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Extended Description:
Direct Award

The Vendor, SAS Institute inc., agrees to enter with the WV Fusion Center to upgrade their existing Intelligence and Investigative Management (IlM) Records
Management System to enable the Regional Information Sharing System (RISS)., per the attached documentation.

Line Comimodity Code Quantity Unit Unit Price Total Price
1 81112202 1.00000 LS 31725.000000 31725.00
Service From Service To Manufacturer Model No

Commodity Line Description: 1IM System Update to enable RISS

Extended Description:

Date Printed: Dec 8, 2021 Order Number: CPO 0601 0601 MAP2200000002 1 Page: 2 FORM ID: WV-PRC-CPO-002 2020/05



Document Phase

Document Description

Page

MAP2200000002

Draft

Intelligence/ Investigative
Management System Updates

ADDITIONAL TERMS AND CONDITIONS

See attached document(s) for additional Terms and Conditions




ORDER OF PRECEDENT AND MODIFICATION ADDENDUM

THIS ORDER OF PRECEDENT AND MODIFICATION ADDENDUM, (hereinafter “Addendum”)
by and between, SAS Institute, Inc. (“SAS”) and the State of West Virginia (hereinafter “State”), (both
referred to as “Parties”), is intended to memorialize certain terms and conditions and to provide an order of
precedent for all documents that comprise the contract resulting from the direct award solicitation for time
and materials services directed towards deploying updates to Intelligence and Investigation Managed
Software (“IIM”) Server to enable a two-way interface with the Regional Information Sharing System
(“RISS”) to be utilized by the West Virginia Intelligence Fusion Center (the “Contract”).

NOW THEREFORE, the Partics hereto hereby agree as follows:

1. Order of Precedence: The Contract is comprised of the documents listed in this section. The terms
and conditions contained in the various documents shall be interpreted according to the priority
given to the Contract document in this section. In that way, any terms and conditions contained in
the first priority document shall prevail over conflicting terms in the second priority document, and
S0 on.

Contract Documents:

a. Order of Precedence and Modification Addendum (this document) — First Priority
b. WV-96 Agreement Addendum (Attached as Exhibit A) — Second Priority
c. State of West Virginia General Terms and Conditions (Attached as Exhibit B) — Third
Priority
d. Master License Agreement #01330 and Amendment (Attached as Exhibit C) — Fourth
Priority
. SAS Supplement (Attached as Exhibit D) — Fifth Priority

ldd

2. Modifications: The documents listed below are modified as indicated below.

a. General Terms and Conditions: The General Terms and Conditions (Exhibit B) are modified
as shown below.

i. The term entitled “8. INSURANCE” is modified by limiting additional insured
requirements to only Commercial General Liability and Automobile Liability
Insurance.

ii. The term entitled “13. PRICING” is modified by removing the second sentence.
iil. The term entitled “14. PAYMENT IN ARREARS” is removed in its entirety.
iv. The term entitled “28. WARRANTY” is removed in its entirety.

v. The term entitled “36. INDEMNIFICATION” is removed in its entirety.

(Signature page follows.)



IN WITNESS WHEREOF, the Parties have entered into this Addendum as of the date of last signature
below.

STATE OF/VEAT VIRGINIA SAS INSTITUTE, INC.

By: A By: _ = Clagi— @

mﬂE Q)“'QL W Tis: Director, Licensing Operations

Date: / 2--7-2 | Date: October 27, 2021




EXHIBIT A — WV-96 Agreement Addendum



WV-96
1/1/2019

STATE OF WEST VIRGINIA
ADDENDUM TO VENDOR'’S STANDARD CONTRACTUAL FORMS

State Agency, Board, or Commission (the “State”): West Virginia Intelligence Fusion Center
Vendor: S AS Institute, Inc.

Contract/Lease Number (“Contract”): SJ 747,4/0 22¥03 - /0 0 /ﬂﬁf ZM

Commodity/Service: 77, \/e//: Senee 77 mtsélzjov’n;q /ﬂqqu/nwﬂ% {%m [/ﬂ/wvé 3

The State and the Vendor are entering into the Contract identified above. The Vendor desires to incorporate one or more forms it created
into the Contract. Vendor’s form(s), however, include(s) one or more contractual terms and conditions that the State cannot or will not
accept. In consideration for the State’s incorporating Vendor’s form(s) into the Contract, the Vendor enters into this Addendum which
specifically eliminates or alters the legal enforceability of certain terms and conditions contained in Vendor’s form(s). Therefore, on
the date shown below each signature line, the parties agree to the following contractual terms and conditions in this Addendum are
dominate over any competing terms made a part of the Contract:

1.

10.

11.

ORDER OF PRECEDENCE: This Addendum modifies and supersedes anything contained on Vendor’s form(s) whether or not
they are submitted before or after the signing of this Addendum. IN THE EVENT OF ANY CONFLICT BETWEEN VENDOR’S
FORM(S) AND THIS ADDENDUM, THIS ADDENDUM SHALL CONTROL.

PAYMENT — Payments for goods/services will be made in arrears only upon receipt of a proper invoice, detailing the
goods/services provided or receipt of the goods/services, whichever is later. Notwithstanding the foregoing, payments for software
licenses, subscriptions, or maintenance may be paid annually in advance.

Any language imposing any interest or charges due to late payment is deleted.

FISCAL YEAR FUNDING — Performance of this Contract is contingent upon funds being appropriated by the WV Legislature
or otherwise being available for this Contract. In the event funds are not appropriated or otherwise available, the Contract becomes
of no effect and is null and void after June 30 of the current fiscal year. If that occurs, the State may notify the Vendor that an
altemative source of funding has been obtained and thereby avoid the automatic termination. Non-appropria&on or non-funding
shall not be considered an event of default.

RIGHT TO TERMINATE — The State reserves the right to terminate this Contract upon thirty (30) days written notice to the
Vendor. If this right is exercised, the State agrees to pay the Vendor only for all undisputed services rendered or goods received
before the termination’s effective date. All provisions are deleted that seek to require the State to (1) compensate Vendor, in whole
or in part, for lost profit, (2) pay a termination fee, or (3) pay liquidated damages if the Contract is terminated early.

Any language seeking to accelerate payments in the event of Contract termination, default, or non-funding is hereby deleted.

DISPUTES — Any language binding the State to any arbitration or to the decision of any arbitration board, commission, panel or
other entity is deleted; as is any requirement to waive a jury trial.

Any language requiring or permitting disputes under this Contract to be resolved in the courts of any state other than the State of
West Virginia is deleted. All legal actions for damages brought by Vendor against the State shall be brought in the West Virginia
Claims Commission. Other causes of action must be brought in the West Virginia court authorized by statute to exercise jurisdiction
over it.

Any language requiring the State to agree to, or be subject to, any form of equitable relief not authorized by the Constitution or laws
of State of West Virginia is deleted.

FEES OR COSTS: Any language obligating the State to pay costs of collection, court costs, or attoney’s fees, unless ordered by
a court of competent jurisdiction is deleted.

GOVERNING LAW — Any language requiring the application of the law of any state other than the State of West Virginia in
interpreting or enforcing the Contract is deleted. The Contract shall be governed by the laws of the State of West Virginia.

RISK SHIFTING - Any provision requiring the State to bear the costs of all or a majority of business/legal risks associated with
this Contract, to indemnify the Vendor, or hold the Vendor or a third party harmless for any act or omission is hereby deleted.

LIMITING LIABILITY — Any language limiting the Vendor’s liability for direct damages to person or property is deleted.

TAXES — Any provisions requiring the State to pay Federal, State or local taxes or file tax returns or reports on behalf of Vendor
are deleted. The State will, upon request, provide a tax exempt certificate to confirm its tax exempt status.

NO WAIVER — Any provision requiring the State to waive any rights, claims or defenses is hereby deleted,
1{pPage
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12.

13.

14.

15.
186,

17.

18.

19.

20.

STATUTE OF LIMITATIONS — Any clauses limiting the time in which the State may bring suit against the Vendor or any other
third party are deleted.

ASSIGNMENT — The Vendor agrees not to assign the Contract to any person or entity without the State’s prior written consent,
which will not be unreasonably delayed or denied. The State reserves the right to assign this Contract to another State agency,
board or commission upon thirty (30) days written notice to the Vendor. These restrictions do not apply to the payments made by
the State. Any assignment will not become effective and binding upon the State until the State is notified of the assignment, and
the State and Vendor execute a change order to the Contract.

RENEWAL - Any language that seeks to automatically renew, modify, or extend the Contract beyond the initial term or
automatically continue the Contract period from term to term is deleted. The Contract may be renewed or cantinued only upon
mutual written agreement of the Parties.

INSURANCE — Any provision requiring the State to maintain any type of insurance for either its or the Vendor’s benefit is deleted.

RIGHT TO REPOSSESSION NOTICE - Any provision for repossession of equipment without notice is hereby deleted.
However, the State does recognize a right of repossession with notice.

DELIVERY - All deliveries under the Contract will be FOB destination unless the State expressly and knowingly agrees otherwise.
Any contrary delivery terms are hereby deleted.

CONFIDENTIALITY - Any provisions regarding confidential treatment or non-disclosure of the terms and conditions of the

Contract are hereby deleted. State contracts are public records under the West Virginia Freedom of Information Act (“FOIA”) (W,
Va. Code §29B-a-1, et seq.) and public procurement laws. This Contract and other public records may be disclosed without notice

to the vendor at the State’s sole discretion.

Any provisions regarding confidentiality or non-disclosure related to contract performance are only effective to the extent they are
consistent with FOIA and incorporated into the Contract through a separately approved and signed non-disclosure agreement,
THIRD-PARTY SOFTWARE - If this Contract contemplates or requires the use of third-party software, the vendor represents
that none of the mandatory click-through, unsigned, or web-linked terms and conditions presented or required before using such
third-party software conflict with any term ofthis Addendum or that is has the authority to modify such third-party software’s terms
and conditions to be subordinate to this Addendum. The Vendor shall indemnify and defend the State against all claims resulting
from an assertion that such third-party terms and conditions are not in accord with, or subordinate to, this Addendum.

AMENDMENTS — The parties agree that all amendments, modifications, alterations or changes to the Contract shall be by mutual
agreement, in writing, and signed by both parties. Any language to the contrary is deleted.

Notwithstanding the foregoing, this Addendum can only be amended by (1) identifying the alterations to this form by using Jtalics
to identify language being added and strikethrough for language being deleted (do not use track-changes) and (2) having the Office
of the West Virginia Attorney General’s authorized representative expressly agree to and knowingly approve those alterations.

SAS Institute, Inc.

Uy N A Vendor:

Sl | 6]_____—_ eéngor; =~ s
‘%L | w b @
nted NMW Printed Name: Vic_toria Claytozz -

e- P
Title: ' &LE;,_G:(D ‘Z { w FC/ Title:  Director, Licensing Operations o

Date: /Z -7 -2// Date: October 27,2021 i -

2|Page



Exhibit B — State of West Virginia General Terms and Conditions



GENERAL TERMS AND CONDITIONS:

1. CONTRACTUAL AGREEMENT: Issuance of an Award Document signed by the
Purchasing Division Director, or his designee, and approved as to form by the Attorney
General’s office constitutes acceptance by the State of this Contract made by and between the
State of West Virginia and the Vendor. Vendor’s signature on its bid, or on the Contract if the
Contract is not the result of a bid solicitation, signifies Vendor’s agreement to be bound by and
accept the terms and conditions contained in this Contract.

2. DEFINITIONS: As used in this Solicitation/Contract, the following terms shall have the
meanings attributed to them below. Additional definitions may be found in the specifications
included with this Solicitation/Contract.

2.1. “Agency” or “Agencies” means the agency, board, commission, or other entity of the State
of West Virginia that is identified on the first page of the Solicitation or any other public entity
seeking to procure goods or services under this Contract.

2.2. “Bid” or “Proposal” means the vendors submitted response to this solicitation.

2.3. “Contract” means the binding agreement that is entered into between the State and the
Vendor to provide the goods or services requested in the Solicitation.

2.4. “Director” means the Director of the West Virginia Department of Administration,
Purchasing Division.

2.5. “Purchasing Division” means the West Virginia Department of Administration, Purchasing
Division.

2.6. “Award Document” means the document signed by the Agency and the Purchasing
Division, and approved as to form by the Attorney General, that identifies the Vendor as the
contract holder.

2.7. “Solicitation” means the official notice of an opportunity to supply the State with goods or
services that is published by the Purchasing Division.

2.8. “State” means the State of West Virginia and/or any of its agencies, commissions, boards,
etc. as context requires.

2.9. “Vendor” or “Vendors” means any entity submitting a bid in response to the

Solicitation, the entity that has been selected as the lowest responsible bidder, or the entity that
has been awarded the Contract as context requires.

Revised 07/01/2021



3. CONTRACT TERM; RENEWAL; EXTENSION: The term of this Contract shall be
determined in accordance with the category that has been identified as applicable to this
Contract below:

[] Term Contract

Initial Contract Term: This Contract becomes effective on and the
initial contract term extends until

Renewal Term: This Contract may be renewed upon the mutual written consent of the Agency,
and the Vendor, with approval of the Purchasing Division and the Attorney General’s office
(Attorney General approval is as to form only). Any request for renewal should be delivered to
the Agency and then submitted to the Purchasing Division thirty (30) days prior to the expiration
date of the initial contract term or appropriate renewal term. A Contract renewal shall be in
accordance with the terms and conditions of the original contract. Unless otherwise specified
below, renewal of this Contract is limited to successive one (1) year
periods or multiple renewal periods of less than one year, provided that the multiple rencwal
periods do not exceed the total number of months available in all renewal years combined.
Automatic renewal of this Contract is prohibited. Renewals must be approved by the Vendor,
Agency, Purchasing Division and Attorney General’s office (Attorney General approval is as to
form only)

[[] Alternate Renewal Term — This contract may be renewed for
successive year periods or shorter periods provided that they do not exceed
the total number of months contained in all available renewals. Automatic renewal of this
Contract is prohibited. Renewals must be approved by the Vendor, Agency, Purchasing
Division and Attorney General’s office (Attorney General approval is as to form only)

Delivery Order Limitations: In the event that this contract permits delivery orders, a delivery
order may only be issued during the time this Contract is in effect. Any delivery order issued
within one year of the expiration of this Contract shall be effective for one year from the date the
delivery order is issued. No delivery order may be extended beyond one year after this Contract
has expired.

[] Fixed Period Contract: This Contract becomes effective upon Vendor’s receipt of the notice
to proceed and must be completed within days.

[ Fixed Period Contract with Renewals: This Contract becomes effective upon Vendor’s
receipt of the notice to proceed and part of the Contract more fully described in the attached

specifications must be completed within days. Upon completion of the
work covered by the preceding sentence, the vendor agrees that maintenance, monitoring, or
warranty services will be provided for year(s) thereafter.

One Time Purchase: The term of this Contract shall run from the issuance of the Award
Document until all of the goods contracted for have been delivered, but in no event will this
Contract extend for more than one fiscal year.

[[] Other: See attached
Revised 07/01/2021




4. AUTHORITY TO PROCEED: Vendor is authorized to begin performance of this contract on
the date of encumbrance listed on the front page of the Award Document unless either the box for
“Fixed Period Contract” or “Fixed Period Contract with Renewals™ has been checked in Section 3
above. If either “Fixed Period Contract” or “Fixed Period Contract with Renewals™ has been checked,
Vendor must not begin work until it receives a separate notice to proceed from the State. The notice to
proceed will then be incorporated into the Contract via change order to memorialize the official date
that work commenced.

5. QUANTITIES: The quantities required under this Contract shall be determined in accordance
with the category that has been identified as applicable to this Contract below.

[] Open End Contract: Quantities listed in this Solicitation/Award Document are
approximations only, based on estimates supplied by the Agency. It is understood and agreed
that the Contract shall cover the quantities actually ordered for delivery during the term of the
Contract, whether more or less than the quantities shown.

[J Service: The scope of the service to be provided will be more clearly defined in the
specifications included herewith.

[] Combined Service and Goods: The scope of the service and deliverable goods to be
provided will be more clearly defined in the specifications included herewith.

One Time Purchase: This Contract is for the purchase of a set quantity of goods that are
identified in the specifications included herewith. Once those items have been delivered, no
additional goods may be procured under this Contract without an appropriate change order
approved by the Vendor, Agency, Purchasing Division, and Attorney General’s office.

6. EMERGENCY PURCHASES: The Purchasing Division Director may authorize the Agency
to purchase goods or services in the open market that Vendor would otherwise provide under this
Contract if those goods or services are for immediate or expedited delivery in an emergency.
Emergencies shall include, but are not limited to, delays in transportation or an unanticipated
increase in the volume of work. An emergency purchase in the open market, approved by the
Purchasing Division Director, shall not constitute of breach of this Contract and shall not entitle
the Vendor to any form of compensation or damages. This provision does not excuse the State
from fulfilling its obligations under a One Time Purchase contract.

7. REQUIRED DOCUMENTS: All of the items checked below must be provided to the
Purchasing Division by the Vendor as specified below.

[(]BID BOND (Construction Only): Pursuant to the requirements contained in W. Va. Code §
5-22-1(c), All Vendors submitting a bid on a construction project shall furnish a valid bid bond
in the amount of five percent (5%) of the total amount of the bid protecting the State of West
Virginia. The bid bond must be submitted with the bid.

[[] PERFORMANCE BOND: The apparent successful Vendor shall provide a performance

bond in the amount of 100% of the contract. The performance bond must be received by the
Purchasing Division prior to Contract award.

Revised 07/01/2021



[J LABOR/MATERIAL PAYMENT BOND: The apparent successful Vendor shall provide a
labor/material payment bond in the amount of 100% of the Contract value. The labor/material
payment bond must be delivered to the Purchasing Division prior to Contract award.

In lieu of the Bid Bond, Performance Bond, and Labor/Material Payment Bond, the Vendor may
provide certified checks, cashier’s checks, or irrevocable letters of credit. Any certified check,
cashier’s check, or irrevocable letter of credit provided in lieu of a bond must be of the same
amount and delivered on the same schedule as the bond it replaces. A letter of credit submitted in
lieu of a performance and labor/material payment bond will only be allowed for projects under
$100,000. Personal or business checks are not acceptable. Notwithstanding the foregoing, West
Virginia Code § 5-22-1 (d) mandates that a vendor provide a performance and labor/material
payment bond for construction projects. Accordingly, substitutions for the performance and
labor/material payment bonds for construction projects is not permitted.

[[] MAINTENANCE BOND: The apparent successful Vendor shall provide a two (2) year
maintenance bond covering the roofing system. The maintenance bond must be issued and
delivered to the Purchasing Division prior to Contract award.

[]J LICENSE(S) / CERTIFICATIONS / PERMITS: In addition to anything required under the
Section of the General Terms and Conditions entitled Licensing, the apparent successful Vendor
shall furnish proof of the following licenses, certifications, and/or permits upon request and in a
form acceptable to the State. The request may be prior to or after contract award at the State’s
sole discretion.

[

The apparent successful Vendor shall also furnish proof of any additional licenses or
certifications contained in the specifications regardless of whether or not that requirement is
listed above.

Revised 07/01/2021



8. INSURANCE: The apparent successful Vendor shall furnish proof of the insurance identified
by a checkmark below and must include the State as an additional insured on each policy prior to
Contract award. The insurance coverages identified below must be maintained throughout the
life of this contract. Thirty (30) days prior to the expiration of the insurance policies, Vendor
shall provide the Agency with proof that the insurance mandated herein has been continued.
Vendor must also provide Agency with immediate notice of any changes in its insurance
policies, including but not limited to, policy cancelation, policy reduction, or change in insurers.
The apparent successful Vendor shall also furnish proof of any additional insurance requirements
contained in the specifications prior to Contract award regardless of whether that insurance
requirement is listed in this section.

Vendor must maintain:

Commercial General Liability Insurance in at least an amount of: $1,000,000.00 per
occurrence.

[] Automobile Liability Insurance in at least an amount of’ per occurrence.

[] Professional/Malpractice/Errors and Omission Insurance in at least an amount of:
_per occurrence. Notwithstanding the forgoing, Vendor’s are not required to
list the State as an additional insured for this type of policy.

[] Commercial Crime and Third Party Fidelity Insurance in an amount of:
per occurrence.

Cyber Liability Insurance in an amount of: $3,000,000.00 per occurrence.

[] Builders Risk Insurance in an amount equal to 100% of the amount of the Contract.

[[] Pollution Insurance in an amount of: per occurrence.

[] Aircraft Liability in an amount of: per occurrence.

L]

L]
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Notwithstanding anything contained in this section to the contrary, the Director of the
Purchasing Division reserves the right to waive the requirement that the State be named as
an additional insured on one or more of the Vendor’s insurance policies if the Director finds
that doing so is in the State’s best interest,

9. WORKERS’ COMPENSATION INSURANCE: Vendor shall comply with laws
relating to workers compensation, shall maintain workers’ compensation insurance when
required, and shall furnish proof of workers’ compensation insurance upon request.

10. [Reserved]
11. LIQUIDATED DAMAGES: This clause shall in no way be considered exclusive and shall

not limit the State or Agency’s right to pursue any other available remedy. Vendor shall pay
liquidated damages in the amount specified below or as described in the specifications:

L] for

[JLiquidated Damages Contained in the Specifications.

[JLiquidated Damages Are Not Included in this Contract.

12. ACCEPTANCE: Vendor’s signature on its bid, or on the certification and signature page,
constitutes an offer to the State that cannot be unilaterally withdrawn, signifies that the product
or service proposed by vendor meets the mandatory requirements contained in the Solicitation
for that product or service, unless otherwise indicated, and signifies acceptance of the terms and
conditions contained in the Solicitation unless otherwise indicated.

13. PRICING: The pricing set forth herein is firm for the life of the Contract, unless specified
clsewhere within this Solicitation/Contract by the State. A Vendor’s inclusion of price
adjustment provisions in its bid, without an express authorization from the State in the
Solicitation to do so, may result in bid disqualification. Notwithstanding the foregoing,
Vendor must extend any publicly advertised sale price to the State and invoice at the lower of
the contract price or the publicly advertised sale price.

14. PAYMENT IN ARREARS: Payments for goods/services will be made in arrears only
upon receipt of a proper invoice, detailing the goods/services provided or receipt of the
goods/services, whichever is later. Notwithstanding the foregoing, payments for software
maintenance, licenses, or subscriptions may be paid annually in advance.

15. PAYMENT METHODS: Vendor must accept payment by electronic funds transfer and
P-Card. (The State of West Virginia’s Purchasing Card program, administered under contract
by a banking institution, processes payment for goods and services through state designated
credit cards.)

Revised 07/01/2021



16. TAXES: The Vendor shall pay any applicable sales, use, personal property or any other
taxes arising out of this Contract and the transactions contemplated thereby. The State of
West Virginia is exempt from federal and state taxes and will not pay or reimburse such taxes.

17. ADDITIONAL FEES: Vendor is not permitted to charge additional fees or assess
additional charges that were not either expressly provided for in the solicitation published by the
State of West Virginia, included in the Contract, or included in the unit price or lump sum bid
amount that Vendor is required by the solicitation to provide. Including such fees or charges as
notes to the solicitation may result in rejection of vendor’s bid. Requesting such fees or charges
be paid after the contract has been awarded may result in cancellation of the contract.

18. FUNDING: This Contract shall continue for the term stated herein, contingent upon funds
being appropriated by the Legislature or otherwise being made available. In the event funds are
not appropriated or otherwise made available, this Contract becomes void and of no effect
beginning on July 1 of the fiscal year for which funding has not been appropriated or otherwise
made available. If that occurs, the State may notify the Vendor that an alternative source of
funding has been obtained and thereby avoid the automatic termination. Non-appropriation or
non-funding shall not be considered an event of default.

19. CANCELLATION: The Purchasing Division Director reserves the right to cancel this
Contract immediately upon written notice to the vendor if the materials or workmanship supplied
do not conform to the specifications contained in the Contract. The Purchasing Division Director
may also cancel any purchase or Contract upon 30 days written notice to the Vendor in
accordance with West Virginia Code of State Rules § 148-1-5.2.b.

20. TIME: Time is of the essence regarding all matters of time and performance in this
Contract.

21. APPLICABLE LAW: This Contract is governed by and interpreted under West Virginia
law without giving effect to its choice of law principles. Any information provided in
specification manuals, or any other source, verbal or written, which contradicts or violates the
West Virginia Constitution, West Virginia Code, or West Virginia Code of State Rules is void
and of no effect.

22. COMPLIANCE WITH LAWS: Vendor shall comply with all applicable federal, state, and
local laws, regulations and ordinances. By submitting a bid, Vendor acknowledges that it has
reviewed, understands, and will comply with all applicable laws, regulations, and ordinances.

SUBCONTRACTOR COMPLIANCE: Vendor shall notify all subcontractors providing
commodities or services related to this Contract that as subcontractors, they too are
required to comply with all applicable laws, regulations, and ordinances. Notification
under this provision must occur prior to the performance of any work under the contract by
the subcontractor.

23. ARBITRATION: Any references made to arbitration contained in this Contract, Vendor’s
bid, or in any American Institute of Architects documents pertaining to this Contract are hereby
deleted, void, and of no effect.
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24. MODIFICATIONS: This writing is the parties’ final expression of intent. Notwithstanding
anything contained in this Contract to the contrary no modification of this Contract shall be
binding without mutual written consent of the Agency, and the Vendor, with approval of the
Purchasing Division and the Attorney General’s office (Attorney General approval is as to form
only). Any change to existing contracts that adds work or changes contract cost, and were not
included in the original contract, must be approved by the Purchasing Division and the Attorney
General’s Office (as to form) prior to the implementation of the change or commencement of
work affected by the change.

25. WAIVER: The failure of either party to insist upon a strict performance of any of the terms
or provision of this Contract, or to exercise any option, right, or remedy herein contained, shall
not be construed as a waiver or a relinquishment for the future of such term, provision, option,
right, or remedy, but the same shall continue in full force and effect. Any waiver must be
expressly stated in writing and signed by the waiving party.

26. SUBSEQUENT FORMS: The terms and conditions contained in this Contract shall
supersede any and all subsequent terms and conditions which may appear on any form documents
submitted by Vendor to the Agency or Purchasing Division such as price lists, order forms,
invoices, sales agreements, or maintenance agreements, and includes internet websites or other
electronic documents. Acceptance or use of Vendor’s forms does not constitute acceptance of the
terms and conditions contained thereon.

27. ASSIGNMENT: Neither this Contract nor any monies due, or to become due hereunder,
may be assigned by the Vendor without the express written consent of the Agency, the
Purchasing Division, the Attorney General’s office (as to form only), and any other government
agency or office that may be required to approve such assignments.

28. WARRANTY: The Vendor expressly warrants that the goods and/or services covered by
this Contract will: (a) conform to the specifications, drawings, samples, or other description
furnished or specified by the Agency; (b) be merchantable and fit for the purpose intended; and
(c) be free from defect in material and workmanship.

29. STATE EMPLOYEES: State employees are not permitted to utilize this Contract for
personal use and the Vendor is prohibited from permitting or facilitating the same.

30. PRIVACY, SECURITY, AND CONFIDENTIALITY: The Vendor agrees that it will not
disclose to anyone, directly or indirectly, any such personally identifiable information or other
confidential information gained from the Agency, unless the individual who is the subject of the
information consents to the disclosure in writing or the disclosure is made pursuant to the
Agency’s policies, procedures, and rules. Vendor further agrees to comply with the
Confidentiality Policies and Information Security Accountability Requirements, set forth in
http://www.state.wv.us/admin/purchase/privacy/default.html.

Revised 07/01/2021



31. YOUR SUBMISSION IS A PUBLIC DOCUMENT: Vendor’s entire response to the
Solicitation and the resulting Contract are public documents. As public documents, they will be
disclosed to the public following the bid/proposal opening or award of the contract, as required
by the competitive bidding laws of West Virginia Code §§ 5A-3-1 et seq., 5-22-1 et seq., and
5G-1-1 et seq. and the Freedom of Information Act West Virginia Code §§ 29B-1-1 et seq.

DO NOT SUBMIT MATERIAL YOU CONSIDER TO BE CONFIDENTIAL, A TRADE
SECRET, OR OTHERWISE NOT SUBJECT TO PUBLIC DISCLOSURE.

Submission of any bid, proposal, or other document to the Purchasing Division constitutes your
explicit consent to the subsequent public disclosure of the bid, proposal, or document. The
Purchasing Division will disclose any document labeled “confidential,” “proprietary,” “trade
secret,” “private,” or labeled with any other claim against public disclosure of the documents, to
include any “trade secrets” as defined by West Virginia Code § 47-22-1 et seq. All submissions

are subject to public disclosure without notice.

32. LICENSING: In accordance with West Virginia Code of State Rules § 148-1-6.1.¢,
Vendor must be licensed and in good standing in accordance with any and all state and local
laws and requirements by any state or local agency of West Virginia, including, but not limited
to, the West Virginia Secretary of State’s Office, the West Virginia Tax Department, West
Virginia Insurance Commission, or any other state agency or political subdivision. Obligations
related to political subdivisions may include, but are not limited to, business licensing, business
and occupation taxes, inspection compliance, permitting, etc. Upon request, the Vendor must
provide all necessary releases to obtain information to enable the Purchasing Division Director
or the Agency to verify that the Vendor is licensed and in good standing with the above
entities.

SUBCONTRACTOR COMPLIANCE: Vendor shall notify all subcontractors
providing commodities or services related to this Contract that as subcontractors, they
too are required to be licensed, in good standing, and up-to-date on all state and local
obligations as described in this section. Obligations related to political subdivisions may
include, but are not limited to, business licensing, business and occupation taxes,
inspection compliance, permitting, etc. Notification under this provision must occur
prior to the performance of any work under the contract by the subcontractor.

33. ANTITRUST: In submitting a bid to, signing a contract with, or accepting a Award
Document from any agency of the State of West Virginia, the Vendor agrees to convey, sell,
assign, or transfer to the State of West Virginia all rights, title, and interest in and to all causes of
action it may now or hereafter acquire under the antitrust laws of the United States and the State
of West Virginia for price fixing and/or unreasonable restraints of trade relating to the particular
commodities or services purchased or acquired by the State of West Virginia. Such assignment
shall be made and become effective at the time the purchasing agency tenders the initial payment
to Vendor.
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34. VENDOR CERTIFICATIONS: By signing its bid or entering into this Contract, Vendor
certifies (1) that its bid or offer was made without prior understanding, agreement, or connection
with any corporation, firm, limited liability company, partnership, person or entity submitting a
bid or offer for the same material, supplies, equipment or services; (2) that its bid or offer is in all
respects fair and without collusion or fraud; (3) that this Contract is accepted or entered into
without any prior understanding, agreement, or connection to any other entity that could be
considered a violation of law; and (4) that it has reviewed this Solicitation in its entirety;
understands the requirements, terms and conditions, and other information contained herein.

Vendor’s signature on its bid or offer also affirms that neither it nor its representatives have any
interest, nor shall acquire any interest, direct or indirect, which would compromise the
performance of its services hereunder. Any such interests shall be promptly presented in detail to
the Agency. The individual signing this bid or offer on behalf of Vendor certifies that he or she is
authorized by the Vendor to execute this bid or offer or any documents related thereto on
Vendor’s behalf; that he or she is authorized to bind the Vendor in a contractual relationship; and
that, to the best of his or her knowledge, the Vendor has properly registered with any State
agency that may require registration.

35. VENDOR RELATIONSHIP: The relationship of the Vendor to the State shall be that of an
independent contractor and no principal-agent relationship or employer-employee relationship is
contemplated or created by this Contract. The Vendor as an independent contractor is solely
liable for the acts and omissions of its employees and agents. Vendor shall be responsible for
selecting, supervising, and compensating any and all individuals employed pursuant to the terms
of this Solicitation and resulting contract. Neither the Vendor, nor any employees or
subcontractors of the Vendor, shall be deemed to be employees of the State for any purpose
whatsoever. Vendor shall be exclusively responsible for payment of employees and contractors
for all wages and salaries, taxes, withholding payments, penalties, fees, fringe benefits,
professional liability insurance premiums, contributions to insurance and pension, or other
deferred compensation plans, including but not limited to, Workers” Compensation and Social
Security obligations, licensing fees, etc. and the filing of all necessary documents, forms, and
returns pertinent to all of the foregoing.

Vendor shall hold harmless the State, and shall provide the State and Agency with a defense
against any and all claims including, but not limited to, the foregoing payments, withholdings,
contributions, taxes, Social Security taxes, and employer income tax returns.

36. INDEMNIFICATION: The Vendor agrees to indemnify, defend, and hold harmless the
State and the Agency, their officers, and employees from and against: (1) Any claims or losses
for services rendered by any subcontractor, person, or firm performing or supplying services,
materials, or supplies in connection with the performance of the Contract; (2) Any claims or
losses resulting to any person or entity injured or damaged by the Vendor, its officers,
employees, or subcontractors by the publication, translation, reproduction, delivery,
performance, use, or disposition of any data used under the Contract in a manner not authorized
by the Contract, or by Federal or State statutes or regulations; and (3) Any failure of the Vendor
its officers, employees, or subcontractors to observe State and Federal laws including, but not
limited to, labor and wage and hour laws.

>
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37. PURCHASING AFFIDAVIT: In accordance with West Virginia Code §§ 5A-3-10a and
5-22-1(1), the State is prohibited from awarding a contract to any bidder that owes a debt to the
State or a political subdivision of the State, Vendors are required to sign, notarize, and submit
the Purchasing Affidavit to the Purchasing Division affirming under oath that it is not in
default on any monetary obligation owed to the state or a political subdivision of the state.

38. CONFLICT OF INTEREST: Vendor, its officers or members or employees, shall not
presently have or acquire an interest, direct or indirect, which would conflict with or compromise
the performance of its obligations hereunder. Vendor shall periodically inquire of its officers,
members and employees to ensure that a conflict of interest does not arise. Any conflict of
interest discovered shall be promptly presented in detail to the Agency.

39. REPORTS: Vendor shall provide the Agency and/or the Purchasing Division with the
following reports identified by a checked box below:

[] Such reports as the Agency and/or the Purchasing Division may request. Requested reports
may include, but are not limited to, quantities purchased, agencies utilizing the contract, total
contract expenditures by agency, etc.

[J Quarterly reports detailing the total quantity of purchases in units and dollars, along with a
listing of purchases by agency. Quarterly reports should be delivered to the Purchasing Division
via email at purchasing.division(@wv.gov.

40. BACKGROUND CHECK: In accordance with W. Va. Code § 15-2D-3, the State reserves
the right to prohibit a service provider’s employees from accessing sensitive or critical
information or to be present at the Capitol complex based upon results addressed from a criminal
background check. Service providers should contact the West Virginia Division of Protective
Services by phone at (304) 558-9911 for more information.

41. PREFERENCE FOR USE OF DOMESTIC STEEL PRODUCTS: Except when
authorized by the Director of the Purchasing Division pursuant to W. Va. Code § 5A-3-56,
no contractor may usc or supply steel products for a State Contract Project other than those
steel products made in the United States. A contractor who uses steel products in violation of
this section may be subject to civil penalties pursuant to W. Va. Code § SA-3-56. As used in
this section:

a. “State Contract Project” means any erection or construction of, or any addition to,
alteration of or other improvement to any building or structure, including, but not limited
to, roads or highways, or the installation of any heating or cooling or ventilating plants or
other equipment, or the supply of and materials for such projects, pursuant to a contract
with the State of West Virginia for which bids were solicited on or after June 6, 2001.

b. “Steel Products” means products rolled, formed, shaped, drawn, extruded, forged, cast,
fabricated or otherwise similarly processed, or processed by a combination of two or
more or such operations, from steel made by the open heath, basic oxygen, electric
furnace, Bessemer or other steel making process.

c. The Purchasing Division Director may, in writing, authorize the use of foreign steel
products if:
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1. The cost for each contract item used does not exceed one tenth of one percent
(:1%) of the total contract cost or two thousand five hundred dollars ($2,500.00),
whichever is greater. For the purposes of this section, the cost is the value of the
steel product as delivered to the project; or

2. The Director of the Purchasing Division determines that specified steel materials
are not produced in the United States in sufficient quantity or otherwise are not
reasonably available to meet contract requirements.

42. PREFERENCE FOR USE OF DOMESTIC ALUMINUM, GLASS, AND STEEL: In
Accordance with W. Va. Code § 5-19-1 et seq., and W. Va. CSR § 148-10-1 et seq., for every
contract or subcontract, subject to the limitations contained herein, for the construction,
reconstruction, alteration, repair, improvement or maintenance of public works or for the
purchase of any item of machinery or equipment to be used at sites of public works, only
domestic aluminum, glass or steel products shall be supplied unless the spending officer
determines, in writing, after the receipt of offers or bids, (1) that the cost of domestic
aluminum, glass or steel products is unreasonable or inconsistent with the public interest of the
State of West Virginia, (2) that domestic aluminum, glass or steel products are not produced in
sufficient quantities to meet the contract requirements, or (3) the available domestic aluminum,
glass, or steel do not meet the contract specifications. This provision only applies to public
works contracts awarded in an amount more than fifty thousand dollars ($50,000) or public
works contracts that require more than ten thousand pounds of steel products.

The cost of domestic aluminum, glass, or steel products may be unreasonable if the cost is more
than twenty percent (20%) of the bid or offered price for foreign made aluminum, glass, or steel
products. If the domestic aluminum, glass or steel products to be supplied or produced in a
“substantial labor surplus area”, as defined by the United States Department of Labor, the cost
of domestic aluminum, glass, or steel products may be unreasonable if the cost is more than
thirty percent (30%) of the bid or offered price for foreign made aluminum, glass, or steel
products. This preference shall be applied to an item of machinery or equipment, as indicated
above, when the item is a single unit of equipment or machinery manufactured primarily of
aluminum, glass or steel, is part of a public works contract and has the sole purpose or of being
a permanent part of a single public works project. This provision does not apply to equipment
or machinery purchased by a spending unit for use by that spending unit and not as part of a
single public works project.

All bids and offers including domestic aluminum, glass or steel products that exceed bid or offer
prices including foreign aluminum, glass or steel products after application of the preferences
provided in this provision may be reduced to a price equal to or lower than the lowest bid or
offer price for foreign aluminum, glass or steel products plus the applicable preference. If the
reduced bid or offer prices are made in writing and supersede the prior bid or offer prices, all
bids or offers, including the reduced bid or offer prices, will be reevaluated in accordance with
this rule.
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43. INTERESTED PARTY SUPPLEMENTAL DISCLOSURE: W. Va. Code § 6D-1-2
requires that for contracts with an actual or estimated value of at least $1 million, the vendor
must submit to the Agency a supplemental disclosure of interested parties reflecting any new
or differing interested parties to the contract, which were not included in the original pre-
award interested party disclosure, within 30 days following the completion or termination of
the contract. A copy of that form is included with this solicitation or can be obtained from the
WYV Ethics Commission. This requirement does not apply to publicly traded companies listed
on a national or international stock exchange. A more detailed definition of interested parties
can be obtained from the form referenced above.

44. PROHIBITION AGAINST USED OR REFURBISHED: Unless expressly
permitted in the solicitation published by the State, Vendor must provide new, unused
commodities, and is prohibited from supplying used or refurbished commodities, in fulfilling
its responsibilitics under this Contract.

45. VOID CONTRACT CLAUSES — This Contract is subject to the provisions of West
Virginia Code § 5A-3-62, which automatically voids certain contract clauses that violate
State law.
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DESIGNATED CONTACT: Vendor appoints the individual identified in this Section as the
Contract Administrator and the initial point of contact for matters relating to this Contract.

Trenton Simonson, Sr. Account Executive
(Name, Title)

(Printed Name and Title)
100 SAS Campus Dr. Cary, NC 27513

(Address)
919-531-0982

(Phone Number) / (Fax Number)
Trenton.Simonson(«sas.com
(email address)

CERTIFICATION AND SIGNATURE: By signing below, or submitting documentation
through wvOASIS, I certify that: I have reviewed this Solicitation in its entirety; that I
understand the requirements, terms and conditions, and other information contained herein; that
this bid, offer or proposal constitutes an offer to the State that cannot be unilaterally withdrawn;
that the product or service proposed meets the mandatory requirements contained in the
Solicitation for that product or service, unless otherwise stated herein; that the Vendor accepts the
terms and conditions contained in the Solicitation, unless otherwise stated herein; that I am
submitting this bid, offer or proposal for review and consideration; that I am authorized by the
vendor to execute and submit this bid, offer, or proposal, or any documents related thereto on
vendor’s behalf; that I am authorized to bind the vendor in a contractual relationship; and that to
the best of my knowledge, the vendor has properly registered with any State agency that may
require registration.

By signing below, 1 further certify that 1 understand this Contract is subject to the
provisions of West Virginia Code § 54-3-62, which automatically voids certain contract
clauses that violate State law.

SAS Institute, Inc.

(Company)
e — ®

(Authorized Signature) (Representative Name, Title) Q
VSas

Victoria Clayton
Dirsctor

Licensing Operatlons
SAS Institute Inc.

Victoria Clayton
(Printed Name and Title of Authorized Representative)

October 27, 2021

(Date)
919-531-7977

(Phone Number) (Fax Number)
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BAS Institute Inc.

SAS Campus Driva
; Cary. NC 27513 _

Phone (819) BT7-8000 [J Fax (818) B77-4444
®  hitp/www.eas.com

Master License Agreement
For Institute Software

This Master License Agreement (“Agreemant”) is entered in North Carvlina and, along with the applicable Supplement,
governs the license of software products (“Softwars”) from SAS Institute Inc. (“institute”). Each Supplement to this
Agreement (“Supplement”) Identifies the specific company (“Customer”) authorized to use the Software listed on that
Supplement, Each Supplement is @ separate agresment which Incorporates the terms of this Agreement. Separale
Customers, if they are related companies, may sign Supplements which reference this Agreement. One Customer may not
access 2 different Customer's Software even though the Supplements reference this same Agreement.

1. Llcense Grant.

14 The Institute grants Customer @ nonexclusive, nonassignable, and nontrensferable license to use the
Software with the operating system designated on the Supplement. Customer may Install the Software only
in the United States on hardware authorized under this Agreement (“Authorized Hardware”), If the Software
license fee Is besed on the processing capaclty of the hardware, Authorized Hardware Is hardware located on
Customer's premises which Customer identifies to the Institute by type and CPU number. If the Software
license fee Is based on the number of Users or workstations, Authorized Hardware I8 hardware owned or
leased by Customer or Customer's employees.

1.2 The Softwere may only be accessed from the Uniled States by Customer's employees and ghort term on site
contractors ("Users®) while doing work for Customer. Contractors may not use the Software for their own
business oparations or administrative processes. Unless this Agreement is amended and Customer pays the
appropriate additionsl license fees, third pariles mey not access the Software under a facifities management,
outsourcing, time-sharing or other such arrangement.

1.3 Customer may allow Users to acoess Software licansed to Customer for which Customer recelves a product
authorization code. Customer may not allow Users fo Install or attempt to use other products which may be
contained on the media received from the Institute.

1.4  Tille io the Software and its documentation remains with the Institute and its licensors at all times. Copyright
notices and other propristary rights notices in the Software may not be deleted or meodified. This Agreament
does not transfer any ownership rights. The license Is an annual ficense renewed at the mulual agreement of
the parties. Renewal Is accomplished by Customer paying, and the Institute accepting, the license renewal
fes, and any applicable taxes.

15 Source code from which the Software object code Is derived (“Source Code") is not being provided and Is an
Institute trade secrst to which access Is not authorized. Except to the exient allowed by law, nelther
Customer nor any other User may reverse assemble or decompile the Software or otherwise attemnpt to

recreate the Source Code,

1.6 Customer may copy the Softwere (1) for disaster recovery and back-up purposes, and (2) for instaliation of
workstation or personal computer Software. All coples remain the properly of the Institute. Customer mey
deliver a copy of the Softwere to a disaster recovery contractor. Customer must give the institute the name
and address of the disaster recovery contractor before delivery. The identical copyright notices and any other
proprietary rights notices found on the original Software media must be reproduced on all copies authorized
under this Sectlon.

2. Foos.

24 The Software is provided with a free thirty-dey trial period, Canceling Software may affect sligibliity for
discounts or other special pricing offers. Payments are due net thirty deys. License fees do not Include taxes,
and Customer is responsible for payment of all applicable taxes. The product authorizatlon code is a program
which, when applied to the Software, allows the Software to operate for its designated term. After the product
authorizatlon code is provided, except as otherwise allowed herein, refunds are not avaliable.
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2.2 Customer may call or write the Institute to change operating system(s), Authorized Hardware, or number of
Ussrs or workstations. These changes may result in edditional license fees which are effective and will be
involced as of the time of the change. Licensa fees for each renewal period may differ.

2.3 Customer may, by written nofice to the Institute, designate third parties o pay license faes on Customer's
behalf; however, payment of fees remains Customer's ultimate responsibility. Upon such designation, the
Institute wiil send its standard notices regarding payment to the third party only. Authorization to pay fees
greates no contractual relationship with the third party nor does it authorize access to or use of the Software

y the third party.

Technical Support,

The Institute will use reasonable efforis, either by.telephone or in writing, to help Customer solve spacific problems
with installation or use of the Software. It may not be possible to solve all problams or comrect all errors in the
Software. The Institute may, from Ume to time, send, and the Customer agrees to use reasonable efforts to install,
new releases, updates, and corractive code. During ongoing Software development, the institute may add, modify,
or delete functionality in new relesses. If the Customer chooses not fo Instell the most current release of the
Softwars, the jevel of technical support mey diminish over time. Technical support will be provided only In the United
States.

Limited Warranty.

41  The Institute warrants it has the right to license the Software fo Customer. The exclusive remedy for breach of
this warranty is set forth in Section 6. The Instilute warrants that each production release of the Software will
substantiafly conform to Its user documentation including any updates thereto, If it does not, at the Institute's
option, the Institute wiil either make It conform, replace it with conforming Softwara, or terminate the license
and refund the license fee for the Software product at issue for the current period. This is the exclusive
remedy for breach of this warranty. .

42 The inslitute warrants that the media on which the Sofiware is recelved will be free of software viruses. THE
INSTITUTE DISCLAIMS ALL OTHER WARRANTIES, EXPRESS OR IMPLIED, INCLUDING THE
WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE, OR ARISING AS
A RESULT OF CUSTOM OR USAGE IN THE TRADE OR BY COURSE OF DEALING.

Limitations of Liability.

$4 The Institute is not liable for (1) special, Incldental, indirect, consequential, punitive, or refiance damages
(arising in contract or ort), or (2) any clalm against the Customer by a third party. The Institute is not required
to provide the product authorization code if Customer Is in breach of this Agreement or if ell amounts due
under this Agreement are not paid and is not lieble for damages caused by the resulting Software interruption.
Cusiomer is responsible for implementing procedures to verify accuracy of data input and output.

5.2 The Instifute's total liabliity for any claim relating to matters covered by this Agresment or use of the Software
15 limited to the license fees received from Customer for the Software product(s) at Issue during the then
current license period.

53 The limltations in this Section do not apply to the Institute’s indemnification obligations set forth In Section 6.
Some states do not allow limitations of liabllity so certain of these limilations may not apply; however, they
apply to the greatest extent permitied by law.

indemnification.

6.1 If a claim of copyright, patent, trade secret, or other Inteilectual property rights violation is made against
Customer relating to the Software, Customer agrees to immediataly notify the Institute, aliow the Instituts o
control the (itigation or settiement of such claim, and cooperate with the Inétitute In the investigation, defense,
and/or settlement thereof. The Inslitute agrees to take control of the litigation end Indemnify the Customer by
paying any settlement approved by the Institute, or any Judgment, costs, or attomeys® fees finally awarded
against the Customer for such claim. Customer may participate at Customer's own expenee. This
indemnification obligation does not apply to the extent the clalm is based on a combinafion of Institute
Software with other softwere or a Customer modification to the Software if such ciaim would nol have been
made but for the combination or modification.
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62 If such a claim is made or, in the Institute's oplnion, is likely to be made, the Institute, at its option, may
modify the Software, cbtain rights for the Customer to continue using the Software, or terminate the license
for the Software product at Issue and refund the current license fee paid by Customer. Cuslomer agrees o
ab!g:’ by the Institute's declsion and, if appropriate, install a different version of the Software or stop using the
Software.

7. Termination and Expiration.

Customer may terminate lis license for any Software product at any time. The Instituts may terminate the license for
a breach of this Agreement If not cured within thity days of written nolice by the Instifule. Obligations in this
Agreement, which by their nature are continuing, survive termination or expiration. Upon termination or expiration of
the license, or when a User is no longer authorized to access the Softwars, Customer agrees to reclaim, delets, and
destroy the Software product at Issue.

8.  U.8, Government Restricted Rights. .

Use, duplication, or disclosure of the Software and related documentation by the U.S. government s subjact to this
f@nggt and the restrictions set forth In FAR 52.227-19, Commerclal Computer Software - Reslricted Righis
June 1987).

8.  Modlificatlons and Amendments,

This Agreement, lts Supplements, including eny Supplement Attachments, end Invoices erising under It are the
pariies' complele and exclusive statement relating to their subject metter. Modificetlons must be in writing, signed by
both parties, and specifically raference this Agreement. Additional or differant terms an current or future Customer or
third party purchasing documents are expressly objected to and rejected.

10. Governing Law,

North Carolina law, excluding choice of law provisions, and the laws of the Unlted States of Amerlca govern this
Agresment.
11. General.

Fallure to require compliance with a part of this Agreement is not a walver of that part. If a court of competent
jurisdiction finds any part unenforceable, that part Is excluded, but the rest of the Agreement stays In full force and
effact. Any attempt by Customer to transfer or sssign this Agreement is vold. Breach of the Instiiute’s intellectual
praperty rights will lead 1o damages not adequately remedied by an award of money; therefore, the parties agres the
institute may protect those inteliectual property rights through temporary restraining orders or injunctions, without the
oblig:;lan of posting bond. The persons who sign below represent they have authority to bind the named parties to
this Agreement.

Accepted by:
Customer. State of West Virginia SAS Institute Inc. @

By %ﬂ: / oy 6 K Mattlu~_

onized signature - Authorized signature

_[ian Cas 14) E. B. Matthews
Nan (m;e or prl2 Name (lype or print)
M Q_:g/q. [ Co e ;(/C Manager, Contract Operations

Ti “Title
on Ju., 3 /Y99 on  June?2, 1999
Date I Date

ig107.2 186 SAS and all othar SAS Inefiiute ine, product or service namss are registered trademarks o tredamarks of SAS Inetiitta Inc, i the USA and other
countries. @ Mmdicates USA repistration. Other brand end product names bre registered trademarke of trademarke of thelr respactive companies,
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AMENDMENT NO. 1 TO THE
SAS MASTER LICENSE AGREEMENT
FOR INSTITUTE SOFTWARE
BETWEEN
SAS INSTITUTE INC.

AND
THE STATE OF WEST VIRGINIA

The SAS Master License agreement for Institute Software,
1g107.2 1/98, dated June 2, 1999 hereinafter referred to as
“Agreement”, between SAS Institute Inc., hereinafter referred to as
“SAS” and the State of West Virginia, hereinafter referred to as
“State”, is hereby amended as follows:

1. Replace paragraph one with the following language:
*This Master License Agreement (“Agreement”} is entered in North
Carolina and, along with the applicable Supplement, governs the
license of software products (“Software”) from SAS Institute Inc.
{(“Institute”). Each Supplement to this Agreement (“Supplement”
means a form substantially like Attachment A) identifies the
specific organization (“Customer”) authorized to use the Software
listed on that Supplement. Each Supplement is a separate agreement
which incorporates the terms of this Agreement. This Agreement is
considered a Master Agreement for use by State of West Virginia
government organizations (“Spending Units”, including “Customer”)
ordering through the Purchasing Division (“Purchasing Division”) of
the Department of Administration of the State of West Virginia.
Separate Spending Units may sign Supplements which reference this
agreement. One Spending Unit may not access a different Spending
Unit’s Software unless access rights are requested by Customer,
The conditions governing the use of the software by another
Spending Unit are addressed in item 3 below.

“References to this Agreement and any Attachments or Supplements
mean this agreement and any Attachments or Supplements as amended
by this Addendum.

“This Agreement, including any attachments and Supplements issued
pursuant to this Agreement, may be modified only by a written
document signed by an authorized representative of each party and
if required, authorized by the Purchasing Division and approved as
to form by the office of the Attorney General of the State of West
Virginia (“Attorney General”).

“Spending units not utilizing the Purchasing Division may use this
Agreement if agreeable to SAS and the appropriate authority for
such Spending Unit. Each Spending Unit is responsible for
determining which Products or Services it requires and paying its
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own bills, subject to certain Purchasing Division and-Division of
Information Services and Communications (“IS&C”) of the Department
of Administration restrictionms.

"Services or products provided under this Agreement may be
continued for the term specified in the relevant, mutually
acceptable signed Supplement and State purchase order incorporating
this Agreement by reference, contingent upon funds being
appropriated by the Legislature or otherwise being available on a
spending unit by spending unit basis. In the event funds are not
appropriated or otherwise available for continuation of the
Services or products for a particular Spending Unit, that license
shall terminate without penalty on June 30 as to that Spending
Unit. After that date, the Supplement becomes of no effect and is
null and void as to that Spending Unit. The Spending Unit agrees
to use its best efforts to have the amounts contemplated under this
Agreement that pertain to that Spending Unit included in its
pudget. Non-appropriation or non-funding shall not be considered
an event of default.”

2. 2mend Section 1.1 by inserting the following at the end
of the paragraph:

“In the event, however, that the operating system and hardware as
jdentified on the Supplement is assigned or delegated to another
Spending Unit of the State, the Institute grants Customer the right
to assign this license to such Spending Unit, at no additional
charge, upon written notice to the Institute, provided the Spending
Unit agrees in the written notice to abide by the existing terms of

the Agreement.”

3. Amend Section 1.2 by inserting the following at the end
of the paragraph:

“Customer, however, may provide access to Software licensed by
mainframe or server to employees of other Spending Units of the
State provided access rights are requested by Customer. To request
access rights, Customer must complete and submit to SAS Attachment
B (“WV Department Access Request Form”) and maintain applicable
licenses and pay applicable fees. Access for Spending Units shall
be permitted for the period invoiced or otherwise authorized by BSAS
for Customer or identified Spending Unit.

“Customer shall pay an access fee equal to 40% of the SAS license
fees for all Software accessed by more than one Spending Unit and
licensed by mainframe or server as identified on Supplements. This
access fee shall cover all Spending Units identified on copies of
Attachment B, During the term of the license period, additional
Spending Units may be added by submitting additional copies of

Page 2 of 8




Attachment B. Adding additional Spending Units during the license
period is at no additional cost to the Customer.

"customer may designate only one representative from one Spending
Unit as a contact person no matter how many Spending Units are
designated on Attachment B. Customer must inform the Spending
Units of the relevant terms of this Agreement and ensure their
compliance. Customer shall notify SAS if access for a Spending
Unit is terminated by submitting an amended Attachment B. No
refund or credit will be granted for termination of a Spending
Unit. Nothing in this Agreement shall be construed to give
Spending Units any rights beyond those expressly provided in this
Section.”

4, Amend Section 1.4 by deleting the last 2 sentences and
inserting in lieu thereof the following:

“This Agreement governs the annual license for the products
identified on the Customer’s Supplements. Each license may be
renewed upon mutual agreement of both parties through the
initiation of a new Supplement. The Customer is considered to have
a valid license when a Supplement has been executed by the State,
accepted by SAS, and the licence fees and, if applicable, access
fees are paid.”

5. Amend Section 2.1 by deleting the fourth sentence and
inserting in lieu therefore the following:

“provisions in the Agreement requiring Customer to pay taxes are
deleted. Customer is exempt from Federal, State and local taxes
and will not pay taxes for any Vendor including individuals, nor
will the Customer file any tax returns or reports on behalf of the
Vendor or any other party.”

6. BAmend Section 5.2 by deleting it in its entirety and
inserting in lieu thereof the following:

“Except as otherwise provided herein, neithexr party shall be liable
for any indirect, incidental, special or consequential damages, or
damages for the loss of profits, or revenue, incurred by either
party or any third party, whether in an action in contract or tort,
‘even if the other party has been advised of the possibility of such
damages. The Institute’s liability for damages hereunder shall not
exceed the amount of fees paid by the Customer under this Agreement
for the software at issue for the license period at issue, unless
such damages result from Customer’s use of the software. 1In which
case such liability shall not exceed one million dollars
{$1,000,000.00). Notwithstanding the foregoing, the limitations of
liability in this section shall not apply to the following: (1)
violations by Customer of the Institute’s intellectual property
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rights, (2) bodily injury and tangible perscnal property damages
Customer suffers as a result of breach of this Agreement by an
Institute employee acting within the scope of his or her
employment, or (3) the Institute’s indemnification obligation
hereunder."”

7. Amend Section 10 by deleting it in its entirety and
inserting in lieu thereof the following:

“The Agreement shall be governed by the laws of the State of West
Virginia. This provision replaces any references to any other
State’s governing laws.”

B. Insert the following Section after Section 11:

“12. Year 2000. The latest release of SAS software for the 0S5,
08/2, Windows and Windows NT operating systems (“"Software”) will
operate on and after January 1, 2000 in the same manner and with
the same functionality as it operated before January 1, 2000. The
Software has been designed to correctly process date values greater
than or egqual to January 1, 2000. The Software functionality
includes the YEARCUTOFF option which determines the correct century
to associate with two digit years and it is Customer’s
responsibility to ensure that the YEARCUTOFF option is used
properly with the Software.

wCcustomer’s Software applications may not correctly process date
values greater than or equal to January 1, 2000 if the applications
were designed to read, store, process or present calendar dates as
two digit years in the 1900s. It is Customer’s responsibility to
ensure that the YEARCUTOFF option is used properly with Customer’s
Software applications so that the correct century is associated
with two digit years.

"If the Software does not operate in accordance with the above
warranty, the Institute shall, at its option, either (1) remedy the’
problem, or (2) replace the Software product at issue, or (3)
terminate the license and refund to Customer the license fee for
the Software product at issue for the current license period,

"phe above warranty is effective until December 31, 2000. This
warranty is subject to the requirements that: {1) Customer agrees
to apply or install any corrective code, including but not limited
to ZAPs, patches, fixes, modules, or maintenance releases that the
Institute provides to Customer; and (2) all hardware and software
products used with the Software correctly operate on and after
January 1, 2000 with correct calendar dates, including correctly
operating with date values greater than or equal to January 1,
2000.”
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9. Insert the following Section after Section 12:

“13. Conflict of Terms. In the event of conflict between this

Rmendment, the Agreement, the Attachments and/or Supplements, this
Amendment shall prevail. Except as herein modified, all terms and
conditions of the Agreement, Attachments and Supplements remain in

full force and effect.”

ACCEPTED BY:

STATE OF WEST VIRGINIA

Authorized Signature

3{"1% Q—ﬁé

Name (Type or Print)

'6%515\4 L /@m/ 444/

Title

oy 2 /955

Date/

ol
APPROVED AS TO FORM msﬁ__
DAY OF
DARRELL V, McGRAW, JR.

ATTORNEY G NERZL
BY: @(Zl
" DEP

ATTORNEY/GENERAL

SAS INSTITUTE INC.

&8 Mattleys

Authorized Signature

w U EEe

Title

June 2, 1999

Date
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> SaS Master License Agreement Number: _01330
le (]

Services Supplement Number (“Services Supplement”)
To Master License Agreement (“MLA”)
Time and Materials Services

Customer Name:

SAS Institute Inc. (“SAS”) West Virginia Intelligence Fusion Center (“Customer”)
World Headquarters

SAS Campus Drive « Cary, North Carolina 27513 Street Address:

Tel: (919) 677 8000 - Fax: {919) 677 4444 1900 Kanawha Blvd E

http://www.sas.com City, State, Country, Zip Code:

Charleston, Kanawha WV, USA 5555

Taxpayer ID Number:

1. Introduction; Defined Terms. In exchange for Customer paying the charges and any applicable taxes arising under this
Services Supplement, SAS agrees to provide (a) the services described in Section 3.1 (Time and Materials Services) below
(“Services”) related to Customer's use of SAS software licensed under the MLA and applicable Software Supplement
(“Software™) and (b) a license as described in Section 4.1 (Work Product Ownership and License Grant) below in relation
to any documentation, computer code or other materials delivered by SAS in connection with the Services (collectively,
“Work Product”). Any initially capitalized terms not defined herein will be as defined in the MLA or Software Supplement,
as applicable.

2. Term; Termination.

2.1 Term. This Services Supplement is effective upon the last dated signature below (“Effective Date”) and will continue
until completion of the Services (“Term”), unless terminated in accordance with Section 2.2 (Termination) below.
Notwithstanding the foregoing, this Services Supplement governs any Services performed prior to the Effective Date.

2.2 Termination. Either party may terminate this Services Supplement on thirty (30) days’ written notice. If this Services
Supplement is terminated, Customer will pay SAS all monies then due and owing for Services performed prior to the
date of termination and, if applicable, for any travel and living expenses incurred by any SAS representatives for their
return trip from Customer’s site.

3. Services; Fees; Invoicing. The Services do not include technical support, maintenance, migration or upgrade services for
any Work Product unless specifically described below or in a separate agreement setting forth applicable fees for the
performance of such activities.

3.1 Time and Materials Services.

3.1.1 Description of the Services. SAS will perform the following Services on a Time and Materials basis. “Time and
Materials” means Services directed towards a particular goal, which are performed at the rate(s) set forth in this
Section.

The Services will be directed toward the following tasks

1. Deploy Updates to 1IM Server to enable a two-way interface with the Regional Information Sharing
System (“RISS”)

SAS will deploy updates to the IIM server to enable 1IM users to submit a search to RISS and to view the
results of such searches rom within the IIM interface. The deployed updates will additionally atlow the
Customer |IM system to respond to search requests received from external RISS connected agencies.

2. Interface Testing

SAS will work with RISS personnel to carry out final testing and to confirm correct deployment of the
interface.

3. Interface Training

SAS will provide Customer personnel with training in the use of the deployed interface. Training will be
conducted via Webex.
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The following assumptions apply to the performance of the Services:

If SAS will access Customer's computing environment to provide the Services, Customer will provide
such access solely via Customer’s VPN, Remote Desktop Protocol (RDP), Secures Shell (SSH) or
any other remote connection with multi-factor authentication and scooped access to data (the
“Connectivity Tool”). SAS will use the Connectivity tool regardless of whether such access occurs
remotely, at Customer’s facility, or using SAS’ or Customer’s laptops or hardware. Customer will use
the Connectivity tool to limit and control SAS’ access to the systems and data required for SAS to
perform the Services.

The updates required to implement the RISS interface will be deployed to the Customer’s existing IIM
server(s). It is not anticipated that the interface will impose additional load on the existing server(s)
sufficient to require either an upgrade of the existing server specifications, or additional servers.
However the specific load imposed by the interface will only be fully known once the interface is live.
SAS personnel will with with Customer personnel during the initial go-live period of the interface
deployment to monitor and assess the additional load being imposed. It is understood that if the
realized load is higher than anticipated, upgrades to existing Customer servers and / or additional
Customer servers may be required, and that the provisioning of such upgrades or servers shall be
the responsibility of the Customer.

The success and timely delivery of the Services is dependent upon the timely access to appropriate
people, responsiveness of all parties and a shared understanding of the tasks

As part of the tasks, remote access is required to Customer’s servers.

Customer is responsible for all necessary network configuration associated with the tasks and for any
software installations not specifically described in this proposal.

Customer is responsible for completing any documentation required by RISS to authorize the
connection of [IM to RISS Intel, prior to the commencement of services by SAS.

The estimated costs quoted in the previous sections assume SAS personnel will carry out work
assaciated with the services via remote connections whenever possible. Any necessary and
reasonable travel costs are additional not included in the price estimates above. These will be billed
to Cusotmer as incurred. It is not anticipated that any travel will be necessary to complete the
described tasks if remote access is granted to SAS personnel.

In the event such assumptions are not met, a Change Order may be required, and additional fees may

apply.

3.1.2 Time and Materials Services Fees. The Time and Materials Services fees will be invoiced monthly and will be
calculated using the following Services rates:

Resource Hourly Rate

Consultant $235

3.1.3 Customer Funds. Customer has advised SAS that it has made available funds in the amount of

Thirty One Thousand Seven Hundred Twenty Flve Dollars ($31,725) (U.S.) for Time and Materials Services
fees due under this Services Supplement ("Customer Funds"). Travel and living expenses and applicable
taxes are additional and are not reflected in the Customer Funds. Neither party will have any obligation with
respect to the performance of, or payment for, Services beyond the depletion of the Customer Funds. Customer
may make additional Customer Funds availabie for the performance of the Services by execution of a written
amendment to this Services Supplement.

3.2 Travel and Living Expenses: Invoicing. Travel and living expenses, and any applicable taxes, are additional and are

not reflected in the fees set forth above. SAS will invoice Customer for Services fees as set forth above. SAS will invoice
Customer for travel and living expenses on a monthly basis. Payment will be due in accordance with the terms of the

MLA.

4. Work Product Ownership and License Grant; Related Entities and Contractors; Customer Materials
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4.1

42

43

Work Product Ownership and License Grant. SAS grants Customer a nonexclusive, nontransferable, non-assignable,
royalty-free license to use the Work Product subject to the following. Customer may use the Work Product only with
the Software to which such Work Product relates and only for as long as Customer maintains a license for such
Software. Additionally, Customer’s use of the Work Product must be consistent with the scope of Customer's Software
license under the MLA and applicable Software Supplement. However, if the Work Product is not computer code or
documentation relating to a particular Software license (by way of example, and not by way of limitation, a report
delivered as a result of a proof of concept Service), Customer’s use of such Work Product is limited to Customer’s
internal business purposes. Ownership of the Work Product, including any intellectual property embodied therein, and
any techniques, skills, concepts or know-how that are utilized or developed while performing the Services remains with
SAS.

Related Entities and Contractors. Subject to the limitations set forth in Section 4.1 (Work Product Ownership and
License Grant) above, Customer may also permit any Related Entities and contractors who are authorized to access
and use the Software under the applicable Software Supplement to access and use the Work Product. Customer will
inform such Related Entities and contractors of the applicable terms of this Services Supplement and will be responsible
for their use of the Work Product to the same extent as Customer is responsible for their use of the Software under the
MLA and Software Supplement.

Customer Materials. “Customer Materials” means materials, including, but not limited to data, computer code or
sofiware, that Customer provides to SAS or directs SAS to obtain in connection with SAS’ performance of Services.
Customer Materials will not be deemed to be Work Product even though they may be delivered with the Work Product.
Customer grants SAS a nonexclusive, nontransferable, royalty-free license, or, as applicable, right to use the Customer
Materials solely to perform the Services under this Services Supplement. Ownership of the Customer Materiais,
including any intellectual property embodied therein, remains with Customer or its applicable licensor.

5. Customer Responsibilities; Change Management

5.1

Customer Responsibilities. Customer will, at no cost to SAS:

5.1.1  make available facilities and equipment required for SAS to perform the Services, to the extent all or a part of
the Services are to be performed on Customer's site;

5.1.2  provide accurate information and access to Customer personnel that are required in order for SAS to perform
the Services;

5.1.3 review any Work Product according to the requirements of this Services Supplement;

5.1.4  back-up all systems containing data or software to which SAS will have access when performing the Services;

’

5.1.5 implement reasonable measures to prevent SAS’ inadvertent access to any confidential computer records or
data not necessary for SAS’ performance of the Services; and

5.1.6 in the event that Customer is permitted pursuant to Section 4.1 (Work Product Ownership and License Grant)
to use the Work Product for third parties, indemnify SAS for any claim made against SAS by a third party
arising from or related to use of the Work Product, except as set forth in Section 7.1.1 (Intellectual Property
Warranty).

Any delayed performance of these responsibilities by Customer may result in delays to SAS’ performance of the Services
for which SAS will not be liable.

5.2

SAS will provide the proposed Change Order to Customer's project manager for review and, if additional fees will be charged, SAS
will provide a proposed amendment hereto. Customer’s project manager will respond in writing to the proposed Change Order
within five (5) business days. Each party must agree in writing to the Change Order in order for it to become effective. Pending such
written agreement (and if additional fees will be charged, execution of the associated amendment), SAS will continue to perform as

Change Management. "Change Management" refers to a process by which the parties agree on a change or
modification to the Work Product by SAS or to the scope of Services. “Change Order” refers to the document describing
the change or modification agreed to pursuant to the Change Management process. Requests by Customer or SAS for
such changes will be made in writing to the other party. SAS will prepare the Change Order which will contain, at a
minimum, the following information:

a.  Adescription of any additional work to be performed and/or any changes to the Work Product or Services;
b. A statement of the anticipated impact of the work or changes on the Services and the project schedule; and

c. The estimated cost to complete the work specified in the Change Order.

if such Change Order had not been requested or recommended.

Confidential Information.

Each party acknowledges that it may have access to certain confidential information of the other party concerning the other
party's business, plans, customers, technology, products, know-how and other information held in confidence by the other
party (individually or collectively, "Confidential Information"). Confidential Information also will include the Customer
Materials as well as all information of either party in tangible or intangible form that is marked or designated as confidential.
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10.

1.

12.

13.

in no event will Customer provide to SAS any personally identifiable information or source code unless specifically authorized
hereunder.

The receiving party (“Recipient”) will use the disclosing party’s (“Discloser”) Confidential Information only in conjunction with
performance of its obligations hereunder. Recipient will not disclose Discloser's Confidential Information received in
connection with this Services Supplement to any third parties unless Discloser gives Recipient its advance written
authorization to do so. This restriction does not apply to information that is: (a) generally available to the public; (b) released
by Discloser without restriction; (c) independently developed or acquired by Recipient; (d) known to the Recipient prior to
receipt from Discloser; or (e) revealed pursuant to court order or as required by applicable law, provided that Recipient uses
reasonable efforts to promptly notify Discloser of such requirement prior to compliance in order to permit Discloser to seek
protection against disclosure. Recipient’s obligations of confidentiality hereunder with respect to each item of Discloser's
Confidential Information will continue for a period of five (5) years from the date of initial disclosure. For the purpose of this
Section, SAS' affiliates and subcontractors will not be deemed "third parties.”

Warranties by SAS; Warranties by Customer.

7.1 Warranties by SAS. Except as expressly provided in this Section 7.1, the warranty disclaimers set forth in the MLA shall
apply to this Services Supplement.

7.1.1 Intellectual Property Warranty. SAS warrants that it has all necessary rights to license the Work Product to
Customer. As the exclusive remedy for breach of this warranty, the indemnification obligations set forth in the
MLA will apply to the Work Product, except that SAS will have no such obligations to the extent: (a) the claim is
based on Customer’s specifications; (b) the claim results from Customer's combination of the Work Product with
software or materials other than the Software; or (c) the claim results from any other modification to the Work
Product by Customer, its Related Entities or its representatives.

7.1.2 Services Warranty. SAS warrants that the Services will be performed by qualified personnel. Customer's
exclusive remedy for breach of this warranty is for SAS to refund fees paid for the Services at issue.

7.2 Warranties by Customer. Customer warrants that (a) it has obtained from the applicable provider of the Customer
Materials the right for SAS to use the Customer Materials in accordance with this Services Supplement; and (b)
Customer’s use of the Customer Materials complies with all applicable license terms, terms of use and other usage
terms as set forth by the providers of such materials. As the exclusive remedy for breach of these warranties, Customer
shall indemnify SAS for any claim made against SAS arising from or relating to the Customer Materials.

Limitations of Liability. SAS’ limitations of liability and exclusions of damages set forth in the MLA with respect to Software
will apply equally to this Services Supplement, including the Services and Work Product.

Insurance. During the Term of this Services Supplement, SAS will keep the following insurance policies in force:
9.1 Workers Compensation -- Statutory (in the amounts required by applicable state statutes);
9.2 Employer's Liability —- $1,000,000 per occurrence; bodily injury by accident or disease, including death;

9.3 Commercial General Liability -- $1,000,000 combined limit per occurrence, bodily injury, personal injury and property
damage, including blanket contractual liability; and

9.4 Automobile Liability (if vehicles are brought on Customer's premises or used in performance of the Services) --
$1,000,000 combined limit per occurrence; bodily injury and property damage covering owned, non-owned and hired
vehicles.

SAS will provide a Memorandum of Insurance upon request as evidence of this coverage.

Nonsolicitation. Customer will not solicit for hire any individual who provides the Services to Customer under this Services
Supplement within six (6) months after the Services are performed. Notwithstanding the foregoing, responses to general
advertisements in the media or on the Internet or Customer’s intranet will not be deemed to be a solicitation for hire under
this Section.

Force Majeure. Except for Customer’s obligations to pay the fees, neither party will be liable to the other party for any failure
or delay in performance caused by reasons beyond its reasonable control, including, but not limited to, restrictions of law,
regulations, orders or other governmental directives, cyber-attacks, labor disputes, acts of God, third-party mechanical or
other equipment breakdowns, fire, explosions, fiber optic cable cuts, interruption or failure of telecommunication or digital
transmission links, Internet failures or delays, storms or other similar events.

Subcontractors; Independent Contractors. SAS may subcontract all or portions of the Services. SAS will remain
responsible for the performance of the Services by each such subcontractor to the same extent as if SAS were performing
such Services. SAS and its employees or subcontractors are acting as employees or agents of an independent contractor
and not as employees or agents of Customer.

General. This Services Supplement constitutes an agreement between Customer and SAS incorporating the terms of the
MLA. This Services Supplement, the MLA and invoices arising under them are the parties' complete and exclusive statement
relating to their subject matter. Any description of the Services set forth in a proposal or other saies or pre-sales
communication will be for general descriptive purposes only and will not be deemed to be incorporated by reference herein.
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Modifications must be in writing, signed by both parties, and specifically reference this Services Supplement. Obligations in
the MLA or this Services Supplement that by their nature are continuing survive termination or expiration. Additional or
different terms on current or future Customer or third party purchasing documents are expressly objected to and rejected.
With respect to the Services provided hereunder, the terms of this Services Supplement add to the MLA and control over
any confficting or inconsistent terms in the MLA.

The individuals signing below represent they have authority to bind the named parties to this Services Supplement.

Accepted by:

Customer: State of West Virginia SAS Institute Inc.
1 Clay
N N =P Clai—
Authorized signature Authorized signature
Victoria Clayton
Name (type or print) Name (type or print)
Director, Licensing Operations
Title Title
on on October 27, 2021
Date Date
Th 300CT2020 SAS and all other SAS Institute Inc. product or service names are registered trademarks or trademarks of SAS Institute Inc. in the USA and other
11960250 countries. ® indicates USA registration. Other brand and product names are trademarks of their respective companies.
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