Original Agreement No. or PO No. ( BSC1844)

AMENDMENT NO. 2
TO PROFESSIONAL SERVICES AGREEMENT
BETWEEN USA Mobility Wireless Inc. AND
THE NATIVIDAD MEDICAL CENTER
FOR

Pager Services

The parties to Wireless Communication Services Agreement (“Agreement”), dated July 1, 2010 between the
County of Monterey, on behalf of Natividad Medical Center (“NMC”), and USA Mobility Wireless Inc.
{Contractor), hereby agree to amend their Agreement (No. BSC1844) on the following terms and conditions:

WHEREAS, the Parties had previously entered into the Agreement effective July 1, 2010;

WHEREAS, the Agreement expired on June 30, 2011;

WHEREAS, the Parties entered into Renewal to the Professional Services Agreement on the same or similar
terms, effective July 1, 2011 (“Renewal and Amendment No. 1”*), extending the Agreement to June 30, 2012 and
increasing the amount payable by $60,000 to continue to provide services associated with pager services within -

the County of Monterey;

WHEREAS, the County and Contractor wish to amend the Agreement to extend the term end date to allow for
existing setvices to continue. '

WHEREAS, the County and Contractor wish to amend the Agreement to increase the amount of the Agreement
because of the term extension.

NOW, THEREFORE, the parties agree to amend the Agreement as follows:

1. Contractor will continue to provide NMC with the same scope of services as stated in the original
Agreement (No. BSC1844).

2. The total amount payable by County to Contractor under Agreement No. (BSC1844) shall not exceed the
total sum of $160,000 for the full term of the Agreement and $60,000 for fiscal vear 2012-2013.

3. The term of this Agreement is extended to June 30, 2013,
4.  Except as provided herein, all remaining terms, conditions and provisions of the Agreement and Renewal
No. 1 are unchanged and unaffected by this Amendment and shall continue in full force and effect as set

forth in the Agreement.

3. A copy of this Amendment No. 2 shall be attached to the original Agreement (No. BSC1844), as amended
by Renewal and Amendment No. 1.

6.  The effective date of this Amendment No. 2 is July 1, 2012,




IN WITNESS WHEREOF, the parties hereto are in agreement with this Amendment on the basis set forth in
this document and have executed this Amendment on the day and year set forth herein,
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FIXINSTRUCTIONS: If CONTRACTOR is a corporation, including limited liability and non-profit corporations,
the full legal name of the corporation shall be set forth above together with the signatures of two specified
officers. If CONTRACTOR is a partnership, the name of the partnership shall be set forth above together with the

signature of a partner who has authority to execute this Agreement on behalf of the partnership. If
CONTRACTOR is contracting in and individual capacity, the individual shall set forth the name of the business, if
any and shall personally sign the Agreement.

NATIVIDAD MEDICAL CENTER

Signature Dated
Puic%ger

Signature ( Dated \G(" Y (l - S
NMC — CEO

Approved as to Legality and Legal Form:
Charles J. McKee, County Counsel

By

/St,acy Saefta, D%lty ‘7//} 7
2012

Attorneys for County and NMC Dated:

Feviawec, b o fiahprovisions

Aatototroller
County bf Monterey
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RENEWAL
'TO THE PROFESSIONAL SERVICES AGREEMENT
BETWEEN NATIVIDAD MEDICAL CENTER (COUNTY OF MONTEREY) AND
USA MOBILITY WIRELESS INC.

THIS RENEWAL to the County of Monterey Agreement for Professional Services (heteinafier,
“RENEWAL”) is made and entered into, by and between the Natividad Medical Center (County of
Monterey), a political subdivision of the State of California (hereinafter, “County”), and USA Mobility
Wireless Inc. (hereinafter, “CONTRACTOR”) (collectively, the County and CONTRACTOR. are
referred to as the “Parties.”).

WHEREAS, the Parties had previously entered into an Agreement for Professional Services
(hereinafter, “Agreement”), on July 1, 2010 and

WHEREAS, the Agreement is attached hereto as Attachment 1; and

WHEREAS, that Agreement expired on June 30, 2011; and

WHEREAS, the Parties wish to renew the Agreement on the same or similar terms, beginning July 1,

2011 and increase the amount payable by $60,000 to continue to provide services associated with
pager services within the County of Monterey.

NOW THEREFOQORE, the Partics agree as follows:

1. The Agreement is hereby renewed on its prior terms and conditions as set forth in Attachment
1, incorporated herein by this reference, except as specifically set forth below.

2, The term of this RENEWAL is from July 1, 2011 to June 30, 2012 unless sooner terminated
pursuant to the terms of this RENEWAL, or extended in writing,

3. County shall pay the CONTRACTOR in accordance with the payment provisions set forth in
‘Attachment 1, subject to the limitations set forth in this RENEWAL. The total amount payable
by County to CONTRACTOR shall not exceed the sum of $100,000.

4. If there is any conflict or incongsistency between the provisions of Agreement, or this
RENEWAL, the provisions of this RENEWAL shall govern.
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Renewal of Professional Services Agreement
USA Mobility Wireless
Pager Services
Natividad Medical Center
Term: 7-1-11 thru 6-30-2012
Not to Exceed: 60,000



IN WITNESS WHEREOF, the parties hereby execute this RENEWAL as follows:

By

Date:

By:

Date:

By:

Date;

NATIVIDAD
MEDICAL CENFER

s

NMC Contracts/Purchasing Agent

[0 U

—, -,

Department Head (if applicable)

Usale,

CONTRACTOR

J&h Wsbilrtw, [n

[
Contrgetyr's Busihdss Name***

atire of‘Shair, Présiltent, or Viee-President

O b, Exee Y

" Name and Tile

C e, 21,204
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' fire of Secrdtal v, Asst, $eefe Y,
3, Treasurer or Asst, Treasuy er

Nam@nd Title

Date: 0‘ i ’)»'ﬂ‘ll

FEAINSTRUCTIONS: If CONTRACTOR is a corporation, including limited liability and non-profit corporations,
the full legal name of the corporation shall be set forth above together with the signatures of two specified officers.
If CONTRACTOR is a partnership, the name of the partnership shall be et forth above together with the signaiure
of a partaer who has authority to czecute this Agreement on behalf of the partnership, I CONTRACTOR is
contracting in and individua! capacity, the individual shall set forth the name of the business, if any and shall
personally sign the Agreement,
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EXECUTE
IN
DUPLICATE

USAMZBILITY

QN SGURGCE FAR WIRELESS

USA MOBILITY WIRELESS, INC.
WIRELESS COMMUNICATION SERVICES AGREEMENT

THIS WIRELESS COMMUNICATION SERVICES AGREEMENT (the “Agreement”) is
made and effective on July 1, 2010 (the “Effective Date”) by and between USA Mobility
Wireless, Inc. (“Company”) and the County of Monterey, on behalf of Natividad Medical
Center (“Customer™).

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

7 WHEREAS, Customer desires to acquire Services and Equipment, as more fully deseribed 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 agress 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 tetms and conditions of this
Agreement. The scope of Services and Equipment, and the charges therefor, ate set fotth on
Exhibit A which is attached hereto and made a part hereof, Customer agtees 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 Setvices and Equipment ate subject to
availability and applicable regulatoty requirements.

2) TERM OF AGREEMENT. The term of this Agreement is from July 1, 2010 to June 30,
2011 unless sooner terminated pursuant to the terms of this Agreement (the “Initial Term”).

3 TIERED PRICING. Customer understands and agrees reduced Service rates are
available based upon the number of units that Customer maintains in service, as more fully
desctibed on Exhibit A, If at any time Customer fails to maintain the minimum number of
units tequired for a particular pricing tier, the rates for the Setvices shall automatically be
increased to the Service rates applicable to the number of units which Customer actually has in
service, as set forth in Exhibit A, If Customer thereafter orders sufficient units to return to a
lower tier of pricing, Customer’s rates shall be adjusted to the applicable lower tier after the
required number of units have been active for at least one (1} calendar month. Other penalties
for cancellation or termination with respect to individual units may apply if a minimum
setvice period is provided for in Exhibit A or an addendum hereto, and Customer terminates
prior to the end of such period.



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 “PCC”). 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 such laws, and with such reasonable conditions as Company may require
from time to titne, 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 cotnection with its use of the Setvices 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 not any
Subscriber may transfer any of the Services or Equipment without the prior wtitten 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 shalt
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

-conduet of-its business. -Customer will not permit any Number to-be used by more-than one

unit of Equipmennt.

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
characiers (“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 peer-to-peet (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 manuer 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 Custoter for such excessive use.
Excessive use is defined as:
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5) PURCHASE OF EQUIPMENT. If Customer purchases 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. Upon receipt of payment in full for the
Equipment, title to such Equipment shall pass to Customer free and cleat 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 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 beer paid in full. To the extent

- that-local law-requires Customer-to sigh-any-such-finaneing statement,- Customer-will-do so-

upon USA Mobility’s request and return the same to USA Mobility within two (2} business
days of Customer’s receipt of the financing statement(s).

¢) Warranty and Repair.,
() tems 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 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 shell, at its discretion, repair or replace
Customer owned Equipment at the fees and expenses in effect at the time of such repair or
replacement. Cotapany 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 Customer, to the extent
permitted by such manufacturer,

d) Encryption. Company reserves the right to sell Equipment that has been
manufactuted with passwords and encryption for security 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 casrier.

6) LEASE OF EQUIPMENT. If Customer leases any Equipment from Company hereunder,
the following terms and conditions shall apply:
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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 manufacturet, 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 (ii) 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. 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
recetved 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
thereaflter, 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, ot 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 wtitten 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 (i1}
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 Comipaty, at
its option, shall repair such Equipment or replace it with a substantially similar Equipment.
Subject to Section 6(b) above pettaining 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., Cotnpany reserves the right to lease Equipment that has been
manufactured with passwords and encryption for security purposes. Such encryption ot
passwords may be used to disable the Equipment in the event of misuse of Setvices, Customer
breach of this Agreement, ot the refrequencing of the Equipment on the messaging network of
another carrier.

7) STANDARD OF PERFORMANCE. Company shall provide Services consistent with the’
normal and reasonable standards of the witeless messaging industry., Company shall promptly
investigate any complaints made by Customer and shall take such steps as are commezcially
reasonable and necessary to correct any deficiency in the Service. Adjustments for Setvice
interruptions shall be made in accordance with Section 10{¢) hereof.
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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 thereof shall not
exceed the proportionate charges to Customer during the month in which such imputed
breach oceurs.

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 electtical interference, terrain, weather, Acts of God or governmental authotity
(including limitations on the availability of telephone numbers or spectrum), equipment
failute, 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 citccumstances, nos 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 guaratitee 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 itaccuracies from. time to time that occur at the source ot in the transmission
process {including but not limited to errots in stock quotations, sports results and news
teports), and Company cannot and does not guarantee the accuracy or availability of such
Services. Company’s prices for the Services do not include insutance for these inherent risks.

9) LIMITATION ON LIABILITY. EXCEPT FOR THE ADJUSTMENTS DESCRIBED
IN SECTION 1¢(¢) 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
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Exhibit A may be increased at any time during the term of this Agreement in the event of a
manufacturet ptice 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, ordinance, regulation, order or act of any governmental agency, (i) any charges
passed on to customers by reason of contributions Company is required to make to any
regulatory, 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 ot other taxes, it shall provide
evidence of such exemption to Company; provided, that no ezemption from taxes shall
eliminate 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 recurring Services, Equipment leasing and
Equipment installent 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
moath’s invoice. All Equipment purchases (other than installment purchases) will be invoiced
upon delivety. Company shall submit invoices to the Contract Administrator. The Contract
Administrator or his or her designee shall certify the invoice, either in the requested amount or
in such other amount as the County approves in conformity with this Agreement and shall
promptly submit such invoice to the County Auditor-Controller for payment. The County
Auditor-Controller shall pay the amount certified within 30 days of receiving the certified
invoice from Company., COMPANY MAY TEMPORARILY SUSPEND OR
PERMANENTLY TERMINATE THE SERVICES TO CUSTOMER AND SUBSCRIBERS
I[F CUSTOMER DOES NOT PAY INVOICES WITHIN SUCH THIRTY (30) DAY
PERIOD.

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 Customet 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 Customet’s claims deemed waived,

e) Credit For Service Interruption. In the event that Service is interrupted,
subject to Sections § 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 Adjusttent 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
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than thirty-six (36) consecutive honrs in duration and (i) from the time Company receives
notice from Customer of such interruption until the termination of such interruptios. Such
notice may be given by telephone and confirmed by facsimile transmission. Company shail 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, 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,

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
incotporated 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. Fither party may terminate this Agreement
at atry time after the Initial Term, for any reason or no reasotl, by notice given in accordance
with Section 16(a) hereof, which notice tmust 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 (i) 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
consideted an event of default of Customer:

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

{ii) Misuse of Services. Customer or any Subscriber has used the Services in
violation of Section 4 above,

(iiy Other Breaches. Customer or any Subscriber has breached any material
term or condition of this Agteement (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 teasonable 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 fortydive (45) days after written notice of such
breach (specifying in reasonable detail the nature of such breach) from Customer. Company
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will not be considered to be in default if it is unable to provide the Services or Equiptment by
reason of a Force Majeure Event or under any other circumstance identified in Section 8.

e) Termination for Default. Fither party may send a notice of termiration 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 s 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 monetaty 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 duting the term of this
Agreement, then Company shall have the right to terminate this Agreement, without further
notice or any right to cure, imomediately 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)(i) above, Company may terminate this Agreement, or the
Services of the affected Subscribers, immediately, and without notice or opportunity to cure.

13) Indemnification BY COMPANY

13.1. Bodily Injury, Death or Daiage 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 ia 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 4 monetary 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
misapproptiates any trade secret recognized as such under the Uniform Trade Sectet law, and
Company will pay those costs and damages finally awarded against Customer in any such
action that are specifically ateributable to such claim or those costs and damages agreed to ina
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, or {c) terminate Customer’s right to use the Service and
give Customer a refund or credit for the fees actually paid by Customer to
Company for the Setvice for periods after the date the Service is terminated.
13.2.2. Limitations. Notwithstanding the foregoing, Company will not be obligated
to indemnify Customer to the extent that an infringement or misappropriation
claim is based upon (i} 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 oa behalf of Customer, (ii) use of the
Service in combination with other products or services not supplied by Company
if such infringement or misappropriation would not have occurred but for such
combined use, (iii) use of any portion of the Service that is updateable software or
firmware unless such softwarte or firmware is the most cutrent release made
available to Customer, if the most current release was furnished to Customer
specifically to aveid such infringement or misappropriation and if such
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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 fees and a Pro
Rata Refund with respect to any software or hardware purchased by Customes
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 ot 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 () Custotner 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, (¢) Customer cooperating
with Company in such defense (including, without limitation, by making available to
Company all documents and information in Customer’s possession or control that are relevant
to the claims, and by making Customet’s personnel available to testify or consuit 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 satisfactorily defend or settle the claim, If
Customer performs its obligations under this Section 13 in all material respects and Company
fails to petform its obligations 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
to reimburse Customer for all expenses so incurred (including attorneys fees and costs).

14) Indemnification BY CUSTOMER

14.1. Bodily Injury, Death or Damage to Tangible Personal Property, Use of Service.
Customer will defend at its own expense any action against Company brought by a third party
claiming damages for bodily injury, death or damage to tangible personal property to the
extent arising directly from Customer’s gross negligence or willful misconduct in its
performance of this Agreement or, except to the extent Company is obligated to indemnify
Customer pursuant to Section 13, making any claim arising out of use of the Service or any
Company supplied equipment or software, and Customer will pay those costs and damages
finally awarded against Company 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.

14.2. Company’s Obligations. Customer’s obligations under Section 14.1 above with
respect to an action are conditioned on (a) Company notifying Customer promptly in writing
of such action, (b) Company giving Customer sole control of the defense thereof together with
any related settlement negotiations and settlement, (¢) Company cooperating with Customer in
such defense (including, without limitation, by making available to Customer all documents
and information in Company’s possession or control that are relevant to the claims, and by
making Company’s personnel available to testify or consult with Customer o its attorneys in
connection with such defense), and (d) except as required by law, Company not by any act,
including but not limited to any admission or acknowledgement, materially prejudicing
Customet’s ability to satisfactorily defend or settle the claim. If Company performs its
obligations under this Section 14.2 in all material respects and Customer fails to perform its
obligations under Section 14.1, then Company may take commercially reasonable steps to
defend and settle the action and Customer shall be obligated to reimburse Company for all
expenses so incurred {including attorneys fees and costs).

15, INSURANCE,
15.1 Evidence of Coverage:
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Prior to commencement of this Agreement, the COMPANY shall provide a “Certificate of Insurance”
certifying that coverage as required herein has been obiained. Individual endorsements executed by the
insurance carrier shall accompany the certificate..

This verification of coverage shall be gent to WMC’s Contracts/Purchasing Department, unless otherwise
directed. The COMPANY shall not receive a “Notice to Proceed” with the work under this Agreement untll
it has obtained all insurance required and NMC has approved such insurance, This approval of insurance
ghall neither relieve nor decrease the liability of the Company.

152  Qualifying Ingurers: All coverage’s except surety, shall be issued by companies which hold a
current policy holder’s alphabetic and financial size category rating of not less that A-VII, according to the
current Best’s Key Rating Guide or a company of equal financial stability that is approved by NMC’s
Contracts/Purchasing Director,

15.3 Insurance Coverage Requirements: Without limiting Company’s duty to indemnify,
COMPANY shall maintain in effect throughout the term of this Agreement a policy or policies of insurance
with the following minimum limits of liability:

Commergial general lability insurance, including but not limited to premises and
operations, including coverage for Bodily Injury and Property Damage, Personal Injury, Contractual

Liability, Broad form Propetty Damage, Independent Companys, Products and Completed Operations, with
a combined single limit for Bodily Injury and Property Damage of not less than $1,000,000 per occurrence,

[] Exemption/Modification {Justification attached; subject to approval).

Business antomobile Habiliiy insurance, covering all motor vehicles, including owned, leased, non-
owned, and hired vehicles, used in providing services under this Agreement, with a combined
single timit for Bodily Injury and Property Damage of not less than $500,000 per occurrence.

1 Exemption/Modification (Justification attached; subject to approval).

Workers” Compensation Insurance, If COMPANY employs other in the performeance of this
Agreement, in accordance with California Labor Code section 3700 and with Emplover’s Liability
limits not less than $1,000,000 each person, $1,000,000 each accident and $1,000,000 each
disease.

[ 1 Bxemption/Modification (Justification attached; subject to approval).

Professional liability insurance, if required for the professional services being provided, (e.g.,
those persons authorized by a license to engage in & business or profession regulated by the
California Business and Professions Code), in the amount of not less than $1,000,000 per claim
and $2,000,000 in the aggregate, to cover liability for malpractice or errors or omissions made in
the course of remdering professional services. If professional liability insurance is written on a
“claims-made” bagis rather than an occurrence basis, the COMPANY shall, upon the expiration or
eatlier termination of this Agreement, obtain extended reporting coverage (“tail coverage™) with
the same liability limits. Any such tail coverage shall continue for at least three vears following the
expiration or earlier termination of this Agreoment.

] Exemption/Modification (Justification attached; subject to apptoval).

15.4 Other Ingurance Requirements: ‘

All insurance required by this Agresment shali be with a company acceptable to NMC and
issued and executed by an admitted ingurer authorized to fransact insurance business in the State of
California. Unless otherwise specified by this Agreement, all such insurance shall be written on an
occurrence basis, or, if the policy is not written on an occurrence basis, such policy with the coverage
required herein shall contitue in effect for a period of three years following the date COMPANY completes
its performance of services under this Agreement.

Each policy shall provide coverage for COMPANY and additional insured with respect to
claims arising friom each subcontractor, if any, performing work under this Agreement, or be accompanied
by a certificate of ingurance from each subcontractor showlng each subcontractor has identicel insurance
coverage to the above requirements,
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Commercial _general Hability _and  automobile liability policies shall provide an

endorsement pgming the County of Monterey, its officers, agents, and employees as Additional tnsureds
with respect to Habiiity arising oui of the Company's work, including ongoing and completed operations,

and shall further provide that such insurange is primary insurance lo any insuranece or self-insurance

maintained by the County and that the insurance of the Additional Insureds shall not be called upon to

contribute to a loss covered by the Company’s inswrance. The required endorsement rom for Commercial

Genergl Liability Additional Insured is ISO Form CG 20 10 11-85 or CG 20 10 10 01 in tandem with CG
20 37 10 01 2000). The required endorsement from for dutemobile Additional Insured Endorsement is

IS0 Form CA 20 48 02 99,

Prior to the execution of this Agreement by NMC, COMPANY shall file certificates of
insurance with NMC’s Contracts/Purchasing Department, showing that the COMPANY hag in effect the
insurance requirsd by this Agreement. The COMPANY shall file a new or amended certificate of insurance
within five calendar days after any change is made in any insurance policy, which would alter the
information on the certificate then on file. Acceptance or approval of Insurance shall in no way modify or
change the indemnification clavse in this Agreement, which shall continue in full force and effect.

COMPANY shall at all times during the term of this Agreement maintain in force the
insurance coverage required under this Agreement and shall send, without demand by NMC, annual
certificates to NMC’s Contracts/Purchasing Department. If the certificate is not received by the expiration
date, NMC shall notify COMPANY and COMPANY shall have five calendar days to send in the certificate,
evidencing no lapse in coverage during the interim. Failure by COMPANY to maintain such fnsurairce is a
default of this Apreement, which entitles NMC, at its sole diseretion, to terminate the Agreement
immediately,

16) 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.

17) 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
Attn: COO to:
6677 Richmond Highway USA Mobility Wireless, Inc.
Alexandtia, VA 22306 3000 Technology Blvd, Suite 400
Plano TX 75074
If given to Customer, notice shall be addressed to Customer at the following address:
Natividad Medical Center
1441 Constitution Blvd
Salinas CA 93906

All such notices may be served by personal delivery, registered or certified U.S. mail or by any
tegular 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 Setvice or
on the date of actual delivery as stated on the receipt of delivery. Either patty may change its
address for notice purposes in the manner provided in this Agresment.

b) All invoices shall be addressed to Customer at the following address:
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Natividad Medical Center
1441 Constitution Blvd
Salinas CA 93906

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,

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

USA Mobility Wireless, Inc.
PO 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 aceount;
provided that notices of breach, legal process, and invoices shall be sent to Customer in
accordance with the other provisions of this Section 16,

18) ASSIGNMENT. This Agreement is not assignable or delegable by either party without
the prior written consent of the othet, Notwithstanding the foregoing, Company may assign
ot 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),

19) 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,

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

21) 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 faitly be said no longer to have freedom to resolve
claims or (ii) disputes concerning the confidentiality and intellectual property provisions hereof
ot 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 othet, 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 ne
less than 30 days and longer if the parties agree to extend the time.
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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 orgenization is unavailable for some
reason the party raising the issue may select any other qualifying agency. The matter will fiest
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 arbittator 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 coutt,
they shall proceed otly in the U.S. Federal District Court in San Jose, California or a state
court of competent jurisdiction in Monterey County, Califoraia.

e) The parties may at any time agree that this alternative dispute resclution provision
will not apply to a dispute and that the matter may be resolved by the U.S. Federal District
Court in San Jose, California or a state court of competent jurisdiction in Monterey County,
California.

22) CONFIDENTIALITY.

a) Confidentiality. Each party acknowledges that during the term of this Agreement
it may receive information relating to the present or futute business operations of the othet
party or other non-public information that may reasomably be deemed confidential or
proptietary. 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: (i) is or becomes generally known or available
to the public through no act of the receiving party in violation of this Agreement; (i) was
kaown 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 lawlully 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 peither 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 othet’s Confidential Information without the prior written
consent of the other party, unless required under applicable law, rule or regulation, or
pursuant to the order of any court or governmental entity or legal process of any
govetnmental entity,

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 setvice 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 appeats in a
telephone book. Company can use CPNI without Customet’s consent to do any of the
following:

(1) provide Customer with the services it ordered and bill Customer for
them;
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(i) protect Company’s rights or property, or to protect our other users
and other cartiers from fraudulent, abusive, or unlawful use of, or subscription to, Company’s
services;

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

(iv)  ptrovide 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 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 ot use CPNI, or share CPINI with third parties.
Other than for the foregoing purposes, undet the rules of the FCC, Customer has rights to
restrict the use of, disclosure of, and access to its CPNI, 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
(i.e., esmail) notice of the type of use or disclosure it wishes to make of CPNI, explaining
Customet’s rights to “opt in” or “opt out” of such use or disclosure, BY SIGNING THIS
AGREEMENT, CUSTOMER. AGREES TO COMPANY PROVIDING CUSTOMER
WITH INOTICE REGARDING CPNI VIA E-MAIL.

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

23) 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 fulfiltment of its obligations hereunder.

24) 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 othet
wiitten notification, shall be of no effect,

25) 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 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 patty’s performance matetially more difficult or costly, then such
party may terminate this Agreement upon thirty (30) days’ prior written notice to the other.
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26) SURVIVAL. Any obligations and duties that by their nature are intended to extend
beyond the expiration or eatlier termination of this Agteement (including, by way of example
and not limitation, the provisions regarding indemnification, limitation of liability and choice
of law) shall sutvive any such expiration or termination and remain in effect as necessaty or
appropriate to fulfill such obligations or duties in accordance with such terms.

27) 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
ot 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.

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

29) 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 Propetty. To the extent that no separate end-user license agreement is
required, USA Mobility Wireless, Inc. hereby grants to Customer and its Subscribers a nop-
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 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 Propetty over a network except as necessary for Customet’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
Propetty; {(d) modify, disassemble, decompile, or reverse engineet the Intellectual Property; (g)
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 ate 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 wtitten consent of Company.

30) 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 intetpretation 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.
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31) REMEDIES CUMULATIVE. All remedies undet this Agreement, at law or in equity, ot
otherwise afforded to Company, shall be cumulative and not altetnative.

32) 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.

33) NON-DISCRIMINATION. During the performance of this Agreement, Company,
and its subcontractors, shall not uslawfully discriminate against any person because of race,
religious creed, color, sex, national origin, ancestry, physical disability, mental disability,
medical condition, marital status, age (over 40), or sexual orientation, either in Company’s
employment practices or in the furnishing of services to recipients, COMPANY shall ensure
that the evalvation and treatment of its employees and applicants for employment and all
persons recelving and requesting services are free of such discrimination. COMPANY and any
subcontractor shall, in the performance of this Agreement, full comply with all federal, sate,
and local laws and regulations which prohibit discrimination. The provision of services
primarily ot exclusively to such tatget population as may be designated in this Agreement shall
not be deemed to be prohibited discrimination.

34) CONFLICT OF INTEREST. COMPANY trepresents that it presently has no inverest
and agrees tot to acquire any interest during the term of this Agreement, which would
directly, or indirectly conflict in any manrer or to any degree with the full and complete
performance of the professional services required to be rendered under this Agreement.
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IN WITNESS WHEREOF, each of the parties has caused this Agreement to be executed by a
person with full powet and authority to bind such party on the day and year first written

above.
USA Mobility Wireless, Inc, County of Monterey
(Company) (Customer)
By7<=v-ﬁ J. M By: SiV’Q\M
Hame: DyaneL) . BRose) Name: Mo~y Wiyl
Title: [P, AR EET NS Title: Q%ﬂﬁa
Date: F\?EJLL_ \9, Z&10 Date: & YM
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USA Mobility Processing Information Only

Account Number: 3264043
Group ID:
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SCOPE OF SERVICES AND PRICING - Monthly Service Rates

EXHIBIT A

Service Type Usage - Tier 1
Local Numeric *500 msgs/0.25 $4.95
Local Alphanumeric *500 msgs/0.25 $6.95
PageSync #500 msgs/0.25 $9.95
2way Nationwide 25,000/ 0.0007 $20.90

Note: group capcodes will be billed at the monthly service rates above, * Pooled Call Plans.

Extended Coverage Options Extended Usage Options
Additional Coverage (One-way) Additional Usage (One-way)
Statewide $1,00 1000 msgs/0.25 $0.99
(CA/FL/NY/OH/PA/TX) 3000 msgs/0.25 $1.99
Two Staes $1.00 5000 msgs/0.25 $2.99
Thiee States $1.00
Four States $4.50 .
Regional $9.00 Additional Usage (Two-way)
Nationwide $17.00 75,000/0.0006 §7.00
Nationwide + Canada $15.95 250,000/0.0005 §12.00
Additional Coverage (Two-way)
| Nationwide + Canada | $19.95
N . :Features _ - Price
Personal 800# $4.00
Additional Phone # $1.00
CellText (SMS) $4.95
MyAlias (Vanity - john.doe@usamobility.net) | $4.95

Voicemail

MP1 -$4.00 MP2 -$3.00 MP4 - §2.00

Operator Dispatch (30 Messages)

$7.50

WeatherBug

$1.99 ~ Standard $2.99 - Plus

Message Carbon Copy (MCC)

$4.95

MultiMessenger Group Leader (WME Group)

$15.95 1 - 20 members
$18.95 21 ~ 40 members
$22.95 41 - 60 members
$25.95 61 - 99 members

PageSync Redundant Pager Fee $2.00
_ Other Services S Price .
Notify@Once $2.00 Recewe or Send only
$4.00 Receive and Send
$10. OO Admmmtrator
Fees/Surcharges - Price
Shlppmg per shipment Market Rate, subject to change
Late Fee 1.5%
Administrative Fee $3,00 - per account

Universal Service Fund

1.386% - subject to change quarterly

Regulatory Administrative Cost

$0.25 per device

Comnect Fee

$10.00 per activation

PageSync Access License - per device

$59,99 — one time charge

Notify@Once Activation fee

$2.00 - per device

Equipment Model | Spares | Protection/Maintenance | Deductibl | W/out Deductible

c

11/03/09 -18- )




Numeric $2.00 | $1.00 $10.00 $39.00
Alphanumeric $4.0C | $2.00 $20.00 $69.00
2way $10.00 | $2.00 $99.00 $149.00

Account will recelve 3% numeric and alphanumeric spare devices, All excess devices and all
2way spare devices will be billed of the above listed rates.

1L

1L

V.
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EXHIBIT B
COMPANY OPERATING PROCEDURES

SERVICE/BILLING REQUESTS

All requests (i.e., service on existing units, adding units, disconnecting units,
billing, etc.) must be communicated directly to the CUSTOMER SERVICE
CENTER.

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
- cap code

- serial number

- requested disconnect date
- reason for return

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

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 credic the account for
the amount paid by the Customer (Equipment Returned or Found).

REPLACEMENTS

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 returnied after the account has been "lost billed", Company will
cradit the account for the amount paid by the Customer (Equipment Returned
or Found).

POOLING OF USAGE PLANS
Usage plans may be pooled based on the following:

¢ Pooling is by billable account, service type and usage plan
Example: Account with 100 aumeric on 500 message plan, 200 Alpha on 500~
message plan and 100 alphas on 1,000 message plan. The numeric devices will
share 50,000 messages, the alpha users on the 500-message plan will share
100,000 messages, and the alphas on the 1,000-message plan will share 100,000
messages -

SHIPPING/MAILING ADDRESSES
Disconnected/ replaced Equipment should be shipped to the following address:
-19 - !
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2800 Technology Drive
Suite 200
Plano, Texas 75074

-20 -
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ACORE CERTIFICATE OF LIABILITY INSURANCE s.ge 1 o 1 | Ga7157301%

THIS CERTIFICATE IS ISSUED AS A MATTER CF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PFRODUCER, AND THE CERTIFICATE HOLRER.

IMPORTANT: Ifthe certificate holder Is an ADDITIONAL INSURED, the policy(ies)must be endorsed. If SUBROGATION IS WAIVED, subject to
theterms and conditions of the policy, certain policies may require an endorsement. A statement on this certificate does not confer rights to the
certificate holder in lleu of such endorsement(s).

PRODUCER SCAJSEACT
Willis of Maryland, Inc. {Columbia} PHONE FAX
10420 Little Patuxent Bkw (AIC Nl(:) ExTy: 877-945-7378 (AN  BB8-467-2378
Columbia, MD 21044 AhAEas: certificates@willis.com
INSURER(S)AFFCRDING COVERAGE NAIC #
INSURER A: Phoenix Insurance Company 25623001
INSURED : B lty € £ Am| 25674-001
USA Mobility, Ina. INSURER B: Travelers Property Casualty Company o
USA Mobility Wireless, Inc. INSURER C:
6850 Versar Center
Suite 428 INSURER D;
Springfield, VA 22151-4148 INSURER E!
| INSUREA F:
COVERAGES CERTIFICATE NUMBER: 17521552 REVISION NUMBER:

THIS 18 TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED, NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
GERTIFICATE MAY BE ISSUED OR MAY PERTAIN. THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN 18§ SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH PQLICIES, LIMITE SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

s TYPE OF INSURANGE INSBH Wvpl__ POLIGY NUMBER BNISOACY) | (MY LiMITS
A | GENERALLIABILITY 6606351P889 3/15/2012 [3/15/2013 | EACH OCCURRENCE $ 1,000,000
X | COMMERCIAL GENERAL LIABILITY Bégﬁ%EEE?Eﬁa%’\cjlﬁgnce) $ 1,000,000
CLAIMsuMADE@ OCCUR MED EXP {Any ane parson) 3 10,000
N PERSONAL 8 ADVINJURY |8 1,000,000
] GENERAL AGGREGATE s 2,000,000
GEN'L AGGREGATE LIMIT APPLIES PER: PRODUCTS-COMP/OPAGG 1 2,000,000
POLICY r—\ 'T,:R(QT' m LOC $
B [ AuTOMOBILE LiABILITY ACS 8106357P600 3/15/2012 |3/15/2013 | GOMSINERSINGLELMIT 1. 4 g0, 000
ANY AUTO BODILY INJURY{Per person) $
] A QUNED SCHEDULED BODILY INJURY{Per accldent} |$
| HRenauTos | |iONCuNED STy
§
|| umBRELLALIAB | | DCCUR EACH GCCURRENCE $
EXCESS LIAB CLAIMS-MADE AGGREGATE )
DED L 1RETENTION $ i
B | WORKERS COMPENSATION i UB8551P729 3/15/2012 [3/15/2013 |X [ evinme| | g8
ANY PROPRIETOR/PARTNER/EXECUTIVE NIA E.L. EACH ACCIDENT s 1,000,000
OFFICER/MEMBER EXCLUDED?
Mandatory in NH) E.L. DISEASE - EAEMPLOYEE |$ 1,000,000
5 Gsségl?gprr\lgeN%]EBOrFEFlATEONS baow E.L. DISEASE - POLICY LIMIT |$ 1,000,000

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (Attach Acord 101, Additonal Remarks Schedule, If mare space Is requlred)

County of Monterey, its officers, agents, and employess are included as Additional Insureds with
regards to General Liakility and Automoblle Liability asg required by written contract or written
agreaement.

General Liability and Automobile Liability coverages are primary non contributory with regards to
the operations of USA Mobility, Inc. as required by written contract or written agresment.

CERTIFICATE HOLDER CANCELLATION

SHCULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANGELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANGE WITH THE POLICY PROVISIONS.

Natividad Medioal Center AUTHORIZED REPRESENTATIVE
Attn: 5id Cato

1441 Constitution Blwvd
Salinas, CA 93906 ﬁ% Wﬁﬂ 77
Coll:3662270 Tpl:1414062 Cert:17521552 ©@1988-2010 ACORD CORPORATION. All rights reserved.
ACORD 25 (2010/05) The ACORD name and fego are registered marks of ACORD




THIS ENDORSERENT CHANGES THE POLICY. PEEASE READ IT CAREFULLY,

VIRGINIA CHANGES ~ CANCELLATION
AND NONRENEWAL.

Thig sadorserment modifies nsurance provided under ths following:

COMMERDIAL GENERAL LIABILITY COVERAGE PART

ELECTRONIG DATA LIABILITY COVERAGE PART

LIQUOGR LIABILITY GOVERAGE PART
POLLUTION LIABILITY COVERAGE PART

PRODUCT WITHORAWAL COVERAGE PART

PROLUSTSIGOMPLETED GPERATIONS LABILITY COVERASE FART

A, Peregraphs 2., 3. and 8§ of the Cancelation {4) After the first year, I It is a prepaid
Gonttion Folloy Gendilien see repiacad by the fo- pollsy writkan for 4 tems of mors than
lowing: one yar.

2. W may eancal {his policy by maliing of defiv- b, When (his poiloy Is canoeled al your re-

e

i

aring w0 you wiitten notlee eof cancefasion,

sigting the reseon for cancslistion, at least:

a, 15 days before the effective date of aage
cellatlon If we cancel for nonpayment of
premium; or

b, 45 days before the effective date of san-
cellalion It we cancel for any other rea-
san.

. We will send wiiltart hotlos by reglsterad or

cartiflad mall or deliver willten noidee to your

Lags kg Address known to us,

. if this polioy is cancelled, we will send tha first

MNamad Insured nhy pramiurh refilnd dua. The

wancelatior will be effective gven if wa have

10k madg ar offered o refund. The following
provisiors gevern calolalion of retur pre-
mium,

8, We will compula refuim premiurg pre rats
and round to the next ighér whele dallar
witen thig polioy s cancefled:

{1) Al our request;

{2) Batauss you o longat have 4 Anan-
clal or nsurable Interest In the prop
Bity of business aperstion that (s the
Bukject of nayranyem

(3 And rewtliten by us or 5 thember of
O COMpany group; or

quast {axtapt when Parages pr 202, add)
or a.(4) epplles), we wili refum B0% of the
pre rata unsamed prerniem, roynded te
iha next highet whole dollar, Howevar,
when such gancellatlon takes place dur
Ing the #rst year OF & muithyedr prepaid
poley, wie will retum the full annual pra-
mium Top the subssquent yesars, In addk
fien, eamed pramium will niot be less than
ayr polleywriting minimum premium.

B. The followdng 14 adided and superdsdes any ether

prnv!sh_m to the contrary:

NONRENEWAL

1. If we elect oot to rensw this policy, wo will
migll or dather B nefloe of nenrerewal 1o you,
slating the razsen for nonrenews, al least:

d, 18 days befors the expiration date if tha
nonrenewal 13 due lo nohpaymenl of
premmilum; or

b, 48 days betore the explration date if the
nonranewal s for apy otfier redson,

2. We will sent wiltlen nolloe by reglstered or
cerlified mall o delver weitten retive of nop-
renewal tn your last malling sddhess knewn o
Us.

= e
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H. Who 15 A isured ~ Newly Acquired-Or Formed

CONMMBRCIAL GENERAL LIABILITY
THIS ENDORSENMENT CHANGES THE POLICY. PLEASE REAR IT CAREFULLY.
TECHNOLOGY XTEND ENDORSEMENT ~ VIRGINIA

This endorsement modifies insurante provided underthe followlig:

COMMERGIAL BENERAL LIABILITY COVERASE PART
GENERAL DEBCRIPTION OF COVERAGE ~ This endorsement broadens ooverage. However, coverage for
any tnjury, damage ormedieal expanses deseribed in-any of the provisions of this-endorsement may be exgluded

1 and these goverage bragdering: provisions do not apply
xeluged or limited by such an endorsement. The Tollowing listing is & penaral

goverdge descliption bnly Lirnitatione and sxaluisions. may apply 10 thesg touertges. Refad all the provisions of

this:-gndotserment and the rast of your policy caréfully to-determing rights, duties, and what Is 4nid is riof covered,

A. ‘Reéasbriable Fores: Praperty Damage — Exception J. Biankef Additional Insured ~ Lessers OFf Loased

“ToExpected Grintendad Injury Exclusion © Eguipmeant
B. Nen-Owned Wateroraft Less Than 76 Feet ¥ Blanket Additional insured ~ Persons Or Organt-
©. Alfcraft Chartered With Pilot zations For Your Gngoing Operatfons As Re-

quired By \Written Gonfract Or Agraement
Blanket Addifional thsured.~ Broad Form Vendors
» WWho ls.An Ingured ~ Unmamed Subsidiaries

D. Damuge To Preniises Reiléd Ta You L
E. Ineregsed Supplementary Payments
F. Who ls An 'Insured — Employees And Volunteer

§ I

| o Elvab A N, Who Is An Insured ~ Ligbilify For Conduct Of
_ Workgrs = First A"d_ 7 Unnammsd Partnerships Or Joint Vantures
@ ‘lfht’t's An Insured — Employees — SUpendsOly . pontractusl Liability - Rallroads
Positions

P. Krowefige And Nofice OF Ocgurence Or
Offense

Organizations o o
I Bfankst Additiond] nsured — Owners, Mgnagers & Unnentional Omisslan
Or Lessars-Of Pramises R. Blanket Wilver Of Subrogation
FROVISIONS B. NON-OWNED WATERCRAFT LESS THAN 75
A, REASONABLE FORGE PROPERTY DAVIAGE FEET
~ EXCEPTION TO EXPECTED OR INTENDED The toflowing. raplaces Paragraph (2} of Exctu-
INJURY EXCLUSION sion ., Aircraft; Auto Or Watercraft, in Para-
The following ieplaces Exelusior -a,, Bxpected graph ? of SECTION | ~ COVERAGES - COV-
Or Intended Injury, in Paragraph 2., of $EC- ERAGE A BODILY IRJURY AND PROPERTY
TIGN | ~ COVERAGES — GOYERAGE A BOD- DAMAGE LIABILITY:
ILY INJURY AND PROPERTY DAMAGE LI- {2) Awatercrafi you da-not own that is:
ABILITY: | . ‘ {a) Leus thar 75-feeflong; and
a. Expeeted Orintended injury Or Damage () Not being ussd fo cahy ahy person or
“Badily injury® or "property darmage” expeeied propérty-for a chdrge,

or intended flom the standpeint of the - €, AIRCRAFT CHARTERED WITH BILOT
sured. This:exclusion does nol apply to "bod- ' C ' o

lly Injury" et "propety damage” resuiting from Tha f’op!tpwi'ng‘ g adde.d.m Extluston ., ﬁimraft,
the use of reasonable fores to protect any - Auto Or Watercraft, in Paragraph 2. of SEC-
Rerson ar popsry. TION | ~ COVERAGES ~ GOVERAGE A BOD-
CG F4 9812408 ® 2008 The Travelats Colrpanlss; he. Page 'l of 8

Inoludes cdpyﬂgh[eri thatethal of Insurance Servicas Gflse, [ne. Wit ibs petmission,



COMMERCIAL GENERAL LIABILITY

LY INJURY AND PROPERTY DAMAGE LI-

ABILITY:

Thig exclusion. dbes. fot apply to dn airtraft that

i

{a) Chartered with & pllot to sy insursd:

{l) Not owned by any insured; and

{6) Not bsing used to catry any person of prope

Page 2 of 6

arty for a chargs.

D. DAMAGE TO PREMISES RENTED TO Yau-
1. The first paragraph of the. exceptions in Ex-

clusien .. Damage. Ta Property, In Para
graph 2. of SEGTI(JN | ~ COVERAGES -
‘-GG\IERAGE & BBBILY INJUR’Y AND
PROPERTY DAMAGE LIABILITY Js deleted..

. The Tollowing replaces the fast paragraph -of
Paragraph ‘2., Exclugions; of SECTION | ~
COVERAGES - COVERAGE & BODILY IN-
JURY. AND PROPERTY DAMAGE LIABIE-
ITY:
Exclusions &, g. and h., .and Paragraphs (1),
(8] -and (@) of BExvluslon J., do not apply to
"plemises damage”, Excluslon f.(1)(a) dees
not apply to. "premises damage” caused: by
fire unless Exelugion-f. of Section [ — Gover
age A.~ Bodlly tnjury And. Pmperty Damage
Liability is replaced by ansther endarsement
to this Goverage Part that hgs Bxelugion — Al
Pallution Irjury ‘OF Dariags of Tatal Pollution
Excluslon in ifs title. A separate limit of insur
ance applies to "premises damage” as de-
seribed i Paragraph-8..0f Section B.- Limits
Of Insurance;
The: following replaces Faragraph 6, of 8EG-
TION 1l = LIMITS OF INSURANCE:

8. Bubjeel to & above, the Damag@ Te
Premilsés Rerted To You Limlt s the
most we witl pay under Coverage A for
damages: because of "prermises damage”
10 Any-ong promises.

The Damage To Premises Rented To

You Limit wilt be:

a. The amount shown for the Darmags
To.Premises Rentéd Tu You Limit on
the Daclarations: of this Goverage
Part; or

b. $100,000 ¥ no-amount is shown for
the Darmags To Premisés Rented To
You Limit on the Declaralions of this
Coverags. Part,

4. The fellowing replaces Paragraph a. of
the -definltion of "insured contract” in the
DEFINITIONS Saction;

a. A contract Tor a lemse of premises,
Howewer, that portien of the cuntrac)
“for a letse of preritses that indemn)-
fies any persbn or organization for
"remises damage” Is-net an “insurad
Lontract™;

5. The folfowing Is added fo the DEFINI-
‘Premises damage’ means "property
dartage" to:

a. Any premises while rented o yeu or
temporatily ocoupied by you with
permission-ef the-.owper; or

b. The contonty of any premises while
:such premilses Is retited 16 you, # you
rent such premises Tor a perlod of
Beven of fewer consegutive days.

6, The following replasss  Paragtaph
dbi{1}b) of SECTION IV ~ COMMER-
BIAL. GENERAL EABILITY CONDL
TIONS:

(B, That [s insurance Tor "pretnises dam-
|age.or

7. Paragraph 4.b.(1)(2) of SECTION IV ~
CEMMERCILL. GENERAL LIABILITY
COMNBITIONS is delsted.

E, WEREASED SUPPLEMENTARY PAYMENTS
4. The follewing replaces Paragraph 1.b. of

$UPPLEMENTARY PAYWMENTS - GOVER-

AGES A AND B of SECTION | - COVER-

AGES:

b. Up fo $2,500 for cost of bail honds re-
guirad betause:of apdidents or traffic law
vigkations warising byt of the use of any
vigtiitle fo. whigh-tHe Bodily Tnjury Liskily
Covetiige applies, We do mot have to fur-
rish these bonds.

. The followiny replaces Paragraph 1.4d. of

SUPPLEMENTARY PAYMENTS ~ COVER-
AGES A AND B of SECGTION | - GOVER-
AGES:

d. Al reasbnable expinses ihourred by the
Insured at-gur request to assist us n the
investigatioh or defense of the clalim or
“sult", including actual loss of earmings up

2008 The Travelers. Gompanles, Ine. CEFA 281208

fhieluddi oapyrighted et of Insurante-Batvises Offioe; o, with e permission.
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to $600 a day bocause of time off from
work,

F. WHO 18 AN INSURED - EMPLOYEES AND

VOLUNTEER WORKERS — FIRST AID

1. The follewiny s added to the definition of
“seeurrence” intheDERINITIONS: Saclion;
Utiless yau are: in the business orceeipation
of ‘providing professional heslih darg sdi
vices, “proufrencs” dlde medng an gtk or
amissiotr committed. by any of your‘employ-
ees" or “volunteer workers®, other than an
amptoyad or volurteer dostor, In providing or

alling, to provide first aid of "Good Samaritan

sar\nc.ss“ fo a paraon.

2, The following is added 1o Paragraph Z.a.01)
of SEGTION i - WHO 1S AN INSURED:

Unless you are in e business or dstupation
of providing professional hediili care ser-
vices, Paragraphs {(1ja), (b} {c) and (d)
above. dn ne’r apply to "bodlly injury" arising

i tailing to provide first aid
or "Good Batnaritaly sendoes” ny of your
“siniployens oF "woliriteer workeérs', other
than an emplayed.or volurteer docter. Any of
your "smployees” or "volunteer workers™ pro-
viding or failing to provide: first aid or "Good
Samaritan Service
for-you will be deerfied 1o be seting within the
stope- of theit employment by you or per-
forming dulies related to the conduct of your
business,

3. The following s addéd to Paragraph 5. of

SECTION HI ~ LIMITS OF INSURANOCE:

For the purposss-of dateriiining the applica-
ble Eagh Otcureehcs Linnlf, |l retated acty o -

orfissiens cornriftted By &y of your “erm-
ployees® Or "voluntear workers" In praviding
orfailingto provide first-ald or"Good Samar-
tar services” to any one person will be
deemed-{o be-one "oscurréncs”,

4. The following s added to the DEFINITIONS

Savtlon:
"Godd S‘arﬂaﬂwn sei"vmes" me’ans any emer-

pensation fs demanded ar: reueived

G WHQ IS AN INSURED -~ EMPLOYEES -
-BUPERVISORY POBITIONS

The following i5 added to Paragraph 2a.41) of
BECTION A - WHO 15 AN INSHRED:

" -during thele work hoors

@Y 2008 The Travelers Compariles: lhe;

COMMERGIAL GENERAL LIABILITY

Paragraphs (1jla). (b) dnd {&}-above do not apply

to *hodily injury™ or "persenal injuy" to a co-

"employgz" in:the course of the co-"amplovee’s”
employment By you arising. out of work by any of

your "employpes” who hold a supervisoly posi-

tion.

. WHO 18 AN INSURED « NEWLY AGQUIRED

@GR FORMED CRGANIZATIONS

The followlng replaces Paragraph 4. of SECTION
Il - WHO-IB AN INSURED arid applies instedd of
Provigion B. of the Viggitia Changes endsrsa-
tfient:

4, Any orgénizatien you newly asquire or
_form ottier than 8 parnetship or joint

-0f Which you dre the sole owier
of T whieh yab malntain the majority
ownership interest, will cHualify ag n |-
sured i there is no sther Insurance which
provides similar coverage to that organi-
zation, However,

a OCoverage under this provision is ai-
fordad only; .

(1) Uil e 180th day affer you at-
gulre or form the organization or
the end of the policy pefiod,
whichever I& sarlier, if you do neot
teport such erganization In wiit-
ing to us within 140 days after
youi doguire or form if; or

(2} Until the end of the: polloy pariad,
yitien . that date e fater than 180
ddys #ffer you dequire or form
guch ofganization, i you regort
such arganization in writing to us
within 180 days affer-you aoguire
o form |, and we agree in wrlting
that it wil continug to Be a
Named. lvsarag urtil the snd of
ite policy périod:

b. Cavarage A does hot apply to “bodily
Injury" or "propesty damage” that oo
surted befors you asquired or formed
the organization; and

G Goverage B does. nat apely to "per-
gongl injury” or "advertising injiry”
driging: ot of dn offense cotnmitted
hfore you .actuired or fermed the
organizstion,

Page 3 of 6

includes aopyridbted: niatetlal of sUrdnes Sarvices extfide; I, with s pefriission,



COMMERCIAL GENERAL LIABILITY

Page 4.0f86

BLANKET ADDFIIONAL INSURED — OIWNERS,
MANAGERS OR LESS0ORS OF PREMISES

The following is added to:SECTION 1l — WHO IS
AN INSURED:

Any person or crgarization that i & rremises

‘uwier, Mménageror lessor is an insulad, but only

with respett, o llability, arising: out af the owrer-
ship, maintenance or yse of that part of any
premises leased to you,

T thsurance provided o such promises cwrse,

manageror lessor does. et apply-to:

a. Any "bodily injury™ of "propery damdge”

- edused by dh “ohelirenea” that takés pace,

ar "personal injury” or “advertising Injury”
eaused by an offsnse thaf is committed; after
you cease to bewa tenant inthat premiises; or

b. Structural alterations, new oconstruction or
demglition operations.performed by ‘or on be-
half- of such premises. owner, manager or les-
50T,

‘BLANKET ADDITIONAL. INSURED - LESSORS
OF LEASED BEQUIPMENT

The folloving 15 addéd 1o-BECTION I~ WHO IS

AN INSURED:

Any perseri or organization that is an equipment
lggstr is-an insured, but only with resgect to lidkik-
Ity far "bodily injury", "properly damage”, “per
sonal Infury” or "adverfising injury” Caused, i
whdle er in: part, by youraets or orvissions in the
maintepance; opsration o nse by you of eguip-

wient leased 1o you by such equipment lessar,
The insurance provitded 1o such aguipment lessor

does nof apply to-any *bodily injury® or "property
damage" caused by -an "veclrrence” fhat takes
plags, or “parsona! injuirg® -or "aovertidng THiun"
eavised by an offense thatis commities, after the
equipmient lease expires.

BLANKET ADDITIONAL INSURED— PERSONS

OR ORGANIZATIONS FOR YOUR ONGOING

OFERATIONS AS REGUIRED BY WRITTEN
CONTRAGT OR BGREEMENT

The following is added to-SESTION If - WHO I8
AN INSURED:

Any: person or urgariization that is not. ctherwise
-an-insurgd Lnder thls Coverage Paitiand that-you
have a teed i a written tortract or Hyreapiprt 10
inelude @ an additional instred ‘o this Coverags
Part is an insured, but only with:respact to liabllRy
for "bodily injury" or "properly damage” that:

© 2008 The Travalers Qompaniss, Ine:

a, [s odusid by an "eccurrenee” that takes place
after you tgve signed and executed that con-
trant ar agresent; and

b. s caused, In whale or ivpart; by your acts er
omissions In the performiance of your engolng
aperations 1o which that contiaet or agres-
frignt applies bf the adts or emissions of any

© pérson or argénization performing such op-
erations on your hehakf.

Thie fimits of insurange provided 10 such insured

will e the linits which you agteed to providge in

the written contract or agmement, or the lmits
showr inthe. Daclarations, whichiowsr are less,

BLANKET ADDITIONAL INSURED ~ BROAD

FORM VENDEIRS:

The fallowing Iy added to SEC:TI(DN Il - WHQ 3

AN INSUREE:

Any person. or erganizailon that is a vendor and

that you have #greed In a witten cantragt or

agreemant to inelude &s an additiong) Insukett on

this. Goverfage Part is -an. Insured, but only with
respect to liability for "hodily Injury” or "praperly
darmage that;

& s saused by an "eecurrence” that takes place
after you have signed ant exacited thal con-
tract &r agrsement; dnd.

b, Adises aut of "your products” whith dre dis-
triboted or sold in the régular tourse of such
vendors business.

The nsurance provided to such vendoris suliject

‘ta thefollowing provisions:

a. The limits:of insurance provided to such ven-
dor-will be the limits which you agreed to pri-
vide In thie wiiiten cotitract of agregment, or
the limits showi in the Declarmations, whigh-
ayer atp fess,.

b. The fnsuratice provided to such vendor does
not apply tOx

{1y Ary express warranty not authorized by
you;

{2) Any change in "your produsts® mads by
Such vendot,

(3) Repackaging, utless utpacked solely for
the: purpose of insgection, demonstrdtion,
tesling, ofthe substiution of parts urder
instructions ftom the manufacturer, and
then repackaged in the oflginal soritaier

(4) Any failure to ke suol inspections, ad-
Justiments, fests or serviclng a8 vendors

CCFL88 1208
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agreg 1 perforay & -harmally undertake
to perform in fhe regular course of busi-
ness, 4n connection with the distribution
ar-sate of "your produets”;

{8) Dermonstration, installation, servicing or
rapair operations, axcept such- -operations
performed, st suel vendor's premises in
sonnaciion with. the sale of o prog-
acta"; or

{6) “Your products™ which, after distribution
or: sale by ycxu, hava been tabe{ed or re-
gredlent Qf any oiher thmg ur ,substanﬁe
by at: @in Behalf bf s0oh vendor.

Goverage underthis provision does not apply to:

& Any person ef orgafizatinit from whorn yau
have acqulred "your products!; ar any ingre-

- diert, part ar-container emenng fnto, aceom-

panying areontaining such products; or

b, Any vendor for whith coverage as an addi
tional Insured spedifically is scheduled by en-
dorsement,

WHO 15 AN INSURED - UNNAMED SUBSIDI-

ARIES

The following is. added-to- SECTION I -WHO I8

AN INSURED:

Any of your subsidiaries; ofher thaw a:partnership
ar joint venture, that is not sfiown a% & Namad
irigured 1 the Declarations is.an inkured if:

a. You maintain an ownership interest of more
than B0% in such subsidiary on the first day
of the: puilicy period: and

b. Such subsidiary is nat an Inaured urktarsimi
lar cther insurance,

No suth subsidiary is an isured. for "bodily in-

Jury™ or “properly darmags™ that:oocurred, or per-

sontal infury” or "adverfising njury" caused by an

offense committed:

a. Befors. yiy maintainad an owrership iterest
of more than 50% in-such subsidiary;.or

he  After'the: date, IF.any, during the policy period
that you. ng fonger malptain an ownerstiip in-
terest of morg than S0%.iH such subsidiary,

WHO (8 AN INSURED ~ LIABILITY FOR

CONDUCT GF UNNAMED PARTNERSHIPS OR

JOINT VENTURES

The foliowing replaces the last paragraph of

SECTION Il'- WHO IS AN INSYURED:

©2008 The Travalsis Gompaniss, It

GOMMERCIAL GENERAL LIABILITY

No person. o orgarization is an insured with re-
speet fo the conduct of any current or past part-
netship. or joint venture that I1s not shewn as a
Named Insured i the Beclarations. This para-

graph dogs net apply o 4y such partnership or
joint ~vventure. that othenidse tualities g8 an in-

surgd under:Sastion I - Who 1841 Thsured.

CONTRAG“?UAL LIABILITY = RAILROADS

1. The- following replaces Paragraph ¢, of the
definition ef “insured contract” in the PEFINI-
TIONS Sention:
B. Anyeasernert or leense agreemant:

2. Paragraph fi{1) of the definition of “insured
contrast" in fhe DEFINITIONS Sedlion is de-
l&tgd,

. KNGWLEUGE AND Nt:mcE OF DCCUR- .

'The fc!rawing te-added to Paragraph 2., Buties In
* The Event of Qccurrence; Gifense, Claim or

ERAL LIABILITY-CONDITIONS:
& The following provisions apply te. Paragraph

a. above, but only for the purposes of the in-

surargs provided under this Coverage Part to

yau af gty 1isured Hated i Paragrph 1, or 2,

Gf Beciion Il Who I3 An Insured:

1) Notise. te us of such’ "sseurrence” or of-
ferise must be given as stion 4s piactiea-
Hle only afterthe "cecaffence” nroffeinse
I8 ki fo yau {f you are an individual),
any of your pariners or membaers who is
an individual (if you -are a partnership or
loint venturs), any of your managers whe
s an individual (fyou are a fimited Nabii-
|ty rzom' inty), any.of your trustess who is

an individuat (if you are a trust), any of

your Ysxectitive officers® or directors {r

yeu are an organization -ethet than a

partnership, Jaint venture, fimited liability

company or trust) oF any "employes” au-

thorized by you fo give notloe of an "oo-

surrenge” oroffense,

{2} If you are a partnership, joint. venture,
Timited Tlability company oF tiust, and
none of your pariners, Joint venture
rmembers, managers orfrustess are indi-
viduals,-notles to ug of such "ooduenge”
or offense must be given as soon as
practicable only after the "ocourrenca” or
offernsi 14 Kiawn by
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(&) Anyindivitalwhiois;
{1l Apartner of memher of any. part-
nigiship o joiiit venture;
{ii§ A manager-of any limited liahility
cormpany;
i) A trustee of any-indst; or
{ivj An executive ofifcer or dirseter of
any-other-argénizatian;
that s your purtner, joint venture
membel,; managerortrustes; or
{b) Any: "employee” authofized by Such
partnership, joint venturs, Himited I
ability company, trust or other ar-
ganization o give notice of an "oe-
eufrence” ur offense.
Netice to us of sudh "occurrence” oy of-
fenise will be: cl'eemeciﬁm be:ghyen as sgon
ns practicable if i van in good Talth
g seon &3 pragticabls 1o your workers'
etthpiensation ingorar. This:apliesanly if
you subsequantly giventice to us of the
*sceurrence” ar offense as saen as pracs
ticabla after any of the persons descnbed
in Paragiaphs e. (13 .0r-{2) ab (110
ers that the “gecunurice” or offanse may
result insums to whish the insurane pro-
vided Undgr this Coverage Paft msy &p-
ply,

Howgwer, If this poeliey inclutles. gh antiomse-
mentthat providas: limited dhvarage for "hog-
iy injury" .or “property darhage™ or pallukion
cosls arising out of o discharge, release or
escape of "pallutants” which- contains & re-
yuiternent that the dischargs, release of es-
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tape of "pollutants” must be reparted to us
withity, & shecific. numaber of days fter its
abrupt -eommencement, ‘this Paragraph e.
does nol-afect thas requirament,
UNINTENTIONAL ORISSION
The following is added o Paragraph §,, Repre-
seritations, of SECTION IV - GOMMERGIAL
GENERAL LIABILITY CONDITIONS:

The wnintentional amilssion of, or unintentional
erear in,, any mfrarmaflon provided by you which
& relied updn Intssain s polioy will Net frefu-
dige: your ki hts under this Insirames, Howeyir,
this pravision does riot #ffect oor dght to collest
additional premivm: or 1o exerclse our rights. of
vangefiation or nomrenewal in accardanee with
applicableinsurancs luws.or rogdlations.
BLANKET WAIVER OF BUBROGATION

The follewing 13- added 10' Paragraph 8., Transfer
OF Rights -Of Recovery Agaihst Others To Us,
of SECTION ¥ - COMMERCIAL GENERAL
LIARILITY COMBITIONS:

It the instired has agreed In a conttact or agree-
rignt 10 wdive that insured's rght of resovery
against .ary pefsan ororganization, we wWaive our
right of resovery against such persen or organiza- -

fion, botonly for payments we make because of;

a, "Bodily mjury" ar "property damidgs” caused
by an "ovourrence” that takes place; or

. "Parsepal injury" or “adverisitg  injury”
saused by an offense that 1s conimitted;

subseguent fo the execution ‘of the contract ar
gerapmient.
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