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                                       City Purchasing          General Information 206-684-0444

Current Contract Information

	ALERTS

This contract is not intended for anything that is more properly classified as Public Works.  

This contract is limited to only those items expressly provided for in this contract.

Do not use for federally funded purchases without a specific review for your grant funding requirements.

	Contract Title:  PAGERS AND PAGING SERVICES
                      

	Contract # 
551

	Buyer
	Name: 
Michael Mears
	Phone:

684-4570
	E-Mail: 
michael.mears@seattle.gov

	Vendor (name/address)

	Spok, Inc
6850 Versar Center, Suite 420
Springfield, VA 22151-4148

	Vendor ID#   
0000232461

	Vendor Contact
	Contact:   

Danny Collins

	
	Phone:      

425-508-3560
	Fax:
425-286-6130
	E-Mail:  
danny.collins@spok.com


	WMBE Status
	 FORMDROPDOWN 


	Description


	· This contract is a result of  FORMDROPDOWN 
  DoIT

	Contract Term
	3/01/01 – 8/31/15

	Future Extension Option
	Automatic extensions in 1-year increments


	Freight Terms
	FOB Destination Prepaid and Allowed

	Prompt Pay Discount
	NA

	Delivery ARO
	As required

	Order Instructions
	For Use By: All City Departments
	Order Limit:  None

	Contracting Options
	 FORMCHECKBOX 
This is the only City contract for this product.  Unless a separate competitive process is undertaken, this contract must be used when a product is sought that matches contract offerings. Call the Buyer for advice.

 FORMCHECKBOX 
This is one of several contracts awarded for this product.  The City may select among any of the following:



	Comprehensive Contract

[image: image1.emf]Spok Contract.pdf



	Current Pricing

[image: image2.emf]Spok Pricing.pdf



	Original RFP 




	Contract History
	Contract Award

3/01/01

Change Order #1 
3/01/04
Change Order #2
3/01/05
Change Order #3 extend term 1 month
3/01/07
Change Order #4 extend term 1 month
4/02/07
Change Order #5 extend term 1 month

4/27/07

Change Order #6 extend term 1 month

6/01/07

Change Order #7 extend  term 1 month

6/29/07

Change Order #8 extend  term 1 month

7/29/07

Change Order #9 extend term 5 years

8/29/07

Change Order #10 new 2-year agreement

10/11/12

Change Order #11 extend term 1 year
8/01/14


	Vendor Emergency Contact Information

	Emergency Contact Name
	

	Emergency Phone Number
	

	Back-Up Emergency Phone Number 
	

	Contact information for company locations areas outside Seattle that can be called upon in an emergency

Alternative Address
	


PAGE  
Page 1 of 2
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The City of Seattle
PURCHASING &
CONTRACTING
SERVICES

700 5% Ave Suite 4112
P.O. Box 94687

Seattle, WA 98124-4687

Vendor #: 0000232461
Spok, Inc.

6850 Versar Center, Suite 420
Springfield, VA 22151-4148

Contact: Danny Collins
Phone #: 425-508-3560
Fax #. 425-286-6130

E-Mail: danny.collins@spok.com

VENDOR CONTRACT
( Vendor Contract # Date Change Order?‘
0000000551 8/01/14 11
Payment Terms Freight Terms
Net 30 days F.O.B Destination/Pre-Paid & Allowed
Buyer: FAX: Phone:
Michael Mears 206-233-5155 206-684-4570

Ship To:
Ordering City Departments

| Bill To:

Ordering City Departments
See Below

ﬁeference: Account #0295613)

Metrocall was awarded, on 3/01/01, a 3-year contract to provide pagers and paging services to City of

Seattle.

Change Order #11 is issued to:
1. Change the vendor name from USA Mobility Wireless Inc. to Spok, Inc.
2. Extend the contract term for one (1) year from 9/01/14 through 8/31/15.

All terms and conditions of Wireless Communication Services Agreement dated 10/11/12 remain in full

force and effect.

Original Term:
Change Order #1:
Change Order #2:
Change Order #3:
Change Order #4:
Change Order #5
Change Order #6
Change Order #7
Change Order #8
Change Order #9
Change Order #10
Change Order #11

03/01/2001 — 03/01/2004
03/01/2004 — 03/01/2005
03/01/2005 - 03/01/2007
03/01/2007 - 03/31/2007

04/01/2007 — 04/30/2007
05/01/2007 — 05/31/2007
06/01/2007 - 06/30/2007
07/01/2007 — 07/31/2007
08/01/2007 — 08/31/2007

09/01/2007 — 08/31/2012
09/01/2012 - 08/31/2014
09/01/2014 - 08/31/2015

Orders shall be placed by the City Departments. Invoices shall be mailed in duplicate to the ordering City
Department, Attn: Accounts Payable, per attached list. Each invoice shall indicate Contract #0000000551.

Authorized Signature/Date
e
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The City does not guarantee utilization of this contract. The City may award contracts to other vendors for
similar products or services. Actual utilization will be based on availability, proximity of vendor facilities,
frequency of deliveries, or any other factor deemed important to the City.

For all contractual matters, contact Michael Mears, Purchasing & Contracting Services at 206-684-4570 or
michael.mears@seattle.gov

Authorized Signature/Date

-






‘@' VENDOR CONTRACT

The City of Seattle Vendor Contract # Date Change Order #
PURCHASING SERVICES 0000000551 10/11/12 10
;{.)S.SBoiV; ‘égge HH2 Payment Terms Freight Terms
Seattle, WA 98124-4687 Net 30 days F.0.B Destination/Pre-Paid & Allowed
Buyer: FAX: Phone:
Michael Mears 206-233-5155 206-684-4570
Vendor #: 0000232461 ‘ Ship To:
USA MObillty Wireless, |nC. Ordering C|ty Depar{ments
3000 Technology Dr Ste 400
Plano, TX 75074
Contact: Jenny Werfel Bill To:
Phone #: 503-477-4541 Ordering City Departments
Fax #: 877-586-7369 See Below
E-Mail: jenny.werfel@usamobility.com

(Reference: Account #0295613)

Metrocall was awarded, on 3/01/01, a 3-year contract to provide pagers and paging services to City of
Seattle.

Change Order #10 is issued to replace USA Mobility Wireless Communication Services Agreement dated
9/04/07 with USA Mobility Wireless Communication Services Agreement dated 10/11/12, attached.

Original Term: 03/01/2001 — 03/01/2004
Change Order #1: 03/01/2004 - 03/01/2005
Change Order #2: 03/01/2005 - 03/01/2007
Change Order #3: 03/01/2007 - 03/31/2007

Change Order #4: 04/01/2007 — 04/30/2007
Change Order #5 05/01/2007 — 05/31/2007
Change Order #6 08/01/2007 — 06/30/2007
Change Order #7 07/01/2007 - 07/31/2007
Change Order #8 08/01/2007 — 08/31/2007
Change Order #9 09/01/2007 — 08/31/2012
Change Order #10 09/01/2012 - 08/31/2014

Orders shall be placed by the City Departments. Invoices shall be mailed in duplicate to the ordering City
Department, Attn: Accounts Payable, per attached list. Each invoice shall indicate Contract #0000000551.

The City does not guarantee utilization of this contract. The City may award contracts to other vendors for
similar products or services. Actual utilization will be based on availability, proximity of vendor facilities,
frequency of deliveries, or any other factor deemed important to the City.

For all contractual matters, contact Michael Mears, Purchasing & Contracting Services at 206-684-4570 or

michael.mears@seattle.gov

Authorized Signature/Date
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USAME;!BIL!TY

USA MOBILITY WIRELESS, INC.
WIRELESS COMMUNICATION SERVICES AGREEMENT

THIS WIRELESS COMMUNICATION SERVICES AGREEMENT (the “Agreement”) is
made and effective on [the later of (i) and (ii)] the date of the signature of the last of
the parties to execute this Agreement (the “Effective Date”) by and between USA Mobility
Witeless, Inc. (“Company”) and City of Seattle (* Customer”). :

WHEREAS, Company is a provider of wireless messaging and related services (the “Services”) and
wireless messaging equipment (the “Equipment”);

WHEREAS, Customer desires to acquire Services and Equipment, as more fully described in Exhibit
A hereto, from Company, and Company desires to provide Services and Equipment to Customer.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which is
hereby acknowledged, the parties agree as follows:

1) PROVISION OF SERVICES AND EQUIPMENT. Company agrees to provide to
Customer, and Customer agrees to obtain from Company, Service and Equipment for use by
Customer’s employees, or other third parties as specifically permitted by Company herein
(collectively, the “Subscribers”), in accordance with the terms and conditions of this Agreement.
The scope of Services and Equipment, and the charges therefor, are set forth on Exhibit A which is
attached hereto and made a part hereof. Customer agtrees that it is responsible for all activities and
usage of its Subscribers hereunder. Any new or additional services and equipment not listed on
[ixhibit A which may be requested by Customer and provided by Company at any time hereafter will
be subject to the terms and conditions of this Agreement and an amended [xhibit A. Provision of
Services and Equipment are subject to availability and applicable regulatory requirements.

2) TERM OF AGREEMENT. This Agrcement shall be effective for a period of two (2) years,
beginning with the above date (the “fnitial Term”). The Agreement shall be auromatically renewed
for twelve (12) month periods unless either party gives written notice to the other of its intention not
to renew. Such notice shall be given at least ninety (90) days before the expiration of the Initial Term
or any subsequent renewal term. Subject to Section 12 below, the “Term” of this Agreement will
consist of the Initial Term, plus all renewal terms.

3) INTENTIONALLY LEFT BLANK.

4) USE OF SERVICES AND EQUIPMENT BY CUSTOMER.

a) General. Company provides the Services through authority granted to it by the
Federal Communications Commission (the “FCC”). The use and provision of the Services and
Equipment are subject to the rules and regulations of the FCC and applicable federal, state and local
regulatory authorities in effect during the term heteof, and Customer agrees to comply with all of
such laws, and with such reasonable conditions as Company may require from time to time, including
but not limited to compliance with USA Mobility Wireless, Inc.'s Acceptable Use Policy, its Privacy
Policy, and all other policies and procedures related to the Services and Equipment, in connection
with its use of the Services and Equipment under this Agreement. Customer may not use, nor
permit any of its Subscribers to use, the Services and/or Equipment for promotional purposes or for
resale. Neither Customer nor any Subscriber may transfer any of the Services or Equipment without
the prior written approval of Company. Customer and its Subscribers may only use the Services and
Equipment for personal and lawful purposes and for the purposes intended. Company will
designate, coordinate and assign for Customer and the Subscribers the capcodes, personal
identfication numbers, email addresses and telephone numbers (collectively, the “Numbers”) for all





Equipment using Scrvices provided by Company. Neither Customer nor the Subscribers shall obtain
any ownership interest in, or exclusive right to use, such Numbers. Company reserves the right to
assign, designare, reassign or change Numbers as reasonably necessary in the conduct of its business.
Customer will not permit any Number to be used by more than one unit of Equipment.

b) Excessive Use of Network. (i) Subject to Company’s Acceptable Use
Policy, and other general terms and conditions contained in this Agreement or incorporated herein
and available at www.usamobility.com, all uses of Company’s networks, including without limitation
under Service plans that allow for an unlimited number of messages or characters (“Unlimited Use
Plans™) are subject to all reasonable restrictions on use that Company may impose, at its sole
discretion and without prior notice, for protection of the networks and other Company customers.
Unless otherwise expressly agreed by Company in writing, Services, including those under
Unlimited Use Plans cannot be used for: (1) uploading, downloading or streaming of movies, music
or games, (2) with server devices or with hosted computer applications, including, but not limited
to, automatic dara feeds, automated machine-ta-machine connections, or peer-to-peer (P2P) file
sharing, or (3) as a substitute or backup for dedicated data connections.

(i) Company reserves the right to limit throughput or amount of data transferred, and
deny or terminate service, without notice, to Customer if the Company believes Customer is
using any Usage Plan in any manner prohibited herein or that adversely impacts Company’s network
or service levels. Company reserves the right to protect its network from harm, which may impact
legitimate data flows, by disconnecting customers or limiting their access to the network in the event
of any violations of these provisions. Company also reserves the right to treat excessive use of the
Service as a material breach of this Agreement and to permanently terminate service ro Customer for
such excessive use. Excessive use is defined as:

Input Protocol

5) PURCHASE OF EQUIPMENT. If Customer purchases any Fquipment from Company
hereunder, the following terms and condiuons shall apply:

a) Selection and Availability of Equipment. Customer shall be responsible for the

selection of models of Equipment in accordance with its desired use and functionality and shall be
responsible for payment with respect to all Equipment ordered by any of its Subscribers. Company
may provide new or refurbished Equipment to Customer. The models of Equipment listed on
Exhibit A, as the same may be amended from time to time, are subject to availability ftom the
manufacturer, and may be discontinued or replaced by other models at any time.

Equipment; Risk o . Upon receipt of payment in full for the
Cquipment, title to such Equipment shall pass to Customer free and clear of any lien or
encumbrances arising out of Company’s ownership thereof. Customer assumes full responsibility
for the risk of loss or damage upon delivery of the Equipment to Customer, and no loss, theft or
damage to the Equipment thereafter shall relicve Customer of its obligations to pay any fees and
charges due to Company with respect to the purchase of such Equipment. Company shall retain a
purchase money security interest in Equipment in any amount of the unpaid balance of the purchase
price untl such Equipment has been paid in full. To the extent that local law requires Customer to
sign any such financing statement, Customer will do so upon USA Mobility’s request and retutn the
same to USA Mobility within two (2) business days of Customer’s receipt of the financing
statement(s).

c) Warranty and Repair.

1009412 e B





(i) Items of Equipment shall be deemed to have been delivered to Customer in good
working order unless Customer returns the same to Company for exchange or repair within thirty
(30) days after delivery.

(i) In the event Customer elects to purchase maintenance protection
(“Maintenance”), Company shall maintain such Customer owned Equipment. Company shall, at its
discretion, repair or replace (with a substantially similar unit) such Equipment at no additional cost to
Customer that Company determines to be defective. 'The Maintenance charges, including the
applicable deductibles, if any, are set forth on Exhibit A. However, in the event that Equipment
covered by Maintenance 1s damaged while in Customer’s possession, or is returned to Company with
parts missing, Company shall charge Customer for such repair or replacement of such Equipment
(including, without limitation, for all replacement parts, repair charges and handling fees in effect at
such time).

(i) In the event Customer opts not to purchase Maintenance, or such Maintenance
is not available to Customer, Company shall, at its discretion, repair or replace Customer owned
Equipment at the fees and expenses in effect at the time of such repair or replacement. Company
shall have the right to charge Customer for all replacement parts and handling and administrative
charges in effect at such time. Company shall use commercially reasonable efforts to pass through
manufacturers’ watranties, if any, to Customer, to the extent permitted by such manufacturer.

d) Encryption. Company reserves the right to sell Equipment that has been manufactured
with passwords and encryption for secutity purposes. Such encryption or passwords may be used to
disable the Equipment in the event of misuse of Services or the refrequencing of the Equipment on
the messaging network of another carrier.

6) LEASE OF EQUIPMENT. If Customer leases any Equipment from Company hereunder, the
following terms and conditions shall apply:

a) Selection and Availability of Equipment. Customer shall be responsible for the

selection of models of Equipment in accordance with its desired use and functionality and shall be
responsible for payment with respect to all Equipment ordered by any of its Subscribers, Company
may provide new or refurbished Equipment to Customer. The models of Equipment listed on
Exhibit A, as the same may be amended from time to time, ate subject to availability from the
manufacturer, and may be discontinued ot replaced by other models at any time.

b) Title to the Equipment; Risk of Loss. Tide to all Equipment leased by Company to

Customet shall remain in Company. Promptly (not to exceed ten (10) days) upon (i) the upn‘a!mﬂ
or termination of this Agreement, or’ (ii) such time as the Equipment is no longer in use by
Customer, Customer shall return (at its sole cost and cxpense) all leased Equipment (or ttems of
Equipment no longer in use, as the case may be) to Company in accordance with Company’s
shipping instructions. Customer shall be responsible for the safekeeping of all such Equipment and
shall return same to Company in substantially the same condition as it was received by Customer,
reasonable wear and tear excepted. COMPANY WILL CONTINUE TO CHARGE CUSTOMER
THE MONTH] Y LEASE AND SERVICES CHARGES FOR FACH I'TEM OF EQUIPMENT
UNTIL 1T IS RETURNED TO COMPANY IN GOOD CONDITION OR CUSTOMER HAS
PAID THI-_ FULL REPLACEMENT COST THEREFORE. Notwithstanding the foregoing, upon
the expiration or eatlier termination of this Agreement, in the event Customer has not returned
Equipment by the sixtieth (60%) day thereafter, Customer shall pay Company the full replacement
cost of such Equipment. Subject to the temainder of this Section 6(b), in the event Customer
returns Tiquipment that is damaged or has missing parts, Company shall charge Customer for all
replacement parts and repairs charges in effect at such time. Customer shall be responsible for the
replacement cost set forth on Exhibit A for any lost or stolen Equipment, or Equipment which is
damaged beyond repair, unless Customer has purchased the Loss Protection Plan described on
Exhibit A. Company shall invoice Customer for Services and the monthly lease charges with respect
to cach unit of Equipment until Customer cither: (i) provides Company with written notice of any
lost or stolen Equipment, or Equipment which is damaged bevond repair, and makes a claim under
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the Loss Protection Plan, if Customer has elected to participate in such plan, or (i) pays Company
the replacement cost set forth on Exhibit A’

¢) Warranty and Repair. Customer may return for exchange any item of leased Equipment
that is defective at any time during the term of this Agreement, and Company, at its option, shall
repair such Equipment or replace it with a substantially similar Equipment. Subject to Section 6(b) -
above pertaining to Equipment that has been damaged beyond repair, in the event such leased
Equipment is damaged while in Customer’s possession, or is returned to Company with parts
missing, Company shall charge Customer for such repair or replacement of such Equipment
(including, withour limitation, for all replacement parts, repair charges and handling fees in effect at
such time).

d) Epciyption. Company reserves the right to lease LEquipment that has been
manufactured with passwords and encryption for security purpoeses. Such encryption or passwords
may be used to disable the Equipment in the event of misuse of Services, Customer breach of this
Agreement, or the refrequencing of the Equipment on the messaging network of another carrier.

7) STANDARD OF PERFORMANCE. Company shall provide Services consistent with the
normal zud reasonable standards of the wireless messaging industry, Company shall promptly
investigate any complaints made by Customer and shall take such steps as are commercially
reasonable and necessary to correct any deficiency in the Service. Adjustments for Service
interruptons shall be made in accordance with Section 10{e) hereof.

8) WARRANTY DISCLAIMER.

a) THE LIMITED WARRANTIES AND REMEDIES CONTAINED
HEREIN ARE THE EXCLUSIVE WARRANTIES AND REMEDIES OFFERED BY
COMPANY. COMPANY MAKES NO OTHER WARRANTIES, EXPRESS, IMPLIED OR
STATUTORY, CONCERNING THE SERVICE, THE EQUIPMENT OR ITS
FACILITIES, NETWORK OR SYSTEM, INCLUDING, WITHOUT LIMITATION,
WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR USE OR
PURPOSE, WHICH COMPANY SPECIFICALLY DISCLAIMS. If any court finds any such
warranty to exist, Company’s liability for any imputed breach theteof shall not exceed the
proportionate charges to Customer during the month in which such imputed breach occurs.

b) Without limiting the generality of the foregoing, telecommunications services,
including the Services, may be adversely affected by various conditons, including but not limited 1o
electrical interference, rerrain, weather, Acts of God or governmental authority (including limitations
on the availability of telephone numbers or spectrum}, equipment failure, user error and the failure of
any satcllite or other connecting telecommunications facilities, or circumstances beyond Company’s
control (each a “Force Majeure Event”). Periodic service interruptions may be necessary to perform
maintenance on the networks and faciliies. Company, therefore cannot and does not guarantee the
availability of the Services at all times and under all circumstances, nor that all messages will be
received in a timely manner. Wireless messaging services are not secure methods of transmission,
and Company cannot and does not guarantee against improper actions of third parties that interfere
with the privacy of messages or the integrity of the Services. Services related to, third party vendor
products, databases and information content may not be available at all times from the transmission
source, may contain inaccuracies from time to time that occur at the source or in the transmission
process (including but not limited to errors in stock quotations, sports results and news reports), and
Company cannot and does not guarantec the accuracy or availability of such Services, Company’s
prices for the Services do not include insurance for these inherent risks.

<) NOTICE TO SUBSCRIBERS REGARDING TRANSMISSION OF WIRELESS
EMERGENCY ALERTS (Commercial Mobile Alert Service). USA Mobility, Inc. presently does
not transmit wireless emergency alerts. Notice required by FCC Rule 47 C.F.R. § 10.240
(Commercial Mobile Alert Service}.
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9) LIMITATION ON LIABILITY. EXCEPT FOR THE ADJUSTMENTS DESCRIBED
IN SECTION 16(e}) BELOW, NEITHER COMPANY NOR ANY THIRD PARTY
PROVIDER THAT COMPANY HAS EMPLOYED TO PROVIDE SERVICES OR
EQUIPMENT HEREUNDER SHALL BE LIABLE FOR ANY LOSS OR DAMAGE
WHATSOEVER RESULTING FROM USE OF THE SERVICES AND EQUIPMENT BY
CUSTOMER AND ITS SUBSCRIBERS, INCLUDING WITHOUT LIMITATION, ANY
LOSS OR DAMAGE ARISING FROM ANY DELAY, LOSS OR INTERRUPTION OF
THE SERVICE, OR FROM ANY MISSED OR INCOMPLETE PAGE.
NOTWITHSTANDING ANY PROVISION TO THE CONTRARY CONTAINED
HEREIN, NEITHER PARTY SHALL BE LIABLE TO THE OTHER PARTY FOR ANY
INDIRECT, SPECIAL, INCIDENTAL OR CONSEQUENTIAL LOSS OR DAMAGES
OF ANY DESCRIPTION, REGARDLESS OF THE CAUSE THEREFOR, INCLUDING,
WITHOUT LIMITATION, ANY ACTION ARISING IN TORT, CONTRACT OR
OTHERWISE EVEN IF THE PARTY KNEW OR HAD BEEN ADVISED THEREOF.

10) BILLING, PAYMENT AND BILLING DISPUTES.

a) Prices. Customer shall pay Company for Services and Equipment on behalf of itself and
all of its Subscribers in accordance with the applicable rates set forth on Exhibit A. Upon the
expiration of the Initial Term, and from time to time after such expiration of the Initial Term,
Company may increase the prices set forth on Exhibit A by providing Customer not less than thirty
(30) days advanced written notice. The Equipment charges set forth on Exhibit A may be increased
at any time duting the term of this Agreement in the event of 2 manufacturer price increase.

b) Taxes; Other Pass-Through Charges. Unless otherwise specifically set forth therein,
the rates set forth on Exhibit A do not include: (i) taxes or similar charges imposed by any law,
otdinance, regulation, order or act of any governmental agency, (ii) any charges passed on to
customers by reason of contributions Company is tequired to make to any regulatory, governmental
or quasi-governmental programn, including without limitation federal and state Universal Service
Funds (and any other regulatory fees), or other surcharge by any government agency; or {ui) the
costs, fees and/or charges associated with the administration thereof. Customer will be responsible
for paying any sales, license and use taxes, fees (including, withourt limitation, Universal Service Fund
charges) and assessments levied by any local, state or federal government or governmental agency
with respect to its purchase or lease of Services and Equipment under this Agreement
Notwithstanding anything to the contrary contained herein, Company will have the right at any time,
including without limitation during the Initial Term of this Agreement, to pass through and invoice
to Customer any amounts imposed by third parties such as governmenrtal agencies,
telecommunications carriers or vendors that have the effect of increasing Company’s costs of
providing Services and/or Equipment to Customer. If Customer is exempt from sales or other
taxes, it shall provide evidence of such exemption to Company; provided, that no exemption from
taxes shall climinate Customer’s obligation to pay charges associated with non-tax fees and
assessments, including without limitation Universal Service Fund charges.

c) Payment Terms. Fees and charges for recutring Services, Equipment leasing and
Equipment installment purchases will be invoiced to Customer monthly in advance(along with any
taxes, Universal Service FFund and other regulator charges and administrative charges applicable to
or assessed against such Services and Equipment, and sums carried forward). Overcalls and other
non-recurring fees, if any, for the month shall appear on the subsequent month’s invoice. All
Equipment purchases (other than installment purchases) will be invoiced upon delivery and will be
due on receipt. Customer shall make payment within thirty (30} days after the date of the invoice.
Balances which remain unpaid for more than thirty (30) days shall also bear interest at the rate of one
and one-half percent (or the highest lawful rate, if lower) per month beginning with the date of the
invoice in which the amount was first billed to Customer. COMPANY MAY TEMPORARILY
SUSPEND OR PERMANENTLY TERMINATE THE SERVICES TO CUSTOMER AND
SUBSCRIBERS IF CUSTOMER DOES NOT PAY INVOICES WITHIN SUCH THIRTY (30)
DAY PERIOD, Customer agrees to reimburse Company for any charges, costs and expenses
(including attorneys fees and expenses) incurred by Company in collecting any fees or charges
described in this Agreement.
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d) Disputed Invoices. If Customer wishes to contest an Company invoice, Customer will
give written notice to Company within ninery (90) days after the date of cach such invoice, settng
forth the amount in dispute and the reasons therefore (a “Dispurte Nowice”™); provided, however,
that Customer may not withhold any undisputed amounts from payment during such dispute. If the
dispute is resolved in Customer’s favor, a credit in the amount of any overcharge will be made to
Customer’s account. All invoices for which a Dispute Notice is not delivered to Company within the
time period set forth in this Section 10(d) shall be deemed conclusively accepted and all of
Customer’s claims deemed waived.

€) Credit For Service Interruption. In the event that Service is interrupted, subject

to Sections 8 and 9, Customer’s sole and exclusive remedy shall be the pro rata adjustment to the
fixed monthly charges for Service (an “Adjustment”); provided that if an intertuption does not
impact all of Customer’s Equipment, an Adjustment under this Section shall only be assessed against
the pro rata monthly charge applicable to the affected Equipment. Notwithstanding the foregoing, an
Adjustment shall only be made (i) for interruptions of more than thirty-six (36) consecutive hours in
duration and (i1) from the time Company receives notice from Customer of such interruption until
the termination of such interruption. Such notice may be given by telephone and confirmed by
facsimile transmission. Company shall not be obligated to make an Adjustrnent in the event thar the
interruption is caused by (i) Customer, Subscriber or any person using Customer’s Equipment,
including, among other things, (a) failure to comply with the Equipment’s operating instructions or
(b) any breach hereunder, (ii) any Force Majeure Fvent, (i) scheduled outages or sunilar acuvities
reasonably necessary or approptiate for the proper or improved operations of the Company, (iv) the
Equipment, ot (v) signal or coverage limitations.

11} COMPANY’S OPERATING PROCEDURES, Service shall be provided in compliance with
the Operating Procedures attached hereto as Exhibit B, which are attached hereto and incorporated
herein. Customer acknowledges that it has read and agrees to comply with the Operating Procedures.

12) EVENTS OF DEFAULT; TERMINATION.

a) Termination after the Initial Term. Either party may terminate this Agreement at any
tme after the Ininal Term, for any reason or no reason, by notice given in accordance with Section
16(a) hereof, which notice must be received by the other no less than thirty (30) days prior to date on
which such termination is to become effective. Customer will pay replacement fee for all equipment
not returned within thirty days of the cancellation.

b) Partial Termination. Customer may terminate service on one or more, but less
than all, units under Customer’s account upon thirty days’ prior written notice, subject to the terms
of Section 3 hereof. If Customer has ten (10) or more wireless devices in service and at any time
terminates service on twenty (20) percent of the units in service, the Customer shall pay Company
the monthly fee for cach terminated device multiplied times the number of months remaining in the
Term of this Agreement.

c) Events of Default of Customer. Any of the events described below will be considered
an event of default of Customer:

(i) Nonpayment. Failure by Customer to pay all amounts due Company under this
Agreement when due.

(i) Misuse of Services. Customer or any Subscriber has used the Services in
violation of Section 4 above.

(1) Other Breaches. Customer or any Subscriber has breached any material term
or conditon of this Agreement (other than as set forth in Sectons 12(c)(i) and (i) above) and such
breach 1s not curable or if curable, has not been cured within thirty (30) days after written notice of
such breach (specifying in reasonable detail the nature of such breach) from Company.

d) Events of Default of Company. Company will be in default of this Agreement if it has

breached any material term or condition of this Agreement and such breach is not curable or if
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curable, has not been cured within forty-five (45) days after written notice of such breach (specifving
in reasonable detail the nature of such breach) from Customer. Company will not be considered 1o
be in default if it is unable to provide the Services or Equipment by reason of a Force Majeure Event
or under any other circumstance identified in Section 8.

e) Termination for Default. TLither party may send a notice of termination to the other,
which notice will specify the event of default and the effective date of the termination. The effective
date of such termination will be a date which is not sooner than the last day of the cure period with
respect to any event of default as to which this Agreement contains a cure period. With respect to
any monetary default, the termination notice will be effective no sooner than five (5) calendar days
after the date of such notiece; provided, however, that if Customer is provided with a notice of default
for non-payment twice during the term of this Agreement, then Company shall have the right to
terminate this Agreement, without further notice or any right to cure, immediately upon the
occurrence of a third or any subsequent failure to pay when due any amount which is owing undet
this Agreement. With respect to any default under Section 12(c)(ii) above, Company may terminate
this Agreement, or the Services of the affected Subscribers, immediately, and without notice ot
opportunity to cure.

13) Indemnification BY COMPANY

13.1. Bodily Injury, Death or Damage to Tangible Personal Property. Company will
defend at its own expense any action against Customer brought by a third party claiming damages for
bodily injury, death or damage to tangible personal property to the extent arising directly from
Company’s gross negligence or willful misconduct in its performance of this Agreement, and
Company will pay those costs and damages finally awarded against Customer in any such action that
are specifically attributable to such claim or those costs and damages agreed to in a monetaty
settlement of such action. Notwithstanding the foregoing, Company will not be obligated to defend
such actions or pay such costs or damages for any claims arising out of the failure to deliver any
message or any error in any message it being expressly understood and agreed that the sole and
exclusive remedy for any such failure shall be the service credits provided for in this Agreement.

13.2.  Intellectual Property. Company will defend at its own expense any action against
Customer brought by a third party to the extent that the action is based upon a claim that the Service
directly infringes any U.S. copyright or mask work, any U.S. patent, or misappropriates any trade
sectet recognized as such under the Uniform Trade Secret law, and Company will pay those costs
and damages finally awarded against Customer in any such action that are specifically attributable to
such claim or those costs and damages agreed to in a monetary settlement of such action.

13.2.1. Company’s Options. If the Service becomes, or in Company’s opinion is likely to
become, the subject of an infringement or misappropriation claim, Company may, at
its option and expense, either (a) procure for Customer the right to continue using the
Service,_(b) replace or modify the Service so that it becomes non-infringing, ot (c)
terminate Customer’s right 0 use the Serviee and give Customer a refund or credit for
the fees actually paid by Customer to Company for the Service for periods after the
date the Service is terminated.

13.2.2. Limitations. Notwithstanding the {oregoing, Company will not be obligated to
indemnify Customer to the cxtent that an infringement or misapproptiation claim is
based upon (1) any modification of the Service by or on behalf of Customer (including
modification made by Company to meet functional or other specifications provided or
requested by or on behalf of Customer, (i) use of the Service in combination with
other products or services not supplied by Company if such infringement or
misappropriation would not have oceurred but for such combined use, (iii) use of any
portion of the Service that is updateable software or firmware unless such software or
firmware is the most current release made avatlable to Customer, if the most current
release was furnished to Customer specifically to avoid such infringement or
misappropriation and if such infringement or misappropriation would have been
avoided by use of the most current release, and (iv) use of the Service after Company
gives Customer reasonable notice of the infringement and the opportunity to
discontinue use of the Service without payment of any applicable early termination
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fees and a Pro Rata Refund with respect to any softwate or hardware purchased by
Customer from Company that is no longer useful as a result of such discontinuance.

13.2.3. Exclusive Remedy. This Section 13.2 above states the entire liability and
obligations of Company as well as the exclusive remedy of Customer with respect to
any actual or alleged infringement in whole or in part of any intellectual property right
by the Service.

13.3. Customer’s Obligations. Company’s obligations under Sections 13.1 and 13.2 above
with respect to an action are conditioned on (a) Customer notifying Company promptly in writing of
such action, (b) Customer giving Company sole control of the defense thereof together with any
related settlement negotiations and settlement, (c) Customer cooperating with Company in such
defense (including, without limitaton, by making available to Company all documents and
information in Customer’s possession or control that are relevant to the claims, and by making
Customer’s personnel available to testify or consult with Company or its attorneys in connection
with such defense), and (d) except as required by law, Customer not by any act, including but not
limited to any admission or acknowledgement, materially prejudicing Company’s ability to
satsfactorily defend or sertle the claim. If Customer performs its obligations under this Section 13 in
all material respects and Company fails to perform its obligatons under Sections 13.1 and 13.2, then
Customer may take commercially reasonable steps to defend and settle the action and Company shall
be obligated 1o reimburse Customer for all expenses so incurred (including attorneys fees and costs).

14) INTENTIONALLY LEFT BLANK

15) NATURE OF RELATIONSHIP. Nothing contained in this Agreement shall constitute
either party as agent and principal, partner, joint venture or employer and employee of the other.
Morcover, neither party has the authority to act on behalf of the other or otherwise bind the other in
any manner.

16) NOTICES.

a) Any notice, request, instruction, legal process, or other document, other than with respect
to the delivery of invoices and/or payments of invoices or as otherwise set forth in Section 10(e), to
be given or made hereunder shall be served in the following manner:

If given to Company, notice shall be addressed to Company at the following address:

USA Mobility Wireless, Inc. With a copy (which shall not constitute notice) to:
Atm: COO USA Mobility Wireless, Inc.

6850 Versar Center, Suite 420 3000 Technology Blvd, Suite 400

Springfield VA 22151-4148 Plano TX 75074

[f given to Customer, notice shall be addressed to Customer at the following address:

Michael Mears

City of Seattle Purchasing & Contracting Services
P.O. Box 94687

Seattle, WA 98124-4687

All such notices may be served by personal delivery, registered or certified U.S. mail or by any regular
delivery service that provides receipt and evidence of delivery. Notices shall be deemed given two (2)
days after the date of registration or certification with the U.S. Postal Service or on the date of actual
delivery as stated on the receipt of delivery, Either party may change its address for notice purposes
in the manner provided in this Agreement.

b) All invoices shall be addressed to Customer at the following address:

Customer
See Attached
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Invoices may be served by personal delivery, U.S. mail, or by any regular delivery service that
provides receipt and evidence of delivery. Invoices shall be deemed delivered upon the earlier of (i)
four (4) days from the date of mailing if sent by U.S. mail, or (i1) the catliest of the date of (X)) actual
delivery, or (Y) refusal to accept delivery, if served by any other method,

c) All payments to be given or made hereunder shall be addressed to Company at the
following address:

USA Mobility Wireless, Inc.
PO Box 660324
Dallas TX 75266-0324

All payments shall be deemed delivered on the date of actual delivery.

d) Customet hereby agrees and consents to Company contacting Customer by e-mail
or via one or more of Customer’s units of Equipment regarding Service suspensions, interruptions or
modifications, and/or other information reparding Customer’s account; provided that notices of
breach, legal process, and invoices shall be sent to Customer in accordance with the other provisions
of this Section 16.

17) ASSIGNMENT. This Agreement is not assignable or delegable by cither party without the
prior written consent of the other. Notwithstanding the foregoing, Company may assign or delegate
its rights and obligations hereunder, without the written consent of Customer, to any affiliate, direct
ot indirect parent or subsidiary, or successor to its business (of whatever nature).

18) FORCE MAJEURE. Except for Customer payment obligations hereunder, operation of this
Agreement shall be suspended during any period where a party’s failure or delay in performance is
the result of any Force Majeure Event.

19) GOVERNING LAW. This Contract shall be construed under the laws of the State of
Washington. The venue for any action relating to this Contract shall be in the Superior Court for
King County, State of Washington.

20) RESOLUTION OF DISPUTES.

a) The parties agree that no court shall have jurisdiction over any dispute between the
parties unless they agree in writing or they have pursued alternative methods of dispute resolution as
set forth in this Section. The sole exceptions will be (i) situations of insolvency or bankruptey where
the other party may fairly be said no longer to have freedom to resolve claims or (i) disputes
concerning the confidentiality and intellectual property provisions hereof or other cases where 2
party is entitled to immediate equitable relief other than specific performance of the contract terms.

b) In the event either party has a dispute with the other, that party shall give written notice
of that dispute to the other and propose a time and place, no later than 7 days thereafter, for a
discussion to try to resolve it. Discussions will continue as the parties are available for no less than
30 days and longer if the parties agree to extend the time.

c) If the dispute cannot be resolved by discussion, the parties agree to submit it to a
nationally known alternative dispute resolution organization with offices in Washington D.C. The
first choice will be j.‘\I\IS Endispute, but if that Ot‘g‘am'zation s unavailable for some reason the party
raising the issue may select any other qualifying agency. The matter will first be submitted to
nonbi.nding mediation in accordance with the rules of that organization, and mediation will be
pursued by both parties in good faith until the mediator declares that the dispute cannot be resolved
by that means. Within 7 days of the mediatot’s determination that the dispute cannot be resolved by
mediation, either party may request that the same organization conducr an arbitration of the dispute,
in accordance with its rules. If such a request is made, the parties will pursue arbitration according to
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the organization's rules, with the proviso that there will be only one arbitrator selected. 'Lhe
arbitrator's decision will be enforceable in any court of competent jurisdiction in accordance with
applicable law.

d) 1f the parties for some reason are permitted or required to take a dispute to court, they
shall proceed only in the Superior Court of King County, State of Washington.

¢) The parties may at any time agree that this alternative dispute resolution provision will
not apply to a dispute and that the matter may be resolved by the Superior Court of King County,
State of Washington.

21) CONFIDENTIALITY.

a) Confidentiality. Each party acknowledges thar during the term of this Agreement it may
receive information relating to the present or future business operations of the other party or other
non-public information that may reasonably be deemed confidental or proprietary.  Such
informaton, together with the prices, terms and conditions of this Agreement, is “Confidential
Information.” Notwithstanding the above, “Confidential Information” will not include information
that: (1) is or becomes generally known or available to the public through no act of the receiving
party in violation of this Agreement; (i) was known by the receiving party at the time of disclosure by
the disclosing party; (i) is independently developed by the receiving party without use of the
disclosing party’s Confidential Information; or (iv) is lawfully obtained from a third person who has
the right to make such disclosure. Each party will use the same precautions to safeguard the
Confidential Information of the other as it uses for its own confidential information (but in no event
less than reasonable care) and neither party will use the other’s Confidential Information for
purposes other than those necessary to further the purposes of this Agreement. Neither party will
disclose to third persons the other’s Confidential Tnformation without the prior written consent of
the other party, unless required under Washington State law, rule or regulation, or pursuant to the
order of any court or governmental entity or legal process of any governmental entity.

information that relates to the quantty, technical configuration, type, destination, and location of,
and amount Customer uses, the telecommunicatons service to which Customer subscribes, and that
1s made available to Company by Customer solely by virtue of the carrier-customer relationship. It
does not include information such as name, telephone, number, address or advertising classification;
that is, the kind of information that appears in a telephone book. Company can use CPNI without
Customer’s consent to do any of the following;

o provide Customer with the services it ordered and bill Customer for them;

(1) protect Company’s rights or property, or to protect our other users and
other carriers from fraudulent, abusive, or unlawful use of, or subscription to, Company’s services;

(1t} market service offerings to Customer in the same category of services (L.c.,
wireless services) to which you subscribe;

(1v) provide Customer with paging units or other equipment to be used in
providing services to Customer, and provide maintenance and repair services to that equipment;

(v) provide Customer with informaton services, such as the news feeds that
Customer can receive over its paging unit(s); and/or

(v) comply with law or legal process (such as a warrant or subpoena).

Company does not otherwise access or use CPNI, or share CPNI with third parties. Other
than for the foregoing purposes, under the rules of the FCC, Customer has rights to restrict the use
of, disclosure of, and access to its CPNIL. Consequently, if in the future Company wishes to use or
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access Customer’s CPNI for purposes other than those described in this Section 20(b), or disclose it
to third parties, it will give Customer written or electronic (Ze., e-mail) notice of the type of use or
disclosure it wishes to make of CPNI, explaining Customer’s rights to “opt in” or “opt out” of such
use or disclosure. BY SIGNING THIS AGREEMENT, CUSTOMER AGREES TO COMPANY
PROVIDING CUSTOMER WITH NOTICE REGARDING CPNI VIA E-MAIL.

¢) The terms and conditions of Section 21(a) shall survive the expiration or earlier
termination of this Agreement for a period of two (2) years.

22) SIGNATURE AUTHORITY. The individuals signing below on behalf of the contracting
parties respectively watrant that they are properly and duly authorized to so sign and obligate their
respective employers/principals. Upon execution of this Agreement, each party shall have the right
to rely on such warranty and may rely on the apparent authority in asserting its rights hereunder and
its fulfillment of its obligations hereunder.

23) ENTIRE AGREEMENT. This Agrecement, along with the Exhibits and Attachments hereto,
represents the entire agreement with respect to the subject matter hereof and supersedes all prior
discussions and agreements between the parties relating to the subject matter hereof. This Agreement
may be modified only by a written amendment duly signed by persons authotized to sign agreements
on behalf of both parties, and shall not be supplemented ot modified by any course of dealing ot
trade usage, other than as specified herein. Variance from or addition to the terms and conditions of
this Agreement by any purchase order, or other written notification, shall be of no effect.

24) SEVERABILITY; AMENDMENT. If any provision of this Agreement is held to be illegal,
invalid, or unenforceable, such provision will be enforced to the maximum extent permissible so as
to effect the intent of the parties, and the validity, legality, and enforceability of the remaining
provisions will not in any way be affected or impaired thereby. In the event of a change in applicable
law, including without limitation, the rules, regulations or policies of the FCC, that impacts the
ptovision of the Services or the agreed-upon conduct of the parties, this Agreement shall be
amended to conform to the requirements of such applicable law. If a change in applicable law
substantially deprives a party of its rights or benefits under this Agreement, or makes such party’s
performance materially more difficult or costly, then such party may terminate this Agreement upon
thirty (30) days’ priot written notice to the other.

25) SURVIVAL. Any obligations and duties that by their nature are intended to extend beyond the
eap:ranon or earlier termination of this Agreement (mc]udmg, by way of example and not limitation,
the prousxons regarding indemnification, limitation of liability and choice of law) shall survive any
such expiration or termination and remain in effect as necessary or approprate to fulfill such
obligations or duties in accordance with such terms.

26) WAIVER. No delay or failure by either party in exercising any right under this Agreement, and
no partial or single exercisc of that right, will constitute a waiver of that right or any other right.
Failure by either party to enforce any right under this Agreement will not be deemed a waiver of
future enforcement of that or any other right.

27) NO THIRD PARTY BENEFICIARIES. This Agreement shall inure solely to the benefit of
Company and Customer. There are no third party beneficiaries to this Agreement or the Services
and Equipment provided hereunder, including but not limited to any Subscriber ot family member of
such Subscriber.

28) INTELLECTUAL PROPERTY. All intellectual property (copyrights, patents, trade secrets,
confidential and proptietary information, license rights and the like) included in any of the Services
or Equipment provided by Company under this Agreement (“Jatellectual Property”) shall remain
the sole and exclusive property of Company and its licensors and shall be subject to the standard
end-user license agreements of Company and/or its licensors for such Intellectual Property. To the
extent that no separate end-user license agreement is required, USA Mobility Wireless, Inc. hereby
grants to Customer and its Subscribers a non-exclusive, royalty-free license (or sublicense, as the case
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may be), for the Term hercof and in the service area in which Customer subscribes to the Service, to
use, perform, and display the Intellectual Property contained in the Service and Equipment, solely for
the purposes of receiving and using such Service and Equipment. Any such license rights shall
automatically terminate immediately upon the termination or expiration of this Agreement. In no
event shall Customer (a) rent, lease, or loan the Intellectual Property; (b) electronically transmit the
Intellectual Property over a network except as necessary for Customer’s licensed use of the
Intellectual Property; (c) use run-time versions of third-party products embedded in the Intellecrual
Property, if any, for any use other than the intended use of the Intellectual Property; (d) modify,
disassemble, decompile, or reverse engineer the Intellectual Property; (¢) transfer possession of any
copy of the Intellectual Property to another party, except as expressly permitted herein; (f) make any
copies of the Intellectual Property, except for one (1) copy for archival purposes, subject to the terms
of an applicable end-user license agreement; or (g) use the Intellectual Property in any way not
expressly provided for in this Agreement. There are no implied licenses and Customer agrees not to
exceed the scope of the written licenses granted,

b) Without limiting the generality of the foregoing, nothing contained in this
Agreement shall be deemed to confer upon Customer any right to use in advertising, publicity,
marketing activities or otherwise any name, trademark, service mark or other designation of
Company or its affiliates, including any contraction, abbreviation or simulation of any of the
foregoing, without the prior written consent of Company.

29) CONSTRUCTION. This Agreement is to be construed fairly in accordance with its terms.
In no event shall this Agreement be interpreted strictly against either party by reason of any rule of
construction holding that contractual provisions are to be construed against the party drafr.mg the
same. Section headings in this Agreement are for convenience of reference only, and shall not affect
the interpretation of any provision hereof. Unless context clearly requires otherwise, the singular of
any term shall include the plural and vice versa, and terms of either gender shall include the other or
the neuter.

30) REMEDIES CUMULATIVE. All remedies under this Agreement, at law or in equity, or

otherwise afforded to Company, shall be cumulative and not alternative.

31) COUNTERPARTS. This Agreement may be executed in counterparts, cach of which shall be
deemed an original and both of which shall be deemed one and the same agreement.

32) NO GIFTS OR GRATUITIES: Company shall not directly or indirectly offer anything of
value (such as retainers, loans, entertainment, favars, gifts, tickets, trips, favors, bonuses, donations,
special discounts, work or meals) to any Customer employee, volunteer or official, that is intended,
or may appear to a reasonable person to be intended, to obtain or give special consideration to the
Company. Promotional items worth less than $25 may be distributed by the Company to Customer
employees if the Company uses the items as routine and standard promotions for business. Any
violation of this provision may result in termination of this Contract. Nothing in this Contract
prohibits donations to campaigns for election to Customer office, so long as the donaton is
disclosed as required by the election campaign disclosure laws of the Customer and of the Siate.

33) INSURANCE: Unless specified otherwise, the following is in effect. Company shall maintain
at its own expense at all times during the term of this Contract the following insurance with limits of
liability consistent with those generally carried by similarly situated enterprise:

1. Minimum Coverages and Limirts of Liability. Company shall at all imes during the term
of this Agreement maintain continuously, at its own expense, minimum insurance
coverage’s and limits of liability as specified below:

A, Commercial General Liability (CGL) insurance, including:
- Premises/Operations
-Products/Completed Operations
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- Personal/ Advertising Injury
- Contractual
- Independent Contractots
- Stop Gap/Employers Liability

With minimum limits of liability of $1,000,000 each occurrence combined single limit
bodily injury and property damage (“CSL”), except:

$1,000,000 Personal/Advertising Injury
$1,000,000 each /disease/employee Stop Gap/Employer’s Liability

B. Automobile Liability insurance, including coverage for owned, non-owned, leased
or hired vehicles with a minimum limit of liability of $1,000,000 CSL.

C.  Worker’s Compensation for industrial injury to Company’s employees in
accordance with the provisions of Title 51 of the Revised Code of Washington.

2. Seattle as Additional Insured. The Customer shall be included as an additional insured
under CGL and Automobile Liability insurance for primary and non-contributory limits
of liability.

3. No Limitaton of Liability. The limits of hiability specified herein in subparagraph 1A
are minimum limits of liability only and shall not be deemed to limit the hability of
Company ot any Company insurer except as respects the stared limir of liability of each
policy. Where required to be an additional insured, the Customer shall be so for the
full limits of liability maintained by Company, whether such limits are primaty, excess,
contingent or otherwise.

4. Minimum Security Requirement. All insurers must be rated A- VII or higher in the
current A.M. Best's Key Rating Guide and licensed to do business in the State of
Washington unless coverage is issued as surplus lines by a Washington Surplus lines
broker.

wn

Self-Insurance. Any self-insured retention not fronted by an insurer must be disclosed.
Any defense costs or claim payments falling within a self-insured retention shall be the
responsibility of Company.

6. Evidence of Coverage. Prior to performance of any scope of work, Company shall
provide certification of insurance acceptable to the Customer evidencing the minimum
coverage’s and limits of liability and other requirements specified herein.  Such
certification must include a copy of the policy provision documenting that the
Customer is an additional insured for commercial general lability insurance on a
primary and non-contributory basis.

34) AUDIT: Upon request, Company shall permit Customer, and any other governmental
agency involved in the funding of the Work (“Agency™), to inspect and audit all pertinent books
and records of Company, any subcontractor, or any other person or entity that performed work
in connection with ot related to the Work, at any and all times deemed necessary by Customer or
Agency, including up to six years after the final payment or release of withheld amounts has been
made under this Contract. Such inspection and audit shall occur in King County, Washington or
other such reasonable location as Customer or Agency selects. The Company shall supply
Customer with, or shall permit Customer to make, a copy of any books and records and any
portion thereof. The Company shall ensure that such inspection, audit and copying right of
Customer and Agency is a condition of any subcontract, agreement or other arrangement under

~ which any other person or entity is permitted to perform work under this Contract. Ao see
Federal provisions for federal access when this contract is paid in part or in whole by federal fiund sourves.
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35 AFFIRMATIVE EFFORTS: Company shall not discriminate against any employee or
applicant for employment because of race, religion, creed, age, color, sex, marital status, sexual
orientation, gender identity, political ideology, ancestry, national origin, or the presence of any
sensory, mental or physical handicap, unless based upon a bona fide occupatonal qualificadon.
Company shall rake affirmative action to ensure that applicants are employed, and that
employees are treated during employment, without regard to their creed, religion, race, age, color,
sex, national origin, marital status, political ideology, ancestry, sexual orientation, gender identity,
or the presence of any sensory, mental or physical handicap. Such action shall include, but not
be limited to employment, upgrading, promotion, demotion, or transfer; recruitment or
recruitment advertising, layoff or termination, rates of pay, or other forms of compensation and
selection for training. In accordance with Seattle Municipal Code Chapter 20.42, Company shall
actively solicit the employment and subcontracting of women and minority group members
when there are commercially useful purposes for fulfilling the scope of work.
30) TAXES, FEES AND LICENSES,
Fees and Licenses: Company shall pay for and maintain in a current status, any license fees,
assessments, permit charges, etc., which are necessary for contract performance. It is the
Company’s sole responsibility to monitor and determine any changes or the enactment of any
subsequent requirements for said fees, assessments, or charges and to immediately comply with
said changes during the entire term of this Contract. Company must pay all custom duties,
brokerage or import fees where applicable as part of the contract price. Company shall take all
necessary actions to ensure that materials or cquipment purchased are expedited through
customs.

T

Taxes: Where required by State statute, ordinance or regulation, Company shall pay for and
mainiain in current status all taxes that are necessary for contract performance. Unless otherwise
indicated, Seattle agrees to pay State of Washington sales or use taxes on all applicable consumer
services and materials purchased. No charge by the Company shall be made for federal excise
taxes and Seattle agrees to furnish Company with an exemption certificate where appropriate.

Withholding payment for taxes/business license fees due the Customer: Tf specified by Seattle
Municipal Code the Director of the Department of Finance and Administrative Services may
withhold payment due a Customer contractor pending satsfactory resolution of unpaid taxes and
fees due the Customer.

Supplier is to calculate and enter the appropriate Washington State and local sales tax on the
invoice. Tax is to be compured on new items after deduction of any trade-in, in accordance with
WAC 458-20-247.

37) NO PERSONAL LIABILITY: No officer, agent or authorized emplovee of the
Customer shall be personally responsible for any liability arising under this Contract, whether
expressed or implied, nor for any statement or representation made herein or in any connection
with this Contract.

38) COMPLIANCE WITH LAW:

e General Requirement:  The Company, at its sole cost and cxpense, shall perform and
comply with all applicable laws of the United States and the State of Washington; the
Charter, Municipal Code, and ordinances of The Customer; and rules, regulations, orders,
and directives of their respective administrative agencies and officers.

o Licenses and Similar Authorizations: The Company, at no expense to the Customer, shall
secure and maintain in full force and effect during the term of this Contract all required

licenses, permits, and similar legal authorizations, and comply with all related requirements.

o Taxes: The Company shall pay, before delinquency, all taxes, import duties, levies, and
assessments arising from its activities and undertakings under this Contract; taxes levied on
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its property, equipment and improvements; and tases on the Company's interest in this
Contract.

IN WITNESS WHEREQE, each of the parties has caused this Agreement to be executed by a
| - EHEH P & : -
person with full power and authority to bind such party on the day and year first written above.

USA Mobility Wireless, Inc. City of Seattle

{c omf:ga‘k {Customer)

- Name: Michael Mears
Tite: Senior Buyer

D'm‘ &L’W\” LOIZ Date: 9/21/12

UUSA Mobility Processing Information Cnly

Account Number:
Group 1D: 1115
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EXHIBIT A
Monthly Service Rates

Numeric device & group capcode $2.20

Alphanumeric device & group capcode T $4.75

AMC Select Unliilod $10.00

AMC Select with 1-way Pager $14.75

2wy Nationwide 314.00
y 9 -l 7

AMC Sclect with O-way Pager 23,900cknr/0.000 $24.00

Exiended Usags Options

Extended Coverage Options

Additional Coverage (One-way) Additional Usage (Two-way)
[ Statewide (CA/FL/NY/OH/PA/TYX) [ $0.00 75,000 char/0.0006 $553
Two States $1.50 L____?.:J*),ODU char/0.0005 $9.03
Three Srates $3.00
Bout States $4.50 *Above listed prices are in addition to base rates
Remional I region $9.00 — 2
region $12.00
Natonwide } $17.00 3
Additional Coverage (One-way or Two-way)
[ Nationwide + Canada | $21.75 |

*Above listed prices are in addition to base rates

o

_ Feaowes = =000 | Price (in addition t base rate)

Personal 800# $8.95

Additional Phone # $1.00

CellText (SMS) $4.95

AlyAlias (Vaniry - john.doef@usamobility.net) $4.95
{ Voicemail and Prompts MP1-$2.00 MP2-$2.00 VPD-$0.00 VPP $0.00 NRT
$0.00 |
| Operator Dispatch (30 Messages incl / §0.50 per msg >30) $7.50
1 Message Carbon Copy (MCC) o o §4.95
i MuldMessenger Group Leader (WME Group) §11.20 . |
i Spare Devices — 7% lway devices at no charge — per Price for additional devices
Dillalils ancownt I
- 18500 per device, not included in 0.00 allotment
| Type i Protection | Equipment charge | Equipment charge W/out Protection or
A _f__w"’;’[’mtt?cliqm | Purchase
| Numeric 100 | 51000 ] $39.00

Alphanumeric ‘(32.00 $20.00 $69.00
[ 2way  [$300  }$9900 $149.00 .

_Notify@Once

34.00 Recetve and Send

T S10.00 Admimstrator _

$2.00 Recerve or Send oniv

Fees/Surcharges ' _ Price

" Shipping — per shipment Market Rate, subject to change
Late Fee 1.5%
Administrative Fee $3.00 — per billable account
Universal Service Fund 1.884% - subject 1o change quarterly
Regulatory Administrative Cost $0.25 per device
Connect Fee $0.00 per activation
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LII.

IV.

Hosi2

COMPANY OPERATING PROCEDURES

SERVICE/BILLING REQUESTS

All requests (L.e., service on existing units, adding units, disconnecting unirs, billing,
cte.) must be communicated directly to the CUSTOMER SERVICE CENTER. or
performed by utilizing MyAccount, the web based account management system.

DISCONNECTS
All returned Equipment requires a thirty (30) day disconnect notice. Please provide
Company with this written thirty (30) day notice, indicating the following:

device telephone number

capcode

requested disconnect date

reason for return

Devices will be billed through the end of the current billing cycle.

MESSAGE LENGTHS

Messages sent via local modem or paging number from a phone:
240 character length, message is truncated at 240 characters, cach message
is billed as one message

Messages sent via email, website or operator dispatch:
80 character length, message 1s not truncated at the 80 character length
A single message may be billed as muluple calls

SHIPPING/MAILING ADDRESSES
Disconnected/replaced Equipment should be shipped to the following address:
USA Mobility Wireless, Inc.
Attn: Distribution Center
3000 Technology Dirive
Suite 400
Plano, Texas 73074

& 45
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The City of Seattle
PURCHASING SERVICES
700 5® Ave Suite 4112

P.O. Box 94687

Seattle, WA 98124-4687

Vendor #: 0000014548
METROCALL, INC.
3015 112" Ave NE
Bellevue, WA 98004

Contact: Derek Chartrand
Phone #: 425-827-4280
Fax #: 425-828-6983

E-Mail: derek.chartrand@usamobility.com

Thodad 9-05-006

+ A/P G wde
VENDOR CONTRACT
Vendor Contract # Date Change Order #
0000000551 8/29/07 9
Payment Terms Freight Terms
Net 30 days F.O.B Destination/Pre-Paid & Allowed
Buyer: FAX: Phone:
Michael Mears 206-233-5155 206-684-4570

Ship To:

CITY DEPARTMENTS

Bill To:
SEE BELOW

(Reference: Account #0295613)

CHANGE ORDER #8 IS ISSUED TO REPLACE METROCALL MESSAGING CORPORATE ACCOUNT

AGREEMENT, INCLUDING ALL EXHIBITS, WITH USA MOBILITY WIRELESS COMMUNICATION

SERVICES AGREEMENT INCLUDING EXHIBITS A & B.

In all other respects this Vendor Contract remains unchanged.

Metrocall is awarded a five (5) year contract extension for providing the City of Seattle CITY

DEPARTMENTS with PAGERS AND PAGING SERVICES in accordance with USA Mobility Wireless

Communication Service Agreement dated 8/29/07 including Exhibits A & B.

Original Term:

Change Order #1:
Change Order #2:
Change Order #3:
Change Order #4.
Change Order #5
Change Order #6
Change Order #7
Change Order #8
Change Order #9

03/01/2001 — 03/01/2004
03/01/2004 —03/01/2005
03/01/2005 — 03/01/2007
03/01/2007 - 03/31/2007
04/01/2007 — 04/30/2007
05/01/2007 — 05/31/2007
06/01/2007 — 06/30/2007
07/01/2007 — 07/31/2007
08/01/2007 — 08/31/2007
09/01/2007 — 08/31/2012

Orders shall be placed by the CITY DEPARTMENTS. Invoices shall be mailed in duplicate to the CITY
DEPARTMENT, Accounts Payable, per attached list. Each invoice shall indicate Contract #0000000551.

Authorized Signature/Date
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The City does not guarantee utilization of this contract. The City may award contracts to other vendors for
similar products or services. Actual utilization will be based on availability, proximity of vendor facilities,
frequency of deliveries, or any other factor deemed important to the City.

For all contractual matters, contact Michael Mears, Purchasing & Contracting Services at 206-684-4570 or
michael.mears@seattle.gov

Authorized Signature/Date
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EXECUTE
IN
DUPLICATE

uéAMaBILITY'

USA MOBILITY WIRELESS, INC.
WIRELESS COMMUNICATION SERVICES AGREEMENT

THIS WIRELESS COMMUNICATION SERVICES AGREEMENT (the “Agreement”) is
made and effective this 1t day of September 2007 (the “Effective Date”) by and between USA
Mobility Wireless, Inc. (“ Company”) and City of Seattle (“ Customer”).

WHEREAS, Company is a provider of wireless messaging and related services (the “Services”) and
wireless messaging equipment (the “Equipment”);

WHEREAS, Customer desires to acquire Services and Equipment, as more fully described in Exhibit
A hereto, from Company, and Company desires to provide Services and Equipment to Customer.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which is
hereby acknowledged, the parties agree as follows:

1) PROVISION OF SERVICES AND EQUIPMENT. Company agrees to provide to
Customer, and Customer agrees to obtain from Company, Service and Equipment for use by
Customer’s employees, or other third parties as specifically permitted by Company herein
(collectively, the “Subscribers”), in accordance with the terms and conditions of this Agreement.
The scope of Services and Equipment, and the charges therefor, are set forth on Exhibit A which is
attached hereto and made a part hereof. Customer agrees that it is responsible for all activities and
usage of its Subscribers hereunder. Any new or additional services and equipment not listed on
Exhibit A which may be requested by Customer and provided by Company at any time hereafter will
be subject to the terms and conditions of this Agreement and an amended Exhibit A. Provision of
Services and Equipment are subject to availability and applicable regulatory requirements.

2) TERM OF AGREEMENT. This Agreement shall be effective for a period of Two (2) yeat(s),
plus three (3) additional One (1) year agreements beginning with the above date (the “Initial Ternr”).
The Agreement shall be automatically renewed for like periods unless either party gives written notice
to the other of its intention not to renew. Such notice shall be given at least thirty (30) days before the
expiration of the Initial Term or any subsequent renewal term. Subject to Section 12 below, the
“Tenm” of this Agreement will consist of the Initial Term, plus all renewal terms.

3) USE OF SERVICES AND EQUIPMENT BY CUSTOMER.

a) General. Company provides the Services through authority granted to it by the
Federal Communications Commission (the “FCC”). The use and provision of the Services and
Equipment are subject to the rules and regulations of the FCC and applicable federal, state and local
regulatory authorities in effect during the term hereof, and Customer agrees to comply with all of
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such laws, and with such reasonable conditions as Company may require from time to time, including
but not limited to compliance with Metrocall's Acceptable Use Policy, its Privacy Policy, and all other
policies and procedures related to the Services and Equipment, in connection with its use of the
Services and Equipment under this Agreement. Customer may not use, not permit any of its
Subscribers to use, the Services and/or Equipment for promotional purposes or for resale. Neither
Customer nor any Subscriber may transfer any of the Services or Equipment without the prior written
approval of Company. Customer and its Subscribers may only use the Services and Equipment for
personal and lawful purposes and for the purposes intended. Company will designate, coordinate and
assign for Customer and the Subscribers the capcodes, personal identification numbers, email
addresses and telephone numbers (collectively, the “Numbers”) for all Equipment using Services
provided by Company. Neither Customer nor the Subscribers shall obtain any ownership interest in,
or exclusive right to use, such Numbers. Company reserves the right to assign, designate, reassign or
change Numbers as reasonably necessary in the conduct of its business. Customer will not permit any
Number to be used by more than one unit of Equipment.

b) Unlimited Use Plans/Excessive Use of Network. All uses of Company’s

networks, including without limitation under Service plans that allow for an unlimited number of
messages or characters (“Unlimited Use Plans”) are subject to all reasonable restrictions on use that
Company may impose, at its sole discretion and without prior notice, for protection of the networks
and other Company customers. Unless otherwise expressly agreed by Company in writing, Services,
including those under Unlimited Use Plans cannot be used for: (1) uploading, downloading or
streaming of movies, music or games, (2) with server devices or with hosted computer applications,
including, but not limited to, automatic data feeds, automated machine-to-machine connections, or
peet-to-peet (P2P) file sharing, or (3) as a substitute or backup for dedicated data connections.

(i1) Unlimited Use Plans are for individual use only and not for resale. Company
reserves the right to limit throughput or amount of data transferred, and deny or terminate service,
without notice, to Customer if the Company believes Customer is using an Unlimited Use Plan in any
manner prohibited herein or that adversely impacts Company’s network or service levels. Company
reserves the right to protect its network from harm, which may impact legitimate data flows, by
disconnecting customers or limiting their access to the network in the event of any violations of these
provisions. Company also reserves the right to treat excessive use of the Service as a material breach
of this Agreement and to permanently terminate service to Customer for such excessive use.

4) PURCHASE OF EQUIPMENT. If Customer purchases any Equipment from Company
hereunder, the following terms and conditions shall apply:

lection vailabili uipment. Customer shall be responsible for the
selection of models of Equipment in accordance with its desired use and functionality and shall be
responsible for payment with respect to all Equipment ordered by any of its Subscribers. Company
may provide new or refurbished Equipment to Customer. The models of Equipment listed on
Exhibit A, as the same may be amended from time to time, are subject to availability from the
manufacturer, and may be discontinued or replaced by other models at any time.

b) Title to the Equipment; Risk of Loss. Upon receipt of payment in full for the
Equipment, title to such Equipment shall pass to Customer free and clear of any lien or
encumbrances arising out of Company’s ownership thereof. Customer assumes full responsibility for
the risk of loss or damage upon delivery of the Equipment to Customer, and no loss, theft or damage

to the Equipment thereafter shall relieve Customer of its obligations to pay any fees and charges due
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to Company with respect to the purchase of such Equipment. Company shall retain a purchase
money security interest in Equipment in any amount of the unpaid balance of the purchase price
until such Equipment has been paid in full. To the extent that local law requites Customer to sign
any such financing statement, Customer will do so upon Metrocall’s request and return the same to
Metrocall within two (2) business days of Customer’s receipt of the financing statement(s).

¢) Warranty and Repair.

(i) Items of Equipment shall be deemed to have been delivered to Customer in good
working order unless Customer returns the same to Company for exchange or repair within thirty (30)
days after delivery.

() In the event Customer elects to purchase maintenance protection
(“Maintenance”), Company shall maintain such Customer owned Equipment. Company shall, at its
discretion, repair or replace (with a substantially similar unit) such Equipment at no additional cost to
Customer that Company determines to be defective. The Maintenance charges, including the
applicable deductibles, if any, are set forth on Exhibit A. However, in the event that Equipment
covered by Maintenance is damaged while in Customer’s possession, or is returned to Company with
parts missing, Company shall charge Customer for such repair or replacement of such Equipment
(including, without limitation, for all replacement parts, repair charges and handling fees in effect at
such time).

(i) In the event Customer opts not to purchase Maintenance, or such Maintenance
is not available to Customer, Company shall, at its discretion, repair or replace Customer owned
Equipment at the fees and expenses in effect at the time of such repair or replacement. Company
shall have the right to charge Customer for all replacement parts and handling and administrative
charges in effect at such time. Company shall use commercially reasonable efforts to pass through
manufacturers’ warranties, if any, to Customet, to the extent permitted by such manufacturer.

d) Encryption. Company reserves the right to sell Equipment that has been manufactured
with passwords and encryption for security purposes. Such encryption or passwords may be used to
disable the Equipment in the event of misuse of Setvices or the refrequencing of the Equipment on
the messaging network of another carrier.

5) LEASE OF EQUIPMENT. If Customer leases any Equipment from Company hereunder, the
following terms and conditions shall apply:

a) Selection and Availability of Equipment. Customer shall be responsible for the

selection of models of Equipment in accordance with its desired use and functionality and shall be
responsible for payment with respect to all Equipment ordered by any of its Subscribers. Company
may provide new or refurbished Equipment to Customer. The models of Equipment listed on
Exhibit A, as the same may be amended from time to time, are subject to availability from the
manufacturer, and may be discontinued or replaced by other models at any time.

b) Title to the Equipment; Risk of Loss. Title to all Equipment leased by Company to

Customer shall remain in Company. Promptly (not to exceed ten (10) days) upon (i) the expiration or
termination of this Agreement, or (if) such time as the Equipment is no longer in use by Customer,
Customer shall return (at its sole cost and expense) all leased Equipment (or items of Equipment no
longer in use, as the case may be) to Company in accordance with Company’s shipping instructions.

8/29/2007 3





e






Customer shall be responsible for the safekeeping of all such Equipment and shall return same to
Company in substantially the same condition as it was received by Customer, reasonable wear and
tear excepted. COMPANY WILL CONTINUE TO CHARGE CUSTOMER THE MONTHLY
LEASE AND SERVICES CHARGES FOR EACH ITEM OF EQUIPMENT UNTIL IT IS
RETURNED TO COMPANY IN GOOD CONDITION OR CUSTOMER HAS PAID THE
FULL REPLACEMENT COST THEREFORE. Notwithstanding the foregoing, upon the
expiration or earlier termination of this Agreement, in the event Customer has not returned
Equipment by the sixtieth (60%) day thereafter, Customer shall pay Company the full replacement
cost of such Equipment. Subject to the remainder of this Section 6(b), in the event Customer returns
Equipment that is damaged or has missing parts, Company shall charge Customer for all replacement
parts and repairs charges in effect at such time. Customer shall be responsible for the replacement
cost set forth on Exhibit A for any lost or stolen Equipment, or Equipment which is damaged
beyond repair, unless Customer has purchased the Loss Protection Plan described on Exhibit A.
Company shall invoice Customer for Services and the monthly lease charges with respect to each unit
of Equipment until Customer either: (i) provides Company with written notice of any lost or stolen
Equipment, or Equipment which is damaged beyond repair, and makes a claim under the Loss
Protection Plan, if Customer has elected to participate in such plan, or (i) pays Company the
replacement cost set forth on Exhibit A.

c) Warranty and Repair. Customer may return for exchange any item of leased Equipment
that is defective at any time during the term of this Agreement, and Company, at its option, shall
repair such Equipment or replace it with a substantially similar Equipment. Subject to Section 6(b)
above pertaining to Equipment that has been damaged beyond repair, in the event such leased
Equipment is damaged while in Customer’s possession, or is returned to Company with parts missing,
Company shall charge Customer for such repair or replacement of such Equipment (including,
without limitation, for all replacement parts, repair charges and handling fees in effect at such time).

d) Encryption. Company reserves the right to lease Equipment that has been manufactured
with passwords and encryption for security purposes. Such encryption or passwords may be used to
disable the Equipment in the event of misuse of Setvices, Customer breach of this Agreement, or the
refrequencing of the Equipment on the messaging network of another carrier.

6) STANDARD OF PERFORMANCE. Company shall provide Services consistent with the
normal and reasonable standards of the wireless messaging industry. Company shall promptly
investigate any complaints made by Customer and shall take such steps as are commercially
reasonable and necessary to correct any deficiency in the Service. Adjustments for Service
interruptions shall be made in accordance with Section 10(e) hereof.

7) WARRANTY DISCLAIMER.

2) THE LIMITED WARRANTIES AND REMEDIES CONTAINED
HEREIN ARE THE EXCLUSIVE WARRANTIES AND REMEDIES OFFERED BY
COMPANY. COMPANY MAKES NO OTHER WARRANTIES, EXPRESS, IMPLIED OR
STATUTORY, CONCERNING THE SERVICE, THE EQUIPMENT OR ITS
FACILITIES, NETWORK OR SYSTEM, INCLUDING, WITHOUT LIMITATION,
WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR USE OR
PURPOSE, WHICH COMPANY SPECIFICALLY DISCLAIMS. If any court finds any such
warranty to exist, Company’s liability for any imputed breach thereof shall not exceed the
proportionate charges to Customer during the month in which such imputed breach occurs.
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b) Without limiting the generality of the foregoing, telecommunications services,
including the Services, may be adversely affected by various conditions, including but not limited to
electrical interference, terrain, weather, Acts of God or governmental authority (including limitations
on the availability of telephone numbers or spectrum), equipment failure, user error and the failure of
any satellite or other connecting telecommunications facilities, or circumstances beyond Company’s
control (each a “Force Majeure Event”). Periodic service interruptions may be necessary to perform
maintenance on the networks and facilities. Company, therefore cannot and does not guarantee the
availability of the Services at all times and under all circumstances, nor that all messages will be
received in a timely manner. Wireless messaging services are not secure methods of transmission, and
Company cannot and does not guarantee against improper actions of third parties that interfere with
the privacy of messages or the integrity of the Services. Services related to databases and information
content may contain inaccuracies from time to time that occur at the source or in the transmission
process (including but not limited to errors in stock quotations, sports results and news reports), and
Company cannot and does not guarantee the accuracy or availability of such Services. Company’s
prices for the Services do not include insurance for these inherent risks.

8) LIMITATION ON LIABILITY. EXCEPT FOR THE ADJUSTMENTS DESCRIBED
IN SECTION 10(¢) BELOW, COMPANY IS NOT LIABLE FOR ANY ACTS OR
OMISSIONS OF ANOTHER SERVICE PROVIDER, FOR INFORMATION PROVIDED
THROUGH THE CUSTOMER'’S PAGER, EQUIPMENT FAILURE OR MODIFICATION OR
OTHER CAUSES BEYOND COMPANY’S REASONABLE CONTROL. COMPANY IS NOT
LIABLE FOR SERVICE OUTAGES OF 24 HOURS OR LESS. COMPANY’S LIABILITY FOR
ANY FAILURE OR MISTAKE SHALL IN NO EVENT EXCEED COMPANY’S SERVICE
CHARGES DURING THE AFFECTED PERIOD. COMPANY SHALL NOT BE LIABLE FOR
ANY INCIDENTAL OR CONSEQUENTIAL DAMAGES SUCH AS LOST PROFITS EVEN IF
COMPANY HAS BEEN INFORMED OF THE POSSIBILITY OF THOSE DAMAGES.
COMPANY SHALL NOT BE LIABLE FOR (a) INJURIES TO PERSONS OR PROPERTY
ARISING FROM USE OF THE SERVICE, THE PAGER OR ANY EQUIPMENT USED IN
CONNECTION WITH THE PAGER UNLESS CAUSED BY THE COMPANY'S SOLE
NEGLIGENCE OR (b) THE INSTALLATION OR REPAIR OF THE PAGER BY ANY
PARTIES WHO ARE NOT COMPANY EMPLOYEES.

9) BILLING, PAYMENT AND BILLING DISPUTES.

a) Prices. Customer shall pay Company for Services and Equipment on behalf of itself and
all of its Subscribers in accordance with the applicable rates set forth on Exhibit A. Upon the
expiration of the Initial Term, or at any time and from time to time after such expiration of the Initial
Term, Company may increase the prices not less than annually set forth on Exhibit A by providing
Customer not less than forty-five (45) days advanced written notice. The Equipment charges set
forth on Exhibit A may be increased at any time during the term of this Agreement in the event of a
manufacturer price increase. The notice of any price increase shall be provided to Customer not less
than forty-five (45) prior to the effective date.

b) Taxes; Other Pass-Through Charges. Unless otherwise specifically set forth therein,

the rates set forth on Exhibit A do not include: (i) taxes or similar charges imposed by any law,
ordinance, regulation, order or act of any governmental agency, (i) any charges passed on to
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customers by reason of contributions Company is required to make to any regulatoty, governmental
or quasi-governmental program, including without limitation federal and state Universal Service
Funds (and any other regulatory fees), or other surcharge by any government agency; or (iii) the costs,
fees and/or charges associated with the administration thereof. Customer will be responsible for
paying any sales, license and use taxes, fees (including, without limitation, Universal Service Fund
charges) and assessments levied by any local, state or federal government or governmental agency
with respect to its purchase or lease of Services and Equipment under this Agreement.
Notwithstanding anything to the contrary contained herein, Company will have the right at any time,
including without limitation during the Initial Term of this Agreement, to pass through and invoice to
Customer any amounts imposed by third parties such as governmental agencies, telecommunications
carriers or vendors that have the effect of increasing Company’s costs of providing Services and/or
Equipment to Customer. If Customer is exempt from sales or other taxes, it shall provide evidence
of such exemption to Company; provided, that no exemption from taxes shall eliminate Customer’s
obligation to pay charges associated with non-tax fees and assessments, including without limitation
Universal Service Fund charges.

¢) Payment Terms. Fees and charges for recurring Services, Equipment leasing and
Equipment installment purchases will be invoiced to Customer monthly in advance(along with any

taxes, Universal Service Fund and other regulatory charges and administrative charges applicable to or
assessed against such Services and Equipment, and sums carried forward). Overcalls and other non-
recurring fees, if any, for the month shall appear on the subsequent month’s invoice. All Equipment
purchases (other than installment purchases) will be invoiced upon delivery and will be due on
receipt. Customer shall make payment within thirty (30) days after the date of the invoice. Balances
which remain unpaid for more than thirty (30) days shall also bear interest at the rate of one and one-
half percent (or the highest lawful rate, if lower) per month beginning with the date of the invoice in
which the amount was first billed to Customer. COMPANY MAY TEMPORARILY SUSPEND
OR PERMANENTLY TERMINATE THE SERVICES TO CUSTOMER AND SUBSCRIBERS
IF CUSTOMER DOES NOT PAY INVOICES WITHIN SUCH THIRTY (30) DAY PERIOD.
Customer agrees to reimburse Company for any charges, costs and expenses (including attorneys fees
and expenses) incurred by Company in collecting any fees or charges described in this Agreement.

d) Disputed Invoices. If Customer wishes to contest an Company invoice, Customer will
give written notice to Company within ninety (90) days after the date of each such invoice, setting
forth the amount in dispute and the reasons therefore (a “Dispute Notice”); provided, however, that
Customer may not withhold any amounts from payment during such dispute. If the dispute is
resolved in Customer’s favor, a credit in the amount of any overcharge will be made to Customer’s
account. All invoices for which a Dispute Notice is not delivered to Company within the time period
set forth in this Section 10(d) shall be deemed conclusively accepted and all of Customer’s claims

deemed waived.

€) Credit For Service Interruption. In the event that Service is interrupted, subject to
Sections 8 and 9, Customer’s sole and exclusive remedy shall be the pro rata adjustment to the fixed

monthly charges for Service (an “Adjustment”); provided that if an interruption does not impact all
of Customer’s Equipment, an Adjustment under this Section shall only be assessed against the pro
rata monthly charge applicable to the affected Equipment. Notwithstanding the foregoing, an
Adjustment shall only be made (i) for interruptions of more than thirty-six (36) consecutive hours in
duration and (if) from the time Company receives notice from Customer of such interruption until the
termination of such interruption. Such notice may be given by telephone and confirmed by facsimile
transmission. Company shall not be obligated to make an Adjustment in the event that the
interruption is caused by (i) Customer, Subscriber or any person using Customer’s Equipment,
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including, among other things, (a) failure to comply with the Equipment’s operating instructions or
(b) any breach hereunder, (ii) any Force Majeure Event, (iii) scheduled outages or similar activities
reasonably necessary or appropriate for the proper or improved operations of the Company, (iv) the
Equipment, or (v) signal or coverage limitations,

10) COMPANY’S OPERATING PROCEDURES. Service shall be provided in compliance with
the Operating Procedures attached hereto as Exhibit B, which are attached hereto and incorporated
herein. Customer acknowledges that it has read and agrees to comply with the Operating Procedures.

11) EVENTS OF DEFAULT; TERMINATION.

a) Termination for Convenience. Either party may terminate this Agreement at any time

for any reason or no reason, by notice given in accordance with Section 15(a) hereof, which notice
must be received by the other no less than thirty (30) days prior to date on which such termination is
to become effective; provided, however, that Customer shall continue to be billed for all leased
Equipment in Customer’s possession until the same is returned or the replacement value thereof is
paid, in accordance with Section 6(b). If Customer (i) provides a termination notice specifying an
effective date less than thirty (30) days following the notice, or (ii) returns all Equipment in
Customer’s possession with or without formal notice of termination, Company will bill Customer for,
and Customer shall be liable to pay, all charges up through the thirtieth (30%) day following the
occurrence described in (i) or (ii).

b) Partial Termination. Customer may terminate service on one or more, but less
than all, units under Customer’s account upon thirty days’ prior written notice, subject to the terms of
Section 3 hereof; provided, however, that during the Initial Term, the Early Termination Fee
attributable to such cancelled units pursuant to Section 2 and Exhibit A shall apply.

c) Events of Default of Customer. Any of the events described below will be considered
an event of default of Customer:

() Nonpayment. Failure by Customer to pay all amounts due Company under this

Agreement when due.

(i) Misuse of Services. Customer or any Subscriber has used the Services in
violation of Section 4 above.

(1) Other Breaches. Customer or any Subscriber has breached any material term
or condition of this Agreement (other than as set forth in Sections 12(c)(i) and (ii) above) and such
breach is not curable or if curable, has not been cured within thirty (30) days after written notice of
such breach (specifying in reasonable detail the nature of such breach) from Company.

d) Events of Default of Company. Company will be in default of this Agreement if it has

breached any material term or condition of this Agreement and such breach is not curable or if
curable, has not been cured within forty-five (45) days after written notice of such breach (specifying
in reasonable detail the nature of such breach) from Customer. Company will not be considered to be
in default if it is unable to provide the Services or Equipment by reason of a Force Majeure Event or
under any other circumstance identified in Section 8.
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¢) Termination for Default. Either party may send a notice of termination to the other,
which notice will specify the event of default and the effective date of the termination. The effective

date of such termination will be a date which is not sooner than the last day of the cure period with
respect to any event of default as to which this Agreement contains a cure period. With respect to
any monetary default, the termination notice will be effective no sooner than five (5) calendar days
after the date of such notice; provided, however, that if Customer is provided with a notice of default
for non-payment twice during the term of this Agreement, then Company shall have the right to
terminate this Agreement, without further notice or any right to cure, immediately upon the
occurrence of a third or any subsequent failure to pay when due any amount which is owing under
this Agreement. With respect to any default under Section 12(c)(ii) above, Company may terminate
this Agreement, or the Services of the affected Subscribers, immediately, and without notice or
opportunity to cure.

12) INDEMNITY. Each party agrees to defend, indemnify and hold the other harmless from and
against any damages, liabilities, claims, costs and expenses (including all reasonable attorneys’ fees and
costs, including fees and costs for any appeals) related to the indemnifying party’s breach of this
Agreement or related to the sole negligence or willful misconduct of the indemnifying party. If the
indemnifying party shall, within thirty (30) days after notice, fail to accept defense, the party seeking
indemnification shall have the right, but not the obligation, to undertake the defense of, and to
compromise or settle any claims on behalf of, for the account of, and at the risk of the indemnifying

13) NATURE OF RELATIONSHIP. Nothing contained in this Agreement shall constitute either
party as agent and principal, partner, joint venture or employer and employee of the other. Moreover,
neither party has the authority to act on behalf of the other or otherwise bind the other in any

manner.
14) NOTICES.

a) Any notice, request, instruction, legal process, or other document, other than with respect
to the delivery of invoices and/or payments of invoices or as otherwise set forth in Section 10(e), to

be given or made hereunder shall be served in the following manner:

If given to Company, notice shall be addressed to Company at the following address:

Metrocall, Inc. With a copy (which shall not constitute notice) to:
Attn: COO Metrocall, Inc.

6677 Richmond Highway ATTN: General Counsel

Alexandria, VA 22306 6677 Richmond Highway

Alexandsia, VA 22306
If given to Customer, notice shall be addressed to Customer at the following address:

Customer

City of Seattle Purchasing & Contracting Svcs
Attn; Michael Mears

P.O. Box 94687

Seattle, WA 98124-4687
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All such notices may be served by personal delivery, registered or certified U.S. mail or by any regular
delivery service that provides receipt and evidence of delivery. Notices shall be deemed given two (2)
days after the date of registration or certification with the U.S. Postal Service or on the date of actual
delivery as stated on the receipt of delivery. Either party may change its address for notice purposes
in the manner provided in this Agreement.

b) All invoices shall be addressed to Customer at the following address:

Customer
See attached Invoice Address Guide

Invoices may be served by personal delivery, U.S. mail, or by any regular delivery service that provides
receipt and evidence of delivery. Invoices shall be deemed delivered upon the earlier of (i) four (4)
days from the date of mailing if sent by U.S. mail, or (i) the earliest of the date of (X) actual delivery,
or (Y) refusal to accept delivery, if served by any other method.

c) All payments to be given or made hereunder shall be addressed to Company at the
following address:

USA Mobility Wireless, Inc.
P.O Box 660770
Dallas, TX 75266-0770

All payments shall be deemed delivered on the date of actual delivery.

d) Customer hereby agrees and consents to Company contacting Customer by e-mail or
via one or more of Customer’s units of Equipment regarding Service suspensions, interruptions or
modifications, and/or other information regarding Customer’s account; provided that notices of
breach, legal process, and invoices shall be sent to Customer in accordance with the other provisions
of this Section 15.

15) ASSIGNMENT. This Agreement is not assignable or delegable by either party without the prior
written consent of the other. Notwithstanding the foregoing, Company may assign or delegate its
rights and obligations hereunder, without the written consent of Customer, to any affiliate, direct or
indirect parent or subsidiary, or successor to its business (of whatever nature).

16) FORCE MAJEURE. Except for Customer payment obligations hereunder, operation of this
Agreement shall be suspended during any period where a patty’s failure or delay in performance is the
result of any Force Majeure Event.

17)  GOVERNING LAW. This Agreement shall be governed by the laws of the State of
Washington (without giving effect to its choice of law provisions) applicable to agreements entered
into and to be wholly performed within the State of Washington by residents of such State.

18) RESOLUTION OF DISPUTES.

a) The parties agree that no court shall have jurisdiction over any dispute between the parties
unless they agree in writing or they have pursued alternative methods of dispute resolution as set
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forth in this Section. The sole exceptions will be (i) situations of insolvency or bankruptcy where the
other party may fairly be said no longer to have freedom to resolve claims or (i) disputes concerning
the confidendality and intellectual property provisions hereof or other cases where a party is entitled
to immediate equitable relief other than specific performance of the contract terms.

b) In the event either party has a dispute with the other, that party shall give written notice
of that dispute to the other and propose a time and place, no later than 7 days thereafter, for a
discussion to try to resolve it. Discussions will continue as the parties are available for no less than 30
days and longer if the parties agree to extend the time.

c) If the dispute cannot be resolved by discussion, the parties agree to submit it to a
nationally known alternative dispute resolution organization with offices in Washington D.C. The
first choice will be JAMS Endispute, but if that organization is unavailable for some reason the party
raising the issue may select any other qualifying agency. The matter will first be submitted to
nonbinding mediation in accordance with the rules of that organization, and mediation will be
pursued by both parties in good faith until the mediator declares that the dispute cannot be resolved
by that means. Within 7 days of the mediator's determination that the dispute cannot be resolved by
mediation, either party may request that the same organization conduct an arbitration of the dispute,
in accordance with its rules. If such a request is made, the parties will pursue arbitration according to
the organization's rules, with the proviso that there will be only one arbitrator selected. The
arbitrator's decision will be enforceable in any court of competent jurisdiction in accordance with
applicable law.

d) If the parties for some reason are permitted or required to take a dispute to court, they
shall proceed only in the U.S. Federal District Court in Alexandria, Virginia or a state court of
competent jurisdiction in Fairfax County, Virginia.

€) The parties may at any time agree that this alternative dispute resolution provision will not
apply to a dispute and that the matter may be resolved by the U.S. Federal District Court in
Alexandria, Virginia or a state court of competent jurisdiction in Fairfax County, Virginia.

19) CONFIDENTIALITY.

a) Confidentality. Each party acknowledges that during the term of this Agreement it may
receive information relating to the present or future business operations of the other party or other
non-public information that may reasonably be deemed confidential or proprietary.  Such
information, together with the prices, terms and conditions of this Agreement, is “Confidential
Information.” Notwithstanding the above, “Confidential Information” will not include information
that: () is or becomes generally known or available to the public through no act of the receiving party
in violation of this Agreement; (if) was known by the receiving party at the time of disclosure by the
disclosing party; (iii) is independently developed by the receiving party without use of the disclosing
party’s Confidential Information; or (iv) is lawfully obtained from a third person who has the right to
make such disclosure. FEach party will use the same precautions to safeguard the Confidential
Information of the other as it uses for its own confidential information (but in no event less than
reasonable care) and neither party will use the other’s Confidential Information for purposes other
than those necessary to further the purposes of this Agreement. Neither party will disclose to third
persons the other’s Confidential Information without the prior written consent of the other party,
unless required under applicable law, rule ot regulation, or pursuant to the order of any court or
governmental entity or legal process of any governmental entity.
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b) Customer Information. “Customer Proprietary Network Information” or “CPNI” is
information that relates to the quantity, technical configuration, type, destination, and location of, and
amount Customer uses, the telecommunications service to which Customer subscribes, and that is
made available to Company by Customer solely by virtue of the carrier-customer relationship. It does
not include information such as name, telephone, number, address or advertising classification; that is,
the kind of information that appears in a telephone book. Company can use CPNI without
Customer’s consent to do any of the following:

@ provide Customer with the services it ordered and bill Customer for them;

(i protect Company’s rights or property, or to protect our other users and
other carriers from fraudulent, abusive, or unlawful use of, or subscription to, Company’s services;

(1) market service offerings to Customer in the same category of services (i.e.,
wireless services) to which you subscribe;

(iv) provide Customer with paging units or other equipment to be used in
providing services to Customer, and provide maintenance and repair services to that equipment;

™) provide Customer with information services, such as the news feeds that
Customer can receive over its paging unit(s); and/or

) comply with law or legal process (such as a warrant or subpoena).

Company does not otherwise access or use CPNI, or share CPNI with third parties. Other
than for the foregoing purposes, under the rules of the FCC, Customer has rights to restrict the use
of, disclosure of, and access to its CPNL. Consequently, if in the future Company wishes to use or
access Customer’s CPNI for purposes other than those described in this Section 20(b), or disclose it
to third parties, it will give Customer written ot electronic (%e., e-mail) notice of the type of use or
disclosure it wishes to make of CPNI, explaining Customer’s rights to “opt in” or “opt out” of such
use or disclosure. BY SIGNING THIS AGREEMENT, CUSTOMER AGREES TO COMPANY
PROVIDING CUSTOMER WITH NOTICE REGARDING CPNI VIA E-MAIL.

¢) The terms and conditions of Section 20(a) shall survive the expiraton or earlier
termination of this Agreement for a petiod of two (2) years.

20) SIGNATURE AUTHORITY. The individuals signing below on behalf of the contracting
parties respectively warrant that they are properly and duly authorized to so sign and obligate their
respective employers/principals. Upon execution of this Agreement, each party shall have the right
to rely on such warranty and may rely on the apparent authority in asserting its rights hereunder and
its fulfillment of its obligations hereunder.

21) ENTIRE AGREEMENT. This Agreement, along with the Exhibits and Attachments hereto,
represents the entire agreement with respect to the subject matter hereof and supersedes all prior
discussions and agreements between the parties relating to the subject matter hereof. This Agreement
may be modified only by a written amendment duly signed by persons authorized to sign agreements
on behalf of both parties, and shall not be supplemented or modified by any course of dealing or
trade usage, other than as specified herein. Variance from or addition to the terms and conditions of
this Agreement by any purchase order, or other written notification, shall be of no effect.

22) SEVERABILITY; AMENDMENT. If any provision of this Agreement is held to be illegal,
invalid, or unenforceable, such provision will be enforced to the maximum extent permissible so as to
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effect the intent of the parties, and the validity, legality, and enforceability of the remaining provisions
will not in any way be affected or impaired thereby. In the event of a change in applicable law,
including without limitation, the rules, regulations or policies of the FCC, that impacts the provision
of the Services or the agreed-upon conduct of the parties, this Agreement shall be amended to
conform to the requirements of such applicable law. If a change in applicable law substantially
deprives a party of its rights or benefits under this Agreement, or makes such party’s performance
materially more difficult or costly, then such party may terminate this Agreement upon thirty (30)
days’ prior written notice to the other.

23) SURVIVAL. Any obligations and duties that by their nature are intended to extend beyond the
expiration or earlier termination of this Agreement (including, by way of example and not limitation,
the provisions regarding indemnification, limitation of liability and choice of law) shall survive any
such expiration or termination and remain in effect as necessary or approprate to fulfill such
obligations or duties in accordance with such terms.

24) WAIVER. No delay or failure by either party in exercising any right under this Agreement, and
no partial or single exercise of that right, will constitute a waiver of that right or any other right.
Failure by either party to enforce any right under this Agreement will not be deemed a waiver of
future enforcement of that or any other right.

25) NO THIRD PARTY BENEFICIARIES. This Agreement shall inure solely to the benefit of
Company and Customer. There are no third party beneficiaries to this Agreement or the Services and
Equipment provided hereunder, including but not limited to any Subscriber or family member of
such Subscriber.

26) INTELLECTUAL PROPERTY. All intellectual property (copyrights, patents, trade secrets,
confidential and proprietary information, license rights and the like) included in any of the Services or
Equipment provided by Company under this Agreement (“Intellectual Property”) shall remain the
sole and exclusive property of Company and its licensors and shall be subject to the standard end-user
license agreements of Company and/or its licensors for such Intellectual Property. To the extent that
no separate end-user license agreement is required, Metrocall hereby grants to Customer and its
Subscribers a non-exclusive, royalty-free license (or sublicense, as the case may be), for the Term
hereof and in the service area in which Customer subscribes to the Service, to use, perform, and
display the Intellectual Property contained in the Service and Equipment, solely for the purposes of
receiving and using such Setvice and Equipment. Any such license rights shall automatically
terminate immediately upon the termination or expiration of this Agreement. In no event shall
Customer (a) rent, lease, or loan the Intellectual Property; (b) electronically transmit the Intellectual
Property over a network except as necessary for Customer’s licensed use of the Intellectual Property;
(c) use run-time versions of third-party products embedded in the Intellectual Property, if any, for any
use other than the intended use of the Intellectual Property; (d) modify, disassemble, decompile, or
reverse engineer the Intellectual Property; (e) transfer possession of any copy of the Intellectual
Property to another party, except as expressly permitted herein; (f) make any copies of the Intellectual
Property, except for one (1) copy for archival purposes, subject to the terms of an applicable end-user
license agreement; or (g) use the Intellectual Property in any way not expressly provided for in this
Agreement. There are no implied licenses and Customer agrees not to exceed the scope of the
written licenses granted.

b) Without limiting the generality of the foregoing, nothing contained in this

Agreement shall be deemed to confer upon Customer any right to use in advertising, publicity,
marketing activities or otherwise any name, trademark, service mark or other designation of Company
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or its affiliates, including any contraction, abbreviation or simulation of any of the foregoing, without
the prior written consent of Company.

27) CONSTRUCTION. This Agreement is to be construed fairly in accordance with its terms.
In no event shall this Agreement be interpreted strictly against either party by reason of any rule of
construction holding that contractual provisions are to be construed against the party drafting the
same. Section headings in this Agreement are for convenience of reference only, and shall not affect
the interpretation of any provision hereof. Unless context cleatly requires otherwise, the singular of
any term shall include the plural and vice versa, and terms of either gender shall include the other or
the neuter.

28) REMEDIES CUMULATIVE. All remedies under this Agreement, at law or in equity, or
otherwise afforded to Company, shall be cumulative and not alternative.

29) COUNTERPARTS. This Agreement may be executed in counterparts, each of which shall be
deemed an original and both of which shall be deemed one and the same agreement.

30) NON-DISCRIMINATION IN CONTRACTING:

A Company shall utilize affirmative efforts to promote and encourage participation by
women and minority businesses on subcontracting opportunities within the Contract
scope of wotk. Company agrees to such efforts as a condition of the contract.

B. Affirmative efforts shall include those that have been agreed upon between the
Customer and the Company as a result of the Company proposal response.

C. Record-Keeping: Company shall maintain, for at least 12 months after the
expiration or earlier termination of this Contract, relevant records and information
necessary to document Company affirmative efforts to achieve women and minority
business participation, including solicitations to subcontractors and suppliers, all
subcontractor and supplier proposals received, and all subcontractors and suppliers
actually utilized under this Contract. Seattle shall have the right to inspect and copy

such records.

D. Company shall ensure that all employees, particularly supervisors, are aware of, and
adhere to their obligation to maintain a working environment free from
discriminatory conduct, including but not limited to harassment and intimidation of
minorities, women, or WMBE businesses.

E. Non-Discrimination: Company shall not create barriers to open and fair
opportunities for WMBE:s to participate in any Customer contract and to obtain or
compete for contracts and subcontracts as sources of supplies, equipment,
construction and services.

F. Sanctions for Violation: Any violation of the mandatory requirements of the
provisions of this section, or a violation of SMC Ch. 14.04, SMC Ch. 14.10, SMC
Ch. 20.45, or other local, state or federal non-discrimination laws,. shall be a material
breach of contract for which the Company may be subject to damages and sanctions
provided for by the Contract and by applicable law. Companies in violation of this
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shall be subject to debarment from Customer contracting activitdes in accordance
with SMC Ch. 20.70.

U PLO NT OP TUNITY .

A Company shall not discriminate against any employee or applicant for employment
because of race, religion, creed, age, color, sex, marital status, sexual orientation,
gender identity, political ideology, ancestry, national origin, or the presence of any
sensory, mental or physical handicap, unless based upon a bona fide occupational
qualification. Company shall take affirmative action to ensure that applicants are
employed, and that employees are treated during employment, without regard to
their creed, religion, race, age, color, sex, national origin, marital status, political
ideology, ancestry, sexual orientation, gender identity, or the presence of any sensory,
mental or physical handicap. Such action shall include, but not be limited to the
following: employment, upgrading, promotion, demotion, or transfer; recruitment or
recruitment advertising, layoff or termination, rates of pay, or other forms of
compensation and selection for training, including apprenticeship. The Company
shall post in conspicuous places, available to employees and applicants for
employment, notices as provided by Seattle setting forth the provisions of this
nondiscrimination clause.

B. Company shall furnish to the Director of Executive Administration (or his/her
designee), upon request and on such form as may be provided therefore, a report of
the affirmative action taken by the Company in implementing the requirements of
this section, and will permit access to the Company’s records of employment,
employment advertisements, application forms, other pertinent data and records
requested by the Director of Executive Administration for the purposes of
investigation to determine compliance with the requirements of this section.

C. If, upon investigation, the Director of Executive Administration finds
probable cause to believe that the Company has failed to comply with any of
the requirements of this section, the Company shall be so notified in writing.
The Director of Executive Administration shall give the Company an
opportunity to be heard, after ten calendar days’ notice. If, after the
Company’s opportunity to be heard, the Director of Executive Administration
still finds probable cause, he/she may suspend the Contract and/or withhold
any funds due or to become due to the Company, pending compliance by the
Company with the requirements of this section.

32) EQUAL BENEFITS.

Al Compliance with SMC Ch. 20.45: The Company shall comply with the requirements of
SMC Ch. 20.45 and Equal Benefits Program Rules implementing such requirements,
under which the Company is obligated to provide the same or equivalent benefits
(“equal benefits”) to its employees with domestic partners as the Company provides to
its employees with spouses. At Seattle’s request, the Company shall provide complete
information and verification of the Company’s compliance with SMC Ch. 20.45.
Failure to cooperate with such a request shall constitute 2 material breach of this
Contract. (For further information about SMC Ch. 20.45 and the Equal Benefits
Program Rules call (206) 684-0430 or review information at
http:/ /cityofseattle.net/contract/equalbenefits/ )
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B. Remedies for Violations of SMC Ch. 20.45: Any violation of this Paragraph A. shall be
a material breach of Contract for which the Owner may:

a. Require the Company to pay actual damages for each day that the Company is in
violation of SMC Ch. 20.45 during the term of the Contract; or
. Terminate the Contract; or
c. Disqualify the Company from bidding on or being awarded a Customer contract
for a period of up to five (5) years; or
d. Impose such other remedies as specifically provided for in SMC Ch. 20.45 and the
Equal Benefits Program Rules promulgated there under.

33) INSURANCE: Unless specified otherwise in the contract attachments, Company shall
maintain at its own expense at all times during the term of this Purchase Order/Vendor
Contract the following insurance with limits of liability consistent with those generally carried
by similarly situated enterprise: (1) Commercial General Liability insurance, including
premises/ operations, products/completed operations, personal/advertising injury,
contractual liability, fire legal/tenant liability, stop gap/employer’s Liability and independent
contractors liability; (2) if any vehicle, watercraft or aircraft is used in the performance of this
Purchase Order/Vendor Contract, Automobile Liability, Watercraft Liability and/or
Aircraft Liability insurance, including coverage for owned, non-owned, leased or hired
vehicles, watercraft and aircraft, as appropriate; and (3) Worker’s Compensation
(“Industrial Insurance”) as required by Title 51 of the Revised Code of Washington. The
insurance as provided under items (1) and (2) above shall include by endorsement the City of
Seattle as an additional insured (as respects item (1), per ISO form CG 20 10 or CG 20 26 or
equivalent additional insured endorsement wording, or equivalent blanket additional insured
policy wording) and such additional insured status for the City shall apply as respects the full
limits of all valid and collectible Automobile Liability, Watercraft Liability and/or Aircraft
Liability insurance, whether primary, excess, contingent, or otherwise; shall be primary
insurance as respects the City, and any other insurance or self-insurance maintained by the
City shall be excess and non-contributory with the Company’s insurance; and, shall be placed
with insurers with not less than an A- VII A.M. Best’s rating unless insurance has been
procured under the provisions of chapter 48.15 RCW (Unauthorized “Surplus Lines”
Insurers). It is specifically agreed that the insurance requirements in this section 2.18 shall
override any limitation of liability or similar provision in any agreement or statement of work
between the City and the Company and that no Company’s insurer shall assert the right to
invoke any such limitation. The Company shall not be required to provide evidence of
insurance, unless required to do so under the terms of a Request For Bid (ITB) or a Request
For Proposal (RFP), and should additional insurance requirements (including but not limited
to higher limits of liability) be specified in an ITB or RFP, those requirements shall apply.

34) PL TH LAW:

General Requirement: The Company, at its sole cost and expense, shall perform and comply
with all applicable laws of the United States and the State of Washington; the Charter,
Municipal Code, and ordinances of The City of Seattle; and rules, regulations, orders, and
directives of their respective administrative agencies and officers.

Licenses and Similar Authorizations: The Company, at no expense to the City, shall secure
and maintain in full force and effect during the term of this Purchase Order/Vendor
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Contract all required licenses, permits, and similar legal authorizations, and comply with all
related requirements.

Taxes: The Company shall pay, before delinquency, all taxes, levies, and assessments arising
from its activities and undertakings under this Purchase Order/Vendor Contract; taxes levied
on its property, equipment and improvements; and taxes on the Company's interest in this
Purchase Order/Vendor Contract.

35) AMERICANS WITH DISABILITIES ACT: 'The Company shall comply with all
applicable provisions of the Americans with Disabilities Act of 1990 (ADA) in performing its
obligations under this Purchase Order/Vendor Contract. In particular, if the Company is
providing services, programs, or activities to City employees or members of the public as part
of this Purchase Order/Vendor Contract, the Company shall not deny participation or the
benefits of such services, programs, or activities to people with disabilities on the basis of
such disability. Failure to comply with the provisions of the ADA shall be a material breach
of, and grounds for the immediate termination of, this Purchase Order/Vendor Contract.

36) ADJUSTMENTS: The City’s Buyer at any time may make reasonable changes in the place
of delivery, installation or inspection; the method of shipment or packing; labeling and
identification; and ancillary matters that Company may accommodate without substantial

additional expense to the City.
37) AMENDMENTS: Except for adjustments authorized above, modifications or

amendments to the Purchase Order/Vendor Contract may only be made by a change order
ot by written document signed by or for both parties. Unless Company is otherwise notified,
the City’s Buyer shall be the City’s authorized agent.

38) BINDING EFFECT: The provisions, covenants and conditions in this Vendor Contract
apply to bind the parties, their legal heirs, representatives, successors, and assigns.

39) WAIVER: The City’s failure to insist on performance of any of the terms or conditions
herein or to exercise any right or privilege or the City’s waiver of any breach hereunder shall
not thereafter waive any other term, condition, or privilege, whether of the same or similar

type.

40) REMEDIES CUMULATIVE: Remedies under this Vendor Contract are cumulative; The
use of one remedy shall not be taken to exclude or waive the right to use another.

41) GRATUITIES: The City may, by written notice to the Company, terminate Company’s
tight to proceed under this Vendor Contract upon one (1) calendar day’s notice, if the City
finds that any gratuity in the form of entertainment, a gift, or otherwise was offered or given
by the Company or any agent thereof to any City official, officer or employee.
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42) MAJOR EMERGENCIES OR DISASTERS: The following ptrovision shall be in effect
only during major emergencies or disasters when the City has activated its Emergency

Operations Center and the Company has been given notice by the City that such activation
has occurred. The City is committed to preparing thoroughly for any major emergency or
disaster situation. As part of its commitment, the City is contracting with the Company
under the following terms and conditions: Company shall provide to the City, upon the City’s
request, such goods and/or services at such time as the City determines. In the event the
Company is unable to meet the delivery date commitment due to circumstances beyond the
reasonable control of the Company, the Company shall make such delivery as soon as
practicable. If the Company is prevented from making such delivery to the requested
delivery location due to circumstances beyond its reasonable control, the Company shall
immediately assist the Customer in whatever manner is reasonable to gain access to such
goods and/or services. In the event that the Company is unable to provide such goods
and/or services as requested by the Customer, the Company may offer to the Customer
limited substitutions for its consideration and shall provide such substitutions to the
Customer as required above, provided the Company has obtained prior approval from the
Customer for such substitution. The Company shall charge the Customer the price
determined in this Purchase Order/Vendor Contract for the goods and services provided,
and if no price has been determined, it shall charge the Customer a price that is normally
charged for such goods and/or services (such as listed prices for items in stock). In the event
that the Customer’s request results in the Company incurring unavoidable additional costs
and causes the Company to increase prices in order to obtain a fair rate of return, the
Company shall charge the Customer a price not to exceed the cost/profit formula found in
this Purchase Order/Vendor Contract. The Company acknowledges that the Customer is
procuring such goods and/or services for the benefit of the public. The Company, in
support of public good purposes, shall consider the Customer as a customer of first priority
and shall make its best effort to provide to the Customer the requested goods and/or
services in a timely manner. For purposes of this Purchase Order/Vendor Contract, 2 “major
emergency” or “disaster” shall include, but is not limited to a storm, high wind, earthquake,
flood, hazardous material release, transportation mishap, loss of any utility service, fire,
terrorist activity or any combination of the above.

IN WITNESS WHEREOF, each of the parties has caused this Agreement to be executed by a
person with full power and authority to bind such party on the day and year first written above.

USA Mobility Wireless, Inc. City of Seattle
(Company) %/ (Customer)
By:_{ \ By G ey (o
Name: panny Zoc i Name: ¢eserAal no
Tite: pson Titlee i) ctie B y&e

Date: 529 ~= Z Date: 2&?{( o7
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SCOPE OF SERVICES AND PRICING

Service Type Usage Tier1 Tier 2 Tier 3
Numeric Local | Unlimited $2.20
Alpha Local Unlimited $4.75
Nationwide Unlimited $30.00
Iway Alpha
Nationwide Unlimited $23.95
Numeric
2 Way 500 Calls $14.00
2 Way 1000 Calls $19.95
Feature/Options Price

Personal 800# $8.95
Additional Phone # $1.00
Group Capcode $5.00
WME Group $15.95 plus
Message Carbon Copy (MCC) $4.95
Alias (Vanity — john.doe@usamobility.net) $4.95
Voicemail $2.00
SMS $4.95
Shipping Ground $9.99 — overnight $21.95
Equipment Model | Protection/Maintenance | Deductible W /out Deductible
Numetic 1.00 15.00 39.00
Alphanumeric 2.00 25.00 69.00
2way 4.00 99.00 149.00

Spare Equipment Type Price
Numeric $2.00*
Alphanumeric $4.00%
2way $5.00
*Account will receive 7% of total alpha and numeric units at no chaige. Spare fee charged for
all 2way spare devices.
8/29/2007 18
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EXHIBIT B
COMPANY OPERATING PROCEDURES

SERVICE/BILLING ISSUES

ALL ISSUES (ie., service on existing units, adding units, disconnecting units,
billing, etc.) must be communicated directdly to the METROCALL CUSTOMER
SERVICE CENTER. Please instruct your field personnel not to contact a local
messaging company (Company or otherwise).

DISCONNECTS

All returned Equipment requires a thirty (30) day disconnect notice. The thirty (30)
day notice, standard for the wireless messaging industry, is required to allow us to
plan and process inventory returns and to disconnect service from local messaging
companies on an orderly basis. Therefore, please provide Metrocall with this written
thirty (30) day notice, indicating the following:

- device telephone number
- cap code

= serial number

- requested disconnect date
- reason for return

Note that in the event Equipment is returned to Metrocall without, or after
expiration of, the thirty (30) day notice, Company will bill that account through the
period ending an additional thirty (30) days after Company’s receipt of the
Equipment.

In the event that Equipment is returned and/or disconnected to a local messaging
company, Metrocall will continue to bill the account for that Equipment uatil either
the expiration of the thirty (30) day disconnect notification period or the date upon
which Metrocall verifies the return/disconnect, whichever is longer. This
complicated and costly situation can be avoided if Metrocall is notified of all service
issues directly.

All Equipment for which Company receives a disconnect notice will be "lost billed"
(ENR — Equipment Not Returned or Lost) until the unit is returned to Company.

When the units are returned, Company will credit the account for the amount paid
by the Customer (Equipment Returned or Found).

REPLACEMENTS
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All Equipment for which replacements are sent will be "lost billed" (ENR -
Equipment Not Returned or Lost) until the unit is returned to Company. If any
units are returned after the account has been "lost billed", Company will credit the
account for the amount paid by the Customer (Equipment Returned or Found).

V. SHIPPING/MAILING ADDRESSES

Disconnected/replaced Equipment should be shipped to the following address:
2800 Technology Drive

Suite 200
Plano, Texas 75074
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The City of Seattle
PURCHASING SERVICES
700 5™ Ave Suite 4112

P.O. Box 94687

Seattle, WA 98124-4687

Vendor #: 0000014548
METROCALL, INC.
3015 112" Ave NE
Bellevue, WA 98004

Contact: Derek Chartrand
Phone #: 425-827-4280
Fax #: 425-828-6983

E-Mail: derek.chartrand@usamobility.com

7’ A

+ A/P Guid
B
VENDOR CONTRACT
Vendor Contract # Date Change Order #
0000000551 7/31/07 8
Payment Terms Freight Terms
Net 30 days F.O.B Destination/Pre-Paid & Allowed
Buyer: FAX: Phone:
Michael Mears 206-233-5155 206-684-4570
Ship To:

CITY DEPARTMENTS

Bill To:
SEE BELOW

(Reference: Account #0295613)

CHANGE ORDER #8 IS ISSUED TO EXTEND THE CONTRACT TERM FOR ONE (1) MONTH FROM

8/01/07 THROUGH 8/31/07.

In all other respects this Vendor Contract remains unchanged.

Metrocall is awarded a 1-month contract extension for providing the City of Seattle CITY DEPARTMENTS
with PAGERS AND PAGING SERVICES.

Original Term:

Change Order #1:
Change Order #2:
Change Order #3:
Change Order #4:
Change Order #5
Change Order #6
Change Order #7
Change Order #8

03/01/2001 — 03/01/2004
03/01/2004 — 03/01/2006
03/01/2005 — 03/01/2007
- 03/01/2007 - 03/31/2007
04/01/2007 — 04/30/2007
05/01/2007 — 05/31/2007
06/01/2007 — 06/30/2007
07/01/2007 — 07/31/2007
08/01/2007 — 08/31/2007

Orders shall be placed by the CITY DEPARTMENTS. Invoices shall be mailed in duplicate to the CITY
DEPARTMENT, Accounts Payable, per attached list. Each invoice shall indicate Contract #0000000551.

The City does not guarantee utilization of this contract. The City may award contracts to other vendors for
similar products or services. Actual utilization will be based on availability, proximity of vendor facilities,

frequency of deliveries, or any other factor deemed important fo the City.

Authorized Signature/Date

e )7






This contract is subject to Metrocall's Messaging Corporate Account Agreement”, in receipt, and Exhibit B
“Service Rates” revised 2/22/05, attached.

For all contractual matters, contact Michael Mears, Purchas:ng & Contracting Services at 206-684-4570 or
michael. mears@seattle.gov

Authorized Signature/Date






Attachment #1, Service Rates
Vendor Contract #0000000551, Change Order #8
8/01/07 - 8/31/07

Exhibit B

SERVICE RATES
Revised 2/22/2005

PAGING SERVICES, PAGERS FOR CITY-OWNED EQUIPMENT

Alphanumeric Messaging:

(Overcalls 9999 and 240 Character Length Messages) Coverage includes
the greater Seattle area north to Marysville, south to Centralia, east to
North Bend and west to Bremerton ........ooeveiieiieeeeie e $3.95

Numeric Messaging

(Overcalls 9999) Coverage same as Alphanumeric paging .....................$2.25 |

AR wde L

Nationwide Numeric (Includes 200 pages/Mo.).......cccccererievirienereeseeseenesveeannes $19.95
Overcalls: $.25/overcall
Nationwide Alphanumeric (includes 50 pages/mo.) .........cccoveeieciciiceicceee $26.00
Overcalls: $.50/overcall
Purchasefrice = & & 1 | e

Digital Display (Bravo PIUS) ...........ccoeeeiiiinnnnn. R $50.00

Alphanumeric (Advisor Gold)............ccoocvveeveeirieeees B empars sty $100.00






Attachment #1, Service Rates
Vendor Contract #0000000551, Change Order #8
8/01/07 — 8/31/07

LEASED EQUIPMENT AND SERVICE

LOCAL SERVICE

(Overcalls 9999 and 240 Character Length Messages)

Coverage includes the greater Seattle area north to Marysville, south to Centralia,
east to North Bend and west to Bremerton...............ccoceevieniennncrcssecseneienes $5.95

Numeric paging

(Overcalls 9999)
Coverage same as Alpha NUMETIC PAGING ..........co.ovoeveieiieiriirerereceiseisresies e 9320

T. N?i_tionwidei'_‘.f"-

Nationwide Numeric (Includes 200 pages/mMo.)......cccocveeerrerereecrcreresesearerereene $23.95

Overcalls: $.25/overcall
Nationwide Alphanumeric (includes 50 pages/mo.) ..o, $30.00
Overcalls: $.50/overcall

BO0 CallS.....oovorieioreerereeeeeeeeeeeeeeeseeeessesneeeensenseneseasessennnenssessnessenennes 0 14.00
Overcalls: $.07
(RSl E T | YO RONOORONLT-. NI . .
Overcalls: $.05
FOODCAIEL.....connesmeensomommsnssnsensntsssmmsssmmmannsess s LS T AR 035 $29.95
Overcalls: $.05
3,500 Callg....cmsssoms PR R— $49.95





Attachment #£1, Service Rates
Vendor Contract #0000000551, Change Order #8
8/01/07 — 8/31/07

Overcalls: $.04

VBT UTENG cwissvsiovee oo s o S R S A A A R A A $28.90
Overcalls: $.08

BOO CallS........cononmmmsnmressomsmssmsssrnsassssssasassssmssnassensmssnnssssrasssssassnsesssnsshisisnds $31.90
Overcalls: $.07 _

1,250 CallS.....ooeeceeeee et e e e e $39.90

Overcalls: $.06

3,000 CAlIS.......oooeccceeeereeeesesesecercceeesessesseeonsooeoeeeesssessceeeeeeesssserreneeen 344,90
Overcalls: $.05 '
3,500 CallS.........coeeeeeeeeiececeeeee et esesesessesnsessenenesaesesennesnenees DO 2. 90
Overcalls: $.04

OPTIONAL

P935 2-Way Pricing (equipment purchase required)

BOCHIE.... ..ot SS9 12,98
Overcalls: $.07

1,000 CallS.... .o e e e e e $17.95

Overcalls: $.05

Pager Protection

Monthly Pager protection ..........ccccoecveeveeiiiciincciniciiecne, L R $3.00
Annual Pager protection ..............cccoeeeevivieiieeeeceeee e $30.00

Additional Services

Metrocall will provide City of Seattle software upgrades or enhancement as they
become available.





Attachment #1, Service Rates
Vendor Contract #0000000551, Change Order #8
8/01/07 - 8/31/07

Metrocall will make available to the City of Seattle promotional pricing and
discounts for equipment and services as they become available.

Batteries will be provided by Metrocall, at no additional cost. Group calling will be
provided at no charge.

Voice mail: $2.00

Extended Coverage: $1.00 (includés Washington and Oregon. Direct Terminal
Access will be provided to the City of Seattle at no charge





D

The City of Seattle
PURCHASING SERVICES
700 5 Ave Suite 4112

P.O. Box 94687

Seattle, WA 98124-4687

Vendor #: 0000014548
METROCALL, INC.
3015 112" Ave NE
Bellevue, WA 98004

Contact: Derek Chartrand
Phone #: 425-827-4280
Fax #: 425-828-6983

E-Mail: derek.chartrand@usamobility.com

7'});’{{.,((. A o7/
+ AP Gude
VENDOR CONTRACT
Vendor Contract # Date Change Order #
0000000551 6/29/07 7
Payment Terms Freight Terms
Net 30 days F.0.B Destination/Pre-Paid & Allowed
Buyer: FAX: Phone:

Michael Mears

206-233-5155

206-684-4570

Ship To:
CITY DEPARTMENTS

Bill To:
SEE BELOW

(Reference: Account #0295613)

CHANGE ORDER #7 IS ISSUED TO EXTEND THE CONTRACT TERM FOR ONE (1) MONTH FROM

7/01/07 THROUGH 7/31/07.

In all other respec_té this Vendor Contract remains unchanged.

Metrocall is awarded a 1-month contract extension for providing the City of Seattle CITY DEPARTMENTS
with PAGERS AND PAGING SERVICES.

Original Term:

Change Order #1:
Change Order #2:
Change Order #3:
Change Order #4:
Change Order #5
Change Order #6
Change Order #7

03/01/2001 — 03/01/2004
03/01/2004 — 03/01/2005
03/01/2005 — 03/01/2007
03/01/2007 - 03/31/2007
04/01/2007 — 04/30/2007
05/01/2007 — 05/31/2007
06/01/2007 — 06/30/2007
07/01/2007 — 7/31/2007

Orders shall be placed by the CITY DEPARTMENTS. Invoices shall be mailed in duplicate to the CITY
DEPARTMENT, Accounts Payable, per attached list. Each invoice shall indicate Contract #0000000551.

The City does not guarantee utilization of this contract. The City may award contracts to other vendors for
similar products or services. Actual utilization will be based on availability, proximity of vendor facilities,
frequency of deliveries, or any other factor deemed important to the City.

This contract is subject to Metrocall's Messaging Corporate Account Agreement”, in receipt, and Exhibit B
“Service Rates” revised 2/22/05, attached.

Authorized Signature/Date

%p/ﬁcﬁ fg/ﬁ% 2






For all contractual matters, contact Michael Mears, Purchasing & Contracting Services at 206-684-4570 or
michael.mears@seattle.gov

Authorized Signature/Date

pfé@@ é/éfﬁ?






Attachment #1, Service Rates
Vendor Contract #0000000551, Change Order #7
7/01/07 - 7/31/07

Exhibit B

SERVICE RATES
Revised 2/22/2005

PAGING SERVICES, PAGERS FOR CITY-OWNED EQUIPMENT

Alphanumeric Messaging

(Overcélls 9999 and 240 Character Length Messages) Coverage includes
the greater Seattle area north to Marysville, south to Centralia, east to
North Bend and westto Bremerton ..............ccoooeeiiiiiiiien. $3.95

Numeric Messaging

(Overcalls 9999) Ct:verage same as Alphanumeric paging .................... .$2.25
AT&T Nationwide
Nationwide Numeric (Includes 200 pages/MO.) ...cc.oveveeeieee e $19.95
Overcalls: $.25/overcall
Nationwide Alphanumeric (includes 50 pages/mo.) ........cccccoceeieiciiiccccceeas $26.00
Overcalls: $.50/overcall

Purchase Price

igital DISplay (Brave PIISY oo e i s sss s asssssssasyisiiisais $50.00
Alphanumeric (Advisor Gold)............cccooeeeeiiiii . SR $100.00





Attachment #1, Service Rates
Vendor Contract #0000000551, Change Order #7
7/01/07 - 7/31/07

LEASED EQUIPMENT AND SERVICE

LLOCAL SERVICE

Alpha numeric paging

(Overcalls 9999 and 240 Character Length Messages)

Coverage includes the greater Seattle area north to Marysuville, south to Centralia,
east to North Bend and west to Bremerton....................... S — $5.95

Numeric paging

(Overcalls 9999)
Coverage same as Alpha NUMENC PAGING ..........oovvrereerreeeeereeneesesssesessens s $3.25

AT&T Nationwide

Nationwide Numeric (Includes 200 pages/Mo.) ... coveevriiciiniis i eieeaees $23.95
Overcalls: ‘ $.25/overcall

Nationwide Alphanumeric (includes 50 pages/MoO.) ......cccoeriiiie e cieiiciiicaenr $30.00
Overcalls: $.50/overcall

JO002EayPHoNGE i s e e e

BHDCANE. ... ..ottt saaeinnmmam e iR TG REG R s P 10
Overcalls: $.07

L Y RN e A SRS RS SN BRI SR I onemmaismersanssnsnt $1_9.95
Overcalls: $.05

3,000 Ca[_ls ............... T S P S T S S S S $29.95
Overcalls: $.05 :
3,500 42 |- U e $49.95





Attachment #1, Service Rates
Vendor Contract #0000000551, Change Order #7
7/101/07 — 7/31/07

Qvercalls: $.04

P935 2-Way Pricing
150 CallS. ..t e $28.90
Overcalls: $.08 . |
BODEAIS. s SRS AN R S $31.90
Overcalls: $.07
T 280G ... srnesmssonesspsnmss kb s R S A S E RS o ey $39.90

Overcalls: $.06 ,

3,000 CalIS.....oeoeeeeee e e e $44.90
Overcalls: $.05 |
SSRGS ereereesissarease e s ra s nenyaeassnran $62.90

Overcalls: $.04

OPTIONAL

P935 2-Way Pricing (equipment purchase required)
BOO0 CallS.....c.ooieeeeeieee e ettt et et $12.95
Overcalls: $.07
1000 Calls..aimnmmmmimmisrove i s e st s o5 $17.95

Overcalls: $.05.

Pager Protection

Monthly Pager protection .................. e S P $3.00
Arinual Pager Proletliont.saissrsimamsass o i s i o $36.00

Additional Services

Metrocall will provide City of Seattle software upgrades or enhancement as they
become available.





Attachment #1, Service Rates
Vendor Contract #0000000551, Change Order #7
7/01/07 — 7/31/07

Metrocall will make available to the City of Seattle promotional p-ricing and
discounts for equipment and services as they become available.

Batteries will be provided by Metrocall, at no additional cost. Group calling will be
provided at no charge.

Voice mail: $2.00

Extended Coverage: $1.00 (includes Washington and Oregon. Direct Terminal
Access will be provided to the City of Seattle at no charge





D

The City of Seattle
PURCHASING SERVICES
700 5™ Ave Suite 4112

P.O. Box 94687

Seattle, WA 98124-4687

Vendor #: 0000014548
METROCALL, INC.
3015 112" Ave NE
Bellevue, WA 98004

Confact: Derek Chartrand
Phone #: 425-827-4280
Fax #: 425-828-6983

E-Mail: derek.chartrand@usamobility.com

VENDOR CONTRACT
Vendor Contract # Date Change Order #
0000000551 6/01/07 6
Payment Terms Freight Terms
Net 30 days F.0.B Destination/Pre-Paid & Allowed
Buyer: FAX: Phone:
Michael Mears 206-233-5155 206-684-4570

Ship To:
CITY DEPARTMENTS

Bill To:
SEE BELOW

(Reference: Account #0295613)

CHANGE ORDER #6 IS ISSUED TO EXTEND THE CONTRACT TERM FOR ONE (1) MONTH FROM
6/01/07 THROUGH 6/30/07. In all other respects this Vendor Contract remains unchanged.

Metrocall is awarded a 1-month contract extension for providing the City of Seattle CITY DEPARTMENTS
with PAGERS AND PAGING SERVICES from 3/01/07 through 3/31/07.

Original Term:

Change Order #1:
Change Order #2:
Change Order #3:
Change Order #4:
Change Order #5
Change Order #6

03/01/2001 — 03/01/2004
03/01/2004 — 03/01/2005
03/01/2005 - 03/01/2007
03/01/2007 - 03/31/2007
04/01/2007 — 04/30/2007
05/01/2007 — 05/31/2007
06/01/2007 — 06/30/2007

Orders shall be placed by the CITY DEPARTMENTS. Invoices shall be mailed in duplicate to the CITY
DEPARTMENT, Accounts Payable, per attached list. Each invoice shall indicate Contract #0000000551.

The City does not guarantee utilization of this contract. The City may award confracts to other vendors for
similar products or services. Actual utilization will be based on availability, proximity of vendor facilities,
frequency of deliveries, or any other factor deemed important to the City.

This contract is subject to Metrocall's Messaging Corporate Account Agreement”, in receipt, and Exhibit B
“Service Rates” revised 2/22/05, attached.

For all contractual matters, contact Michael Mears, Purchasing & Contracting Services at 206-684-4570 or

michael.mears@seattle.qgov

Authorized Signature/Date











Attachment #1, Service Rates
Vendor Contract #0000000551, Change Order #6
6/01/07 — 6/30/07

Exhibit B

SERVICE RATES
Revised 2/22/2005

PAGING SERVICES, PAGERS FOR CITY-OWNED EQUIPMENT

Alphanumeric Messaging

(Overcalls 9999 and 240 Character Length Messages) Coverage includes
the greater Seattle area north to Marysville, south to Centralia, east to
North Bend and west to Bremerton ... $3.95

Numeric Messaging

(Overcalls 9999) Coverage same as Alphanumeric paging ............c........ $2.25
AT&T Nationwide
Nationwide Numeric (Includes 200 pages/mo.)........cccocorviriininniniinn. $19.95
Overcalls: $.25/overcall |
Nationwide Alphanumeric (includes 50 pages/mo.) .......cccoveeoieeiiiceieeeeeeee $26.00
Overcalls: $.50/overcall

Purchase Price -

Digital Display (Bravo PIUS) .........ccoooooiee e $50.00
Alphanumeric (AdVISOr GOId) ........coooiiiiiiiiiiiieeeeiiiii e $100.00





Attachment #1, Service Rates
Vendor Contract #0000000551, Change Order #6
6/01/07 — 6/30/07

LLEASED EQUIPMENT AND SERVICE

LOCAL SERVICE

Alpha numeric paging

(Overcalls 9999 and 240 Character Length Messages)
Coverage includes the greater Seattle area north to Marysville, south to Centralia,

east to North Bend and west to Bremerton............cocociivie i $5.95
Numeric paging
(Overcalls 9999)
Coverage same as Alpha NUMENIC PAGING ..........ccouiiiiiiaiiaiie e $3.25
AT&T Nationwide
Nationwide Numeric (Includes 200 pages/MoO.) .......c.ccocieiiiiiiiiiie i $23.95
Overcalls: $.25/overcall
Nationwide Alphanumeric (includes 50 pages/mo.) ......c.coooeieiiieiiicie $30.00
Overcalls: $.50/overcall
T900 2-Way Pricing
SO0 CallS...uei i e e e et $14.00
Overcalls: $.07
T D I o smsmmermam s o R e S G RS BN $19.95
Overcalls: $.05
3,000 CallS... ..o nnn $29.95

Overcalls: $.05
3,500 CallS.... oo et $49.95





Attachment #1, Service Rates
Vendor Contract #0000000551, Change Order #6
6/01/07 — 6/30/07

Overcalls: $.04

P935 2-Way Pricing
gL L T e $28.90
Overcalls: $.08
500 CallS.. ..ot $31.90
Overcalls: $.07
B2 NG, .o s R R SR $39.90
Overcalls: $.06
R O I o T T s A e $44.90
Overcalls: $.05
3,500 CallS....oioiiiiiiiie et e $62.90

Overcalls: $.04

OPTIONAL

P935 2-Way Pricing (equipment purchase required)
SO0 CallS.....eoeiiiietiiet ettt $12.95
Overcalls: $.07
1,000 CallS...ceiiiieee et $17.95

Overcalls: $.05

Pager Protection

Monthly Pager protection .............cooooooi e $3.00
Annual Pager proteCtion .............ovvveeiiiiiiiiiicci e $36.00

Additional Services

Metrocall will provide City of Seattle software upgrades or enhancement as they
become available.





Attachment #1, Service Rates
Vendor Contract #00000005561, Change Order #6
6/01/07 - 6/30/07

Metrocall will make available to the City of Seattle promotional pricing and
discounts for equipment and services as they become available.

Batteries will be provided by Metrocall, at no additional cost. Group calling will be
provided at no charge.

Voice mail: $2.00

Extended Coverage: $1.00 (includes Washington and Oregon. Direct Terminal
Access will be provided to the City of Seattle at no charge





G

The City of Seattle
PURCHASING SERVICES
700 5™ Ave Suite 4112

P.O. Box 94687

Seattle, WA 98124-4687

—Vendor#: 0000014548
METROCALL, INC.
3015 112" Ave NE
Bellevue, WA 98004

Contact: Derek Chartrand
Phone #: 425-827-4280
Fax #: 425-828-6983

E-Mail: derek.chartrand@usanﬁobilitv.com

.(:". 0 /
7
VENDOR CONTRACT
Vendor Contract # Date Change Order #
0000000551 4127107 5
Payment Terms Freight Terms
Net 30 days F.0.B Destination/Pre-Paid & Allowed
Buyer: FAX: Phone:
Michael Mears 206-233-5155 206-684-4570

| Ship To:
CITY DEPARTMENTS

Bill To:
SEE BELOW

(Reference: Account #0295613)

CHANGE ORDER #4 IS ISSUED TO EXTEND THE CONTRACT TERM FOR ONE (1) MOI\iTH FROM

5/01/07 THROUGH 5/31/07. In all other respects this Vendor Contract remains unchanged.

Metrocall is awarded a 1-month contract extension for providing the City of Seattle CITY DEPARTMENTS
with PAGERS AND PAGING SERVICES from 3/01/07 through 3/31/07.

Original Term:

Change Order #1:
Change Order #2:
Change Order #3:
Change Order #4:
Change Order #5

03/01/2001 — 03/01/2004
03/01/2004 — 03/01/2005
03/01/2005 — 03/01/2007
03/01/2007 - 03/31/2007
04/01/2007 — 04/30/2007
05/01/2007 — 05/31/2007

Orders shall be placed by the CITY DEPARTMENTS. Invoices shall be mailed in duplicate to the CITY
DEPARTMENT, Accounts Payable, per attached list. Each invoice shall indicate Contract #0000000551.

The City does not guarantee utilization of this contract. The City may award contracts to other vendors for
similar products or services. Actual utilization will be based on availability, proximity of vendor facilities,
frequency of deliveries, or any other factor deemed important to the City.

This contract is subject to Metrocall's Messaging Corporate Account Agreement”, in receipt, and Exhibit B
“Service Rates” revised 2/22/05, attached.

For all contractual matters, contact Michael Mears, Purchasing & Contracting Services at 206-684-4570 or

michael.mears@seattle.qov

Authorized Signature/Date

G e o b

/él











Attachment #1, Service Rates
Vendor Contract #0000000551, Change Order #5
5/01/07 - 5/31/07

Exhibit B

SERVICE RATES
Revised 2/22/2005

PAGING SERVICES, PAGERS FOR CITY-OWNED EQUIPMENT

Alphanumeric Messagin

(Overcalls 9999 and 240 Character Length Messages) Coverage includes
the greater Seattle area north to Marysville, south to Centralia, east to
North Bend and west to Bremerton ..................ccccoooiiiiiiiiiiii $3.95

T Nationwide

Nationwide Numeric (Includes 200 pages/MO.) .........cocveeeiueeciieieceeie e $19.95
Overcalls: $.25/overcall
Nationwide Alphanumeric (includes 50 pages/mo.) .............. R R B8 $26.00

Overcalls: $.50/overcall

Digital Display (Bravo Plus)...... BT S oS $50.00
Alphanumeric: (Advisor Gold)......... sy $100.00






Attachment #1, Service Rates
Vendor Contract #0000000551, Change Order #5
5/01/07 — 5/31/07 .

LEASED EQUIPMENT AND SERVICE

LOCAL SERVICE

Alpha numeric paging

(Overcalls 9999 and 240 Character Length Messages)
~ Coverage includes the greater Seattle area north to Marysville, south to Centralia,

east to North Bend and west to Bremerton............cccovviveiicicniniciiincnine e $5.95

Numeric paging

(Overcalls 9999) _

Coverage same as Alpha NUMETC Paging.........cccovecuriiiiniiiiiisirines e $3.25
- AT&T Nationwide

Nationwide Numeric (Includes 200 pages/mo.)................. e ne $23.95

Overcalls: $.25/overcall

Nationwide Alphanumeric (includes 50 pages/Mmo.) ...........ocvoowweoreveieereereeeee $30.00

Overcalls: $.50/overcall

7900 2:Way Pricing

e || AT $14.00
Overcalls: $.07 _
1,000 CallS........oveeieeierereieie ettt $19.95
Overcalls: $.05 |

< Wt B | O ——— $29.95

Overcalls: $.05
BBODCHIE...... .. cocenssineensin s b s R e o A R SR T $49.95





Attachment #1, Service Rates
Vendor Contract #0000000551, Change Order #5
5/01/07 — 5/31/07

Overcalls: $.04

P935 2-Way Pricing -
T Calls.ummsmsmmns S e S A $28.90
Overcalls: $.08
BOD Calls.umipmammumannan T — $31.90
Overcalls: $.07
1,250 CallS......oceeeeeeeeeeeeeeeeee et e nneean $39.90 -
Overcalls: $.06
B O RS s mammsesomsn s S SRS R $44.90

Overcalls: $.05
500 GAlR..conmmrnmnsmsar s e B2 150
Overcalls: $.04 ‘

OPTIONAL

P935 2-Way Pricing (equipment purchase required)
L B O S $12.95
Overcalls: $.07

1,000 Calls....ccceooieeeeeee e T R $17.95.
Overcalls: $.05 ' )

Pager Protection

Monthly Pager proteotion ..o simsamimmsiiaisisesas i $3.00
Armual Pager Proteclion & s i i ik s $36.00

Additional Services

Metrocall will provide City of Seattle software upgrades or enhancement as they
become available.





Attachment #1, Service Rates
Vendor Contract #0000000551, Change Order #5
5/01/07 — 5/31/07

Metrocall will make available to the City of Seattle promotional pricing and
discounts for equipment and services as they become available.

Batteries will be provided by Metrocall, at no additional cost. Group calling will be
provided at no charge.

Voice mail: $2.00

Extended Coverage: $1.00 (includes Washington and Oregon. Direct Terminal
Access will be provided to the City of Seattle at no charge





G

The City of Seattle
PURCHASING SERVICES
700 5™ Ave Suite 4112

P.O. Box 94687

Seattle, WA 98124-4687

Vendor #: 0000014548
METROCALL, INC.
3015 112" Ave NE
Bellevue, WA 98004

Contact: Derek Chartrand
Phone #: 425-827-4280
Fax #: 425-828-6983

E-Mail: derek.chartrand@usamobility.com

VENDOR CONTRACT
Vendor Contract # Date Change Order #
0000000551 4/02/07 4
Payment Terms Freight Terms
Net 30 days F.O.B Destination/Pre-Paid & Allowed
Buyer: FAX: Phone:
Michael Mears 206-233-5155 206-684-4570

Ship To:

CITY DEPARTMENTS

Bill To:
SEE BELOW

(Reference: Account #0295613)

CHANGE ORDER #4 IS ISSUED TO EXTEND THE CONTRACT TERM FOR ONE (1) MONTH FROM
4/01/07 THROUGH 4/30/07. In all other respects this Vendor Contract remains unchanged.

Metrocall is awarded a 1-month contract extension for providing the City of Seattle CITY DEPARTMENTS
with PAGERS AND PAGING SERVICES from 3/01/07 through 3/31/07.

Original Term:

Change Order #1:
Change Order #2:
Change Order #3:
Change Order #4:

03/01/2001 - 03/01/2004
03/01/2004 — 03/01/2005
03/01/2005 — 03/01/2007
03/01/2007 - 03/31/2007
04/01/2007 — 04/30/2007

Orders shall be placed by the CITY DEPARTMENTS. Invoices shall be mailed in duplicate to the CITY
DEPARTMENT, Accounts Payable, per attached list. Each invoice shall indicate Contract #0000000551.

The City does not guarantee utilization of this contract. The City may award contracts to other vendors for
similar products or services. Actual utilization will be based on availability, proximity of vendor facilities,
frequency of deliveries, or any other factor deemed important to the City.

This contract is subject to Metrocall's Messaging Corporate Account Agreement" in receipt, and Exhibit B
“Service Rates” revised 2/22/05, attached.

For all contractual matters, contact Michael Mears, Purchasing & Contracting Services at 206-684-4570 or

michael. mears@seattle.gov











Aftachment #1, Service Rates :
Vendor Contract #0000000551, Change Order #4
Effective 04/01/2007

Exhibit B

SERVICE RATES
Revised 2/22/2005

PAGING SERVICES, PAGERS FOR CITY-OWNED EQUIPMENT

Alphanumeric Messaging

(Oﬁercalls 9999 and 240 Character Length Messages) CoVerage includes
the greater Seattle area north to Marysville, south to Centralia, east to
North Bend and west to Bremerton ................ooooeeioiiioiiieeeiee] $3.95

Numeric Messaging

(Overcalls 9999) Coverage same as Alphanumeric paging S $2.25
AT&T Nationwide
Nationwide Numeric (Includes 200 pages/mo.).........ccccoveeveveeeceeoeeennn.. $19.95
Overcalls: $.25/overcall
Nationwide Alphanumeric (includes 50 pages/MO.) .......oc.ooveeooeeeeeeeeeeeeeee, $26.00
Overcalls: $.50/overcall

Purchase Price

Digital Display (Bravo Plus).............ccccceeoen... TSR — $50.00
~ Alphanumeric (Advisor Gold)..............cooeiiiiiiie e $100.00











Attachment #1, Service Rates
Vendor Contract #0000000551, Change Order #4
Effective 04/01/2007

LEASED EQUIPMENT AND SERVICE

LOCAL SERVICE

Alpha numeric paging

(Overcalls 9999 and 240 Character Length Messages)

Coverage includes the greater Seattle area north to Marysville, south to Centralia,
east to North Bend and west to Bremerton............cccoooveeiveciccec e kit DD

Numeric paging

(Overcalls 9999)
Coverage same as Alpha numeric paging......... R S, $3.25
AT&T Nationwide
Nationwide Numeric (Includes 200 pages/mo.)............ e $23.95
Overcalls: $.25/overcall
Nationwide Alphanumeric (includes 50 pages/mo.) .........cccooveiviiiiiicniciice $30.00
Overcalls: $.50/overcall
T900 2-Way Pricing
SO0 CallS......oeeieeeeeeeeee e $14.00
Overcalls: $.07 _
B DO IS . cncommcsamnnsmsnsmsniasmasssinis s evsibisames ks S VR $19.95
Overcalls: $.05 _
L | $29.95

Overcalls: $.05
3,500 CallS.... oottt n s $49.95










Attachment #1, Service Rates
Vendor Contract #0000000551, Change Order #4
Effective 04/01/2007

Overcalls: $.04

P935 2-Way Pricing

(Lo $28.90
Overcalls: $.08 ,

500 CallS.........coomvorerrreereeeersei e, st s RSSO A% $31.90
Overcalls: $.07

1 20D EAE o $39.90
Overcalls: $.06

3,000 CallS....ce it e $44.90
Overcalls: $.05

3,500 CallS.......coeiiiiieiee et $62.90

Overcalls: $.04

OPTIONAL

P935 2-Way Pricing (equipment purchase required)
500 CallS.....ciiieieeitieeie et ensns e D 12,95
Overcalls: $.07 _
1,000 CaIS.....coovvocee e $17.95
Overcalls: $.05

Pager Protection
Monthly Pager protection .............cccccceeeennn. ettt $3.00
Annual Pager protection ...............ccccoioieuieieiiceeee e $36.00

Additional Services

Metrocall will provide City of Seattle software upgrades or enhancement as they
become available.










Attachment #1, Service Rates
Vendor Contract #0000000551, Change Order #4
Effective 04/01/2007

Metrocall will make available to the City of Seattle promotional pricing and
discounts for equipment and services as they become available.

Batteries will be provided by Metrocall, at no additional cost. G'roup calling will be
provided at no charge.

Voice mail: $2.00

Extended Coverage: $1.00 (includes Washington and Oregon. Direct Terminal
Access will be provided to the City of Seattle at no charge
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E (@h} VENDOR CONTRACT
The City of Seattle ~ [ Vendor Contract # Date Change Order #
PURCHASING SERVICES , 0000000551 3/01/07 3
oA Al iz Payment Terms Freight Terms
P.O. Box 94687 Y 9
Seattle, WA 98124-4687 Net 30 days F.0.B Destination/Pre-Paid & Allowed
Buyer: FAX: Phone:
Michael Mears 206-233-5155 206-684-4570
_ Vendor #: 0000014548 Ship To:
METROCALL, INC. CITY DEPARTMENTS

3015 112™ Ave NE
Bellevue, WA 98004

Contact: Derek Chartrand Bill To:
Phone #: 425-827-4280 SEE BELOW
Fax #: 425-828-6983

E-Mail; derek.chartrand@usamobility.com

(Reference: Account #0295613)

CHANGE ORDER #3 IS ISSUED TO EXTEND THE CONTRACT TERM FOR ONE (1) MONTH FROM
3/01/07 THROUGH 3/31/07. In all other respects this Vendor Contract remains unchanged.

Metrocall is awarded a 1-month contract extension for providing the City of Seattle CITY DEPARTMENTS
with PAGERS AND PAGING SERVICES from 3/01/07 through 3/31/07.

Original Term: 03/01/2001 — 03/01/2004
Change Order #1: 03/01/2004 — 03/01/2005
Change Order #2: 03/01/2005 — 03/01/2007
Change Order #3: 03/01/2007 - 03/31/2007

Orders shall be placed by the CITY DEPARTMENTS. Invoices shall be mailed in duplicate to the CITY
DEPARTMENT, Accounts Payable, per attached list. Each invoice shall indicate Contract #0000000551.

The City does not guarantee utilization of this contract. The City may award contracts to other vendors for
similar products or services. Actual utilization will be based on availability, proximity of vendor facilities,
frequency of deliveries, or any other factor deemed important to the City.

This contract is subject to Metrocall's Messaging Corporate Account Agreement”, in receipt, and Exhibit B
“Service Rates” revised 2/22/05, attached.

For all contractual matters, contact Michael Mears, Purchasing & Contracting Services at 206-684-4570 or

michael.mears@seattle.qov
A —.
Authorized Bignature/Da
f [4











Attachment #1, Service Rates
Vendor Contract #0000000551, Change Order #3
Effective 03/01/2007

Exhibit B
SERVICE RATES
Revised 2/22/2005

PAGING SERVICES, PAGERS FOR CITY-OWNED EQUIPMENT

Alphanumeric Messaging

(Overcalls 9999 and 240 Character Length Messages) Coverage includes
the greater Seattle area north to Marysville, south to Centralia, east to
North Bend and west to Bremerton ...........cccoooeevieeieiiiiieiiiiiieeee e $3.95

Numeric Messaging

(Overcalls 9999) Coverage same as Alphanumeric paging ........c...c...... $2.25
REAANEITTR T e T e i i G e
Nationwide Numeric (Includes 200 pages/mo.) ........cccoveieiiieeee e $19.95
‘Overcalls: . $.25/overcall
Nationwide Alphanumeric (includes 50 pages/mo.) ..........ccceeecevevereiereieennene... $26.00
Overcalls: $.50/overcall

Purchase Price

Digital Display (Bravo PIUS) ........ccoooiiiiiieieieies e e e $50.00
Alphanumeric (Advisor Gold)........ L o B A SR S ......$100.00





Attachment #1, Service Rates
Vendor Contract #0000000551, Change Order #3
Effective 03/01/2007

LEASED EQUIPMENT AND SERVICE

LOCAL SERVICE

(Overcalls 9999 and 240 Character Length Messages)
Coverage includes the greater Seattle area north to Marysville, south to Centralia,

east to North Bend and west to Bremeron.............ccccceieriiesineresuesreecses e $5.95
Numeric paging

(Overcalls 9999)

Coverage same as Alpha numeric paging.........c.ccoeecvveeee. PR — $3.25
AT&T Nationwide

Nationwide Numeric (Includes 200 pages/mo.) .........cccccoeiiiiiiiiiiiin i $23.95
Overcalls: $.25/overcall

Nationwide Alphanumeric (includes 50 pages/Mo.) .......cccceevvcuerreererreeecenrennn $30.00

Overcal[s: %$.50/overcall

AR e e
BO0 CallS. .o e eeee e S $14.00
Overcalls: $.07
L 0D R v v s st R R S RS S A SRR AR $19.95

Overcalls: $.05
=N o0 S SR VP . |
Overcalls: $.05
3,500 CAMIS......oo oo $49.95





Attachment #1, Service Ratés
Vendor Contract #0000000551, Change Order #3
Effective 03/01/2007

Overcalls: $.04

P935 Z—Waly Pncing e s i deg i o
B0 CalIS. ..ot e et e et e n b an e enn $28.90
Overcalls: $.08

500 CallS ..cavmnanin e AR SRR $31.90
Overcalls: $.07 _ |

1,250 CallS..... oot ee s erneeeere e ennaesenne e D3 9.90
Overcalls: $.06

T 019 83 1 USSR S $44.90
Overcalls: $.05 :

B RO CHIE T S R S s e DO Ol
Overcalls: $.04

OPTIONAL

P935 2-Way Pricing (equipment purchase required)
AL s e A S S B R A BRSSPV $12.95
Overcalls: $.07
TODOCEIE........o ocnerecsaresesmasamemssssmanesmsmssssmsssrsmasebanenst ibsbsaisasidinssssmssisin D 1 1 oD
Overcalls: $.05

Pager Protection
Monthly Pager protection ........................ SRRSO $3.00
Arifiial Pager proteclion s nsmms i s e s i neat $36.00

Additional Services

Metrocall will provide City of Seattle software upgrades or enhancement as they
become available.





Attachment #1, Service Rates
Vendor Contract #0000000551, Change Order #3
Effective 03/01/2007

Metrocall will make available to the City of Seattle promotional pricing and
discounts for equipment and services as they become available.

Batteries will be provided by Metrocall, at no additional cost. Group calling will be
provided at no charge.

Voice mail: $2.00

Extended Coverage: $1.00 (includes Washington and Oregon. Direct Terminal
Access will be provided to the City of Seattle at no charge





G SRR

The City of Seattle Vendor Contract Date Change Order #
PURCHASING SERVICES 0000000551 2/22/004 2

Key Tower

700 Fifth Avenue, Suite 4112

P.O. Box 94687 Payment Terms Freight Terms
pitley WA IBLE-4087 Net30days | Prepaid & Allowed:FOB: Destination

Buyer: FAX: Phone:
Vivian Uno 206-233-5155 206-684-40449

Vendor #: 000014548
METROCALL

3015 -112™ AVE NE,
SUITE 186~ Z0&
BELLEVUE, WA 98004

Ship To:

CITY OF SEATTLE

Contact: Derek Chartrand ' : 1
Phone #: 425-803-1575 847~ #25C B -

Fax# 425-803-1594 oo 2997 SEE BELOW

CHANGE ORDER #2 REVISES THIS VENDOR CONTRACT BY EXTENDING THE TERM OF THE
CONTRACT FOR A TWO (2) YEAR PERIOD FROM 03/01/2005 TO 03/01/2007, UPDATING THE VENDOR
CONTACT PERSON. AND REVISING ATTACHMENT 2 OF THE VENDOR CONTRACT TO REDUCE THE
PRICE FOR THE LEASE OF T-900 TWO-WAY PAGERS (500 MESSAGES) FROM $14.95 PER MONTH TO
$14.00 PER MONTH. IN ALL OTHER RESPECTS THE VENDOR CONTRACT REMAINS UNCHANGED.

Metrocall is awarded Change Order #2 for providing the City of Seattle CITY DEPARTMENTS with PAGERS
AND PAGING SERVICES for a two (2) year period from 03/01/2005 to 03/01/2007 with an option to renew the
term.

Original Vendor Contract effective: 03/01/2001 —03/01/2004
Change Order #1: 03/01/2004 - 03/01/2005
Change Order #2: 03/01/2005 — 03/01/2007

Orders shall be placed by the CITY DEPARTMENTS. Invoices shall be mailed in duplicate to the CITY
DEPARTMENT, Accounts Payable, per attached list (in receipt). Each invoice shall indicate Contract
#0000000551.

The City does not guarantee utilization of this contract. The City may award contracts to other vendors for similar
products or services. Actual utilization will be based on availability, proximity of vendor facilities, frequency of
deliveries, or any other factor deemed important to the City.

This contract is subject to Attachment #1 “Terms and Conditions Contract, MESSAGING CORPORATE
ACCOUNT AGREEMENT” (In receipt)

Change Order #2 is per e-mail: Derek Chartrand/Vivian Uno 2/16/2005.

Authoriz dgignatu !Date /\ >
A‘E}J&f‘"‘ e %M >}2%
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If prompt delivery/service or pick-up of contract materials cannot be performed, please notify Vivian Uno,

DEA/Purchasing Services, at 206-684-0449.

&

A

o 'zeg,Signa ure/Date

0"3
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e











Vendor Contract #0000000551
Change Order #2

Attachment #2

Effective 03/01/2005 — 03/02/2007

Exhibit B
SERVICE RATES
Revised 2/22/2005

PAGING SERVICES, PAGERS FOR CITY-OWNED EQUIPMENT

Alphanumeric Messaging

(Overcalls 9999 and 240 Character Length Messages) Coverage includes
the greater Seattle area north to Marysville, south to Centralia, east to

North Bend and west to Bremerton ...........cccovvvivveeeiiiiiiiiiiiiiiiiiiiiiicnnns $3.95
Numeric Messaging

(Overcalls 9999) Coverage same as Alphanumeric paging .....................$2.25
AT&T Nationwide
Nationwide Numeric (Includes 200 pages/Mo.) ......ccccceveeciiiiiinniininciec e $19.95
Overcalls: $.25/overcall
Nationwide Alphanumeric (includes 50 pages/mo.) .......cccvevvviirmiinieriie e $26.00
Overcalls: $.50/overcall

Purchase Price

Digital Display (Bravo PIUS) ...........ccooccciiiiiiiii e, $50.00
Alpiranument (AanserEDIdY. ..cmmmmsommmsmmmssrmem s $100.00





Vendor Contract #0000000551
Change Order #2

Attachment #2

Effective 03/01/2005 — 03/02/2007

LEASED EQUIPMENT AND SERVICE

LOCAL SERVICE

Alpha numeric paging

(Overcalls 9999 and 240 Character Length Messages)
Coverage includes the greater Seattle area north to Marysville, south to Centralia,

east to North Bend and west to Bremerton.............ccovvvveeeveeniiieiniciiccee e $5.95
Numeric paging
(Overcalls 9999)
Coverage same as Alpha NUMENC PAGING.........ccccurererrremememnrmresmssessssssssssmsseseess PO 20
AT&T Nationwide
Nationwide Numeric (Includes 200 Pages/imo.) .......coccevvrrrrirnenieisieisinierinenn 92.3.99
Overcalls: $.25/overcall
Nationwide Alphanumeric (includes 50 pages/mo.) ........ccoeevvvmmeieiieiinieccceenes $30.00
Overcalls: $.50/overcall
T900 2-Way Pricing
BB IS s vovsussuimmssuunssmassns s R o5 S R AAH S AW RS SR $14.00
Overcalls: $.07
HOODGENE. ... el i R s g | 980

Overcalls: $.05





Vendor Contract #0000000551
Change Order #2

Attachment #2

Effective 03/01/2005 — 03/02/2007

B DD IR o o s 3 A A S S A SR $29.95
Overcalls: $.05
3,500 CallS.......ccoiviivieieieceee et e e ens e eresnnense e e DA9.95
Overcalls: $.04

P935 2-Way Pricing

.3, ¢
Overcalls: $.08
BO0 CallS.......ocuoeeeiceeeeceeeee e enenaesnrnesnenne e 93 1.90
Overcalls: $.07
T 200 RIS e s O O
Overcalls: $.06
3.000 Calls:.covnmmninmmamssinss SRR s D80
Overcalls: $.05
3,500 Callls......ooeeeeeeeee e et e ene e nannnee e PO 2.90
Overcalls: $.04

OPTIONAL

P935 2-Way Pricing (equipment purchase required)
SO0 CallS.......oeeieeieeeeee ettt ea et r et ea et e et ene e eeeanns $12.95
Overcalls: $.07
F,000 CAIIS...ceeeeeee et $17.95

Overcalls: $.05

Pager Protection

Monthly Pager proteCtion ...........coccveeiiimieiieieeee e $3.00
Annual Pager protection .........c.ccceeeeviiicie e, $36.00





Vendor Contract #0000000551
Change Order #2

Attachment #2

Effective 03/01/2005 — 03/02/2007

Additional Services
Metrocall will provide City of Seattle software upgrades or enhancement as they
become available.

Metrocall will make available to the City of Seattle promotional pricing and
discounts for equipment and services as they become available.

Batteries will be provided by Metrocall, at no additional cost. Group calling will be
provided at no charge.

Voice mail: $2.00

Extended Coverage: $1.00 (includes Washington and Oregon. Direct Terminal
Access will be provided to the City of Seattle at no charge





‘w’ VENDOR CONTRACT

The City of Seattle Vendor Contract Date Change Order #
PURCHASING SERVICES 0000000551 3/16/004 1
Key Tower

700 Fifth Avenue, Suite 4112

P.O. Box 94687 Payment Terms Freight Terms
BEIE WA 981 44001 Net 30 days Prepaid & Allowed:FOB: Destination

Buyer: FAX: Phone:
Vivian Uno 206-233-5155 206-684-40449

Vendor #: 000014548
METROCALL

3015 - 112™ AVE NE,
SUITE 100
BELLEVUE, WA 98004

Ship Te:

CITY OF SEATTLE

Contact: Trina Krupa
Phone #: 425-803-1555
Fax #: 425-803-1612

Bill To:

SEE BELOW

CHANGE ORDER #1 REVISES THIS VENDOR CONTRACT BY EXTENDING THE TERM OF THE

CONTRACT FOR A ONE (1) YEAR PERIOD FROM 03/01/2004 TO 03/02/2005 AND REVISING EXHIBIT B
OF THE AGREEMENT. IN ALL OTHER RESPECTS THE VENDOR CONTRACT REMAINS UNCHANGED.

Metrocall is awarded Change Order #1 for providing the City of Seattle CITY DEPARTMENTS with PAGERS
AND PAGING SERVICES for a one (1) year period from 03/01/2004 to 03/02/2005 with an option to renew the
term for one additional year, per Attachment #1 (in receipt), and Attachment #2 (Revised Exhibit B).

Original Vendor Contract effective: 03/01/2001 — 03/01/2004
Change Ordep #1; 03/01/2004 -- 03/01/2005

Orders shall be placed by the CITY DEPARTMENTS. Invoices shall be mailed in duplicate to the CITY
DEPARTMENT, Accounts Payable, per attached list (in receipt). Each invoice shall indicate Contract
#0000000551.

The City does not guarantee utilization of this contract. The City may award contracts to other vendors for similar
products or services. Actual utilization will be based on availability, proximity of vendor facilities, frequency of

deliveries, or any other factor deemed important to the City.

This contract is subject to Attachment #1 “Terms and Conditions Contract, MESSAGING CORPORATE
ACCOUNT AGREEMENT” (In receipt)

Change Order #1 is per e-mail: Trina Krupa/Vivian Uno 3/03/2004 and 3/16/2004.

If prompt delivery/service or pick-up of contract materials cannot be performed, please notify Vivian Uno,
ESD/Purchasing Services, at 206-684-0449.

FATUTE

dSigpesy p

K77











Vendor Contract #0000000551
Change Order #1

Attachment #2

Effective 03/01/2004 — 03/02/2005

Exhibit B
SERVICE RATES
Revised 3/15/2004

PAGING SERVICES, PAGERS FOR CITY-OWNED EQUIPMENT

P NS T T

(Overcalls 9999 and 240 Character Length Messages) Coverage includes
the greater Seattle area north to Marysville, south to Centralia, east to
North Bend and west to Bremerton .........ccccooiiicieiininee e $3.95

AT&T Nationwide

Nationwide Numeric (Includes 200 pages/MO.).......ccceuvrercreeerereesaraeesseseenesennes $19.95
Overcalls: $.25/overcall

Natienwide Alphanumeric (includes 50 pages/Mme.) ..vcvvevcee ccvecnninieceicie . 326 00
Overcalls: $.50/overcall

Purchase Price

Digeal Bisplay (Brave PIUS) sowisswavmssssviviaisismssssmisassse $50.00
Alphanumenic (Advisor Gold)..cusimmanumiiiimssmamissmios $100.00





Vendor Contract #0000000551
Change Order #1

Attachment #2

Effective 03/01/2004 — 03/02/2005

LEASED EQUIPMENT AND SERVICE

LOCAL SERVICE

Alpha numeric paging

(Overcalls 9999 and 240 Character Length Messages)

- Coverage includes the greater Seattie area north to Marysville, south to Ceniralia,
east to North Bend and west t0 Bremernton........o..eoocveeecvieeieeecreeceeseseessesesesaeens $5.95

Numeric paging

(Overcalls 9999)

Coverage same as Alpha NUMENIC PAGING ......cceeerrmrisensiereresreresesssereerssesssessssssssses $3.25

AT&T Nationwide

Nationwide Numeric (Includes 200 pages/MO.) .. ..ccccceerrrcerrersersreresneeeseesseesanens $23.95

Overcalls: - $25/overcall o

Nationwide Alphanumenc (lncludes 50 pages/mo. ) ............................................ $30 OO

Overcalls: $.50/overcall

T900 2-Way Pricing
T M $14.95
Overcalls: $.07
oo o R SRS $19.95

Overcalls: $.05





Vendor Coritract #0000000551
Change Order #1

Attachment #2

Effective 03/01/2004 — 03/02/2005

STIICE I s aiibnansasaessmsnsstsovaisms o e i s S A R R0 $29.95
Overcalls: $.05
F D0 CHIR ..o i o R R e e s S e $49.95
Overcalls: $.04

B0 Calls. cmmminasiasmsmmnimisssirossnss e e $28.90
Overcalls: $.08
OB i s e S R G R R $31.90
Overcalls: $.07 _ | E _

4,250 ClIS...eer e e eees e eees s seess e see e e $39.90
Overcalls: $.06
B S Balle. o soevacinses L R R $44.90
Overcalls: $.05
SBO00CEIE........ ceceiosinmsmsetmsnonsinssiaiashihas tastiitnstnnstimmtarainsssansnmssism sas s ar e res $62.90

Overcalls: $.04

OPTIONAL

P935 2-Way Pricing (equipment purchase required)
800 CallS...c v R A $12.95_
Overcalls: $.07 | |
1,000 CallS....eerreeerieerereiieieieesiresrrs e ssse st tesea e s s sanassaeneessnseaneseneneesaeeenen $17.95

Overcalls: $.05

Pager Protection

Monthly Pager protection ...........cccoceeeeeeeieeeeeeeecee e $3.00
Annual Pager proteCHION ............ccveceeeeerureeerrereeseressseeseseesssessesesesesssssnsens $36.00





Vendor Contract #0000000551
Change Order #1

Attachment #2

Effective 03/01/2004 — 03/02/2005

Additional Services
Metrocall will provide City of Seattle software upgrades or enhancement as they
become available.

Metrocall will make available to the City of Seattle promotional pricing and
discounts for equipment and services as they become available.

Batteries will be provided by Metrocall, at no additional cost. Group calling will be
provided at no charge.

Voice mail: $2.00

Extended Coverage: $1.00 (includes Washington and Oregon. Direct Terminal
Access will be provided to the City of Seattle at no charge





D

The City of Seattle
PURCHASING SERVICES
700 - 3" AVE #910

Seattle, WA 98104-1808

VENDOR CONTRACT

Vendor Contract

0000000551

Date
3/06/01

Change Order #

Payment Terms
Net 30 days

Freight Terms
Prepaid & Allowed:FOB: Destination

Buyer:

Vivian Uno

AN
206-233-5155

Phone:
206-684-40449

Vendor #: 000014548

METROCALL
3015 - 112™ AVE NE,
SUITE 100

BELLEVUE, WA 98004

Contact: Susan Stanton
Phone #: 800-680-8887
Fax #: 425-803-1644

Ship To:

CITY OF SEATTLE

Bill To:

SEE BELOW

METROCALL is awarded a contract for
PAGING SERVICES, per Attachment #1, for a thre
to extend the term of the contract for two (2) additio

providing the City of Seattle CITY DEPARTMENTS with PAGERS AND

e (3) year period from 03/01/2001 to 03/01/2004 with an option
nal one-year periods.

Orders shall be placed by the CITY DEPARTMENTS. Invoices shall be mailed in duplicate to the CITY
DEPARTMENT, Accounts Payable, per attached list. Each invoice shall indicate Contract #0000000551.

The City does not guarantee utilization of this contract..
products or services. Actual utilization will be based on
deliveries, or any other factor deemed important to the City.

This contract is subject to Attachment #1
ACCOUNT AGREEMENT”,

If prompt delivery/service or pick-up of contract mat
ESD/Purchasing Services, at 206-684-0449.

The City may award contracts to other vendors for similar
availability, proximity of vendor facilities, frequency of

“Terms and Conditions Contract, MESSAGING CORPORATE

erials cannot be effected, please notify Vivian Uno,

Authorized Signature/Date

M%//%?oro\{b\ \J%) 3 /M of











VENDOR CONTRACT #0000000551 r

METROCALL Attachment £1

AMERICA'S WIRELESS NETWORK 03/01/2001 through 03/01/2004

Terms and Conditions Contract
MESSAGING CORPORATE ACCOUNT AGREEMENT : |

This Corporate Account Agreement is entered into between Metrocall, Inc., a Washington
corporation, as agent for its affiliated operating entities (collectively, “Company”), and City of
Seattle (hereinafter, referred to as “City™.)

In consideration of the mutual promises, conditions, and provisions contained in this Agreement,
the General Terms and Conditions and other Exhibits attached hereto (collectively the
“Agreement”), the parties have agreed to enter into this Agreement, -

Term. This Agreement shall be for a term of three years. At the end of this initial term, this
Agreement may be renewed by the Customer for two (2) additional one-year terms.

1. Service. Company will provide for Customer to receive radio telecommunications paging
service (“Service”) in its service areas (*Service Areas’).

2. Service Rates. Company will provide the Service to Customer in the Service Areas at the
rates set forth on attached Exhibit B.

3. WIN Billing System. Customer may elect to receive Management Reporting
Services ("Management Reporting”) and Consolidated Invoicing Services
(*Cansolidated Invoicing”) using the Wireless Information Navigator (“WIN") Billing
pursuant to the terms and conditions described in Exhibits C and D respectively.

Please check one:
Customer accepts WIN Billing I
Customer denies WIN Billing I

Customer's Initials

If Customer accepts the WIN Billing, Customer understands and agrees to accept licensing and
product support on the WIN System as set forth in Exhibit D of this Agreement.

4. Equipment. Customer may rent or purchase Units and related equipment (collectively
"Equipment”) in accordance with this Agreement and at the prices provided by Company 0
Customer from time to time. Any equipment used by Customer must be compatible with the
Service and Company's system (as determined by Company in its sole discretion) and
comply with FCC regulations and state laws. Company may charge a fee for review and
preparation of equipment that has not been provided by Company. If Customer rents
Equipment, Customer and Company shall agree on the type of Equipment that Customer
shall initially receive. During the course of this Agreement, Company may provide newer
models of Equipment when it supplies Customer with additional or replacement Equipment.
Customer agrees that Company shall have no obligation to replace any existing, properly
functioning Equipment Customer is using with such newer models. All purchased equipment
shall be delivered to the City F.O.B. destination. Title to items and risk of loss remain with
Company until Customer receives items at the delivery point.

5. Maintenance. “Maintenance” is the repair or replacement (with a comparable pager of our
choosing) of Customer's pager at Company's option, and is included in the fees for rental
pagers. Maintenance does not include replacement of any pager on account of loss or
destruction beyond repair or for damage to the pager arising from (i) Customer or
Customer's employees, agents or assigns negligence or intentional abuse of misuse, or (i)
unauthorized repairs.

v, 07/98-N1 Page 1










METROCALL RECEIVED

AMERICA'S WIRELESS NETWORK MAR 0 8 2001

Terms and Conditions Contract CITY OF SEATTLE

PURCHASING DEPT
MESSAGING CORPORATE ACCOUNT AGREEMENT

This Corporate Account Agreement is entered into between Metrocall, Inc., a Washington
corporation, as agent for its affiliated operating entities (collectively, “Company”), and City of
Seattle (hereinafter, referred to as “City”.)

In consideration of the mutual promises, conditions, and provisions contained in this Agreement,
the General Terms and Conditions and other Exhibits attached hereto (collectively the
“Agreement”), the parties have agreed to enter into this Agreement.

Term. This Agreement shall be for a term of three years. At the end of this initial term, this
Agreement may be renewed by the Customer for two (2) additional one-year terms.

1. Service. Company will provide for Customer to receive radio telecommunications paging
service ("Service") in its service areas (“Service Areas’).

2. Service Rates. Company will provide the Service to Customer in the Service Areas at the
rates set forth on attached Exhibit B.

3. WIN Billing System. Customer may elect to receive Management Reporting
Services (“Management Reporting”) and Consolidated Invoicing Services
(“Consolidated Invoicing™) using the Wireless Information Navigator (“WIN") Billing
pursuant to the terms and conditions described in Exhibits C and D respectively.

Please check one:
Customer accepts WIN Billing O
Customer denies WIN Billing O

Customer’s Initials

If Customer accepts the WIN Billing, Customer understands and agrees to accept licensing and
product support on the WIN System as set forth in Exhibit D of this Agreement.

4. Equipment. Customer may rent or purchase Units and related equipment (collectively
“Equipment”) in accordance with this Agreement and at the prices provided by Company to
Customer from time to time. Any equipment used by Customer must be compatible with the
Service and Company’s system (as determined by Company in its sole discretion) and
comply with FCC regulations and state laws. Company may charge a fee for review and
preparation of equipment that has not been provided by Company. If Customer rents
Equipment, Customer and Company shall agree on the type of Equipment that Customer
shall initially receive. During the course of this Agreement, Company may provide newer
models of Equipment when it supplies Customer with additional or replacement Equipment.
Customer agrees that Company shall have no obligation to replace any existing, properly
functioning Equipment Customer is using with such newer models. All purchased equipment
shall be delivered to the City F.O.B. destination. Title to items and risk of loss remain with
Company until Customer receives items at the delivery point.

5. Maintenance. “Maintenance” is the repair or replacement (with a comparable pager of our
choosing) of Customer’s pager at Company's option, and is included in the fees for rental
pagers. Maintenance does not include replacement of any pager on account of loss or
destruction beyond repair or for damage to the pager arising from (i) Customer or
Customer's employees, agents or assigns negligence or intentional abuse or misuse, or (i)
unautharized repairs.

v. 07/98-N1 Page 1










METROCALL

AMERICA'S WIRELESS NETWORK

Terms and Conditions Contract

Upon the request of Customer, Company may agree (in its sole discretion) to provide
Maintenance for Customer pagers not rented from Company. If Company agrees to provide
such Maintenance, then Customer agrees to pay the required charges, and Company agrees
to repair the pager(s) when the need for repair arises from normal wear and tear and/or
equipment defect or malfunction.

Warranty. Company warrants that it will provide Service in a manner using the reasonable
care and skill of a competent telecommunications services provider. Products or services
sold or provided under another contract or tariff are governed solely by the terms of that
contract or tariff, including any warranties, guarantees, or other obligations of Company
under that contract or tariff.

Dispute Resolution. Company agrees that it will make a good faith attempt to resolve any
complaints that Customer has. If Customer has any complaint (e.g. quality of paging
service, quality of customer care, billing issues, etc.), Customer shall bring those issues to
the attention of the Company employee responsible for managing Customer’s account (the
“Account Manager”). If the Account Manager, working with Customer, cannot resolve the
complaint to Customer’s satisfaction, Customer shall provide written notice (the “Complaint
Notice™ of the complaint to the Company employee in charge of the office serving
Customer (the “Market Manager”). If the Market Manager, working with Customer, cannot
resolve the Customer's complaint within 30 days of receipt of the Complaint Notice,
Customer may invoke the dispute resolution mechanism set forth in section 24 of the
General Terms and Conditions. In the event of a billing dispute, Company agrees to
continue service until such time that resolution is reached.

Termination. If either party fails to perform or observe any term or condition of this
Agreement within thirty days (ten days for failure to pay amount due) after receipt of written
notice from the other party, the nonbreaching party may terminate this Agreement.

Indemnification. Each party agrees to defend, indemnify and hold the other harmless from
and against any damages, liabilities, claims, costs and expenses (including all reasonable
attorneys’ fees and costs, including fees and costs for any appeals) related to the
indemnifying party's breach of this Agreement or related to the sole negligence or willful
misconduct of the indemnifying party. If the indemnifying party shall, within thirty (30) days
after notice, fail to accept defense, the party seeking indemnification shail have the right, but
not the obligation, to undertake the defense of, and to compromise or settle any claims on
behalf of, for the account of, and at the risk of the indemnifying party.

Company: METROCALL, INC. Company: CITY OF SEATTLE
By: \ [

By: 4 SLOL

AW G S i / ()

Its:

Direct Sales Manager Its: " Title here

Address: 3015 — 112" Ave NE, Suite #100 Address: Contract Division,

Purchasing Dept.
700 =3 Ave, Room 910

Bellevue, VWA 98004 Seattle, WA 88104
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Exhibit A
GENERAL TERMS AND CONDITIONS

1. Service. Service will be available only within the
operating range of each paging system and is subject
to transmission limitations caused by environmental,
equipment or topographical conditions. All descriptions
of coverage areas (e.g. coverage maps) are
approximations. Service may be temporarily suspended
due to governmental regulations or orders, system
capacity limitations or equipment service reasons.

2. Documentation, Binding Orders. Customer will
complete documentation and comply with activation
procedures requested by Company, in order to
activate, terminate or otherwise modify Service.

3. Billing and Payment. Payment for Service,
Equipment, or any other charges, shall be due within
fortyfive (45) days of receipt of correct and undisputed
invoice.

4. Taxes and Fees. Customer shall pay all applicable
federal, state and local sales, use, public utilities gross
receipts, or other taxes, connectivity charges,
surcharges, assessments, recoveries or fees imposed
upon Company that result from providing service under
this Agreement, except taxes based on Company's net
income.

5. Late Payment. Payments must be received within
forty-five (45) days of receipt of correct and undisputed
invoice. For all correct and undisputed invoices,
Customer will be assessed a late fee for past due
payments which fee will be assessed at 1% per month
of the unpaid balance. Acceptance of late or partial
payments (even if marked “Paid in Full") shall not waive
any of our rights to collect the full amount due under
this Agreement. Netice-of-a Any disputes must be in
writing and received by Company at Company's
address within 30 days after receipt of invoice or
Customer is deemed to have waived any objection to
said invoice.

6. Use of Service. Customer represents that Service
will be used solely by Customer (and its subsidiaries,
affiliates, employees and agents), primarily for
business purposes and not in any unlawful manner.
Customer shall not be permitted to resell Service to
third parties.

7. Marks. Neither party will use the trademarks, trade
names or service marks of the other party without first
receiving that party’s express written authorization.

8. Loss/Damage Protection. Customer may
purchase Loss/Damage Protection for rental Units. If
Loss/Damage Protection is purchased, when a rental
Unit is lost, stolen, destroyed or damaged beyond
repair, it will be replaced with a comparable pager of
Company's choosing, provided that such loss or
damage does not arise from (a) customer's or its
agent's negligence or intentional abuse or misuse, or
(b} any unauthorized repairs.

v. 07/98-N1

In the event that any loss or damage occurs to a rental
Unit that is not covered Loss/Damage Protection,
Customer agrees to pay Company for the cost to repair
or replace the Unit in an amount not to exceed the
replacement value of the Unit. Company reserves the
right to, upon advance notice, assess a minimum
charge for any loss/damage claim, cancel the
Loss/Damage Protection coverage for Customer in the
event of excessive loss or damage and to require a
deposit from Customer.

9, Title. Paging Numbers are not owned by
Customer and Company may change them at any
time. However, Company shall notify Customer of
number changes at least 30 days prior to date
such change takes effect. In addition, Company
shall use reasonable efforts to minimize such
changes.

10. Regulations. This Agreement is subject to
applicable federal laws, federal or state tariffs, if any,
as they may be amended or enacted from time to time,
and the laws of the state associated with the Number.
Where Service, terms and conditions are regulated by
law, a state agency or the FCC, if there is any
inconsistency between this Agreement and those laws
or regulations, the laws/regulations will amend this
Agreement.

11. Limitation of Liability. COMPANY IS NOT
LIABLE FOR ANY ACTS OR OMISSIONS OF
ANQOTHER SERVICE PROVIDER, FOR
INFORMATION PROVIDED THROUGH THE
CUSTOMER'S PAGER, EQUIPMENT FAILURE
OR MODIFICATION OR OTHER CAUSES
BEYOND COMPANY'S REASONABLE
CONTROL. COMPANY IS NOT LIABLE FOR
SERVICE OUTAGES OF 24 HOURS OR LESS.
COMPANY'S LIABILITY FOR ANY FAILURE OR
MISTAKE SHALL IN NO EVENT EXCEED
COMPANY'S SERVICE CHARGES DURING
THE AFFECTED PERIOD. COMPANY SHALL
NOT BE LIABLE FOR ANY INCIDENTAL OR
CONSEQUENTIAL DAMAGES SUCH AS LOST
PROFITS EVEN IF COMPANY HAS BEEN
INFORMED OF THE POSSIBILITY OF THOSE
DAMAGES. COMPANY SHALL NOT BE LIABLE
FOR (a) INJURIES TO PERSONS OR
PROPERTY ARISING FROM USE OF THE
SERVICE, THE PAGER OR ANY EQUIPMENT
USED IN CONNECTION WITH THE PAGER
UNLESS CAUSED BY THE COMPANY'S SOLE
NEGLIGENCE OR (b) THE INSTALLATION OR
REPAIR OF THE PAGER BY ANY PARTIES
WHO ARE NOT COMPANY EMPLOYEES.
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12. Force Majeure. Company shall have no liability for
damages or delays due to fire, explosion, lightning,
pest damage, power surge or failures, strikes or labor
disputes, water, acts of God, the elements, war, civil
disturbances, acts of civil or military authorities or the
public enemy, inability to secure raw materials,
products, or transportation facilities, fuel or energy
shortages, acts or omissions of communications
carriers, or other causes beyond Company’s control.

13. No Warranties. EXCEPT AS EXPRESSLY
PROVIDED IN SECTION 7 OF THIS
AGREEMENT, COMPANY MAKES NO
EXPRESS WARRANTY REGARDING THE
SERVICE OR THE PAGER AND DISCLAIMS
ANY IMPLIED WARRANTY, INCLUDING ANY
WARRANTIES OF MERCHANTABILITY OR
FITNESS FOR A PARTICULAR PURPOSE.
COMPANY DOES NOT AUTHORIZE ANYONE
TO MAKE A WARRANTY OF ANY KIND ON ITS
BEHALF AND CUSTOMER SHOULD NOT RELY
ON ANY SUCH STATEMENT. COMPANY IS
NOT THE MANUFACTURER OF THE PAGER
AND ANY STATEMENT REGARDING IT
SHOULD NOT BE INTERPRETED AS A
WARRANTY. THIS PARAGRAPH SHALL
SURVIVE TERMINATION OF THIS
AGREEMENT.

14. Assignment. This Agreement may not be
assigned by either party without the prior written
consent of the other and such consent shall not be
unreasonably withheld, except Company may assign
the proceeds of the Agreement for the benefit of
creditors upon 21 days advance written notice to the
City. This Agreement shall be binding upon authorized
assignees of the respective parties.

15. Binding Effect: The provisions, covenants and
conditions of this Agreement are binding to the
signatories of this contract, their legal heirs,
representatives, successors, and assigns.

16. General Requirements: The Company, at its

sole cost and expense, shail perform and comply with
all applicable laws of the United States and the State of
Washington, the Charter, Municipal Code, and
ordinances of The City of Seattle; and rules and
regulations, orders, and directives of their respective
administrative agencies and officers.

17. Remedies Cumulative: Remedies under this
agreement are cumulative; the use of one remedy shall
not be taken to exclude or waive the right to use of
another.

18. Gratuities: The City may, by written notice to
the Company, terminate the Company's right to
proceed under this Agreement upon one (1) calendar
day's notice, if the City finds that any gratuity in the
form of entertainment, a gift, or otherwise was offered
or given by the Company or any agent thereof to any
City official, officer or employee.

v. 07/98-N1

19. Major Emergencies or Disasters: The following
provision shall be in effect only during major
emergencies or disasters when the City has activated
its Emergency Operations Center and the Company
has been given notice by the City that such activation
has occurred. The City is committed to preparing
thoroughly for any major emergency or disaster
situation. As part of its commitment, the City is
contracting with the Company under the following terms
and conditions: Company shall provide to the City,
upon the City's request, such goods and /or services at
such time as the City determines. In the event that the
Company is unable to meet the delivery date
commitment due the circumstances beyond the
reasonable control of the Company, the Company shall
make such delivery as soon as practicable. If the
Company is prevented from making such delivery to
the requested delivery location due to circumstances
beyond its reasonable control, the Company shall
immediately assist the City in whatever manner is
reasonable to gain access to such goods and /or
services. In the event that the Company is unable to
provides such goods and /or services as requested by
the City, the Company may offer to the City limited
substitutions for its consideration and shall provide
such substitutions to the City as required above,
provided the Company has obtained prior approval
from the City for such substitution. Cempany shall
charge the City the price determined in this contract for
the goods and services provided, If no price has been
determined, the Company shall charge the City a price
that is normally charged for such goods, including
unavoidable additional costs that causes the Company
to increase prices in order to obtain a fair rate of return.
The Company shall charge the City a price not to
exceed the cost/profit formula used by the Company for
providing goods and/or services under this Contract. '
The Company acknowledges that the City is procuring
such goods and /or services for the benefit of the
public. The Contractor, in support of public good
purposes, shall consider the City as a customer of first
priority and shall make its best effort to provide to the
City the requested goods and /or services in a timely
manner. For purposes of this Purchase Order/Vendor
Contract, a “major emergency” or “disaster” shall
include, but is not limited to a storm, high wind,
earthquake, flood, hazardous material release,
transportation mishap,. Loss of any utility service, fire,
terrorist activity or any combination of the above.

20. Non-Discrimination and Equal Employment
Opportunity: During the term of this Purchase
Order/Vendor Contract Metrocall agrees as
follows: Metrocall will not discriminate against any
employee or applicant for employment because of
creed, religion, race, color, sex, marital status,
sexual orientation, political ideclogy, ancestry,
national origin, or the presence of any sensory,
mental or physical handicap, unless based upon a
bona fide occupational qualification. Metrocall
will take affirmative action to ensure that
applicants are employed, and that employees are
treated during employment, without regard to their
creed, religion, race, color, sex, national origin, or
the presence or any sensory, mental or
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physical handicap. Such action shall include, but not be
limited to the following: employment, upgrading,
demotion, or transfer, recruitment or recruitment
advertising layoff or termination, rates of pay or other
forms of compensation, and selection for training,
including apprenticeship. Metrocall agrees to post in
conspicuous places, available to employees and
applicants for employment, notices setting forth the
provisions of this nondiscrimination clause.

21. Notices. Any notice given under this Agreement
shall be in writing and shall be effective and considered
received (a) upon delivery if delivered in person, (b) if by
facsimile machine, upon transmission with confirmation of
receipt by the receiving party's facsimile terminal, (c) if
sent by documented overnight delivery service, on the
date delivered, or (d) if mailed, on the date of receipt.

22, Third Party Beneficiaries. Other than as expressly
set forth herein, this Agreement shall not be deemed to
provide third parties, with any remedy, claim, right of
action, or other right.

23. Confidentiality. The terms and conditions of this
Agreement are confidential and shall not be disclosed to
any third party without the prior written consent of the
other party, and no public statements or announcements
shall be issued by either party relating to this Agreement
without the prior written consent of the other party,
provided that nothing herein shail prevent Company or
Customer from complying with a court or agency order or
applicable laws or regulations. Such party shall furnish
prior notice thereof to the other party prior to such
disclosure.

v. 07/98-N1

24. Arbitration. Subject to compliance with the
procedures set forth in section 7 of the Messaging
Corporate Account Agreement (if applicable), all disputes
arising under this Agreement will be resolved by
submission to the American Arbitration Association
("AAA") for final and binding arbitration in accordance with
the AAA's Commercial Arbitration Rules. Either party
may initiate arbitration by sending a demand for arbitration
by certified mail to the AAA and to the other party. The
demand must contain a description of the dispute, the
amount involved and the remedy sought. Arbitration must
be initiated within one year of the claimed breach.

25. Additional Provisions. This Agreement shall be
governed by the laws of the State of Washington. The
waiver of any provision or default shall not constitute a
waiver of any subsequent provision of default. Any
statements or documents about the subject matter that
are not specifically incorporated herein, including any
purchase orders issued by Customner, shall have no
effect. If any part of this Agreement shall be determined
unenforceable, the remaining provisions shall remain in
full force and effect. If any action is brought to enforce
this Agreement, the substantially prevailing party shall be
entitled to recover from the other party its reasonable
attorneys’ fees and cosls.

26. Entire Agreement. The foregoing terms and
conditions set forth the entire agreement between the
parties concerning the messaging services and
equipment to be supplied hereunder. This agreement
may only be amended by a writing signed by both parties
which is specifically identified as an amendment to this
Agreement.
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Exhibit B
SERVICE RATES

PAGING SERVICES, PAGERS FOR CITY-OWNED EQUIPMENT

Alphanumeric Messaging

(Overcalls 9999 and 240 Character Length Messages) Coverage includes the
greater Seattle area north to Marysville, south to Centralia, east to North Bend
AN WESH 1O BremMETiON . v nmn s srssnsnmnssansnsossasst 8o dai 803 44A Ve R THoRT R LR $3.95

Numeric Messaging

(Overcalls 9999) Coverage same as Alphanumeric paging............c.c.cee.. $2.25
AT&T Nationwide
Nationwide Numeric (Includes 200 pages/MO.) ......ccoeeuieriireinimniininininnineees $19.95
Overcalls: $.25/overcall
Nationwide Alphanumeric (includes 50 pages/mo.)........ccoeeviereenenninncnnncene $26.00
Overcalls: $.50/overcall

Purchase Price

Digital Display (Bravo PSY.mimmasimsnmmmis s $50.00
Alphanumeric (AAVISOr GOl )i i $100.00










Buy Back Program

Metrocall will purchase used equipment from the City of Seattle for $25.00 per unit.
The $25.00 will be credited to the City of Seattle and applied to the purchase of new
equipment.

LEASED EQUIPMENT AND SERVICE

LOCAL SERVICE

Alpha numeric paging

(Overcalls 9999 and 240 Character Length Messages)

Coverage includes the greater Seattle area north to Marysville, south to Centralia, east to
North Bend and west to Bremerton ..o $5.95

Numeric paging

(Overcalls 9999)

Coverage same as Alpha NOMEBRG DAGING 1w s s nisims s s $3.25
AT&T Nationwide

Nationwide Numeric (Includes 200 pages/mo.) ... $23.95
Overcalls: $.25/overcall

Nationwide Alphanumeric (includes 50 pages/mo.). ... $30.00

Overcalls: $.50/overcall










T200 2-Way Pricing

150 CAIIS oot e e e s ea e e et mansaeasaeaeaeaeaaaea s snabsanasssmnsssananennaeaeaannn $17.90
Overcalls: $.08 ;
B IS ..o remmemmensmmsesnmmsrnemersssdbi S R e $20.90

Overcalls: $.07
1,250 CallS ..o cceeeecieierese s ieseeve s staeseseseesserenssesenseenessneennnees 928,90
Overcalls: $.06 '

DOODTENE im0 s s A OSSR $37.90
QOvercalls: $.05
el el O $49.95

Overcalls: $.04

P935 2-Way Pricing

s e oo $28.90
Overcalls: $.08 _

BO0 CAIIS .ottt eenees e eeae st st b et e r et an s $31.90
Overcalls: $.07

L RBOITEME ovvcrnuiisiisumunpvinisovesss s s S s R A e $39.90
Overcalls: $.06

B 000 CAllE ....commmmeanmussesmmnammsmms b A R S S e $44.90
Overcalls: $.05

3,500 CalIS oottt ettt $62.90

Overcalls: $.04

Pager Protection

Monthly Pager proteCtion..........ccccreiireirsiiisie i $3.00
NG I =TT o s =l o SO —— $36.00










Additional Services
Metrocall will provide City of Seattle software upgrades or enhancment as they become
available.

Metrocall will make available to the City of Seattle promotional pricing and discounts for
equipment and services as they become available.

Batteries will be provided by Metrocall, at no additional cost.
Group calling will be provided at no charge.
Voice mail: $2.00

Extended Coverage: $1.00 (includes Washington, Oregon, and California)
Direct Terminal Access will be provided to the City of Seattle at no charge
Notesender Software (replaces Message flash) $19.95 per copy

2-Way calling packages of 3000 messages or greater include Canada and Mexico
coverage.
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Exhibit C
CONSOLIDATED INVOICING AND MANAGEMENT REPORTING

Description of Program. As part of the Corporate Account Program, Company offers
Consolidated Invoicing and Management Reporting Services. Company will provide these
services through Company’s WIN system, described in Exhibit D. Company’s WIN system
provides a consolidated invoice (the “Invoice”) to simplify Customer’s payments for service. In
addition, the WIN system provides management reports and tools (“Reports and Tools") for
summarizing, customizing and analyzing key components of Customer’s nationwide messaging
usage and expenses based on data during the immediately preceding month.

CONSOLIDATED INVOICING

Consolidated Invoicing consists of the following:

Consolidated Invoice. Company will consolidate all billing information (“Bills”) for
messaging services or features provided to Customer and its employees and provide Customer
with a consolidated invoice through the WIN system.

Delivery of Consolidated Invoice. Company will provide Invoices to Customer each
month via WIN system compact disc(s).

Payment. Customer shall pay Company the full amount set forth in each invoice in
accordance with the terms and conditions of the Agreement.

Customer Obligations. Customer agrees to promptly notify Company of any paging
numbers to be added to or deleted from Consolidated Invoicing Services.

MANAGEMENT REPORTING

A. Reports and Tools. Company will provide the following Reports and Tools to
Customer regarding Customer’s nationwide messaging usage and expenses:

1. Management Reports. Summary information presented in multiple reports;
2. Chart Manager. Customization tool to assign users to cost centers; and

3. Flexible Reporting. Database tool to analyze messaging information.

Company will deliver the WIN system Reports and Tools to Customer on compact disc on
a monthly basis for the term of this Agreement.

B. Computer Requirements. To utilize the Reports and Tools on the WIN system,
Customer must have access to a computer with the following specifications:

IBM or IBM-compatible PC 386 or 486 or Pentium;
8 MB system memory;

30 MB disk space available;

Microsoft DOS, version 5.0 or later;

Microsoft Windows, version 3.1 or later;

Color Monitor VGA or higher;

Computer Mouse or similar pointing device;
CD-ROM XA Drive - double speed or faster; and
Laser Printer (HP or other).
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C. Licensing. Customer understands and hereby agrees to license the WIN Software
upon the terms and conditions detailed in Exhibit D.

D. Fees. Company will provide one (1) compact disc to one (1) location on a monthly
basis at no charge. If Customer has more than one invoice or has multiple bills, Customer is
responsible for paying for the additional CD’s for each billing location where the additional CD’s
are sent. Customer will be charged the following for additional copies of the compact disc(s):

e Extra discs at time of production: $50/CD
o Replacement discs: $100/CD

Company will replace at no charge, discs that are mailed to Customer that are lost in transit.

E. Delivery of WIN system Compact Discs. Company will deliver the compact disc(s)
to the location(s) specified by Customer as follows:
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Exhibit D

WIRELESS INFORMATION NAVIGATOR
SUBLICENSE AGREEMENT

This Wireless Information Navigator Sublicense Agreement (“Agreement”) dated this
1% day of March, 2001 (“ Effectwe Date”), is made between The City of Seattle, with its principal
place of business at 700 - 3" Ave, Room 910 Seattle, WA 98104 (“Customer”), and Metrocall,
Inc., a Washington corporation, as agent for its affiliated operating entities, with a place of
busmess at 3015 112" Ave NE, Ste. 100, Bellevue, WA 98004 (“Licensor”).

1. Background. Customer is a customer for the messaging services provided by
Licensor. Subject to the terms and conditions of this Agreement, Licensor has given Customer
the option to obtain certain information regarding its account on a CD ROM (“Billing CD ROM”)
created by AT&T Wireless Services, Inc. (“Wireless”) using proprietary technology. As used in
this Agreement, “Licensed Products” means the Wireless Information Navigator computer
software program (the “WIN Software”) that is delivered to Customer as embedded executable
code on a Billing CD ROM. Licensed Products also includes the Billing CD ROM and any related
documentation, including the user manual(s) and other printed or on-line help materials that
Wireless or Licensor makes available.

2. Copyright / Proprietary Protection. The Licensed Products are owned by
Wireless and its suppliers and are protected by U.S. and international copyright laws and
international trade provisions. Customer has not purchased any ownership interest in the
Licensed Products, and is merely receiving a license pursuant to the terms of this Agreement.
This license and Customer's right to use the Licensed Products terminate automatically if
Customer violates any part of this Agreement. In the event of termination, Customer must
immediately destroy all copies of the Licensed Products or return them to Wireless.

3. License and Sublicense. Licensor grants to Customer a non-exclusive license
to use the WIN Software embedded on a Biling CD ROM on a single computer terminal
connected to a single CD ROM drive for the sole purpose of processing and reformatting paging
management reports, billing manager, and exceptional reporting in a Microsoft® WINDOWS
operating environment. Customer shall not: (a) copy any part of the Licensed Products (except to
make one archive copy); (b) modify, translate or merge the Licensed Products with another
program; (c) reverse-engineer, disassemble, decompile, alter, reverse translate or in any other
way derive any source code from the Licensed Products; (d) assign, sublicense or transfer, lease,
rent, time-share, or lend Customer’s rights under this Agreement or any portion of the Licensed
Products without the prior written consent of Wireless, which may be withheld at Wireless's sole
discretion (any unauthorized attempt to transfer this Agreement or the license granted hereunder
shall result in the automatic termination of this Agreement); or (e) operate the WIN Software on a
network unless Customer has paid the applicable royalty for multiple copy or network use.

4, No Warranty. THE LICENSED PRODUCTS ARE PROVIDED TO CUSTOMER
“AS IS” AND “WITH ALL FAULTS” AND WITHOUT WARRANTY OF ANY KIND, EXPRESS OR
IMPLIED. LICENSOR AND WIRELESS EXPRESSLY DISCLAIM ALL IMPLIED WARRANTIES,
INCLUDING, BUT NOT LIMITED TO, THE IMPLIED WARRANTIES OF MERCHANTABILITY
AND FITNESS FOR A PARTICULAR PURPOSE. IT IS CUSTOMER’'S RESPONSIBILITY TO
DETERMINE IF THE LICENSED PRODUCTS ARE SUITABLE FOR CUSTOMER'S
PURPOSES. IF THE IMPLIED WARRANTY DISCLAIMER IS HELD INAPPLICABLE TO THIS
AGREEMENT, THE SOLE LIABILITY OF LICENSOR AND WIRELESS SHALL BE LIMITED TO
A REFUND OF FEES PAID BY CUSTOMER FOR LICENSED PRODUCTS.
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5. Limitation of Liability. In no event shall Licensor or Wireless be liable to
Customer for any tort, incidental, consequential, special or indirect damages (including damages
for loss of business profits, loss of good will, business interruption, loss of business information,
and the like) arising out of the use of or inability to use the Licensed Products, regardless of
whether Licensor or Wireless have been warned of the possibility of such loss. Furthermore,
Licensor and Wireless shall not be liable to Customer for any claim made by any person or entity
who is not a party to this Agreement.

6. Non-Disclosure. Unless required by law, Customer will not disclose any
information arising out of or relating to the Licensed Products or any accompanying support
(collectively, “Confidential Information”) which are marked “Confidential” without Licensor’s prior
written consent. Customer will take all reasonable measures to avoid unauthorized use of
Confidential Information, including, at a minimum, those measures it takes to protect its own
confidential information of a similar nature. This provision will not apply to any information that:
(a) is or becomes publicly available without breach of an obligation of confidentiality; (b) can be
shown by documentation to have been known to Customer at the time of its receipt from
Licensor; or (c)can be shown by documentation to have been independently developed by
Customer without any reference to any Confidential Information.

7. General Provisions. This Agreementis governed by the laws of the State of
Washington without reference to that body of law known as conflicts of law. The venue for
resolution of any action arising under this Agreement shall be the federal and state courts in King
County, and Customer agrees to submit to the jurisdiction of such courts. If any provision or any
part of this Agreement is held invalid or unenforceable, such invalidity or unenforceability shall not
invalidate or render unenforceable this entire Agreement, but rather this Agreement shall be
construed as if it did not contain the particular invalid or unenforceable provision or provisions,
and the rights and obligations of the parties shall be construed and enforced accordingly. This
Agreement constitutes the entire agreement between Customer and Licensor and supersedes
any prior agreement concerning Licensed Products. This Agreement shall not be modified unless
in writing, signed by an authorized representative of Licensor. Licensor is not bound by any.
provision of any purchase order, receipt, acceptance, confirmation, correspondence or otherwise,
unless Licensor specifically agrees to the provision in writing.

8. U.S. Government Restricted Rights. The Licensed Products are provided with
RESTRICTED RIGHTS. Use, duplication or disclosure by the government is subject to
restrictions set forth in subdivision (c)(1) and (2) of the Commercial Computer Software Restricted
Rights clause at 48 CFR 252.227-19, as applicable. The contractor/manufacturer is AT&T
Wireless Services National Accounts, Inc., 14560 NE 87th Street, Redmond, Washington 98052.
MICROSOFT® and WINDOWS are trademarks owned by Microsoft Corporation,

In Witness Whereof, the parties have executed this Agreement as of the Effective Date.
All signed copies of this Agreement shall be deemed originals.

“Licensor” METROCALL, INC. - -
By: = "‘,;f;; ALK ““'j/ f7~ e
Its: ( ii_:f;/c’ g / f'b-tm G Lyt
“Customer” NAME OF COMPANY HERE
By: 3 .”,{ | VN e o .
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EXHIBIT A

Mont x Sf’ﬂ_{lff Rates

Service Type | Usage | Price i
Numeric device & group capcode $2.20
Alphanumeric device & group capcode . $4.75
AMC Select e $10.00
AMC Select with 1-way Pager =l $14.75 |
2wy Natonwide L s i RS | $14.00 |
AMC Select with 2-way Pager S0k Q00T so400 |
i Extended Coverage Options s Extended Usage Options ]
rage ” : sage e
Addmonal Coverage (One-way) Additional Usage (Two-way)
Sratewide (CA/FL/NY/OH/PA/TX) | $0.00 i char/0.0006 | § 5.53
Two States 1.50 250,000 char/0.0003 1003
Three States $3.00
Four States $4.50 *Above listed prices are in addition to base rates
Regional 1 region $9.00 - 2
l region $12.00
| Nationwide $17.00 |
Additional Caverage (One-way ot Two-way)
[ Nationwide + Canada | $21.75 |

*Above listed prices are in addition to base rates

L

[ Features Price (in addition to base rate)
Personal 800% 15895
Additional Phone # | $1.00
CellText (SMS) ) $4.95
My Aias (Vaniry - joho.doef@usamobility.net $4.95

Voicemuil and Prompts

: MP1-$2.00 MP2 §2.00 VPD-$0.00 VPP §0.00 NRT
| $0.00

Operator Digpateh (30 Messages incl / $0.50 per msg 30) $7.50
Message Carbon Copy (MCC) $4.95
MultiMessenger Group Leader (WME Group) $11.20 N
Spare Devices — 7% lway devices at no charge — per Price for additional devices
billable account
Numernc $2.00
Alphanumeric $4.00
2way $5.00 per device, not included in 0.00 allotment
Type Protection | Equipment charge | Equipment charge W/out Protection or
W /Protection Purchase R
Numeric $1.00 $10.00 $39.00
Alphanumeric | §2.00 $20.00 $69.00
2way $3.00 $99.00 $149.00
Notify@Once s
$2.00 Receive or Send only $4.00 Receive and Send $10.00 Admimstrator
Fees/Surcharges - Price .
Shipping — per shipment Market Rate, subject to change
Late Fee B 1.5%
Administrative Fee $3.00 — per billable account
Universal Service Fund 1.864% - subject to change quarterly o
| Regulatory Administrarive Cost §0.25 per device )
Connect Fee $0.00 per acivadon
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