOLUTION NO. 788 

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF UNIVERSITY PLACE 
RATIFYING THE CITY'S CONTRACT WITH CERIUM FOR EMERGENCY 
REPLACEMENT OF THE CITY'S TELEPHONE SYSTEM 

WHEREAS, a need to replace the City's obsolete and frail landline telephone system was identified 
and included in the approved carry forwards in the City's budget to be implemented in 2015; and 

WHEREAS, the approved budget includes $50,000.00 for a new phone system and $18,000.00 for 
necessary network upgrades to accommodate the new phone system for a total budget of $68,000.00; and 

WHEREAS, earlier this year, in accordance with State law, the City issued a competitive Request 
for Proposals for both the new phone system and network upgrades. After thoroughly evaluating the 
responses, the administration selected Cerium as the recommended proposer, and began to final ize a 
contract with that vendor, within the approved budget amount; and 

WHEREAS, on August 12, 2015, as the contract with Cerium was being finalized, a lightning strike 
severely damaged the City's existing phone system, resulting initially in a total loss of landline service; and 

WHEREAS, the administration made an assessment of the City's options. To attempt to 
immediately restore the existing phone system would cost at least $10,000.00, which would essentially be 
wasted when we anticipated the new system to be implemented in approximately one month. In the 
alternative, the City could treat the outage, legitimately, as an emergency and immediately go to 
implementation of the Cerium system; and 

WHEREAS, at that time the next Council meeting was not scheduled until September 81h (the 
August 171h meeting was not scheduled until after the emergency occurred), and in order to begin to restore 
landline service Cerium needed to start implementation immediately; and 

WHEREAS, in order to avoid an unnecessary expenditure of at least $10,000.00, the administration 
chose to designate this implementation as an emergency and proceed on a provisional basis with Cerium. 
Over the next five days, Cerium began to implement its system and incrementally restore the City's 
telephone service; and 

WHEREAS, the final contract sum with Cerium for the phone system and network upgrades is 
$51 ,915.17, well within the $68,000.00 budget and by acting on an emergency basis the City saved the 
unnecessary expenditure of at least $10,000.00 to temporarily restore the obsolete system; and 

WHEREAS, while the U.P. Municipal Code gives the City Manager emergency contract authority, 
such emergency contracts must be ratified by the City Council. 

NOW, THEREFORE, BE IT RESOLVED BY THE CITY COUNCIL OF UNIVERSITY PLACE, 
WASHINGTON, AS FOLLOWS: 

1. Incorporation. The recitals are hereby incorporated herein as if set forth in full. 

2. Contract with Cerium Ratified. The Contract with Cerium to replace the City's telephone system 
and for the necessary network upgrades is hereby ratified. 

3. Effective Date. This Resolution shall be effective immediately upon adoption by the City 
Council. 
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ADOPTED BY THE CITY COUNCIL ON SEPTEMBER 8, 2015. 

ATTEST: 
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PROFESSIONAL SERVICES AGREEMENT 

Thls Agreement ( 11Agreement11
) is dated effective this 19th day of August, 2015. The parties 

("Parties") to thls Agreement are the City of University Place, a Washington municipal 
corporation ( 11City"), and Cerium Express, LLC, ("Contractor"). 

A. The City seeks the temporary professional services of a skilled independent contractor 
capable of working without direct supervision in the capacity of a Telephone Systems contractor, 
who is exp·erienced in the design, installation and support of business grade telephone systems 
and is familiar with the City's municipal code, resolutions, regulations and policies. 

B. The Contractor has the requisite skill and experience necessary to provide such 
services. 

NOW, THEREFORE, the Parties agree to the following terms and conditions: 

1. SERVICES. 

1.1 The Contractor agrees to furnish all personnel, materials, and services and to 
otherwise do all things necessary for or incidental to the perfomiance of the work set fo1ih in 
Attachment "A" attached hereto and incorporated by this reference ("Services"). 

1.2 ~qmpliance With Laws. All duties of the Contractor or designees shall be 
performed in accordance with all applicable federal and state laws and city ordinances as now 
existing or hereafter adopted or amended. 

1.3 Control of Work. The Contractor shall control and direct the performance of 
the work. The City reserves the right to inspect, review and approve the work to assure that it 
has been completed as specified prior to payment. 

1.4 Perfonnance Standard. All duties by the Contractor or his designees shall be 
performed in a manner consistent with accepted practices for other similar services, perfonned to 
the City's satisfaction, within the time period prescribed by this Agreement and pursuant to the 
direction of the City Manager or designee. 

2. TERM. 

The term of this Agreement shall be August 20 through December 31, 2015. Thereafter, this 
Agreement shall automatically renew on January 1 of each calendar year unless either party 
provides a two-month written notice to terminate the Agreem~nt. 

Contractor: Cerium Express, LLC 
Service: Telephone Systems Install/Support 

Page I of6 

M:IRES\20151766-Attachment 

Professional Services Agreement 
(Revised 5/2015) 

UNOFFICIAL DOCUMENT



3. TERMINATION. 

During any te:nn, this Agreement may be tenninated, with or without cause by 
either Paity, by giving thirty (30) days written notice to the other party. 

:. ,· 

4. COMPENSATION. 

4.1 Total Compensation. In consideration of the Contractor perfonning the 
Services, the City agrees to pay an amount not to exceed $51,915.17 which includes taxes, fees, 
and reimbursable expenses. 

4.2 Compensation Rates. Compensation for Services shall be in accordance with 
the rates set forth in Attachment "A" attached hereto and incorporated by this reference. 

after: 
4.3 Method of Payment. Payment by the City for the Services will only be made 

a. The work has been perfo1med and/or items provided and an itemized invoice 
has been submitted which describes the specific work performed and/or items 
provided, the name of the entity or person performing the work or providing 
the services or items, and the cost broken down by work, hourly rate, or item 
cost as applicable; and 

b. The invoice has been submitted to and approved by the City representative 
who is managing the contract. 

4.4 Contractor Responsible for Taxes. The Contractor shall be solely responsible 
for the payment of any taxes imposed by any lawful jurisdiction as a result of performance and 
payment under this Agreement. 

5. REPRESENTATIONS. 

The Contractor warrants that it has the requisite training, skill and experience 
necessary to provide the Services and is appropriately accredited and licensed by all applicable 
agencies and governmental entities. 

The Contractor has a Business License from the City of University Place. 

6. INDEPEND_ENT _CONTRACTOR. 

Contractor: Cerium Express, LLC 
Service: Telephone Systems Install/Support 
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It is the intention and understanding of the Parties that the Contractor shall be an 
independent contractor. The Contractor or his or her employees or agents performing under this 
Agreement are not employees or agents of the City. The Contractor will not hold himself or 
herself out as nor claim to be an officer 01· employee of the City. The Contractor will not make 
any claim ofright, privilege, or benefit which would accrue to an employee under law. The City 
shall neither be liable for nor obligated to pay sick leave, vacation pay or any other benefit of 
employment, nor to pay any social security or other tax which may arise as an incident of 
employment. The Contractor shall pay all income and other taxes as due. Industrial or any other 
insurance which is purchased for the benefit of the Contractor shall not be deemed to convert this 
Agreement to an employment contract. 

It is recognized that the Contractor may or will be performing professional 
services during the term for other parties and that the City is not the exclusive user of the 
Contractor's services; provided, however, that the performance of other professional services 
shall not conflict with or interfere with the Contractor's abiJity to perform the Services. The 
Contractor agrees to resolve any conflict in favor of the City. 

7. INDEMNIFICATION. 

Contractor Indemnification. The Contractor agrees to indemnify and hold the 
City, its elected officials, officers, employees, agents, and volunteers harmless from any and all 
claims) demands, losses, actions and liabilities (including costs and all attorney fees) to or by any 
and all persons or entities, including, without limitation, their respective agents, licensees, or 
representatives, arising from, resulting from, or connected with this Agreement to the extent 
caused by the negligent acts, errors or omissions of the Contractor, its partners, shareholders, 
agents, employees, or by the Contractor's breach of this Agreement. 

8. INSURANCE. 

The Contractor shall purchase and maintain the following insurance during the 
course of the agreement: 

l. Automobile Liability with limits not less than one million ($1 ,000,000.00) 
combined single limit. 

2. Commercial General Liability with limits not less than one million 
($ l ,000,000.00) per occurrence and one million ($1,000,000.00) general 
aggregate. 

3. Professional Liability with a limit of not less than one million 
($1,000,000.00) per claim. 

The City shall be named as an additional insured on the Commercial General 
Liability insurance policy. The Contractor shall furnish a certificate or certificates of insurance 

Contractor: Cerium Express, LLC 
Service: Telephone Systems Install/Support 
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to the City evidencing the required insurance before commencing any work. The Contractor 
shaJI give the City thirty (30) days' written notice of cancellation of any such policy(ies). 

9. EQUAL OPPORTUNITY EMPLOYER. 

The Contractor agrees to take al I steps necessary to comply with all federal, state, 
and City laws and policies regarding non-discrimination and equal employment opportunities. 
The Contractor shall not discriminate in any employment action because of race, religion, color, 
national origin or ancestry, sex, gender identity, sexual orientation, age, marital status, familial 
status, or the presence of any sensory, mental or physical handicap. In the event of non­
compliance by the Contractor with any of the non-discrimination provisions of this Contact, the 
City shall be deemed to have cause to terminate this Contract, in whole or in part. 

10. CONFIDENTIALITY. 

The Contractor agrees that all materials containing confidential information 
received pursuant to this Agreement shall not be disclosed without the City's express written 
consent. Contractor agrees to provide the City with immediate written notification of any person 
seeking disclosure of any confidential information obtained for the City. 

11. WORK PRODUCT. 

All work product, including records, files, documents, plans, computer disks, 
magnetic media or material which may be produced or modified by the Contractor while 
performing the Services shaJI belong to the City. Upon written notice by the City during the 
Term of this Agreement or upon the termination or· cancellation of this Agreement, the 
Contractor shall deliver all copies of any such work product remaining in the possession of the 
Contractor to the City. 

12. BOOKS AND RECORDS. 

The Contractor agrees to maintain books, records, and documents that sufficiently 
and properly reflect all direct and indirect costs related to the performance of the Services and 
maintain such accounting procedures and practices as may be deemed necessary by the City to 
assure proper accounting of all funds paid pursuant to this Agreement. These records shall be 
subject, at all reasonable times, to inspection, review, or audit by the Cityt its authorized 
representative, the State Atrditor, or other governmental officials authorized by law to monitor 
this Agreement. 

13. NON-APPROPRIATION OF FUNDS. 

If sufficient funds are not appropriated or allocated for payment under this 
Agreement for any future fiscal period, the City will not be obligated to make payments for 

Contractor: Cerium Express, LLC 
Service: Telephone Systems Install/Support 
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Se1vices or amounts incurred after the end of the current fiscal period, and this Agreement will 
terminate upon completion of all remaining Services for which funds are allocated. No penalty 
or expense shall accrue to the City in the event this provision applies. 

14. GENERAL PROVISIONS. 

14.1 Entire Agreement. This Agreement contains alJ of the agreements of the 
Parties with respect to any matter covered or mentioned in this Agreement and no prior 
agreements shall be effective for any purpose. 

14.2 Modification. No provisions of thjs Agreement may be amended or 
modified except by written agreement signed by the Parties. 

14.3 Full Force and Effect. Any provision of this Agreement which is declared 
invalid or illegal shall in no way affect or invalidate any other provision hereof and such other 
provisions shall remain in full force and effect. 

14.4 Assignment. Neithel' the Contractor nor the City shall have the dght to 
transfer or assign, in whole or in part, any or all of its obligations and rights hereunder without 
the prior written consent of the other party. 

l 4.5 Successors in Interest. Subject to the foregoing Subsection, the rights and 
obligations of the Parties shall inure to the benefit of and be binding upon their respective 
successors in interest, heirs and assigns. 

14.6 No Waiver. Failure or delay of the City to declare any breach or default 
immediately upon occurrence shall not waive such breach or default. Failure of the City to 
declare one breach or default does not act as a waiver of the City's right to declare another breach 
or default. 

14.7 Governing Law. This Agreement sha11 be governed by and interpreted in 
accordance with the laws of the State of Washington. 

14.8 Venue. The venue for any dispute related to this Agreement or for any 
action to enforce any term of this Agreement shall be Pierce County, Washington. 

14.9 Authority. Each individual executing this Agreement on behalf of the City 
and the Contractor represents and warrants that such individuals are duly authorized to execute 
and deliver this Agreement on behalf of the Contractor or the City. 

14.10 Notices. Any notices required to be given by the Parties shall be delivered 
at the addresses set forth below. Any notices may be delivered personally or may be deposited in 
the United States mail, postage prepaid, to the address set forth below. Any notice so posted in 
the United States mail shall be deemed received three (3) days after the date of mailing. 

Contractor: Cerium Express, LLC 
Service: Telephone Systems Install/Support 
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14.11 Performance. Time is of the essence of this Agreement in each and all of 
its provisions in which perfonnance is a factor. 

14.12 Remedies Cumulative. Any remedies provided for under the terms of this 
Agreement are not intended to be exclusive, but shall be cumulative with all other remedies 
available to the City at law or in equity. 

14.13 Counterparts. This Agreement may be executed in any number of 
counter~parts, which counterparts shall collectively constitute the entire Agreement. 

Executed on the dates written below. 

CONTRACTOR 

\ I 

Date: ~ / 2'.t,, / / S~·-- ---------r/-f+---------

Contractor: Cerium Express, LLC 
Service: Telephone Systems Install/Support 
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Cerium Express, LLC 
191 15 68th South, Sult e H 108 

Kenf, WA 98032 

8/18/2015 

This SALES AND SUPPORT AGREEMENT is made between Cerium Express, LLC 
(hereinafter referred to as "Cerium Express"), at 19115 68th Avenue South, Suite H108, Kent, WA 
98032 and; 

Company Name: 

Install Site: 

City of University Place 

3715 Bridgeport Way West 
University Place, WA 98466 

3715 Bridgeport Way West 

University Place, WA 98466 

City of University Place hereby places its order with Cerium Express for furnfahing all the material~ and performing all the labor 

necessary for the completion of the commnnicatfon~ equipment ~'Equlpme11t"), ~s de~cribed below and / or as dc1ailed in the 

Equipmt!nt List, Schedule" .-\" aml "B". 

Equipment Description: See Schedule A&B For Detailed Listing of Equipment and Services 

The purchase price for the C(juipment is $47,454.45 plus applicable taxes. 

PURCHASE - the customer shall purchase the Equipment from Cerium Express and shall pay Cerium Express for the 

Equipment purchase price stated above (the "Purchase Price"), plus applicable taxes. Cerium Express shall assume 

responsibility for payrnc11t of the sales tax after it has been paid by the Customer to Ceiiwn Express. 

Purchase Method and_ Payment Terms 
The Purchase Price shall be paid as follows: Price Tax Totals 

(i) Net 30 days upon receipt of equipment- $32,057.36 + $3,013.39 ~35,070.75 

(ii) Net 30 days upon receipt of installaticm. $15,397.09 + $1,447.33 $16844.42 

-·. 
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Cerium Express ls hereby authodzed by City of University Place to order the material and commence with the installation of the 
Equipment. 

Terms & Conditions 

1. Time of Performance 
a) Cerium Expre~s shall complete the installation 8erviccs in accordance with the SOW. Cer.ium Express shall perform in; 

standard acceptance testing on the installed Equipment and the Customer agtets to monitor said testing. Upon 

successful completion thereof Cerium Express shall notify Customer that the Equipment h.'ls been installed and 

operates in accordance with applicable: test and performance specification~ and shall pre8ent the Customer Cutovcr 

Approval form lo Customer. The date of ~uch notification shall be the installation completion date. Upon execution 

by the Customer of such form and payments on page one of this agreement, Cerhnn Express shall cutover the 

Equipment for the cu.~tomer~ use. 

b) The insbillation completion date iind any other perfmmance by Cerium Express or its subcontractors hereunder, 

whether the Equipment is purchased or leased shall be subject lo delays caused by act of god, war, riot, fire, 

explosion, accident, flood, sabotage, inability to obtain fot:l or power, government lawi. , regulations, or orders, acts 

or inaction of the Customer, or any other cause beyond the reasonable conttol of Cerium Express, or labor trouble, 

sttike or lockout. In the event of any delay, the date.~ set forth herein and the tin1t:s for performance will be extended 

accordingly for additional periods of time to covet: such periods of delay. 

c) \'V'hether the Equipment is purcha~cd or leased, Cerium Express shall use its best efforts to make timely delivery and 

installation. Cerium Express shall not be required to commence installation of the Equipment until the Customers 

credit hai; been apptovcd by an officer of Cerium Express. Cerium Express shall have the right to terminate this 

Agreement, in its sole discretion, based upon its credit .review. 

2. Interconnection with Utilities Facilities 
Cerium Express services shall be limited to the installation of the Equipment on the sub~crib~ side of the equipment furnfahed 

by the local utility connecting to the said utilities telephone :;ystem. Ceti.nm Express shall. not be responsible in the event the 

utility fails to timely make available interconnect se1vices nor shall Cerium Express be obligated to pay the interconnect mriff or 

other charges of the utility with respect to such ~etvices. 

Equiprnent 

City of University Place - IP Office System 

-·~ 
Description 

. .. ··~- -· . . .. -· 
Part# QTY 
273900 52 IP OFFICE R9+ AVAYA IP ENDPOINT 1 PLDS UC:CU 
273921 8 IP OFFICE R9+ IPSOO Tl ADD 2 CHANNEL PLDS UC:CU 
306961 1 R620 SERVER IP OFFICE SERVER EDITION PRIMARY 
339216 2 IP OFFICE R9.1 SERVER EDffiON PLDS LIC:DS 
382753 10 IP OFFICE R9.1 POWER USER 1 PLDS UC:CU 
405362611 1 POWER CORD USA 
700213440 1 IP OFFICE ISON CABLE RJ45/RJ45 3M RED 
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700289770 1 POWER CORD 18AWG 10 Amp AC US/NORTH AMERICA 
700417231 1 IP OFFICE IP500 EXTENSION CARD PHONE 6 

700417439 1 IP OFFICE IPSOO TRUNK CARD PRIMARY RATE UNIVERSAL 
SINGLE 

700429202 1 IP OFFICE IPSOO RACK MOUNTING KIT 
700476005 1 ~p OFFICE 500 VERSION 2 CONTROL UNIT 

700479710 1 IP OFFICE IPSOO V2 SYSTEM SD CARD MU-LAW 

700480643 1 BUTION-MODULE 12 BUTION 

700501538 2 AVAYA 8100 SERIES MEMORY CARD 2GB 

700504031 1 IP OFFICE MEDIA CARD VOICE CODING MODULE 32 V2 

700504740 2 AVAYA 6179 SIP CONFERENCE PHONE POE ONLY NO AC 
POWER 

700505424 50 IP TELEPHONE 9608G GREY GIGABIT ETHERNET 

271636T 1 IPO RTS BXS APR NBD· 360G7 1YPP 

271635T 1 IPO RTS 8X5 APR NBD ".' 500 V2 lYPP 
MS220-24P-HW 3 MERAKI MS220 CLOUD MANAGED 24 PORT 

LIC·MS220-24· 3 MERAK! MS220-24 ENTERPRISE LICENSE - 5 YEAR LIC 
SYR 

(Includes all hardware, software, licensing, installation, cross connect work, minor materials, programming, labor, and 1 year 

8XS remote NBD technical support) 
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Schedule B: Implementation Statement of Work 

ABOUT THIS SOW 
Thi~ SOW outlines the services and deliverables that Cerium Express, LLC (hereafter referred to as Ceriwn Express) will 

provide to City of University Place (hereafter referred to as Customer) when implementing the pro<luct(s) al! detailed below. In 

addition, this SOW outlines the roles and responsibilities of Cerium Expre~~ l!nd Customer during the implementation and the 

key dependencies upon which this SOW is based. 

During the implementation ptoces-~, Cerium Express will work closely with the Customer on a consultative basis to optimize 

the ~uccess of the implemenllltion. Any requested changes to lhfa SOW that cffo.:t the pricing will be handled by a 1,;hange 

order. All change orders will be pre-authorized by the customer. Change orden; will not delay any :imounts due from otlgfoal 

contract unle~s specifically specified in the change order. 

Provision of the sctvicei; and deliverables in this SOW i$ designed to properly c0t1figurc the product(s) according to 

manufacturer speciftcations. In addition, all work performed under this SOW will comply with manufacturer-recommended 

.implementation pmce<lurcs. 

DESCRIPTION OF SERVICES AND DELIVERABLES 
Outlined below i~ a complete description of all services that will be provided by Cerium Express. Certified engineers will 
perform all work according to estal.Jlishe<l .impiementation procedures and guidelines. Prior to the completion of work, Cerium 

Express will perform standard test procedure~ to confirm operability of all equipment according to manufacturer-published 

specificatiom. 

City of University Place (SYSTEM) 
Cetium Express is installing an Avaya IP Office Server Edition l'hone System with Meraki MS220 Man~ged Switches at City 

Hall located in University Place, WA. 

As pp.rt of our inslo//ollon. ceiium E1<press wm de.commission the legacy phone system a_nd Tn~/a/I on Avoya IP 
Sc-wer Edll/on !n /he seNer room located a.I C/ly Hall. Addlllonol/y, Cetfum wl/l lnsloU and program {3} MS220 
Morak/ 24 ~ort Poe switches pl City Holl .lo power all Avayo 9606G IP pl1ones and INnk bock ·19 /he C/ly !.s HP 1910 
elhernet swJ/ches at City° Hal/. Cerium wHI ie-use oil existing phone wires/cables provldec;l by /he City. Cerivm w/I/ 
provld_e compfete prbje_Ct management resources to over5ee the lmplemenlollon, staging, ordering of 
equipmen/, cut-O'(er <;>f new syst,~m and training of (JniveiS/ly Place slalf to effec/lvely we ·1nefr ne.w phQne 
equipment. 

~Cerium wl/I collec;t all necessary do la, inctuqlng alt phone numbers, ex!,enslons. ond dec,iicoled numbers from 
City of University Place In order lo program the phone system. · 

1he Avayci TP Of/fee Server Edition flos beeii configured with o Del/ R620 Server lh9t will act as the primary Seiver 
al City 1-ldl!. ()ne IP~V2 golewoy equipped .w/ltj l 1 J f'RI_ w/lh 24 Channels. (I J 8 port analog card. (I J 32 voice 
c~ing _module Will qlso be lnstol/ed al ~lly H~IJ, vthere llte cv1rent DS I ls localed. 

The .sys/em Includes (52} IP endpoint licenses, (50} 9608G IP phones. (2] Bl 79 SIP conference p/lone;, each with o 
.. 2GB memoty cord for recording <md (41 ~orls of VM Pro volcemall tor aulo/oltendo_nr ond volcematr users. As 
porl of our conffgurolion ( 10} power userilcenses hove been tnciudecj to bf3 set yp fQ< Onex Porlol at this lime. 
Twlnniog needs to be configured rOr o certain number of users ro be determined In o project meeling. 
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SCHEDULING 
Cerium Express will schedule this project upon accepl'a.nce of this SOW defined herein. A kick-off meeting will be held with 
Cerium Expre~s ~taff and a Customer designated representative. Duting this meeting, critical implementation milestones will be 

discmsed and agreed upon. The assigned project manager is .responsible for maintaining the project schedule. 

PERFORMANCE OF WORK 
Cerium Express will install the proposed product solution a~ listed in the Schedule of Equipment and Services. Implementation 

services will be performed in a good and workmanlike mannl!r consi~tent with manufacturer-published specifications and 

ptacticcs. 

Cut-Over 

Implementation by Cerium Express shall include successful cutover of Avaya JP Office system. Hoth Cerium Expres~ and 

Customer shall agree upon cutover dates for all systems with actual cutover being the in-sctvice date whereas warranty and any 

maintenance coverage selected will begin. 

SITE PREPARATION 
The successful implementation of the proposed equipment j5 dependent on the ai;sumptions and expectations of the site 

preparation activitie~ listed hclow. This SOW assumes the Customer will undertake site prepatations and meet network 

specifications as detailed below, find that the manufactmer's publ.i~he<l environmental t:pccifications will be met prior to the 

scheduled smrt of implementation. Cerium Express may at the request of Customer, provide many of these site preparation 

services. In this case, Cerillm Express will open a change request on a separate ticket and if applicable, any impact on the 

impkmentation schedule and/ or pricing will be communicated and authorized by Customer before continuing. 

Site preparation 11ctivities include the following: 

l. Customer will work with Cetium E~pre.•s to identify the loc11tion of the equipment to be placed .in the 
communications room. Sufficient space will be provided for the physical installation of the equipment. To allow fot 
serviceability access, there should be adequate space to the rear of equipment cabinet ot rack and the wall. 

2. Installation of cabling will be complete. This cabling will follow industry standard CAT 3, CAT 5e or CAT 6 
requirements, for all cabling. Testing to ensure workrng condition of all installed cabling will be complete. A wired 
location will be dearly labeled and available for each telephone and be within a 6 foot distince ftom where the phone 
cc!ddcs 

3, In the event that there is an insufficient nwnber of wiring runs to each location where it is essential that a device be 
connected, Customer will ensure that changes are made to the cable infrastructure to support the phy:dcal devices. No 
more than one computer may be on the cable run where a phone is to plug in to. 

KEY DEPENDENCIES 
The scope, pricing and successful completion of this statement of wotk is dependent on the key as~umptions and expectations 

listed below. Please review these nssumptions catefully and validate their accuracy. Should these a8sumptions and expectation~ 

require modification, Ceri\1m Express will endeavor to accommodate such modifications by revising the SOW or issuing a 

Change Or<ler tliat document:; the requested change and, if applicable, any impact on pricing. 
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DESIGNATED POINT OF CON'I'ACT 
The Cu~tomcr will assign a t.lcsignatcd single point of contact to work with Cerium Express fot the duration of the 

implementation. The Customer will ensure that <luring the period of implementation, key per~onnel and resources will be 

available to work with Cerium Expres~. It is assumed that the as~igned contact will have the authority to mnke decisions 

regarding implement11tion activities in a timely manner. 

FACILITIES 
The Customer will pmvide full access to all of their premises as needed by Cerium Express to perform its responsibilities under 

this SOW. Any refusal of access shall rdievc Cerium Expres~ of its performance obligations and the implementation schedule 

shall be revised to reflect the delay. The Customer will alw provide a suitable work area for Cerium Express personnel. 

GENERAL BUILDING SPECIFICATIONS 
The Customer will be responsible for any additional costs thnt may be incurred for the supply and installation of any 

lnfrasb:Ucturc required for the installation of cable as necessary for this implementation~ this infrastructure includes but is not 

limited to conduits, floor ducts, overbcaJ troughs, floor access, drilling holes, monuments, moving equipment and fumitme, 

etc, It is assumed that any existing cable ducts, tr:oughs and/ or conduit have ~ufftdent space remaining to inst~ll new cabling as 

requited for this implementation. 

POWER AND ENVIRONMENTAL 
Tl11: Customer must atlhete to the equipment m;mufacturer's published power and environmental spedfications llntl conform to 

all local electrical code requirement$. The Customer will provide power to purchased equipment via an adequate number of 

dtcuits prnvisicmed ?.ccording Ill tht: equipment .tnnnufacturcr's spedficRtions. The Custoincr will assume i·cspon~ibility for the 

coH to supply and install any infrastructure required to accommodate thcfic published power and environmental speclfic11tions. 

InstWlation of power conditioning/surge suppression device,o; for :lll equipment is highly recommended. 

NETWORK SERVICES VERIFICATION & LIAISON 
The Customer will assume responsibility for all Service Provider liaison activities, including the ordering and delivery 

coordination of Telephone services. The Customer will provide Cerium Express with accurate Service Provider .records 

identifying all existing service$ and any new services that arc being ordered, including the expected delivery date(~) of the new 

services. Cerium Express, the Service Provider and Customer will mutually agree the delivery date of new se.tvices, and this <late 

will be docmncnte<l as a milestone in the project schtdule. 

FLOOR PLANS 
The C\1stomer will provide Cerium Express with a copy of current floor plans that identify the (>lacement o[ all phones. The 

floor plans should be signed to indicate their completene,~s aml accuracy. 

EQUIPMENT DELIVERY & INVENTORY ACCEPTANCE PROCESS 
Cerium Express will coordinate equipment dclive.ty with the Customer ha~ed on a mutually agreed delivery schedule. At the 

time of delivery, both Cetium Express and the Customer will inspect and take an inventory of the equipment. The Cu~tomer 

should be aware that equipment may be delivctcu to the implementation ~itc in stages, and the Customer is responsible for the 

equipment once it is Jelivcrc<l to the s.itc. '!he CUlitomcr will pre-arrange for elevator and/or other facility access neccs~ary to 

accommodate detivety. The Cu~tomer agree> to provide for secure storage of equipment. The Customer fo responsible for the 

costs of any hoisting or built.ling alterations that may be required to gain entry to the communications room. 
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DESIGN & PROGRAMMING 
Cerium Express will work closely with Customer's designated points <Jf contact 111 develop a dc:tailccl an<l customized design 

based on the Customer's requirements. Ceri\101 Express project rnanagemcnt will assist in tailoring the foatures :md functionality 

of each prodL1ct ro best meet the needs of the Customer. 

SCHEDULING 
Cerium Express will schedt1le this project upon acceptance of this SOW defined herein. A kick-off meeting will be held with 

Cerium Express staff and a Customer designated representative. During this meeting, critical implementation milestones will be 

discussed and agreed upon. The assigned project manager is respollsible for maintaining the project schedule. 

PERFORMANCE OF WORK 
Cerium Express will install the propom.l product ~olution as listed in the Schedule of Equipment and Services. Implementation 

~ervkes will be petfotmed in a good and workmanlike manner consistent with manufacturer-published specifications and 

practices. 

END USER TRAINING 
Cerium Express will provi<lc hands on training with hard copy user guides. Training class date(s) will be set in project meetings 

and made available and enco11n1ged for staff to attt:nd. 

CUSTOMER NAME PROVIDED SERVERS 
All Customer-supplied servers and client PCs will meet the hardware & software specification~ for all application software 

pmchaserl. ;\ny adclition11l work required by Cerium Express due to "out-of-~pl:t:" C\l~tomer-supplied systems will be subject to 

an additional charge. 

AUXILLARY DEVICES & PAGING 
Cerium Express will pmvide dial tone for all ancillary devices. If addition11\ hardware or liceming fa required, Customer will be 

responsible for additional charges set forth by change orders. 

ROLES & RESPONSIBILITIES 
Cerium Express is responsible for the following activities: 

• Order :ill nece:isaty equipment as sold to the Customer (conforming to all order requirements of the e<iuipment 
suppliers) and arrange fot timdy delivery to Customer. 

• Ensure all configurations and specific applications as determined with the Customer arc technically sound and are 
reviewed and approved by qualified, certified engineering srnff. 

• Assume responsibility for Project M:magernent for the <lmation of the implementation. 

• Maintain account coritrol and act as single pofot of contact with Customer for the purpose of contracts, billing, change 
onlcn;, acceptance, conflict re~olution, etc;. 

• Provide the Customer with timely feedback, updates and changes, where applicable, during the implement:1tion. 

Ptovide the C\1stomer with implementation s11ppott contact infomllltiun and proceduri:s, if applicable. 

• Require that the Customer fulfill iti; obligations and rcqllircnwnts as ontlined in this SOW prior to the start of service 
delivery by Cerium E:Kpress. 
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The following Statement of Work covers the technical Sl1pport and mai.ntenance services of your Avaya IP Office 

communication system. Thi~ St:1tement of\V/ork will specify the deliverables and re:ipons.ihilitics associated with the Cerium 

Expres~ Advanced Support Agreement selected. Technical support and maintenance services are vital to the health of your 

communication system; we appreciate your confidence in our organization to perform these important services. Our respom.ive 

and e~eriem:ed performance will 1novide you peace of mhul knowing the health of your sy~tems is maintained. 

OJ Support Scope of Work 
~ The coverage applies to Avaya an<l selected non-Avaya IP Office products or components that Cerium Express 11as det'>ignated 

in the associated quote, 

CERIUM EXPRESS ADVANCED SUPPORT -· Servke Profiles: (Chrtk SHpport Lewi rH1lo11ur fr ngming /q.) 

Ci' ESSEN'flALSUPPORT r.- 8x5x5 r 24x7x365 

a) Remote Engineering Support* - 'fcchnic11l trouble remediation 
Response 'I'imc: Priority 1&2- 2 Hou<ll, Priority J- 8 Bueioeas Hours, Priority 4- 36 Business Houu 

b) On-Site Engineer" -Technical trouble remediation 
Response Time: Priority 1&2- 4 Hours, Priority 3 -8 Duainesa Houm 

c) Common Equipment Spare Parts 
d) Manufacturer software upgrades for IP Office 8.1 o.r later 
e) Semi-Annual management meetings and service reporting as requested 

.+t1uriog the applicable covel'llge period 

f' FUNDAMENTAL SUPPORT (' 8x5x5 r 24x7x365 

a) Remote Engineering Support* - Technical trouble remediation 
Rcspo111;e 'I'bne1Priori!)•1&2- 2 Houra, Priority 3 - 8 Bualneas Houni, Prionty4-36 Ousiueu Hours 

b) On Site Engineer - As requested (hourly charges apply) 

c) Manufacturer wftwarc upgrades for IP Office 8.1 or Inter 

"'during the applicable coverage period 

ABBREVIATIONS AND DEFINITIONS: 

24x7x365 
Refers to 24 hours a <lny, seven (7) days a week. 

8x5x5 
Refers to nonnal business hourl!; Monday through Friday, S:OOarn- S:OOpm, PST. 
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MANUFACTURER SOFTWARE UPGRADES FOR IP OFFICE 9.1 OR LATER 
Cerium Express will inchulc manufacturer software updates at 110 a<lilitional charge for covered Il' Office 9.0 or later systems. 

This includes the $oftware only. Any services tci apply the software can be purchased from Cerium Express on a time and 

materials basis at a dhcounted rate available only to Cerium Express support cul\tomcrs. 

ON-SITE 
The physical location of the customer equipment as defined in the Support Agreement. 

PARTS COVERED 
Unl~s otherwise specified in the Support ,\grcement, the. parts which may be replaced without charge are those contained 

within the Avaya telephone system (switch) and voicemail sy:;tem (as applicable). Telephone sen:, other adjunctl\, power systems 

(UPS), modems, PCs, server~, routets, network swhches, other software, other hardware, :1nd adjunct applicatiom are not 

covered under this agreement unless specific11lly listed. Such pam and services are billed at T & M rntes. 

RESPONSE TIME 
The maximum elapsed time it will take Cerium Express personnel to begin to working on the customer request for service. 

11lis is not to imply when the trouble will aclually be fixed. Cerium Express personnel are committed to tewlving customer 

troubles as quickly a~ possible. 

Support Service Descrigtions 
REMOTE ENGINEERING SUPPORT 
A q11alified Cerium Express engineer will troubleshoot and resolve product related problems via the tdcphone and/or a remote 

system connection. The Cerium Express engincct will attempt to clear the trouble remotely and test systems accordingly to 

ensure ttouble is resolved. 

ON-SITE ENGINEER 
A qualified Cerium Exptess or Avaya engineer (where applicable) will be dispatched to the system localion in the event the 

trouble cannot be cleared remotely. If required the on-site engineer will replace hardware components as deemed necessary to 

clear the ~ystem trouble. The engineer will test systems acconlingly to ensure trouble is resolved. Engineering time charges 

could be billable based upon the Support Level contract. 

COMMON EQUIPMENT SPARE PARTS 
Patts include circuit packs, powct supplies, processing elements an<l cabinetry. Unless othe[\lli5c noted, voice terminals are not 

included in pITTts replacement. Parts .replacement could be billable based upon the Suppo!t Level contract. 

MANAGEMENT MEETINGS AND SERVICE REPORTING 
111e Cerium Express Account Mnnager wilJ conduct meetings at the defined interval with the 11ppmptfate personnel within 

cusmmer's nrganh~ation to review open and clnse<l service cases, ~ervice reports and any other items that are imp1>rtant to the 

support of the communication systems. 
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Support Notification Process 
Trouble Reports may be submitted through the Cerium Express Support Centet (CERIUM EXPRESS) receives a call through a 

dedicated phone number. That number is (800) 217-0933. Titls number is to be used at all times to reach Cerimn Express. 

Our notmal business hours arc M-F, 8-5 PST. Out of our normal business hours a message option will allow the customer to 

obtain immediate service, if necessary 

Section 7: Acceptan_ce 
This Statement of Work is accepted in its entirety unless special instructions or custom services are mutually agreed to as 

described below: 

Special Imtructions or Custom Services: 

Support services go into effect the day the IP Office system has been put into service. 

Section 8: Signature Authorization 
The information in this Statement of Work shall not be duplicated, tlsed or disclosed by the cm:tomer or Cerium Expreiis, in 

whole or in part, for any purpose other than fot fulfillment of the work to be performed by Ccrlwn Express. Cerium.Express 

Terms and Conditions apply to this Statement of Work. By signing this agreement, you are agreeing to abide by the tcnns of 

the Avaya Softwate License Agreement and the Cerium Expre~s Support Terml\ and Conditions, The Avaya Software License 

Agreement, Cerium Expre~s Suppon T's & C's, Cedum E.."<pre~~ g~1pport Ticket :'Yfanagemtnt PoLicy, and gupport Escalation 

Procedures will be provided to you upon request in a separate document. Cerium Hxpres~ is hereby authorfaed by City of 

University Plai;e to order the lntltcrial and commcnc~ with the installation of the Equipment. 

Cu,.omo< ~ Ct@-X _c.._·c_riu __ m.;..;.E:.....xp,._r-"cs.;..t..s, _LL--C ______ _ _ 

AUtll::ds:::;(J Autl1orized Signature 

By: 

Name: 

'fitlc: 

Date: 

M:IRES\2015\7BB·Attachment 
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Cerium Express Support Contract Terms and Conditions 
C('(iurn [ ·:.Spt~-J LU . .: ('Crril.un11 A.ml you, th~ C.\l~CtJmtt.~gf'-"C 1h;11 tfu: foll1t\\-Rtgccm\S :\n,I ci1ndili(ll\:\ wiU llJ1\ll) (lt dtt" w:unnl)". flCU\·\\';\ti"J.f\l)" setVic.cs :\\\J S\1ppotlsc-wict·s f1Scn:K:eJj 

hm,1 (ln ri1c 1\i>dictl S"ppult Cu11nn<t 1•,\g;cc11Kn~1 Thll c .. 1m11 Y!.g ro•l•i• cdr/i1;,,.,/ J•Jj,/J "''"mm S"r/i«f Smirrr ""'k!td ~ c,,; •• ,,. 

l, CON11ti\Ct' l'E1llOJ) ··The< 1\grcctnml •lull be eff~tiw the d>tc dus •g«•mrnr is cs<eutcd by Cerium, forchc tenn" sp«:ificd on the Contra« W1til lrnnin>t~d ~•sot far1h i11 

Section 8 of th<= Lem». Enhanml "~rr•nly <rrvicc• will be co1<n11"101C< wi1h tile 'Jll'1'<-Jblc t•nxl\ICt W1."'l"ty period. Po!1-worr:u1t1 S"!'l'o<t &<Vices "'11 be for"" initi•l term >s 

•pcdr1<n on 1hc>t1uhed l1e1cof, (one (1) ytl< minimwn}. 1'0>t-w•rnntyscr.i<:e shill be autotnatici\~1 n:n=cd for stlCCusive one(\)¥"'' lcrms 11 the clt>tgts •nd un<k< 1hc tcrnis wd 

C"ondit\i1'.1~ tppli£-,1bk• (0 f.crmm'_, :t~oc_bn1 U.llC! (1} r~lf set\'i[C 1&J-C.~mtl1' at the rime ur r!.•l\(.-ft".Ll 111llt'il LhllCt p11 Ly _g)\'i!J 1hc otbcl[ wrillcn notie~ ofits \ntt11t not lo renew at lent thfrty 
(30) di;"> prior tu tl10 n~ir!tion of auy ini10.l or ro11¢1v.ll tem1. Ct'tium Iuptt!S e;an ''"" n<llify you niJlCly (90) •bp in ••l>~nce of the tune of rene'>~l llut Sc<•icc for •p<cl& Pcooucts 

Col"<rcd w:dcrlhi• t\~'""'''"'nl wiU 001 be rrocwcd, 

:l. Cl:STOMElt IW.Sl'ONSllllLrl'lllS - You•&<'"' to (i) pro1<idc lhc prop<r <nvitonmcnt, clcctti<al and tolcr:onvnunication! connection>, (ii) pro vide >et<>s •nd lv.><k spm>, •n~ (ii1) 

maint•ina b.cl<up p.vccdure <xt•m>l to rho roftw<orc pro~rn(,s) and hru1 t0tnpu1er for rccolillru<tion of Ii>'• or ahe(\;J fi!o, data o< I'"'&'"'"' {iv)ond prom• !'hone fine coone<:[j,111 

to t~ e<JUipmcnt b<iug •upportcd 't 1U tin"" (v) mainain a copy of ,u softw>re med on )Uut sptem9, t:•ilt>ro by tht Cu>torn<r to po<form these "'f'<l mibilitio~ "ill ~<He Ccriwn 
faprou 10 be un:1Llr. tn meet it> SY1•pm1 «quitcm<nts, Yon a« ""l'"""iblc foe notifying Ccriwn ~rus of the prc<encc ohny hJ>_,udous matoml {<.I}, a<h<stos) un )'OU' pr<misc• 

pcioc lu the commcnccmc.nr of 11ny &o.;~. You "te ~fso fHlmnsib!c fo(' <Cm<J\"1.l of i\ny fUCh tu.n11kul.:$ 1oat~..1.il or cottUtiun of any h1'd.t\iOU$ condii.lou thill 'l.frcc.u C.triu1\\1s 

performance of&,.,;~co. S<rvicu \\ill be delayed untJI >"" r<mo•-e or concct 1ho hv.utlous cornlicioo; Cc~nm f!tprc,.. shill not b< li•blc to rou., •result of such doh1·" 

J.. \'<'AIUV\i."JTY - A1 \'(ihtn. :a. pnst-\\·arr111ty seC"Vic-c. agt«'mcnt (•::i:\.sts, C<!rlum E~pIT":i S war1ants th.u durlng the "\4".attanty pctiad the l'roducLs v.1tl operate' in accmd"nce with the 
M:inuf~C(Litt'.!r~s Oocwnt111alkm .. lfa P1oduct don not operate in ~cconhncc '\\oitti rheo ()ocumcnl~rlort <luring th~ \~mnty period. you fl!lllt promptty oolify Cerium. Cuiucn,. 3t its 
option, will cithec "1'•ir 0t tq>bcc lhs< l'rodU<:t 11oi1houlcba'll" You luv< tho ~ht," youc e:<clu•ivo tc:rncdy, to n:tlllf\ th•t Vroduct fur 2 ,,,fund of lhc ptm:h,.,,prlcc 01 littmc f(\, iC 
Cerium C:.l:pI"C.il is um.Mero n!paCr orrrpbc:~ Jh~ Pt'Oduct. f\ ~~·'td;ngor tiCti\."e r.ec\uui r-:.,.prei.J polt·\'f.ln;'lr\Ly .!i~l'\'icc agtef"O\.C11t ~ i prucquishe fot this \Vi.(f.IJily C(l\'.C~ .. 

B.-Th.t. W.\(Q.nty il'Cf"ioJ shall b.cgin on lhc lldiv~ry 0.at~ fQr f'.t~to1f")("r- i11 ~ c-d100 Pro<Juns, t.:tln.011s. ~t.\111.h.nJ \v:tITTm.' pcrwU \\.111 llp!tl)" i( 1iu•tt ls ::::iJh-'<1fd. A p~utl;ni or .icli.\·c Cr.riwn 

R"tpr~~s past.w;i.rr~atr JCl(\icC :ll~tt.ncnt 1s ll prerE.qui~iti! fol'. this \\.'.ilcra11ty CO\.'er.ll)C. 

.j, ENHANC[lD W1\ltRANTY & POST-W1\RltJ\NTY Sliltv1C:E - 1\, Cttiuna llipres• will pruyHlc Sc,,'icu ilunng tltc C:untr.m i'~ riod in 2crnul1nce with Cori1111t's mnJ>rd 

spctificatio"~ <ubjctl JQ tile <"tlusiooutt forth in thi; Se<tion, C.<:riwn lLT(Jw .. provides""°'"" Support Ser.-icct d<peodet11upon1hc ptncluct ~,·,cl op1itttt <clL"clL-d by the CwWrnc< 
and lndie>noil cm tht otrulml. C:Ciium'> curn.-ot Sct>~CN option.<•"-' tk•cnbcd in 1ht Cclium fa-press Service Ad,,.nlllg<: Sllflpmt l:'l.n doc~nr, • (opy of which is "'"mbk upon 
R.')Ue1t, IJ.. Pusl·\\.'"<unnty !!i~ includes [Ut:V~nti\"t' ®Uttc~n<,r;: °":1 deemed C(lptaprill~ by LeOurT\ E:ipCe1.S ;and ttmcditl nliintcn11nc~, indudlng rcpl:\c.cmcfll (13rt~ n:!quln:d foe 

l'm<lucr. u,crl tnl<I« ""'mt! O!'""~titi~coflditimn. C: If you rub;<'Juc•lll)• t><Jo'l:h.,r p<uJ11<I< (',\JJcd Pt0Juc1<') f1\1m C.orium R"<tl""< l>t o thitd ~tty and co.l,,...to lhtm produets 

wi1li the c:d~ting ones, LhoS<? J\JdE:d Pro<lucts plJ!(:h'i\'iCtl from-a pauy o!her lho11l Cerium 11.xprcs~ i\IC 'ubittt to cectHiofion by Cell.um U.1i:pccs.s al Ccnltr11•s tlu.'11 uUT(1lt c tQ..5 fut .\uch 
wrif1e•tio11; 11'-1$t-\\'J<t011ty !<<Vice covcugt' wiU be dfrctivc immcdia1r1y after Cc<ium Ll"<P""' crrrifu:• tho i\dJcd Product<, Cl\Jlt)ICS foe Added l'coducLJ will be .i lhc then •lll"tcnt 
me and covcngc will be cotomU.>ous with doc mvcr-au Cot 1hc e.liting Ptcxlucrs. D. l1URCHi:\SRD Oil RUPU.CEMF,NT Pll.lffS ANO l'RODtl<.rs MAY llR NEW, 

1.UlMi\NUl'ACfUl!EI.) OR Rlllil!HfilSI mn. Any r<:mt>'W p>t1s •nd/Ot: 1-'ruducl• ,,,,1\ b«ume ihc f'Np«ly of Cttiurn. E. C.i),.oc<d \\'>minty arul po•l·wm.,1ty suvico coW>ni;c 

"~II be U\ icc11nhr1cc """ith rh~ optlo~\($'.) rou h:1Ye s.clc..:ied .J .:). fi.sm.l 11u tbc front of lhis .1\~l' .. mcnt. Cl!:rium's sr;rnd.url '9.'l.cr!nty and post~~mnty .tol·.eragc wifl ~ppty if noM ~ spccifitrl­
!', l'OWP.l\.SURGL',,~ - If you hl\-.,onlcrcJ l'"'t·Wl1m.nly stni>.-<'. 1ltrn.1r.C:,...;,,un•~ w1rm11lp•11l1Wl\·Wl1Mll!y 1"'v.iccpcnods,Ce.i111n "-'1.''>:>S 1' aot r<>p<l<\!ilblc fur QUllif!"{U1cluding 

los• ot c<mvption of dir;. 10<<ml>) to yoU< •"Oicc Products (o.g, DEf'INllY® Ll<..S, 1nd lntuity™ i\UDIX® >yst<ms •nd d•b or vitlco procl11<:h) from power surges,. C<tium lhpress 

w1ll a5Slst in stkctfoc >nd irut•l\ing an rkc1rie11I prote<tion syst~m lh>r con1pli., with the N>1io1111 F.k:wi~•l Codr if rcqu0<ted, nnyapplicoble lo<:Jt mndacd<, and any Cerium-<[!C<iliod 

s.itc tt~uften'".Cnt.s. c;, Cttiwn &press ''"'Y~ at iu: df.trrction., dcctron~f~· monitor t"UllI' S)~~m fot lht so!c purpos(' or coUceting -and 1'(-COttli11g the coc•figt.rt1-1ion of anJ the 1\1,U'l'.kbcr 

and kiods of 11r1>rlu,ts ;,, )'OUt t)>tcrn. '""'' rt\Ollit<Wi11J! wiU "'"-c •wo (2) ptinc;p•I pu1po51.-.: (t) the infomurion \\in pennit mon; ar<;Yrntc ~mote di•giioslit:s •o<I romctivc Acriorn; 

ind (2} lhc h1fomntion wiU uew"1 once. year, before the rmcw•l dat1' of •ny Sul'!'"'~ /\gr<cmcut, 0( '"" """"'"'""'''"'"'>' d.10, IO tloteon"1o •pr!U::..hlc ch~•&"$. Product• i<kn!ified 
in tho d•t;t colkciion will bo l<C•~ •• /\ddcd Pro<luci' under Section 4.C: You "'ill coopcnte with Conum R-<p«·ss in such dat. co\kcliM, indudi>ig makinJI'""'"'" "ecn ~\~ifahlc I<> 

Cerium l!xp"'•• fo< thi> purpose. 

~. W/\llliAN'IY/l'OST-"'AlUtr\N'lY Sl.!!tVICf:'. EXC.Ll:~lON!i - 1\. l'.XClll'l" AS ST.\TF.D lN Sll\.l'ION 5, ClllUCM, J"l'S St:llSfDl1\RIE.S /IND ·11u-m1 /ll'l'ILl1\TF.S, 
~l:lJCON'l1v\(;rons 1\ND SUl'l'LlllllS, MAKli NO WARR/u"l'iH!S RXl'llESS OR lMl'LIEO, ,\Nl) Sl'llCW[CllJ.l.Y l)[S<:L/llM ANY Wi\Rll/\l·.UY ()(' MRRCMM·l­

Thllll.l'i'Y OR FITNESS !'Oil /I PARllCU.r\11. l'UHl'OSE. 1l. The""'""!)" pm-.'idctl ;n &cJion J Md {>"<f-oort.uny sc.-..ic~do not co\-ct n:p•l< for drnu_gcs, or 1mlfunc1i<His, oc 

pc1fonrnnrc c1 .. ne1<ri>1ics c;uml by: (1) """ of t!OO-Ccrium r .. 11•<>• furnished equipment W1kS1 <l"ftlficd by Ccr\um, roftw•m, or fa<ili~ •• with th" l'roducl(s); ('.!) )'OUr F.ilun: lo 
tORow Ci.:ctum•s 01· thl! Mlnul:trrurcr'.s h\ ."t Ul'1.1i11\1 1 tipcrahD11 f\f Utlitiri.1n11ce htstrtJtt.l(ln~ .. i11cluJU1& )'i>UC ltJlurc- to p~TWt Cerium lli-prci5 rimefy twlaU! i1C<:('S.."- to your'Procluct(!l)i (1} 
f>ilure <>'1NlflblClici<1 t1f cquipm;'flt, softwore, OI' f:icilitic~ not sc"ic<d bi" C.otium; (~) wions of oon-Ccrium I!'[>""' i-o•incl; or (5) fotO! rm.jWI'¢ coud~ions,. <l••cd in S«tion IO. 

Ctrium Ll'l''O:.. tk•ts Mt w:trr.int 101i11tmupto:J o< cnoc ftcc o_llcr;tion of tho l'coduct{s). lu addition, Cerium ~~p..:s9 is not ob~t0<l 1u t>•Ov>dc l\~rnol)• orpost-\\'>1t'l?.11ty 10\'\ito if 
)'OU modif')· tbc l'coduct(s}. [f you ctqucst, Cerium F."(prus will pctfoJm ccp~ir or othcc sm-lccs not coveced by lh~ Agr<.'\!m~1tt IG yotn l1'coduu(i) at Cc1iLUn".s sunt.lud nrcs fot such 

,.,rvi<c, C. 1\hh•n~h l'rt><li•ets ~"' <le<i;:i1e<I rub~ rc:uo1ubly ><:cure. Cc,;wn fapccs; 11ukrs no i!-'l""' or io1plinl """"nl)" th~I l'tmlaets ~tc immune froni '" prc~nt lnuduknt 
inlrusion, unauthori?.Cd use or di:iclo:mrc oc lo.s~ of prorrrictitry infunmtfon. Ct"rhin reature.s., 1r purchucd. !UCh 2!" l~5l\\"Ord h~ct. Cunftti:nce: Mailbox, Skip Jl.a!'S\\."Ord and Mortitot 

Mailbo~. when cn>blnl, <0uld 1"' imp<of"tly u<ed in violttion of priv:icy '1w... llyotde<iog l'rotlu<t• with th<:;c fi-alu«• or •'l"rat<lyordering•uch f<>\tu~>. you "'-<wt\• ,u n:sponribility 

fot auunog thoit propc< •nd hwful '""'· 

D, You ig<cc lu notify Cerium 11.xprcss prior to moving~ l'n11luct:. r\dditiort31 ch•<ge> m>y •pply if C~tiw1' faJ'"'u incuN ~Jditil1"1l cons in ptovidiug \\'"-".tnty 01 pa•t·wrnaoty 

!lrvi~cs u ~ ~R~t of ;:i mo\.'e of 1 Pmduct. P. .. lf lhc Pto<lucr suppotts Tckphony or Truuoiission Comrol Pcorn[ol/luttml!t i'rotocol {CCl'/IP) fuciliti~i:-, )"ou rm.y('1pctiencc cc1nin 
C(lfnprof1i4CS l.:1 per-fa,mancc .. tc"blbilit)' 111d SCOIOl)", (;\'Cil ...... ,lt"Jl 1l1t: l>mrfoct i1i:...ron\1~ :i.~ W~(~l\IC,...,,t ., lie~~ n111t1'rOmi.<tt."j nur b~"t:UUll.' nu1te t1i:urc if )•t)U Ult U> fol!tt\V Ct1·111m1~ 

n:cotomcnd•tinu~ fo1 ronf'gvt.lli<Jn, <>p<:r•tio" 1nd u;c of th,, l'to<luct:. VOt; /\CKNUWl.RDGE 1'HllT YOU Al'm AW Mm 017 1HF.SE lt1SKS AND 'l'I tA1" VOl: IT1\Vl\ 

Ol!:fl-'.llMINim '!'HUY ARE /\CCl!l'TAOLll l'Olt YOl,;I\ t\l'l'UCl\'l 10N OF '11 IE l'ltOOUCl", VOi.: Al.SO ACKNOWl.llOGE 'l'J 1,\1~ UNLP.SS EXl'llliSSLY ruovmuo 
IN i\NOl'l ft!R r\GltEC!MlONT, YOU ARE. .SOl.l!LY IWSl'ONS!fiJ.E roll (t) ENSl:IUNG 1llr\'I' YOCR NE'\ WORKS AND svsn·:Ms flllli i\l)RQU/\1'ELY S!KL:RED 

/\ClllNS'I" CNflGJllOJUZllDIN"nlUSION, AN!) (2) B1\CKIN(: Ul' YOUK DA'f/\ AND ru.r..s. 
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(L t'lllCP. AND 1'1\YMENT-A. l1>ym""' nf iMo\(01 i• duo within thiny (JO) day1 from tho irwoice d>to. Uoilnquon.l plymenli on anywidi•puccJ tr..hncoue subjtt< lo a lite p>)'m<:nt 

<hl.'t(' uf th..:! lower of om: vnd 041c fu1f pertrnl (1 .S"lo) P'' monlh oc pauion thueo{, Of the m.l3.Uum"._fl\Q\ll\l -tlto\loul by bw. R<".SlR:ti\'C cmfoncmmli or othi:.- st.ltcmtnh oo chcdt.t 
\Y'l.1~ not ~1ply1 You 1.&f'tt to rc\Jnl.rtll3t": U?tium li.'tpress ti.\r f\'"3j('li1:1bk 1mm1t}·~' (,T'$ ~ud any oth<T coin a$'$<Kiatct1 wlth col1cc~inglldi11qucnt p1ym....."flU .• 

I\,. You 1h;i:Up1y r:i:-.:t"> lcvl1;1J \IJM">fl tJrc u1~. tl'ACL~rc-r of ownership, i1ntilDirion. licen5eor use ofl'foduct:a or Sen·ic~s un?cs1 yuu pto\1dl'! Cerium lli:preu wi~h a tu.: c-xC'rfl{'tion cettifit..Hc. 
E)(dutkd 1rc t.'l.u:s 011 r.~rium's nu h1rnmc. 

7, EXCLUSIVE REMHDlF..S ANO UMJTA'l10NS OF UAlllJ.ll"Y -·A, l1 lH P.N'l1Rll llllUHJ'lY OF Cl'.l!IUM RXl'RF,<;.<;AND lr.i SUL\SIDIAR!r'-'>, 1\FFJLlATFS AND 

St.:l!CON11\CTOllS, (1\NO TllE DlRliC'l'OR.~. OFFICERS, EMPLOYEES, AG!lNTS, Illil'IU!SENTAT!Vh'I, SIJDCON'JllCl'ORS ANlJ SUPl'Llli!IS OF ALL O!• Tl lnM) 

1\ND YOUll HXCLt:SIVll Rb\IEDIF.S FOi\ 1\NY DAMAGES CAUSP.D UY ,\,'IY PRODIJ(:T om~cr OR l'AJLURP.. Oll A!l!SJNG PROM THU 1'1'1U'ORMANC:l'. Oil 

NON-l'ElnFOJlM,\NCll 01'' ANY WORK OR SERVICE, RllGl\l\DrJ1.SS OF'J'fJli £'01!M OF 1\C'llON, WI IETHEll IN CONllU\CT, TOlff INCLUOING NEGLTGl;NCF., 

SrnlCT UAOll:nY OR Ollll1RWTSF.Sf IAl.J. I\\~ (l) FOR FAILl:RL! orl'RODlJCTS Dl:lllNG n -lli WARllMHY l'lllUOD, TllE IHCMEDIP.5SrATliD IN SECUON l; 
(:!) l'O\l C:HR\L-;>.l'S h\fl.l:IW 'l'U 11[clll'URM 1\NY M,\'l'Hl!l1\L l'l\l\M OI' 11 IJS ,\(;fU:.l~\lEN'I (I'.<>, Ctcllll'M'S l'{),o;I .\Vl\l!RAN1Y SERVICE OBUGA'llONS), YOU 

MAY C•\NCl?J. nus 1\GH!ll!.M.ENl' Wl'l'HOU'l' INCUIUUNG C1\NCF.l,l.A'llON Cl 11\RGl!S II' CF.ll!UM t\Xl'J\ESSFAll.S TO COtutECT SUCH FAILURES Wl'llJIN 

.,., Uf\TY (JO) DAYS or Rf!CEWI or YOt:R \VR\1'!'1'.N N011CE; (3) r:oR DAMAGES TO RE1\L Oil 1'ANGlllLE l'l.!11.SONAI. l'l\Ol1liR1Y OR FOR llOO!LY INJURY 

OR OF.,\TIITO ANY PF.R$0N flllt \'\.llfC:I I C:El\(l:M'SSOl.F. NF.GU(;EIKF.\~',\S 1'11F Pl\OXIM1\'rECAt:SF, VOCR RIO(ITTOl'ROVf.N D.\M,\GFSTO l'ROl'F.l\TY 

DR 1•1:.USON; ,\NI)(~) i•OR CLAIMS ()'J'llER nJM-1 St>r F01rnr AttOVE, CElllL1'1'S l.11\llllJ'IY rnAJJ, Ill( l.IMrrno TO l'RUVE.N Dlltl;CI' DAMAGES IN AN 

AMOUNT NOT 'l'U mccnr:D·nm PRrcu OF SEllVlC.E. GIVING RISE ·roTtll'. l.IA!lll.l'JY OR SIOD.000, wmc;HF.VER IS Lt!S.>. 

B.. IDCCEl'rro nmr..xTilN'l' l'ROVlDl10 lN SL:BSECl'ION 7.A(3), CJLlllUM RXl'R~~'>SSllJ\U.NOT Im 1.11'1!1.P.1701\ 'JHE FOfJ.O\\~NG TYPES or DAMAGl!S: (I) 
INDllUlCJ' 01\ INCIDEN'l',\I, UAMAG"5, ,\NO('.!) S\IECl/\J. OR CONSITQUHN'll,\L l),\M:J1GU.S, INCUJDING DL' I' NOT lJMfJ'liLJ TO: LOST ~llOfllTS,SAVlNGS 

OR Rl!.VENUES OJ' ANY KIND, LOS.I', CORlll:ITfED, MIS-DIRRCTED OTl MISAPl'ROPlllA'J'l.!D DAT1\ OR MESSAGES; ANO CHMGl~~ l'Oll COMMON CAH!llHR 

TEI .ECOMML:NICA.1 ro:-; St:.ltVlCl'.S Oil h\<:U .l't'WS l\CC:ES.<:!'.11 n IKOl'Gfl Oil CONNF.Cnm I 0 l'R(lDL'CIS \ ' COi.i. FR,\{.:\Y). Cl·'.rrn::.r l:Xl'l\l'SSSf l1\l.T. NU! 

DE l.[,\BJ.F, l'Olt '!HE TYl'RS or ))AMAGF$ RNUML!RATED AllOVE wm:rrT-IF.ll Olt NOTCERIUM.EXl'llliSSl!1\S llliEN MlVISliDOfl'JHP. POSSHlLl'JY OFSUCl·l 

DAf.l/\GES. '11 llS PAlV\GRl\l'll SllALLSUllVIV[', nrn !'All.URE or ANY ll'.XCJ.i;SIVE llliML!llV. 

II. Ci\NCEl.l.A:rtONJ'i'EltMINATIO."' - l\, V1iot to the <Qmnt<>>cem~nt of 1unt·W~T<1.nly scc\'icc, j'IJU =r oncd CO''COlij' •nu ((C""'". run rofund of any P"-'P•icl amcunr. Alter 

nlLJUILCO,cm~nt of Rll)' ill\tia\ or rent\l."".\l teem of post~wamnty nr\~Ce, yau rnay tccminate ScI\icc. co\·crige upon thirty (JO) th)°!i "''itl(;I\ nottc~ J( )'Oil (Jrt>\'itl~ Mtkc: of your ioteot l\l 

Cctmirulc during the lint thitty (30) day• of COi cug.; )'Oll ll<ill only be •<>p01uib!o (ot the th"~" ror the period of covcrigo "" unb1 th• effeni"" dare of recmimtion. Afccr the fi<>l lhitty 

(:10) m)'S of COVmY.", you rr..y provide notice lo tcnnin11c thr. Agreeine1ll subi«t to. t<mUn.1linn dll<ge equ>I lo the monthly <h>1gci. for lw•lvc (1!) 1Jl01'lhs 01 lhc ,,.,,;od roiruining, 

whic.Mvc.r is Jess. Poe pn..~1id agrccin<:nl'! 1 Ceriwn Hxp1E-3:t will c~fwxJ or credit the pm laU. pncc of th¢ tcmain~ng, t~m lt$.$ lh~.appl.i(-able ttrmin~ti<m ck~f&t'· 

]J_ If you fail to p«forn»1l)' rn>roful tenn or condition of this Ag«emrnt (r.g., fa~ to l''f'n)' ch.Hf;" "11cn due) ,,,u such f.ilur< conlinuu fo< 11,;,ty {JO} <lat• •ftc«eceipt ofwriitetH>o~ce, 

yw $hill be in d.f•ultao'l<I C<>1um fa~"'" m>y l<rmin..i<c this J\g<eomontand oxcccise >nya\'Zihbk right<. Upon tr-uniL»rion. by l:rrillm, )'CJU sh.all be lhble foroni:dktion al\d/oc 1ennlna1io11 

cha!J:<< and any other 2ppl!C"ablo ch11ges 

9, lJISPIJTl'.S - 1\, 1\ny «Jnft<l\'t<tj' 01' cbim, \\h<tlicc ba>td on CQl\lract, tort, !Strict \(•bitity, fraud, mi;upcc;cnt.tion,O< 2ny <>11.,dogal theo1y. rcllted di«<t~· a< otdir.:<dy to'"" Agcocm«>t 

('
1t)i$.lHlll''' :hll1 LL· cc.mh:c.,1 su!clt in .lccordnllc<:: \\ i1h lh~ t~t·ms of 1lus SL-c:fii>1l 9. 

C. Any l)i>putc you h~vt ~!l'imt G<riurn l»<pn:"" wirh r<S11ect lo thl• ilgn;emrnt mu.st be brought io acwnlrn«' "'ith this St>ctia01 9 -.11hin two (2) y01n •(<et 4hc awe o( ~ct ion.,_;,.,.. 

10, FORC~ M1\JEL'lill-Ccnum faprcso sh•ll h.--c 110 tiAbi~L)' fuc d~lay$, failure in f"'<fomunce m <luruges doe to: lite, "-'fln<ion, powt.'f f.iilUt<:3, pest darw.gcs, ligh111ing 0< P""'" surgos 

(ciccpta1 jlrQ\idcdi1' Sttlion -l.f')1 sttilce:J ot b.bQc dispuftJ, \VMn, O\CU of God, the ckfTI('nU, '~r, ffi-il Jjsh.uba11crs,Rch· of God, the elemcnls, \Y11.c.civildi1turb1.u~ ttls of cfvil uc rrUti~'Y 

R11thorirics or lhc pulIDc enemy~ in."bitity to ~cure mw mat.cm.ls, ll'2nspomrK:m faalltie~. fud Of cncl}b' .shottiSt'S• pecfomtacK.:e or i.-.-.1.ilibility oi CLJmmuniotiom: ~"'=c..' oir mtwork fl.cilibcs, 
mi..rnrh1lri:lr<l u~ L•f du.~ f1tt.Hlllct~. tK' 0~1L'\"C:.l\J..'1L"$ lH.)'lntt.I Cerium'~ ('C'11lt\'I wl1r:tlu!rur •ll1t .simrl:il" hl th<" fcH"()?n11g, 

JI, 1\SSJGNMEN"r - Ncithct p•t1)' >TIAY a.siBO lh'' Agcccmcnr without the prio< wtiltrn tot.,r"1 of tl1c oth« p><ty, which cui1.<cut •hall nol be un<~t<orta~ly '"ithhc!d. How<Yct, Ce<hun 

E..\l'rt:s.s nuy R~sig1l 1hl:t ..a'greemcnt lo '3 present oc foture rtffiti.ttc., sub~kfory, succL"5S-Oc Dt' di~tribtJtoc or miy "~I"]\ it:s D&t1t to cccciv.: ~yrncnt "'ithoot )'l>ttr cunSC'nt. l'utthc(, such (Of°l!.Cfll 

6-hall t\01 be tL~uirnl ir Cu~t\,lmr:.r a~~· th~ Ag«r.Ill~t\t ro 1f'I ,,{(ilCau.-. "-'b$ic;li1'cy. ot' in oonncction \vitl1 A mr~c. •H~qu1~ition, or gtc or :all oi ~1bsa.ntUlfy 2tl of itt a$!et~. 

12. SUll\.ON'J'll1\C'l'ING -Cr"'1rn E.r~n llLl)' '1lOCOUlr.tcl wurlt to b¢ performed under this Agrc<mcnl, but shall wain m-pomibilir:y for the'''"~~ 

ll. If L'il11er l""Y hi1s la onfotec any eight or <Ci<><<ly a1-.ihbk umlcnh~ 1\grecmcnt, th-.n fail\lrc ,i.,11 not bt: con>tn•c<l as• ... 11ivrt0f any eight uo1::rn«ly \vilh ""!"'CrlO ~ny other brn>ch or 

failo~c Ii-/ thcothu P"'l'• 

C. Ymi c-cttify ltrll 1hc ~Mees acqllir.c-tl 00l'.:1.1.11Jct-it~ tntem.letl fot )'Ottf us.e. io the ot<l'Dury coucse <>FyO\Jc bv.1int.$$1nJ l\CJI fort~ p'.lfl'Osc of rrsak. 

ll, Thi,~"' sl,.11 be go•·cou•I by the local[,,,.,.(~• O[lpoSCd lo 1iw conflict of la1v pmvisioru) of the Stite ofWa!hingto11o 

r. nus AGREEMENT TS Tl m 1'.NllRll 1\GlHll\MENT llETWL!EN T( IP. P/\lt'l'JHS \\~111 R0$l'liCl' TO Tl-lli l'ltODUCT$ AND $Ell\~CES l'llOVTDF.D I IRRLWNDH!t Mm 
SCl'llltSL!.llHS ALL L'RIOR 1\GlUillMEN'l'S. l'ROl'USAl.S, (XlMMUNCIA'l' IONS um \VEFJ\J 'J'l ll! 1•1\K1~r.s ,\ND UNOliH .. W1\NDINC.S, "111'.111Ell \!11U1'l'EN on ORAL. 

ccs1n~mn 
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