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 finalize 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, resuiting 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 8" (the
August 17t 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.

AV

Denise McCluskey, Mayor J

ATTEST:

a Ggnetia, City Clerk

APPROVED AS TO FO

7 e .
Wr, City/Attofney”
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PROFESSIONAL SERVICES AGREEMENT

This Agreement ("Agreement") is dated effective this 19" day of August, 2015. The parties
("Parties") to this Agreement are the City of University Place, a Washington municipal
corporation ("City"), 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 experienced 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:

j SERVICES,

1.1 The Contractor agtees to furnish all personnel, materials, and services and to
otherwise do all things necessary for or incidental to the performance of the work set forth in
Attachment “A” attached hereto and incorporated by this reference (“Services™).

1.2 Compliance 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 Performance Standard, All duties by the Contractor or his designees shall be
performed in a manner consistent with accepted practices for other similar services, performed to
the City’s satisfaction, within the time period presctibed by this Agreement and putsuant 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 Agreement.

Contractor: Cerium Express, LLC Professional Services Agreement
Service: Telephone Systems Install/Support (Revised 5/2015)
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3 TERMINATION.

During any term, this Agreement may be terminated, with or without cause by
either Party, by giving thirty (30) days written notice to the other party.

4. COMPENSATION.

4.1 Total Compensation. In consideration of the Contractor performing 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.

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

after:

a, The work has been performed 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. INDEPENDENT CONTRACTOR.

Contractor: Cerium Express, LLC Professional Services Agreement
Service: Telephone Systems Install/Support (Revised 5/2015)
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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 or employee of the City. The Contractor will not make
any cfaim of right, 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 ability 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 (inctuding 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:

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
($1,000,000.00) 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 Professional Services Agreement
Service: Telephone Systems Install/Support (Revised 5/2015)
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to the City evidencing the required insurance before commencing any work, The Contractor
shall give the City thirty (30) days’ written notice of cancellation of any such policy(ies).

9. EQUAL OPPORTUNITY EMPLOYER.

The Contractor agrees to take all 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 shall 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 City, its authorized
representative, the State Auditor, 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 Professional Services Agreement
Service: Telephone Systems Install/Support (Revised 5/2015)
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Services 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  Entirc Agreement. This Agreement contains all 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 this 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.

144 Assignment. Neither the Contractor nor the City shall have the right 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.

14.5 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 shall 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.

149  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 Professional Services Agreement
Service: Telephone Systems Install/Support (Revised 5/2015)
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14.11 Performance. Time is of the essence of this Agreement in each and all of
its provisions in which performance 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 CITY OF UNIVERSITY PLACE

\

By: 1{}, IUI/L\ :/:([/5’:,—’ = Mé:

Printed Name: [ Mecoeor {0 Ngieo v~ Printed Name: fo phen

Title: _y ¢ ; Title: __
Address: 136 Lo 1% A Address: 3745 Bridgepol{ Way W.
"'fj}\;z.i:,\(_u.a@}j . LG <& ey f University Place, WA 98466-4456
\ 2 HEE & 4
Date: o / g / 45 Date: :?,/ / ?/ 15
€ [

Approved as to form:

Stevt Victot, ZilyAftorney

Contractor; Cerium Express, LLC Professional Services Agreement
Service: Telephone Systems Install/Support (Revised 5/2015)
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Sales Agreement
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Cerium Express, LLC
19115 68t South, Suite H108
Kent, WA 98032

8/18/2015

This SALES AND SUPPORT AGREEMENT is made between Cetium Exptess, LLC
(heteinafter refetred to as “Cerium Express”), at 19115 68th Avenue South, Suite H108, Kent, WA
98032 and;

Company Nate: City of University Place

3715 Bridgepost Way West
University Place, WA 98466

3715 Bridgeport Way West
University Place, WA 98466
Install Site:

City of University Place heteby places its order with Certumn Bxpyess for furnishing all the materials and petforming all the labor
necessary for the completion of the communicativns equipment (“Equipment”), as described below and / or as denailed in the

Equipmeat List, Schedule “ A” aad “B”,
Equipment Description:  See Schedule A&B For Detailed Listing of Equipment and Services
‘The purchase price for the equipment is $47,454.45 plus applicable taxes.

PURCHASE - the customer shall purchase the Equipment from Cerium Express and shall pay Cerium Express for the
Hquipment purchase price stated above (the "Purchase Price"), plus applicable taxes. Cetium Exptess shall assume
responsibility for payment of the sales tax after it has been paid by the Customer to Cerium Express,

Purchase Method and Payment Terms

The Purchase Price shall be paid as follows: Price Tax Totals
(i) Net 30 days upon tEccipt of equipment. $32,057.36 + $3,013.39 $35,070.75
(i) Net 30 days upon receipt of installation. $15,397.09 + $1,447.33 $16844.42

Page 1]12
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COMNUN CATIONS me EXFRESSLANE

Cerum Express is heteby authorized by City of University Place to order the material and commence with the installation of the

Bquipment.

Terms & Conditions

3

b)

Sales Agreement

1, ‘Time of Performance

Cerium Express shall complete the installation services in accordance with the SOW. Cerium Express shall petform its
standard acceptance testing on the installed Equipment and the Customer agtees to monitor said testing. Upon
successful completion thereof Cerium Express shall notify Customer that the Equipment has been installed and
operates in accordance with applicable test and performance specifications and shall present the Customer Cutover
Approval form to Customer. The date of such natification shall be the installation completion date. Upon execution
by the Customer of such form and payments on page one of this agreement, Cetium Express shall cutover the
Equipment for the Customers use.

The installation completion date and any othet performance by Cedum Express or its subicontractors hereunder,
whether the Equipment is purchased or leased shall be subject Lo delays caused by act of god, war, Hot, fire,
explosion, accident, flood, sabotage, inability to obtain fuel or powet, government laws, regulations, or orders, acts
orinaction of the Customet, or any other cause beyond the teasonable contro] of Cedum Express, or laber trouble,
strike or lockout. In the event of any delay, the dates set forth herein and the times for performance will be extended
accordingly for additional petiods of time to cover such periods of delay.

Whether the Equipment is purchased or leased, Cexiun Express shall use its best effotts to make timely delivery and
installation. Cetium Express shall not be required to commence installation of the Equipment until the Customers
credit has been approved by an officer of Ceriumn Express, Cerlum Express shall have the right to terminate this
Agreement, in its sole discretion, based upon its credit-review,

2. Interconnection with Utilitics Facilities
Cerium Express scrvices shall be limited to the installation of the Equtpment on the subscriber side of the equipment furnished

by the Jocal utility connecting to the said utilities telephone system. Cerium Exptess shall not be responsible in the event the
utility fails to timely make available interconncet sexvices nor shall Cerium Express be obligated to pay the interconnect tadiff or

othet charges of the utility with tespect to such services.

Equipment

City of University Place — IP Office System

Part # QTY | Description

273900 52 IP OFFICE R9+ AVAYA IP ENDPOINT 1 PLDS LIC:CU
273921 8 IP OFFICE R9+ 1P500 T1 ADD 2 CHANNEL PLDS LIC;CU
306961 1 R620 SERVER IP OFFICE SERVER EDITION PRIMARY
339216 2 IP OFFICE R9.1 SERVER EDITION PLDS LIC:DS

382753 10 IP OFFICE R9.1 POWER USER 1 PLDS LIC:CU
405362641 i POWER CORD LSA

700213440 1 IP OFFICE ISDN CABLE R145/RJ45 3M RED

Page 2|12
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700289770 1 POWER CORD 18AWG 10 Amp AC US/NORTH AMERICA
700417231 1 IP OFFICE IP500 EXTENSION CARD PHONE 8
700417439 1 | IP OFFICE IP500 TRUNK CARD PRIMARY RATE UNIVERSAL

SINGLE
700429202 1 IP OFFICE IP500 RACK MOUNTING KIT
700476005 1 IP OFFICE 500 VERSION 2 CONTROL UNIT
700479710 1 IP OFFICE IP500 V2 SYSTEM SD CARD MU-LAW
700480643 i BUTTON MODULE 12 BUTTON
700501538 2 AVAYA B100 SERIES MEMORY CARD 2GB j
700504031 1 IP OFFICE MEDIA CARD VOICE CODING MODULE 32 V2
700504740 2 AVQ)’A B179 SIP CONFERENCE PHONE POE ONLY NO AC

POWER
700505424 50 IP TELEPHONE 9608G GREY GIGABIT ETHERNET
271636T 1 IPO RTS 8X5 APR NBD - 360G7 1YPP
271635T i IPO RTS 8X5 APR NBD - 500 V2 1YPP
MS220-24P-HW | 3 MERAKI MS220 CLOUD MANAGED 24 PORT
LIC-MS220-24- | 3 MERAKI MS220-24 ENTERPRISE LICENSE - 5 YEAR LIC
SYR

(Includes all hardware, software, liceasing, installadon, cross connect wotk, minor materials, programming, labor, and 1 year

8X5 remote NBD technical support )

M:\RES12015\788-Attachment
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Schedule B: Implementation Statement of Work

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

provide to City of University Place (hereafter referred to as Customer) when implementing the product(s) as detailed below. In
addition, this SOW outlines the roles and responsibilities of Cerium Bxpress and Customer during the implementation aad the
key dependencies upon which this SOW is based.

Duting the implementation process, Cerium Express will work closely with the Customer on a consultative basis to optimize
the success of the implementation. Any requested changes to this SOW that cffect the pricing will be handled by a change
order. All change ordets will be pre-authorized by the customer. Change orders will not delay any amounts due from otiginal
contract unless specifically specified in the change order.

Provision of the services and deliverables in this SOW is designed to properly configure the product(s) according to
manufacturer specifications. In additon, all wotk performed undet this SOW will comply with manufacturer-recommended

implementation procedures.

DESCRIPTION OF SERVICES AND DELIVERABLES

Outlined below is a complete description of all services that will be provided by Cetium Express.  Certified engineers will
petfornt all work according to established implementation procedures and guidelines. Prior to the completion of work, Cerium
Bxpress will perform standard test procedures to confirm operability of all equipment accotding to manufacturer-published

specifications,

City of Univetsity Place (SYSTEM)
Cetium Express is installing an Avaya IP Office Server Bdion Phone System with Meraki MS220 Managed Switches at City

Hall located in Univetsity Place, WA,

As part of our installation, Cenum Express will decommission the legacy phone syslem and install an Avaya IP
Server Editlon In the server room located at Clly Hall. Additionally, Cedum will Insloll and program (3) M§220
Meraki 24 Port PoE switches al City Hall o power all Avaya 9608G IP phones ond frunk back to the City's HP1910
ethemet switches at Cify Holl . Cerum will re-use all existing phone wires/cables provided by the City. Ceium will
provide complete project management rasources to oversee the implementation, sfoging, ordering of
equipmenl, cul-over of new system and training of Unwerslry Place slalf to effectively use their new phone
equipment,

Cerdum will collect all necessary dofa, including all phone numbers, extenslons, and dedlicated numbe:s from
City of University Place in order o prog:am the phone system,

The Avaya IP Office Server Edition hos been configured with o Dell R620 Server that will act as the prlmory sever
at Clly Hall. One IP500V2 gateway equipped with (1] PRI with 24 Channels, (1) 8 port analog card, (1) 32 voice
coding modvule will also be Installed at Cfty Hall, where the currenf DS1 islocated.

The syslem Includes (52) IP endpoint Ifcenses, (50) Q608G IP phones, (2} B179 SIP conference phones, each with a
"2GB merory card for recording and {4} porls of VM Pro voicemail for aulo/altendant and volcemall users. As
parl of our configuration (10) power user licenses have been included 1o be set up for OneX Porlal al this lime.
Twinning needs fo be configured for a certain number of users to be delermined in a praoject meeling.
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Implementation SOW

O
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: eXQress

SOMMAMCANONS Ly TuC EAEAESS L AkE
SCHEDULING
Cerium Express will schedule this project upon acceptance of this SOW defined hetcin. 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 responsible for maintaining the project schedule.

PERFORMANCE OF WORK
Cetium Express will install the proposed product solution as listed in the Schedule of Equipment and Services. Implementation
services will be performed in a good and workmanlike manner consistent with manufacturer-published specifications and

practices.

Cut-Over

Iimplementation by Cerium Express shall include successtul cutaver of Avaya IP Office system. Both Cerium Express and
Customer shall agree upon cutover dates for all systems with actual cutover being the in-setvice date whereas warranty and any
maintenance coverage selected will begin.

SITE PREPARATION

The successful implementation of the proposed equipment is dependent on the assumptions and expectations of the site
preparation activities listed helow. This SOW assumes the Customer will undertake site prepatations and mect network
specifications as detailed below, and that the manufacturer’s published environmental specifications will be met prior to the
scheduled stast of implementation. Cerium Express may at the request of Customer, provide many of these site preparation
services. In this case, Cerinm Express will open a change request on g separate ticket and if applicable, any impact on the
implementation schedule and/or pricing will be communicated and authodzed by Customer before continuing,

Site preparation activities include the following:

1. Customer will work with Cetium Express to identify the location of the cquipment to be placed in the
communications room. Sufficient space will be provided for the physical installation of the equipment. T'o allow for
setviceability access, there should be adequate space to the rear of equipment cabinet or rack and the wall.

2. Installation of cabling will be complete. This cabling will follow industry standatrd CAT 3, CAT 5¢ ox CAT 6
requirements, for all cabling. Testing to ensure working condition of all installed cabling will be complete, A wired
location will be cleatly labeled and available for each telephone and be within a 6 foot distance from where the phone
resides

3 In the event that there is an insufficient number of wiring runs to each locatdon where it is essential that a device be
connected, Customer will ensure that changes ate made to the cable infiastructure to support the physical devices. No
move 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 assumptions and expectations
listed below, Please review these assumptons carefully and validate their accuracy.  Should these assumptions and expectalions
require modification, Cetiuvm Express will endeavor to accommodate such modifications by revising the SOW or issuing a
Change Order that documents the requested change and, if applicable, any impact on pricing,

Page 5| 12
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Implementation SOW

CUAMMULTAIONS ¥y THE BIPRESF LANE

DESIGNATED POINT OF CONTACT

The Customer will assign a designated single point of contact to work with Cedum Express fot the duration of the
implementation. The Customer will ensure that during the period of implementation, key personnel and resources will be
available to work with Cerium Express. Itis assumed that the assigned contact will have the authority to make decisions
regarding implementation activities in a timely manner.

FACILITIES

The Customer will provide full access to all of their premises as needed by Cerium Express to perform its responsibilities under
this SOW. Any refusal of access shall eelieve Cerium Express of its performance obligations and the implementation schedule
shall be revised to teflect the delay. The Customer will also provide a suitable work area for Cerium Express personnel.

GENERAL BUILDING SPECIFICATIONS

The Custoer will be responsible for any additional costs that may be incuteed for the supply and installation of any
infrastructure required for the installation of cable as necessary for this implementation; this infrastructure includes but is not
limited to condnits, floor ducts, ovethead ttoughs, Hoot aceess, ddlling holes, monuments, moving, equipment and farniture,
etc, It is assumed that z2ny existing cable ducts, troughs and/or conduit have sufficient space temaining to install new cabling as
required for this implementation.

POWER AND ENVIRONMENTAL

The Custoruer must achete to the equipment maoufacturer’s published power and envitonmental specifications and conform to
all tocal electrical code requirements. The Customer will provide power to putchased equipment via an adequate number of
citcuits provistoned according to the equipment manufactucer’s specifications. The Customer will assuine responsibility for the
cost to supply and install any infrastructure tequired to zccormmodate these published power and environmental specifications.
Installation of power conditioning/surge suppression devices for all equipment is highly recommended,

NETWORK SERVICES VERIFICATION & LIAISON

The Customer will assumne respoasibility for all Service Provider liaison activitics, including the ordering and delivery
coordination of Telephone services. The Customer will provide Cerium Exptess with accurate Service Provider records
identifying all existing services and any new services that are being ordered, including the expected delivery date(s) of the new
services. Cerium Express, the Service Provider and Customer will mutually agree the delivety date of new services, and this date
will be documeated as a milestone in the project schedule.

FLOOR PLANS

‘The Custormer will provide Cedum Express with a copy of current floor plans that identify the placement of all phones, The

floor plans should be signed to indicate their completeness and accuracy.

EQUIPMENT DELIVERY & INVENTORY ACCEPTANCE PROCESS

Cerium Express will coordinate equipment delivety with the Customer based on a mutually agreed delivery schedule. At the
time of delivery, both Cetium Express and the Customet will inspect and take an inventory of the equipment. The Customer
should be aware that equipment may be delivered to the implementation site in stages, and the Custother is responsible for the
equipment once it is delivered to the site. The Customer will pre-acrange for clevator and/or othet facility access necessary to
accommodate delivery. The Customer agrees to provide for secure stomge of equipment. The Customer is responsible for the
costs of any hoisting or building alterations that may be required to gain entry to the commuaications room.
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Implementation SOW.
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COMNUENCA ITnS i 1L ERPANEY LANE

DESIGN & PROGRAMMING
Cerium Express will work closely with Customer’s designated poiats of contact o develop a detailed and customized design
based on the Customer’s requitements. Ceriamn Express project management will assist in tailoring the features and fanctionality

of each product 1o best meet the needs of the Custotner.

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

Cerium Express staff and a Customer designated represeatative. Duting this meeting, critical implementation milestones will be
discussed and agreed upon. The assigned project manager is tesponsible for maintaining the project schedule.

PERFORMANCE OF WORK

Cerium Express will install the proposed product solution as listed in the Schedule of Equipment and Sexvices. Implementation
services will be petformed in a good and wotkmanlike manner consistent with manufacturer-published specifications and

practices.

END USER TRAINING
Cerium Express will provide hands on teaining with hard copy user puides, Training class date(s) will be set in project meetings

and made available and encouraged for staff to attend.

CUSTOMER NAME PROVIDED SERVERS

All Customer-supplied scrvers and client PCs will meet the hardware & softwate specifications for all application software
purchased. Any additional wotk xequired by Cerium Express duc o “out-of-spee” Customer-supplied systems will be subject to

an additionat charge,

AUXILLARY DEVICES & PAGING

Cerium Express will provide dial tone for all ancillary devices. If additional hardwate or licensing is required, Customer will be
tresponsible for additional charges set forth by change orders.

ROLES & RESPONSIBILITIES

Cetivm Express is responsible for the following activities:

s Orderall necessary equipment as sold to the Customer (conforming to all order requirements of the equipment
suppliers) and atrange for timely delivery to Customer.

o Ensute all configurations and specific applications as determined with the Custamer ate techaically sound and are
reviewed and approved by qualified, certified engineering staft.

¢ Assume responsibility for Project Management for the duration of the implementation.

o  Mainmin account control and act as single point of contact with Customer for the purpose of contracts, billing, change
orders, acceptance, conflict resoluton, ctc.

®  Provide the Customet with timely feedback, updates and changes, where applicable, during the implementation.
¢ Provide the Customer with implementation suppott contact information and procedures, if applicable.

»  Require that the Customer fulfill ils obligations and requirements as outlined in this SOW prior to the start of sexvice
delivery by Certum Express,
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Support Agreement

(¢ cerium
-~ eXpress:

LAWYLIRANONS 1IN 116 LXNPALAS L ANE

Support Overview

The following Statement of Work covers the technical support and maintenance services of yout Avaya IP Office
comemunication systemn, This Statement of Work will specify the deliverables and responsibilities associated with the Cerium
Express Advanced Suppott Agreement selected. L'echnical support and maintenance secvices are vital to the health of your
communication system; we appteciate your confidence in our otganization to petform these important services. Qur responsive
and expedenced performance will provide you peace of mind knowing the health of your systemns js maintained.

Support Scope of Work

The coverage applics to Avaya and selected non-Avaya IP Office products or components that Cerium Express has designated

in the associated quote,

CERIUM EXPRESS ADVANCED SUPPORT - Service Profiles: (Check Swpport Level custorer is agresing to.)
¥ ESSENTIALSUPPORT (5 8x5x5 ™ 24x7x365

a) Remote Engineering Support* - Lechaical trouble remediation
Response Timet Priority 1&2 - 2 Hours, Priority 3~ 8 Business Hours, Priority 4 ~ 36 Businrss Hours

b) On-Site Engineer* —~ Technical trouble remediation
Response Time: Priority 1&2 - 4 Hour, Priority 3 ~ 8 Business Hours

¢} Common Equipment Spare Parts

d) Manufactuter software upggades for IF Office 8.1 or later

e} Semi-Annual management meetings and scrvice reporting as requested
*during the applicable coverage period

" FUNDAMENTAL SUPPORT (" 8x5x5 ™ 24<7x365

a} Remote Engineeting Support* - Technical trouble remediation
Response Thmet Priority 18:2 = 2 Houry, Priority 3 ~ 8 Bualneas Houss, Priority 4 — 36 Dusiness Houra

b) On Site Engincer ~ As requested (houtly charges apply)
€) Manufacturer software upgrades for IP Office 8.1 or later
*during the applicable coverage period

ABBREVIATIONS AND DEFINITIONS:

24x7x365
Refers to 24 houts a day, seven (7) days a week.

8x5x5
Refers to nommal business hours; Monday through Friday, 8:00am — 5:00pm, PST.
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Support Agreement

. cerium
i express’
EQMVUNTLNIGNS o NIl CXPIITYS tafit
MANUFACTURER SOFTWARE UPGRADES FOR IP OFFICE 9.1 OR LATER
Cetdum Express will include manufacturer software updates at no additional charge for covered IP Office 9.0 ot later systems.
This includes the software only. Any services to apply the software can be purchased from Cerium Exptess on a time and
matetials basis at a discounted rate available only to Cerium Express suppott customers,

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

PARTS COVERED

Unless otherwise specified in the Support Agteement, the parts which may be teplaced without charge are those contained
within the Avaya telephone system {(switch) and voicemail system (as applicable). ‘Telephone sets, other adjuncts, power systems
(UPS), modems, PCs, servers, routers, netwotk switches, other softwate, other hardware, and adjunct applications are not
covered under this agreement unless specifically listed. Such parts and services ate billed at T & M rates.

RESPONSE TIME

The maximum efapsed time it will take Cetium Express personnel to begin to working on the customer request for service.
This is not to imply when the trouble will actually be fixed. Cerium Exptess personnel are committed to tesolving customer
troubles as quickly as possible.

Support Service Descriptions

REMOTE ENGINEERING SUPPORT
A qualified Cetium Express engineer will troubleshoot and resolve produgct telated problems via the telephone and/or a remote
system connection. T'he Cerium Express engincer will attempt to clear the trouble remotely and test systems accordingly to

ensure trouble is resolved.

ON-SITE ENGINEER

A qualified Cetium Express or Avaya engineer (where applicable) will be dispatched to the system localion in the event the
trouble cannat be cleared remotely, If required the on-site engincer will replace hardware components as deemed necessary to
clear the system trouble, The engineer will test systems accordingly to ensure trouble is resolved. Engineering time charges
could be billable based upon the Support Level contract,

COMMON EQUIPMENT SPARE PARTS

Parts include cireuit packs, power supplies, processing elements and cabinetry. Unless otherwise noted, voice terminals are not
included in parts replacement. Parts replacement could be billable based upon the Support Level contract,

MANAGEMENT MEETINGS AND SERVICE REPORTING

"The Cerium Express Account Manager will conduct meetings at the defined interval with the approptate personnel within
customer’s organization to review opea and closed service cases, service reports and any other items that ate important to the

support of the communication systems.
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Support Agreement

f(’ cerium
EXPress

COMMUNMEATIING 'S TIE T UAAE s S Akl

Support Nofification Process

Trouble Reports may be submitred through the Cerium Express Support Center (CERIUM EXPRESS) receives a call through a
dedicated phone number. That number is (800) 217-0933. This number is to be used at all times to reach Cerium Express.
Qur normal business hours are M-F, 8-5 PST. Out of our normal business hours a message option will allow the customer to

obtain immediate setvice, if necessary

Section 7. Acceptance

This Statement of Work is accepted in its entirety unless special instructions of custom setvices are mutually agreed to as
described below:

Special Instructions or Cyustom Servi

Suppott setvices go into effect the day the TP Office system has been put into service.

Section 8: Signature Authorization

The information in this Statement of Wotk shall not be duplicated, used or disclosed by the customer or Cetfum Express, in
whole ot in part, for any purpose other than for fulfiliment of the work to be performed by Cetium Express, Cerum Express
Terms and Conditions apply to this Statement of Work. By signing this agreement, you ate agteeing to abide by the terms of
the Avaya Software License Agreement and the Cerium Yixpress Support Terms and Conditions, The Avaya Software License
Agreement, Cerlum Express Support T's & C's, Cerium Express Support Ticket Management Policy, and Support Escalation
Procedures will be provided to you upon request in a sepatate document. Cerium Iixpress is hereby authorized by City of
University Place to oxder the material and commencé with the installation of the Equipment.

Customer \{VW (\/rm / f Ceriun Express, LLC

Authorized Signature g

J4

Authodzed Slgmlun,

By: By: i N

Name: 3 Name: VAT
"Title: Title: v ©

Date: /Z / // G Date: &" / & / P
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LOMV N TATANY i T EVFRESA LASE

Cerium Express Support Contract Terms and Conditions

Ceriurn Bspress LLL ¢“Cernun™) aad you, the Custamer, agres thal the follwmg ceems and eondktions will apply (1 ihe warmanty, pest-waeanty seevices and Suppeigt seovices (Seovices™)
tisted on the atsached Suppoce Connace (Apvecsnent’)  This Costrnt wigy cortain sdditionsd pages ond cmees Supbaort Services prozided by Cerivm,

fo CONTRACTE PERIOL < This Agreement shall be effective the date this agecamenr is exceuted by Cedum, for the team as specified on the Contract undil terminated 2 set foeth i
Section 8 of these teems, Enhanced warranly services will be eoterminowd with: the applicable product waceanty period, Post-wareanty Support seevices will be for an initial term as
specified on the attzched heceof, (one (1) year minimum) Postwarrnty service shall be antomatically renewed for swccessive one (1) year leoms al the chavges and under the terms and
eondirins applicable (o Conum's geaodant one (1) veae service agreemens at the time ol renevad, miless cither paily gives the othee wilten notice afits intewt not 1o reacw at least thisty
{30) days prioc to the expiration of any witial or rengwal team. Ceviwn Yxpress can 2l notfy you ainety () days in advanee of the tuae of renewal that Sesvice far specific Products
covered wider this Agreement will not be rencwed.

2, GUSTOMER RESPONSIBILUEILS ~ You ageee to (i} proside the propee environment, clectrical and telecommunicanons connections, {i) provide aceess and work space, and (i)
maiotaina backup procedure external to the software program(s) and host eonnpwtec for reconsteuction of g3 oe alieand files, dat o peograns (v} and provide a phone fine conaection
to the equipment beiug supported at all times (v) maimzin a copy of all software wsed on your spstems, Faiture by the Customer to perform these resgonsibilities will eause Ceaiun
Express 10 be unable to mect its Suppont vequirements, You ace cesponsible for notifying Cedum fspress of the peaesence oFany hazardous materal {e.g;, asbestos) vn your premises
prior 10 the commencement of sny Seevices.  You ace also wsponsible foe emoval of any such harmaalous imatenal or ion of any huanduus condition that affects Cerunds
pesformance of Scovices, Senvices will be delayed until jour remove o carteet the hazadous condition; Cedinm Dxpreas shall not be lisble to you as 2 resylt of such detays,

3 WARRANTY A, When 2 post-waranty service agreement exists, Cerium Expeess wacrants that dusing the waranty perad the Products will opeate in accordance with the
Mamfaciueer’s Documeniativns 1Fa Produict docs not operate 1o accordance with the [locumenlation during the wamnty perod, you wast promptly aotify Cerstun, Cerum, at its
option, wil cither copair o replice that Peoduct without chacge. You have the dght, as youe exclusive ramedy, to ectum that Product for a refund of the purchase price or license fee il
Ceriurn Bxpress is unable to repair or rephice the Peoduct, A peading ot active Cedu Tixpreis post-waeaaly service ageeement is & prerequisite fo 1his warranty caverage.

1, The watsanty perind shall begin on the Delivery Date for Cintormee-installed Produces, Cemun's siaadand wacsuey penad sl apply i€ none s spucified. A peoding or active Cedun
Txpress post-wamanty secvice agrestnent is 4 preeequisite foe this wacranty covenage,

4 ENHANCED WARRANTY & POST-WARRANTY SERVICE — &, Cerium Uxpress will peovike Sewvices dunng e Contrrer Pedod in accondance with Cedun’s srandacd
spesificationy subjert 10 the exclusions sct focth it this Section, Cenwn Lixpress provides vanious Suppor Sesvices dependent upon tie pduct and option selected by the Customer
and indicated on the attached. Cerum's curmen) Sesviees options 3n: tesenbed in the Cedum Fapeess Service Advantage Suppart Mhan document, & copy of which is avaikible upon
aquest, B. Post-waicanty seevies inchudes preventive maintemance as deemod sppropriate by Cenum Express and remedial nuintenance, including eeplacement pania sequired Foc
Peoducts used widee naemal operating conditionz, C. I you subseyuenly puchase pruducts (CAdded Panducts™ Gom Cedum Bxprress ov a thied pacty and co-locate those products
with the existing orics, lhose Added Products purchased from a pasty ather than Cedum [ixpress ate subject ta cectilication by Cegum Elspeess at Centan’s then et mies fug such
centificatian post-waenanty saevice covenape will be effective immediately after Codwm Uxpeess certifies the Added Products, Charges foc Added Peaduces will be at the then eurceat
tate ard covemge wilt be cotesmisous with the coverage for the eviating Praducts D, BURCHASED OR RBPLACEMENT PARIS AND PRODUCTS MAY BR NEW,
REMANUFACTURED OR REFURBISHED. Any removed parts and/ov Products will become the property of Cetium. B, Lathaoced Wactanty and pust-wansnly scavice coverage
will be in zecontance with the opticn(s) you have selected as fisted om e front of this Agreenent Cerwm's srandasd svarranty and post-weiranty covemge will apply if nons s specificl.
G POWER SURGES — [{you hive ordercd post-waraanty seaive, timng Coarmun's wamnty and post-waeanty seevice pecads, Conun Sxpuess i3 not sesponaible for damage (icluding
{oss o carmuption of datw recwds) to your voice Praiducts (g, DIHFINITY® LCS, and Intuity™ AUDIX@ systems and data or video prodiicts) from power surges, Corfum Rxpress
will 2ssist in selecting and inslalling an clecirical protection system that complies with the Nationat Blectdeal Code if requested, nay applicable locat standards, and any Cedum-specified
site tequirensents, G, Cetium Bxpress nuy, at its diaccetion, electronically monitor your system foz the so'c pumpese of calleeting and tccording the configuration of and the numbec
and kinds of products i your sysienn Such monitoning will scvve nvo (3 peincipal purpases: (1) the information will permit morc arcumte remote diagnostres ansd corective retions;
10d {2} the informtion will be wied ance 2 year, before the rencwal date of any Support Agreement, of the annealtumyeracy date, 10 deteonine applicable charges, Producta idensified
in the data collection will be treated 39 Addded Producta undee Section £C You will cooperate with Corium Fxpress in such data collection, including making cernnti: aceess availible to
Certurn Bapress for this purpose.

5, WANRANTY/POST-WARRANTY SURVICE EXCLUSIONS — A, TXCEPT AS STATED [N SECTION 5, CERIUM, I'S SUHSIDIARIES AND CQUEIR AVFILINTES,
SUBCONTRACTORS AND SUBPLIERS, MAKE NO WARRANTILS EXPRESS OR IMPLIED, AND SPECIFICALLY DISCLAIM ANY WARRANTY OF MERCHAN-
TABILIVY OR TATNESS FOR A PARTICULAR PURPOSE. 1, The waranty provided in Seedion 3 and post-wareanly seniea do nol covee repair for damages, or malfusiclions, oc
pesformance charactenstics cansed by: (1) use of non-Ceaum Fupress furnished equipment unless certificd by Cenum, software, or facilitics with the Produci(s); (2} your failure o
tollow Cedum’s or the Manuftcturer's mstallatin, eperhon of naintannee instruedons, ichsding yinie fuluce m peinit Cerium Lxpress imely cemate access to your Produci(s); (3)
failuee oe 1nalfuncion of equipment, soltware, or Gclities not seeviced by Cedum; () zctions of nor-Cerium Kxpress peronnel; o¢ (3} focee majeure couditions as siated in Section 10,
Cenum Expeess does aot warmnt iintercuptad o eroc fiee openation of the Product(s). s addition, Ceeiwn Express is ot oblgated to provide watmanty ar post-warvanty service if
you modify the Product(s), [Fyau request, Cedum lispress will pecform cepair or other services not coveced by this Agreement 10 your Product(s) at Cevdun's siandand rates far such
service, G, Mthough Products are designed 1o be reasonably secure, Codum Fxpeess inakes no express or implied wacranty that Penluats are immuae from oc present fraudulent
cusion, unauthosized use or disclosure or loss of proprickey hifomtion. Cermain featuces, if puschased, such 2s Passwond Reset, Confeence Mailbox, Skip Nasswood and Mo nitor
Mailhos, whea enabled, ecould be impeopedy uzed in viobition of pevacy lawa, Dy ordedag Products wath these featutes or separately omdedng such faatuns, you asugne alf ecspomsibility
for asaudag theie proper and hwhal use,

D, You ageee to notify Cerum Bxpress prur to moving 4 Prduce Additionsl charges may apply i€ Ceriwn Expeess (ncurs additionat costs in providiig warsinty oc post-wacaaoty
tervices as 8 cesult of 2 move of 2 Praduct, Fa [Fthe Product suppoets Telephony or Transmission Control Prameal/Tutemet Protocot (FCITIV) factitics, you may esperence certain
compromises in pecformance, cekability und sequnty, cven when shie Product pecfonus as waranial  “Fhese conypromizes may becowe imoee acure if you 4w follwy Cornum's
recommendations for configuralion, opeaation and use of the Product,. YOU ACKNOWLEDGE THAT YOU ARE AWARE OF THESE RISKS AND THAT YOU ITAVE
DIETERMINED THEY ARE ACCRPIADLE FOR YOUR APPLICATION OF T1IE PRODUCY, YOU ALSO ACKNOWILEDGE I1TIAT, UNLESS EXPRUSSLY PROVIDLD
IN ANOTTIER AGREEMENT, YOU ARE SQLUELY RUSPONSIBIE FOR (t) ENSUTING 1TIAT YOUR NE1TWORKS AND SYSTEMS AR ADEQUATVELY SHECURED
AGAINST UNACTHORIZRD INTRUSION, AND (2) BACKENG UP YOUR DAT'A AND FILES
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G PRICE AN PAYMENT - A, Payment of inveices is due within thiny (30) days from the inveice date, Delingueat payments on any undisputed balance ace subjeet to a lute payment
chacge of the ower af one and ovie Talf percont (1.5%) pee month ac partion theof, of the aaxinumm amount allowed by kw, Restcctive cadarsements or other statements on checks
will notapply, Youagree to reitabnise Cerum Express for rexsonsble aimmicys” fees aud any other costs assocated with colleciing definqueat paymenta,

1L, You shall pay taxes levicd wpan thie sale, tmasfee of ownership, installation, Fcense or use of Products or Seevices untess you provide Cerum tspress with a tax exernption cextificate.

Exchutled are taxes on Cepwn's et mcame.

7 BXCLUSIVE REMEDLIES AND LIMITATIONS OF LIABILITY — A, T ENTIRE LIABILITY OF CERIUM EXPRESSAND ITS SUBSIDIARIES, AFFILIATES AND
SUBCONTRCTORS, (AND THE DIRECTORS, OFFICERS, EMPLOYEES, AGENTS, REPRESENTATIVES, SUBCONIRCTORS ANMD SUBPLIERS QIF ALL Of 11IEM)
AND YOUR 1XCLUSIVL REMEDIES FOR ANY DAMAGES CAUSED BY ANY PRODECT DEFECT OR FAILURE, OR ARISING FROM THE PEREORMANCLE OR
NON-PERFORMANCL Qi ANY WORK OR SERVICE, REGARDLISS OF THLE FORM OF ACITON, WHETHER IN CONTRACT, TOAT INCLUDING NEGLIGENCE,
SIRICT LIABOATY OR O1TIERWISE STIALL Bl (1) FOR FAILURE OF TRODUCTS DURING THL WARRANTY PERIOD, THE REMUEDIES STATLD IN SECTION 3;
@) FORGERIUMS FARLURETO PERFORM ANY MATERIAL THM OF FTIS AGREEMUENY (.G, CERIUM'S POSLAVARRANTY SERVICE OBLIGATIONS), YOU
MAY CANCEY, THIS AGREEMENT WITHOU'L INCURRING CANCELLATTON CHARGUS 7 CERIUM EXPRESSFAILS TO CORRECT SUCH FAILURES WIMHIN
THIRTY (30) DAYS OF RECEIPT OF YOUR WRITIEN NOTICL; (3) FOR DAMAGES TO REAL OR TANGIBLE PERSONAIL PROPERTY OR FOR BODILY INJURY
ORDEATITTO ANY PERSON FORWTINT CERIUMS SOLENEGLIGENCEYCAS TIIF PROXIMATE CALSE, YOUR RIGOIT TOPROVEN DAMAGES TO PROPERTY
OR PERSON; AND (3) FOR CLARMS FIHHIR THAN SET FORTTT ABOVIE, CERIUMS LIABMLUTY STTALL B LIMITLID 10 PROVEN DIRLCE DAMAGES IN AN
AMOUNT NOT ‘IO EXCERDITTE PRICH OF SERVICE GIVING RISE [0 THE LIABILATY OR $100,000, WHICHEVER IS LESS,

B. BXCEPTTO YR, EXTENT PROVIDEL IN SUBSECTION 7.A@3), CIIRIUM EXPRUSSSUALL NOT BE LIABLER FORIHE FOLLOWING 'TYPES OF DAMAGES: (1)
INDIRECT OR INCIDENTAL DAMAGES, AND (2) SPECIAL OR CONSTEQUUNTTAL DAMAGLS, INCLUDING BUT NOT LIMITLD TO: LOST PRQFITS, SAVINGS
OR REVENULS OF ANY KIND, LOST, CORRUPTED, MIS-DIRECTED O MISAPPROPRIATLED DATA OR MESSAGES; ANO CHARGES 1'OR COMMON CARRIER
TELECOMMUNICATION SERVICES ORACIITITES ACCHSSED TFHIROUGH OR CONNECTID 1O PRODUCTS ¢ COLL FRACI? % CERIUM EXURIESSSEIALL NUTL
BL LIABLE FOR THE TYRES OF DAMAGES ENUMURATED ABOVE WHETHER OR NOT CERIUM EXPRESSITAS BEEN ADVISED OICYHE POSSIBLITY OV SUCH
DAMAGES. "(1IS PARAGRAPU SHALL SURVIVE THE FAILURE QF ANY EXCLUSIVIL RENMUDY,

& CANCELLATION/TERMINATION — A, Vrior to the spmmecement of post-wareanty seevice, you may cancel coveage and receive a full refund of any prepaid amount. ARer
counnencement o any initiab or renewal team of post-warranty service, you may toominate Senvice coverage upon thicy (30) days weitten noticas 1€ you provide qotice of your intent to
terminale ducing the fiest thicty (30) days of covecage, you will culy be wesponsibk: fos the eharges for the pedod of coverage up untit the effective date of termination.  Afier the Best thinty
(30) days of coverge, you may provide notice o termimte the Agreement subject 1o a termination chaege equal to the monthly charges for twelve (12) months or the paviod remaining,
whichevcris fess, Foc propaid agreements, Cenumn Express will refund or ccedit the peo i price of the cemaining texm less the applicable terminztion charge.

B. Ifyou fail to pecform any rratedal term ar condition of this Ageeemant (c-g-, fail ta pay any charge when due) and such failure contenues for thicy (30) days alice caceipt of writtea notice,
you shall be mdefault and Cenum Express may leaninate this Agreameat and exeecise any svzilable rights. Upon terminaron by Ceriwm, you shall be table foe carmetlution and/oc teanination
charges and any ather appteable chasges

9, DISPUTES — A, Any controvessy o chim, whethiee bied oa contract, tort, stact liability, Gaud, mistepresentation, or any otherfogal theory, celated direcily o ndirecily 1o this Ageement
(' Dispune’) shiall be cesolved solely in 2ccordance with the teoms of tls Seetivn 9,

R TFa Dispute arisey, the pacties will endeavor to wesolve the dispute theough good fiith negotation withm seventy-fve (75) days of notificabon of the  Dispute,
o Any Dispute you have agamst Goaum Express with eospect (o this Agreement must be beought in accendance with this Section 9 within two (2) years afier the cause of aclion ases,

10. FORCE MAJEURE—Cenum Express shall have no liabibity fue delays, failure ia peeformaace or damages due to: fite, explosion, powcr failures, pest damages, lighming oc puwee surges
(excepras provided in Scxtion L), stakes or kboe disputes, water, acts of God, the clements, war, vl dishubances, acts uf God, the el Is, war, civil disturbantes, acts of civil ue militagy
authoritics or the pulilic enemy, inabibity to szcuce mw mateaals, lanspormtian (adlities, fsel ot encrgy shoetages, pedlanmaace or availability of communications services oe metwaork bcilitics,

umaudtwnized use of e Products, or tther cawes beposd Ceran’s comteul wlinthes o not sinidae o the foreynung,

H, ASSTONMUNT -~ Neither pacty may assign this Agreemenr without the prioc wrilten cansent of the other paety, which cansent zhafl not be unecasonably witkhedd, Fowevee, Cerium
Lixpress may assiga ibia Agreement 1o a present or future affilite, subsldiny, successoc or distabutor oc may assigp its oght to eeceive payment sathout your cunsent, Fugthee, such consent
shall abt be required il Customer aysigos this Agronmeat t an aflilate, whsiizy, of in connectian with a mergee, aciuisition, or sale of all or substantialfy afl of it aszets.

2 SUBCONTRACTING ~ Cemum Express nuay subconlract wurk to be peeformed undee this Ageoement, but shall retaia respousibility foe the works,
13. GENLERAL— A Any suppleaent, modification ot waiver of any peovision of this Agreement nwst be in wating and signed by authonzed cepresentatives of both padics

B, Helhee pacty fails to enforce any dght or eetacdy avaihble under this Agrecment, that faihune shalt not be construcd 15 2 waiver of any dght ae remedy wilh respect 10 any other breach or
faitie by the othee pany,

C. Yuu centify that the Services aequited heneundee aee inteited for your use in the srdinary coutse of your business and nat for the purpuse of resale.
1), 'Uhis Agreement shall be govenuxt by the tocal laws (a5 opposed lo the conflict of law provisions) of the State of Washingion.

B, THIS AGREEMENT IS T ENTIRL AGREEMENT BEMWLEEN TUR PARTTILS WITTI ROSPLCT TO THE PRODUCTS AND SERVICES PROVIDENR [IRREZUNDER AND
SUPLRSEDLS ALL PRIOR AGREEMEN'TS, PROPOSALS, COMMUNCIAYIOMS BICUWEEN P PARTIES AND UNDERSFANDINGS, WHETHRER WRITVEN OR ORAL,

CUSTOMER

By

(uthorized COustumer Reprieehtabse's Sigeratue) Tate)
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