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Extended Description:

-The Vendor: CGI Technologies and Solutions Inc. agrees to this "Open-End" Contract for Maintenance, Support and Services for the wv OASIS Platform with the

State of West Virginia - Enterprise Resource Planning Board, per the WV-65, the vendor's quote dated August 25, 2021, the Software Agreement,WV96 agreement
State of West Virginia General Terms and Conditions, and other documents incorporated herein by reference and made a part hereof.

Effective dates 12/12/21 - 12/31/24

Renewals remaining: 2

Line Commodity Code Manufacturer Model No Unit Unit Price
1 93151502 EA 2503491.000000
Service From Service To
Commodity Line Description:  Advantage Annual Maintenance Fees - Year 1
Extended Description:
12/12/21 - 12/31/22
Year 1
Line Commodity Code Manufacturer Model No Unit Unit Price
2 93151502 EA 2455599.000000
Service From Service To
Commodity Line Description:  Advantage Annual Maintenance Fees - Year 2
Extended Description:
01/01/23 - 12/31/23
Year2
Line Commodity Code Manufacturer Model No Unit Unit Price
3 93151502 EA 2526564.000000
Service From Service To
Commodity Line Description:  Advantage Annual Maintenance Fees - Year 3
Extended Description:
01/01/24 - 12/31/24
Year 3
Line Commodity Code Manufacturer Model No Unit Unit Price
4 93151502 0.000000
Service From Service To
2021-12-12 2024-12-31
Commodity Line Description: On-Site Hourly Services

Extended Description:
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Line i Commodity Code Manufacturer Model No Unit Unit Price

5 93151502 0.000000
Service From Service To
2021-12-12 2024-12-31

Commodity Line Description: Off-Site Hourly Services

Extended Description:

Line Commodity Code Manufacturer Model No Unit Unit Price

6 43230000 0.000000
Service From Service To
2021-12-12 2024-12-31

Commodity Line Description:  OPTIONAL - Punch-Out Catalogs (up to 5 suppliers)

Extended Description:

Line Commodity Code Manufacturer Model No Unit Unit Price

7 43230000 0.000000
Service From Service To
2021-12-12 2024-12-31

Commodity Line Description:  OPTIONAL - Punch-Out Catalogs (up to 10 suppliers)

Extended Description:

Line Commodity Code Manufacturer Model No Unit Unit Price

8 43230000 0.000000
Service From Service To
2021-12-12 2024-12-31

Commodity Line Description:  OPTIONAL - Punch-Out Catalogs (up to 25 suppliers)

Extended Description:

Line Commodity Code Manufacturer Model No Unit Unit Price

9 44103207 0.000000
Service From Service To
2021-12-12 2024-12-31

Commodity Line Description:  OpPTIONAL - Initial Purchase of 210 Time Clocks

Extended Description:

Line Commodity Code Manufacturer Model No Unit Unit Price

10 44103207 EA 2300.000000
Service From Service To

Commodity Line Description:  OpPTIONAL - Additional Time Clocks (each)

Extended Description:
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Line L Commodity Code Manufacturer Model No Unit Unit Price
11 43230000 0.000000
Service From Service To
= Commodity Line Description:  OPTIONAL - Time Clocks System Manager Software - Annual Lic.
Extended Description:
- Covers 210 Time Clocks (3% increase per year)
Line Commodity Code Manufacturer Model No Unit Unit Price
12 43230000 0.000000
Service From Service To
Commodity Line Description:  OPTIONAL - Time Clocks System Manager Software - Annual Lic.
Extended Description:
Per each additional time clock over 210 clocks
Line Commodity Code Manufacturer Model No Unit Unit Price
13 84101503 EA 207.150000
Service From Service To
Commodity Line Description: OPTIONAL - Time Clocks Extended Warranty
Extended Description:
Extended Warranty per each time clock
Line Commodity Code Manufacturer Model No Unit Unit Price
14 43230000 0.000000
Service From Service To
Commodity Line Description:  OPTIONAL - Case Management - On-Premise - per use case
Extended Description:
Line Commodity Code Manufacturer Model No Unit Unit Price
15 43230000 0.000000
Service From Service To
Commodity Line Description:  OPTIONAL - Case Management - On-Premise - Site-Wide
Extended Description:
Line Commodity Code Manufacturer Model No Unit Unit Price
16 43230000 0.000000
Service From Service To

Commodity Line Description: OPTIONAL - Case Management - Subscription - per use case

Extended Description:
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Line . Commodity Code Manufacturer Model No Unit Unit Price

17 43230000 0.000000

Service From Service To

~ Commodity Line Description:  OPTIONAL - Case Management - Subscription - Site-Wide

Extended Description:

Line Commodity Code Manufacturer Model No Unit Unit Price
18 43230000 0.000000
Service From Service To

Commodity Line Description:  OPTIONAL - OnCue360 - Annual Fee per use case

Extended Description:

Line Commodity Code Manufacturer Model No Unit Unit Price
19 93151502 0.000000
Service From Service To

Commodity Line Description:  OPTIONAL - Customer Success Manager (0.5 FTE)

Extended Description:
2% increase every two years

Line Commodity Code Manufacturer Model No Unit Unit Price
20 93151502 0.000000
Service From Service To

Commodity Line Description: OPTIONAL - Customer Success Manager (1.0 FTE)

Extended Description:
2% increase every two years

Line Commodity Code Manufacturer Model No Unit Unit Price
21 43230000 0.000000
Service From Service To

Commodity Line Description:  OPTIONAL - Debt Management Module

Extended Description:
3% Increase per year

Line Commodity Code Manufacturer Model No Unit Unit Price
22 43230000 0.000000
Service From Service To

Commodity Line Description: OPTIONAL - Manager Self-Service Module

Extended Description:
3% Increase per year
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Maintenance, Support, and Services
for the wvOASIS platform

ADDITIONAL TERMS AND CONDITIONS

See attached document(s) for additional Terms and Conditions




AGREEMENT FOR SOFTWARE MAINTENANCE SERVICES

This AGREEMENT FOR SOFTWARE MAINTENANCE SERVICES (hereinafter,
“Agreement”) is by and between the State of West Virginia, through the Enterprise
Resource Planning Board (hereinafter, the “State” or “Client”), and CGI Technologies and
Solutions, Inc. (hereinafter, “CGI” or “Vendor”) and entered into this 12¢ |day of

{ December , 2021. " '

The Parties agree:

1. Background:

The State of West Virginia, through the Enterprise Resource Planning Board,
contracted with CGI Technologies and Solutions, Inc., beginning with RFP # FAR226005,
effective December 12, 2011. The original contract term ran through December 11, 2019,
and during its term, was subject of 17 amendments. Included among the amendments,
Amendment 16 extended the original term of the contract through December 11, 2021.
The contract and all its subsequent amendments were all duly approved in accordance
with law by the West Virginia Enterprise Resource Planning Board, composed of the

— — - Govemor, State Audltor, and State Treasurer, e

RFP # FAR226005 and ts subsequent amendments have established the State’s
Enterprise Resource Planning System. The System was implemented to achieve the
comprehensive integration of data sources and processes of state agencies into a unified
system that includes the state’s financial management, procurement, personnel, payroll, - .
budget development and other administrative business processes.

Although the software resides on state-owned infrastructure, CGI has continued to
provide system maintenance in order to achieve the high level functionality the system..’

was designed to deliver. Due to the proprietary nature of the software, CGl is a sole -

source provider of this maintenance. No other vendor could provide the system
maintenance without access to the software that would compromise CGl's intellectual

property rights to the software.

The purpose of this contract is for CGl to continue to provide system maintenance
to the State’s Enterprise Resource Planning System for a period of three (3) years,
commencing on December 12, 2021, and continuing through December 31, 2024.
Further, the undetlying PSLA and PSMA (as defined in Section 2.1 iv. below) will extend
from December 5, 2021 and continue through December 31, 2024. The contract also
provides the State with two optional renewal years, which would run consecutively from
January 1, 2025 through December 31, 2026.

-

2. Order of Precedence

2.1 Order of Precedence and List of Documents



and con

This Agreement is comprised of the documents listed in this section. The terms

ditions contained in the various documents shall be interpreted according to the

priority given to the Agreement 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 so on.

Agreement Documents:

WV-88 Agreement Addendum — First Priority

State of West Virginia General Terms and Condmons (amended as shown
below) — Second Priority

Agreement for Software Maintenance Services (this document) —
Third Priority

Schedule A (Proprietary Software License Agreement) and Schedule B
(Proprietary Software Maintenance Agreement) — Fourth Priority

~=Exhibit-1—-Proprietary-Software-License-Agreement-between:the — ———

2.

Parties of December 5, 2011, as amended (the “PSLA") - Fifth
Priority

Exhibit 2 — Proprietary Software Maintenance Agreement between
the Parties of December 5, 2011, as amended (the "PSMA”") — Fifth
Priority

2 Modifications to the State of West Virginia General Terms and Conditions

The State of West Virginia General Terms and Conditions (Agreement document
ii.) are hereby modified as follows:

The term entitled “4. AUTHORITY TO PROCEED’ is replaced in its entirety as
follows:

“Vendor shall begin performance of this Contract on the mutually agreed start
date set forth in the Contract.”

The term entitled “13, PRICING” is modified by removing the last sentence.

The term entitled “19. CANCELLATION?" is replaced in its entirety as follows:

“19a. CANCELLATION FOR CONVENIENCE: 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.
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19b. CANCELLATION FOR CAUSE: If a parly believes that the other party has
materially failed to perform an obligation under this Contract (a “Breach”), then
that party may provide written notice directed to the breaching party describing
the alleged Breach in reasonable detail and containing a reference to this Section
19. If the breaching party does not, within thirty (30) days after receiving such
written notice, either (i) cure the Breach or (ji) if the Breach is not one that can
reasonably be cured within thirty (30) days, develop a plan (not to exceed 90
days) to cure the Breach and diligently proceed according to the plan until the
Breach has been cured, then the non-breaching party may terminate this
Contract for cause by providing written notice to the breaching party. Prior to
such termination for cause, the party receiving the notice under the preceding
sentence will be afforded an opportunity to meet with a senior management
representative of the non-breaching party to explain its position.”

iv. The term entitled “20. TIME” is modified by adding the following to the end of the
sentence:

“except for delays or performance failure caused by acts or conditions outside of
CGF’s reasonable control.” i

'v. The term entitied “28. WARRANTY" is replaced in ts entirety as follows:

“The Vendor warrants that the goods and/or services covered by this Contract
will meet the warranties set forth in the PSLA and PSMA.”

vi. The term entitied “36. INDEMNIFICATION" is replaced in its entirety as follows:

Subject to Section 6.4 of the AGREEMENT FOR SOFTWARE MAINTENANGCE
SERVICES, 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
resulting to any person injured or property damaged by the negligence of Vendor, its
officers, employees, or subcontractors; (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.

3. Pricing and Payment Terms:

3.1 Pricing -
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Year 1* $2,503,491.00*
(Dec 12, 2021 - Dsc. 31 2022)

Year 2 $2,455,509.00™
(Jan 1, 2023 ~ Dec. 31, 2023)

Year 3 $2,526,564.00"
(Jan 1, 2024 ~ Dec. 31, 2024)

Year 4 (Optional) $2,829,245.00
(Jan 1, 2025 - Dec. 31, 2025) )

Year 5 {(Optional) $2,911,310.00

(Jan 1, 2026 - Dec. 31, 2026)

*The Annual Maintenance Fee for Year 1 is for the Year 1 period listed above. For avoidance of
doubt, Year 1 period listed above applies to this Agreement for Software Maintenance Services,

the PSLA and the PSMA (Schedule A & B).

- T nthe event that CGland the State sign a mutually acceptabile-agreement containingan upgrade -~ — —
on or before December 31, 2024, CGI will offer the State a credit based on the difference in price
between the price shown here in Year 1, Year 2 and Year 3 and the price in such agreement for

the same period (if any).

3.2 Discretionary Hours

In the event that the State requires certain system support and necessary-. = ...

enhancements that are outside the scope of this Agreement, (including: implementation
of new features, enhancements, configuration, training, design, consulting, or additional
maintenance not covered by the PSMA, provided that CGl is the sole vendor able to
perform the setvices), the State agrees to pay CGl for such additional services on an
hourly, pre-approved, as needed basis at the rates set forth.below and in accordance with
the terms of this Section 3.2. At the time of its request for such additional services, the
State will confirm to CGI the amount of funds it has available to pay for such services (the
“Budgeted Amount”). CGI will bill the State monthly at the hourly rates below for the
actual hours worked providing these additional services up to the Budgeted Amount.

Rate Description Time Period Rate
CGl hourly rate for services Effective date of this $230 per hour
provided onsite in Charleston | Agreement through December
wv 12, 2026
CGl hourly rate for services | Effective date of this $180 per hour
provided offsite Agreement through December

12, 2026 ;

Page 4 of 20



In order to use discretionary hours, the State will submit requests for services in
writing to a CGI project manager. The CGI project manager will request and receive
formal written approval from the OASIS Project Director before beginning work on any
sefvice requests. The OASIS Project Director may delegate approval authority to the
OASIS Project Manager and/or another individual of the OASIS Projector Director's
choice if done in writing to cover periods that the OASIS Project Director will be

unavailable.

. For the avoidance of doubt, the State is not obligated to pay, and CGl is not
obligated to perform any services related to discretionary hours, nor is any minimum
number of hours or amount guaranteed by the State.

3.3 Payment Terms -

CGI will submit invoices to State for Services fees and applicable Reimbursable
Expenses in accordance with the invoicing schedule specified herein. Invoices for any
other amounts due hereunder will be submitted to State as the amounts come due. CGI
will submit invoices to the State billing address specified herein. Each invoice will identify
__the invoicing schedule period to whichitrelates. ____. S

For Project Services performed on a time and materials basis, including
discretionary hours, the invoice will also state the total number of hours worked during
the billing period, broken down by billable labor category, and inciude the applicable
signed timesheets and supporting detail for any reimbursable expenses.

All maintenance payments are due on the first day of each Maintenance Services
Period. All fees and expenses are to be paid to CGI in United States Dollars, by EFT to
an account deSIgnated by CGI. CGI's invoices are due and payable in full within thirty .
(30) calendar days from the date of the invoice. h

34 Optional Renewal Years

The State may, at its sole option, renew this contract for up to two consecutive one
year maintenance service periods in increments of one year, as noted in the chart above.
The two optional maintenance service periods run from January 1, 2025 to December 31,
2025, and January 1, 2026 to December 31, 2026, respectively. In order to exercise its
option for these additional maintenance service periods, the State must provide CGl thirty
(30) days’ advanced written notice of the ‘State’s intent to exercise the additional
maintenance period option.

3.5 Disputed Fees/Charges

State may withhold payment of amounts it does not agree in good faith are due
to CGl provided that:
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& i. State notifies CGI in writing what amounts it disputes and the
reasons for doing so (which notice must be received by CGI prior to
the payment due date for those amounts);

ii. State timely pays all other amounts specified on the invoice;

iii. State works in good faith with CGI to resolve the dispute in a prompt
and mutually acceptable manner; and

iv. State pays any amounts ultimately determined to be due CGI within
thirty (30) days after the dispute is resolved.

3.8 CGI Case Management and OnCue360 Usage

_ The State may choose to discontinue the use of CGl Case Management and/or
OnCue360 and will provide a minimum of 60 days notice to CGlL. In the event the effective

date of discontinuance of the use of CGlI Case Management and OnCue360 falls within

a Maintenance Services Period, the annual fee for OnCue360 will be prorated based on

the number of months of use of OnCue360 in the final Maintenance Services Period,

including the full month in which the effective date of discontinuance occurs, and CGI will

issue a credit for the remaining months. There is no credit or fee reduction for CGl Case

-~ ———NManagement.in the_event that the State discontinues the use of CGl. Case Management __

within a Maintenance Services Period. Additional details specific to OnCue360 and Case
Management are as follows.

3.6.1 CGlOnCue360 - .

The Annual Maintenance Fee that will be used to calculate any OnCue360 credit '
is as follows in the table below for the 10 included CGlI OnCue360 use cases including
grants. In the event that additional use cases are being used by the State pursuant o -
section 7.3 below CGl will adjust the applicable credit proportionally based on the pricing
in section 7.3 and the number of use cases in use at the time.-

In the event that the State discontinues use of OnCue360, the Annual Maintenance
Fee for each remaining Maintenance Services Period listed in Section 3.1 will be reduced
by the Annual Maintenance Fee for the corresponding Maintenance Services Period listed
in the table below for the included 10 use cases of OnCue360 including grants. In the
event that additional use cases are being used by the State pursuant to section 7.3 below
CGI will further reduce the Annual Maintenance Fee for each rernaining Maintenance
Services Period based on the pricing in section 7.3 and the number of use cases in use

at the time.
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Year 1 $100,000.00
(Dec 12, 2021 - Dec. 31 2022)

Year 2 $102,000.00
‘(Jan 1, 2023 - Dec. 31, 2023)
Year 3 $104,040.00
(Jan 1, 2024 — Dec. 31, 2024)
Year 4 (Optional) $106,121.00
{Jan 1, 2025 — Dec. 31, 2025)
Year 5 (Optional) $108,243.00

(Jan 1, 2026 — Dec. 31, 2026)

* The above annual maintenance pricing assumes use of OnCue360 for up to 10 use cases

including grants.

S TEuT ST The Annual- Maintenance - Fee armounts-shown-in-the-table-above-are-intluded-irr the- Anaual— ——-————
Maintenance pricing outlined in Section 3.1.

3.6.2 CGIl Case Management

- The following table lists the Annual Maintenance Fee amounts for CGl Case .- :
Manageriient. In the event that the State discontinues use of CGl Case Management, -
the Annual Maintenance Fee for each remaining Maintenance Services Period listed«dn . ..
Section 3.1 will be reduced by the Annual Maintenance Fee for the corresponding "~
Maintenance Services Period listed in the table below. :

Year1 . $165,000.00
(Dec 12, 2021 ~ Dec. 31 2022)

Year 2 $168,300.00
(Jan 1, 2023 — Dec. 31, 2023)

Year 3 ' $171,666.00
(Jan 1, 2024 ~ Dec. 31, 2024)

Year 4 {Optional) $175,099.00
{Jan 1, 2025 - Dec. 31, 2026)
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Year 5 (Optional) $178,601.00
(Jan 1, 2026 - Dec. 31, 2026)

*The Annual Maintenance Fee amounts shown in the table above are included in the Annual
Maintenance pricing outlined in Section 3.1.

4. Services
4,1 . Proprietary Software License Agreement

Schedule A, attached hereto and incorporated herein by reference, contains the
Proprietary Software License Agreement. Schedule A includes an exhaustive list of the
software that is licensed to the State, and other terms and conditions related therete. The
Schedule A may be modified only in writing and agreed to by both parties, in order to add
or subtract licensed software, and for other reasons as determined by the parties. In
addition, the State may add additional licenses at CGl's then-current prices for software
licensed in Schedule A to include, without limitation, additional licenses for CGI
Advanfage Case Management System and CGI OnCue 360.

4.2 Proprietary Software Maintenance Agreement

- . Schedule B contains the Proprietary Sofiware Maintenance Agreement and

~ T rcontainsthetterms-and conditionsupon-which-CGlwill-provide maintenance-sewviceto - ——
the licensed software contained in Schedule A. The Schedule B may be modified only in
writing and agreed fo by both parties.

4.3 CGl Key Staff

During the Contract Term, the CGl-assigned Client Service Delivery Manager (or _
equivalent role} will be Key Staff. During the performance of any Project Services, the ~
associated Project Manager {or equivalent role) will be Key Staff. The State has the right”
to review and approve the initial assignment and any changes to the CGI Key Staff roles
listed in the Table, below. In addition, the State may request that CGI remove and replace
any Key Staff upon advance written nofice due to reasonable concerns about
performance or any other lawful reason. In the event that the State so requests,
management representatives of the Parties will promptly meet to discuss the State's
concerns. In the event that CGI cannot address the State’s concerns within a reasonable
period of time after the initial mesting, CGI will remove or replace the Key Staff as
requested. The State will not unreasonably delay or withhold approval of initial or
changed Key Stafi. Descriptions of the aforementioned roles are in the table below.

"o
)
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b‘

~ the Parties willmiitually agree on the Key Staff. =~

CGI Key Staff Roles

Cluent Serwce Delivery | The Client Service Delivery Manager serves as the primary point of
Manager (or contact for the State during the provision of maintenance services. The
equivalent role) Client Service Delivery Manager has contextual knowledge of the State’s
license, and can facilitate rapid resolution to identified problems and be
proactive with potential upcoming issues. The Client Service Delivery
Manager will support other CGi clients and will provide part-time support

to the State.
Project Manager (or | The Project Manager performs the tasks necessary to monitor scope,
equivalent role) schedule, budget, and prepares status reports reflecting the current

state of project activities. The Project Manager performs standard
project management processes to monitor and oversee risk, issue,
quality, change management, and project communications for the
project duration. The Project Manager works in close coordination with
the State Project / Program Manager who is assisting and coordinating
State resources assigned to the project.

In each additional Statement of Work executed pursuant to the Agreement, ifany,

5. Confidential Information

Either CGI or the State may furnish Confidential Information to the other Party in
performance under the Agreement. For purposes of this Section 5, when CGl or the State

is the Party providing the information fo the other Party, it is the “furnishing party,” and,
when CGl or the State is the Party receiving the information from the other Party, it is the **

“receiving party.” The following terms govern the furnishing and receipt of Confidential _;
Information by the Parties. :

5.1 Permitted Use of Confidential information

The parties are permitted to use the Confidential Information solely for the purpose
of carrying out their respective responsibilities under this Agreement (“Purpose”).

5.2 Ownership of Confidential Information

Confidential information will remain the property of the fumishing party, and the
receiving party will not be deemed by virtue of this Agreement or any access to the
furnishing party’s Confidential Information to have acquired any right, title or interest in or
to the Confidential Information.

5.3 Protection of Confidential Information

The receiving party agrees: (i)to afford the furnishing party’s Confidential
Information at least the same level of protection against unauthorized disclosure, access,
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or use as the receiving party normally uses to protect its own information of a similar
character, but in no event less than reasonable care; (i) to limit disclosure of the
furnishing party’s Confidentiai Information to the receiving party’s own employees having
a need to know the information for the Purpose; (jii) not to disclose the fumishing party’s
Confidential Information to any third party, except as permitted in Subsection 5.4, below;
(iv) to use the fumishing party’'s Confidential Information solely and exclusively in
accordance with the terms of this Agreement in order to carry out its obligations and
exercise its rights under this Agreement; (v) not to disassemble, decompile or reverse
engineer any of the furnishing party’s Confidential Information; and (vi) to notify the
fumishing party promptly of any unauthorized disclosure, access, or use of the furnishing
party’s Confidential Information and cooperate with and assist the furnishing party in
every reasonable way to stop or minimize such unauthorized disclosure, access, or use.

5.4 Exceptions

Notwithstanding anything to the contrary in this Section 5, either party may disclose
Confidential Information to its attorneys, auditors, insurers, accountants, or State-
approved subcontractors for the purposes of reporting to or seeking advice from the
relevant parly; provided, however, that every person to whom disclosure is made
pursuant to this Subsection 5.4 is bound by enforceable obligations to protect Confidential

= Information-to-the-same-extent-as-if it were-a-party-to the-Agreement- —-—- === ==+ - -
5.5 Disclosure Required by FOIA

The parties agree that the West Virginia Freedom of Information Act, W.Va. Code
Section 29B-1-1 et seq. ("FOIA”), applies to Confidential Information provided by CGl to .
State hereunder, including without limitation, the applicable exemptions thereunder. In
the event.that State receives a FOIA request relating to this Agreement and/or CGIL |
materials or information, State agrees to promptly notify CGI of such request and before o7
disclosure is made to the requestor, provide CGI with the opportunity to assert any
applicable FOIA exemptions and redact such information prior to any release. In addition,
if the receiving party receives a subpoena or other valid administrative or judicial notice
requesting the disclosure of the furnishing party’s Confidential Information, the receiving
party will promptly notify the furnishing party if permitted by law. If requested, the
receiving party will provide reasonable cooperation to the furnishing party in resisting or
limiting the disclosure at the furnishing party’s expense. Subject to its obligations stated
in the preceding sentence, the receiving party may comply with any binding subpoena or
other process to the extent required by law, but will in doing so make reasonabie efforts
to secure confidential freatment of any materials disclosed.

m.,
w

5.6 Treatment of Confidential Information on Expiration or Termination of
Agreement

Upon expiration or termination of the Agreement or at the fumishing party’s
request: (i) the receiving party will (at the furnishing party’s option) return or completely
destroy the Confidential Information provided by the furnishing party, and (ji) the receiving

Page 10 of 20



- party will not retain any copies (complete or partial) of the furnishing party's Confidential
Information, except as permitted by this Subsection 6.6. The receiving party may retain
copy(ies) of Confidential Information as required by applicable laws, regulations, or
internal information retention policies, or as necessitated by operation of receiving party’s
automatic back-up system, provided that the receiving party shall continue to be subject
to the obligations of the Agreement with respect to Confidential Information so retained.

5.7  Continuing Obligation to Protect Confidential Information

Each party’s obligations to protect Confidential Information will remain in full force
and effect for a period of five (5) years following expiration or termination of the
Agreement. After that five (5) year period, each party’s obligations to protect the
Confidential Information of the other party will cease.

5.8 . Use of Training Materials

Client will not copy or use any Confidential Information in any way that is not
authorized by the Agreement, uniess otherwise specifically agreed to in advance by CGI
in writing. For the avoidance of doubt, Client is permitted to use and provide access to
the training materials and related documentation provided fo Client by CGI hereunder that
may include Confidential Information (lncludlng denvatlve works thereo’r) for the sole

purpose of-__.___ P iy el il N B T TS T T Tl =

i. training State agency staff and State contractors on the use of the Software,
subject to section 5.4 above, but Client is not permitted to make such training
materials and related documentation (including derivative works) publicly
available uniess, and to the extent, as may be required by law; and

ii. educating vendors and other external users on the functionality that is . . -
available to them in CGI Advantage Vendor Self-Service.

6. Indemnification and Limitation of Liability

6.1 General Indemnification

In addition to the infringement indemnification set forth in Section 6.2 below, CGl's
indemnification obligations are set forth in Section 36, Indemnification, of the State of
West Virginia General Terms and Conditions, as amended at Section 2.2.vi. herein.

6.2 Infringement Indemnification

Except as stated in Subsection 6.2.1 below, CGl will at its expense, indemnify,

hold harmless, and defend any claim brought against State (including its officers and
employees) and will pay all costs and damages, court judgments or awards finally

awarded against State and all reasonable associated costs and expenses (including

without limitation, reasonable attorney’s fees, expert fees, and costs and expenses

related to any appeal) to the extent the proceeding is based on a claim that a Deliverable,
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Product or Service infringes a third party copyright, trade secret, trademark, mask work,
United States patent, or other proprietary right.

6.2.1 CGI will not be obligated to indemnify or defend, or be liable for costs or
damages, to the extent a claim of infringement arises from:

i. Medification of the Deliverable, Product, or Service (except modifications
made by CGl and its subcontractors working at CGI’s direction);

ii. Combination of the Deliverable, Product, or Service with hardware
software or other materials not provided by CGI;

iii. Use of the Deliverable, Product, or Service not in accordance with mutually
agreed specifications;

iv. CGI's adherence to State’s written specifications or instructions.

6.3 Remedies

If an infringement proceeding is brought or appears to CGI to be likely to be
brought, CGl may, at its sole option and expense, either obtain the right for State to
continue using the allegedly infringing item(s) or replace or modify the item(s) to resolve
_-such_proceeding._If CGl_finds. that neither_of these_alternatives. is_available to- it.on__ . . _ .

commercially reasonable terms, CGI may require State to return the allegedly infringing
item(s), in which case State will receive a refund of the amounts paid by it for the returned
item(s), less a reasonable adjustment for depreciation of the returned item(s). Section 6.2
(Infringement Indemnification) states CGI’s entire obligation to State and State’s exclusive -
remedy with respect to any claim of infringement and is in lieu of any implied warranties

of non-infringement or non-interference with use and enjoyment of information.

6.4 Indemnification Procedures % -

CGI's indemnification obligations specified in the Agreement are conditioned upon
State promptly notifying CGI in writing of the proceeding, providing CGl a copy of all
notices received by State with respect to the proceeding, cooperating with CGl in
defending or settling the proceeding, and allowing €GI to control the defense and
settiement of the proceeding, including the selection of attorneys. State may observe the
proceeding and confer with counsel of its choice at its own expense.

6.5 Limitation of Liability

6.5.1 Loss of Client Data

IF CLIENT DATA 1S LOST, CORRUPTED OR DESTROYED WHILE IN THE
POSSESSION OR CONTROL OF CGl DUE TO CGI'S FAULT OR NEGLIGENCE, CGlI
WILL USE COMMERCIALLY REASONABLE EFFORTS TO RECONSTRUCT SUCH -
CLIENT DATA AT CGI'S EXPENSE PROVIDED ANY FILES, DATA, PROGRAMS OR
OTHER INFORMATION THAT MAY BE NECESSARY TO ACCOMPLISH SUCH
RECONSTRUCTION, BUT WHICH ARE NOT IN CGI'S POSSESSION OR CONTROL, .
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THIRTY MILLION DOLLARS ($30,000,000. 00)

ARE PROMPTLY FURNISHED TO CGI BY CLIENT UPON REQUEST. IF CGI IS
UNABLE TO SATISFY ITS OBLIGATIONS UNDER THIS SUBSECTION, CGI'S
LIABILITY TO CLIENT WILL NEVERTHELESS BE LIMITED IN ACCORDANCE WITH
THE PROVISIONS OF THIS SECTION 6.5.

6.5.2 Security Incidents

EXCEPT AS OTHERWISE REQUIRED BY APPLICABLE LAW, IN NO EVENT
WILL CGI BE LIABLE FOR ANY DAMAGES OR COSTS ARISING OUT OF A SECURITY
INCIDENT RESULTING FROM OTHER THAN CGI'S BREACH OF ITS OBLIGATIONS
UNDER THE AGREEMENT. CGI LIABILITY FOR ANY SECURITY INCIDENT IS
SUBJECT TO THE LIMITATIONS OF LIABILITY SET FORTH IN THIS SECTION 6.5.

6.5.3 Liability Limits

EXCEPT AS OTHERWISE PROVIDED IN THIS SECTION 6.5, THE PARTIES’
RESPECTIVE AGGREGATE LIABILITY FOR ANY AND ALL CLAIMS, LOSSES OR
DAMAGES ARISING UNDER OR RELATED TO THE AGREEMENT (INCLUDING

WITHOUT LIMITATION, FOR BREACH OF CONTRACT, BREACH OF WARRANTY,
NEGLIGENCE OR OTHER TORT CLAIM) SHALL NOT EXCEED THE AMOUNT OF

6.5.4 Exclusion of Damages ~ ~

IN NO EVENT WILL CGI OR ANY PERSON OR ENTITY INVOLVED IN THE
CREATION, MANUFACTURE OR DISTRIBUTION OF ANY SOFTWARE, SERVICES
OR OTHER MATERIALS PROVIDED BY CGI UNDER THE AGREEMENT BE LIABLE

FOR:

i. ANY DAMAGES CAUSED BY THE FAILURE OF CLIENT OR ITS
AFFILIATES OR SUPPLIERS TO PERFORM THEIR
RESPONSIBILITIES;

ii. ANY DAMAGES ARISING DIRECTLY OR INDIRECTLY FROM THE
BUNDLED APPLICATIONS;

iii. ANY CLAIMS OR DEMANDS OF THIRD PARTIES, EXCEPT THOSE
CLAIMS OR DEMANDS FOR WHICH CGI IS REQUIRED TO -
INDEMNIFY PURSUANT TO SECTION 6 (INDEMNIFICATION); OR

iv. ANY LOST PROFITS, LOSS OF BUSINESS, LOST SAVINGS OR
OTHER CONSEQUENTIAL, SPECIAL, INCIDENTAL, INDIRECT,
EXEMPLARY OR PUNITIVE DAMAGES, EVEN IF CGI HAS BEEN
ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.

6.5.5 Exclusions from Limitations

THE FOREGOING LIMITATIONS DO NOT APPLY TO CGI'S INDEMNIFICATION
OBLIGATIONS SPECIFIED IN SECTION 2.2 vi. SUBSECTIONS (1) AND (3), AND
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SECTION 6.2 HEREIN OR TO THE CRIMINAL ACTS, INTENTIONAL TORTS, OR
FRAUDULENT CONDUCT OF EITHER PARTY.

7. Optional items

This Section 7 provides pricing for additional optional items that the State may
elect to purchase, which are as individually described below. These items are not
included in the price in Section 3.1, above, and represent incremental additions. if
purchased by the State. For any CGI implementation services, the State will either use
discretionary hours pursuant to Section 3.2, or CGl and the State will enter into a
Statement of Work for project services. When the State elects to purchase any optional
items or Services, CGI and the State will negotiate an Amendment to this Agreement
containing the associated details for such items or Services.

7.1 Punch Out Catalogs

The State will have the option to purchase the ability to implement Punch Out

catalogs within the Solution. Pricing is based on an annual subscription fee as follows.

The subscription fee inciudes the basic technical support provided by OpenText, the

Punch Out vendor, to enable a Punch Out connection between wvOASIS and each

supplier Punch Out site and does not include any CGI services. CGI can provide

7= ~additional-support via diseretionary- hours-or-a-Statement-of-Work:- -Pricing- beyond 25—~ ==
suppliers can be provided upon request and will be mutually agreed to by CGl and the

State.
 Mumberof Suppliers: 7 < n T Annoel Fee - -
Up to 5 suppliers $19,678.50
Up to 10 suppliers $33,750.00
. Up to 25 suppliers $80,625.00

*The rates shown will escalate 3% each calendar year on January 1.

7.2 Time Clocks

The State wiil have the option to make an initial purchase of time clocks and an
option to purchase additional time clocks as follews. The implementation effort and the
cost associated with configuring the time clocks is not included in the pricing below and
will be addressed by the parties in accordance with the process set forth in Section 3.2
herein if CGl provides such services.

Barcode - TOUCH TIME Ill, BC, WIFl | Per each additional Time Clock(s)
$2,300 including shipping charges

k%
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System Manager Software (SMS})
License Fee

Initial purchase of 210 Time
Clocks.

$31,500.00 (annual)****

System Manager Software (SMS}
License Fee

Per each additional Time Clock(s]

$150.00 (annual)****

Optional Extended Warranty —12
additional months

Per each fime clock. Must be
purchased and included at time of
clock purchase.

$207.15

*The price for the time clocks assumes a 12 week lead time and does not include any Installation support,
tralning or other CGI services to support the use of the time clocks. CGI will invoice for time clock hardware
_when the time clock(s) is received by the State.

%k The prices shown above wiil escalate 3% each calendar year on January 1.

**% The new time clocks include a 1 year limited hardware warranty from date of shipment, provided by
' the time clock vendor, which CGl.will pass through to the State.

*#k% The System Manager Software pricing assumes an initial purchase of at least 200 time clocks. In
addition, the State wlll be responsible for Installation and management of the System Manager Software

for the time clocks. The System Manager 5o

tware is not an.optional item and must be purchased withthe _ _ _ _ _ _

" time clocks. The System Manager Software Is a time clock management application used to connect and

share data between time clocks and wvOASIS.

The System Manager Software (SMS) License Fee per each

Time Clock (including the applicable escalation) will be invoiced upon the State receipt of each Time

Clock(s). In the event that a Time Clock(s) is purchased within a Maintenance Services Perlod, the fee for .
the first Maintenance Services Period will be prorated based on the number of months from the State

receipt date through the end of the initial Maintenance Services Period Including the month that the Time

Clock{s) was received by the State. A full year’s maintenance for the System Manager Software will be

invoiced beginning with the next maintenance period.. The annual fee for the System Manager Software

for each Maintenance Services Period will be based on the number of time clocks in use on January 1.

7.3 Case Management and OnCue360 — Additional Use Cases

The State will have the option to implement additional use cases for Case
Management and OnCue360 as follows. A new Use Case is defined as a new business
activity, for example, a permitting use case within a department or across muitiple
departments. Any requested CGI services for extensions, updates, or additional work
related to an existing use case such as adding new workflows, forms, reports, etc. will be
addressed by the parties in accordance with the process set forth in Section 3.2 herein.

The implementation effort and the cost associated with configuring a new Use

Case is not included in the pricing below,

and will be determined for each specific Use

Case. These costs will be addressed by the parties in accordance with the process set
forth in Section 3.2 herein if CGI provides such services.

Price Option 1: New CGI Case Management Use Case — On Premise Model

The pricing in this section is for an

on premise deployment of Case Management

beyond the 10 inciuded Case Management use cases that is hosted by the State and
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reflects two options. The on premise deployment is only available as an option to the
State prior to an upgrade to a cloud hosted environment, after which Price Option 1 will
no longer apply and only Price Option 2 will be available for additional Use Cases. The
first option provides pricing to add individual Use Cases and the Site Wide option provides
pricing for an unlimited number of Use Cases.

- Spjution Sompunent: 1 | Besifiption - G
CGI Case Management Annual Fee - per Use Case 550 000 00*
CGl Case Management Annual Fee —Site Wide $600,000.00%*

* The fees for an additional Use Case begins on the start date of the project to implement the new Use
Case.

** The Site Wide pricing includes the existing Grants Use Case.
Price Option 2: New CGl Case Management Use Case — Subscription Model

The pricing in this section is for a deployment of Case Management that is hosted
by CGI beyond the 10 included Case Management use cases and reflects two options.
The 10 included Case Management Use Cases will be hosted by the State. The first
option provides pricing to add individual Use Cases and the Site Wide option provides
pricing for an unlimited number of Use Cases.

[Soiution Tomponent . = LD
CGl Case Management Annual Fee — per Use Case $135 000 00"‘
CGl Case Management Annual Fee — Site Wide $1,200,000.00**

*The fees for an additional Use Case begins on the start date of the project to implement the new Use

Case.
** The Site Wide pricing includes the existing Grants Use Case.
Price Option 3: New CGl OnCue360 Use Case — Subscription Model

-The pricing in this section is for a deployment of CGl OnCue360 beyond the 10"

included CGI OnCue360 use cases that is hosted by CGI.

Holitioh Corpangnt - 5 - DEsEApHion .~ i
CGl OnCue360 Annual Fee - per Use Case $100,000.00
* The fees for an additional Use Case begins on the start date of the project to implement the new Use

Case.
7.4  Customer Success Manager

The State will have the option for a Customer Success Manager (CSM) pursuant
to Section 2.3 of Schedule A and will provide a minimum of 90 days notice to CGI to
request a Customer Success Manager. The State will have the right to review and

approve the CGl staff proposed to fill this role.

Pricing for the CSM is as follows and the minimum period is 6 consecutive months
and the annual price will be prorated based on the requested number of months if less

than a full year.
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Additional Customer Success Manager {0.5 FTE) —onsite, local $184,641

Additional Customer Success Manager (1.0 FTE) — onsite, local $335,711

*The price shown will escalate 2% every two (2) calendar years on January 1,
7.5 Additional CGI Advantage Modules

The State will have the option to implement the optional CGl Advantage modules
listed below. The effective start date for the maintenance fees shown below will be the
start date of the implementation project and is in addition to the fees shown in section 3.1
above. In the event the effective start date of the implementation falls within a
Maintenance Services Period, the annual maintenance fee will be prorated based on the
number of months of use in the current Maintenance Services Period, including in full the
month in which the effective start date of the implementation occurs. The implementation
effort and the cost associated with configuring the selected CGl Advantage module is not
included in the pricing below. These costs will be addressed by the parties in accordance
_. with the process set forth in Section 3.2 herein_if CGI provides such services. _

i Advantage Modile: hifsl Matitenance Fee
Debt Management $41,000.00
Manager Self-Service $35,600.00

*The price shown is the price for the first year. The rates shown will then escalate 3% each calendar
year on January 1.

7.6 CGl Advantage Inventory Mobile App

The State will have the option to implement the optional CGl Advantage inventory
Mobile App which supports a barcode scanning function. There is no license or
maintenance fee for the mobile app. The implementation effort and the cost associated
with configuring the CGI Advantage Inventory Mobile App is not included. These costs
will be addressed by the parties in accordance with the process set forth in Section 3.2
herein if CGI provides such services.

The items listed below may also be required for the implementation of the CGI
Advantage Inventory Mobile App but are not included and the State is responsible for
procuring these items.

i. Mobile devices used to access the CGl Advantage Inventory Mobile App

ii. Mobile Device Management solution to manage the mobile devices
used to access the CGI Advantage Inventory Mobile App;
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iii. APl Management solution to support any mobile devices that are used
to access the CGI Advantage Inventory Mobile App outside of the State
network;

iv. Printers to support the printing of bar code labels;
iv. Bar code labels or other paper stock to support the printing of labels
8. General Provisions
8.1 Governing Law

Any claim, controversy, or dispute arising under or related to.the Agreement will
be governed by the laws of the state of West Virginia, without regard to any provision of
the laws of that state that would require or permit the application of the substantive law of
any other jurisdiction.

8.2 Nonexclusive Agreement

The Agreement does not grant to CGI any exclusive rights to do business with
State. State may contract with other suppliers for the procurement of comparable
services. -

Neither party may assign or otherwise transfer the Agreement or any of its
obligations under the Agreement without the other party’s prior written consent. Any
purported assignment in violation of the preceding sentence will be void. The Agreement
will be binding upon the parties’ respective successors and permitted assigns.

8.4 Severability : .

The provisions of the Agreement are deemed severable, and the unenforceability
of any one or more provisions will not affect the enforceability of any other provisions. In
addition, . if any provision of the Agreement, foi any reason, is declared to be
unenforceable, the parties will substitute an enforceable provision that, to the extent
possible under applicable law, preserves the original intentions of the parties.

8.5 Waliver

No failure or delay by a party in exercising any right, power, or remedy will operate
as a waiver of that right, power, or remedy, and no waiver will be effective unless it is in--
writing and signed by the waiving party. - If a party waives any right, power, or remedy,
the waiver will not waive any successive or other right, power, or remedy the party may
have under the Agreement.

8.6  Publicity

Neither party may use the name of the other in connection with any advertising or |
publicity materials or other external activities without the prior written consent of the other
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party. However, each Party may include the other Party’s name in its internal business
communications and where required to comply with law or regulation. In addition, CGI
may use the State’s name in the case of CGI governmental procurement requirements
(e.g., experience or past performance citations) or other government-required reporting
requirements.

9. Acknowledgement

The Agreement constitutes the entire agreement between the parties and
supersedes all other prior or contemporaneous communications between the parties
(whether written or oral) relating fo the subject matter of the Agreement. The Agreement
may be modified or amended solely in writing signed by both parties in accordance with
terms of the Agreement applicable to such changes. The parties agree that any pre-
printed terms (i.e., those contained in State's purchase orders, acknowledgments,
shipping instructions, or other forms or in CGl's invoices) that are inconsistent with or
different from the terms of the Agreement will be void and of no effect even if sugned by
the party against which their enforcement is sought.

) Each party has caused lts authorlzed representative to execute the Agreementas
"~ of the Efféctive Date. - T ST

WEST VIRGINIA ENTERPRISE RESOURCE CGI TECHNOLOGIES AND .. .
PLANNING BOARD, on behalf of SOLUTIONS, INC. LR
STATE OF WEST VIRGINIA L

44—~

LY
Name: _SuURgamin M SVEAIER|

Title: Governor _ its: . vieg. FPRESIDENT
Date: _JO~18~ ¥ Pate:

Y

Name: John B. McCuskey

Title: State /\ )o
Date: 2 (
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By:
Name:

Title: State Treasurer

Date: 7/ uz 3/ 2 I
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STATE OF WEST VIRGINIA
ADDENDUM TO VENDOR’S STANDARD CONTRACTUAL FORMS

State Agency, Board, or Commission (the “State™); WV ENTERPRISE RESOURCE PLANNING BOARD
Vendar: ‘CGl TECHNOLOGIES & SOI.UTIONS INC
Contract/Lease Number (“Contract™): CMA Ekpzzoooooom ‘

Commodity/Service: Maintenance, Support and Services for the wv OASIS Platform '
msmmmvm“mmgmmcmmmmm mvmamminmpmomnrmmﬁ:mhmd
into the Coniract. Vendor’s formi(g), however, include(s) one or mare comtractasl terms and conditions thet the State cansot or will not
sooept. In consideration for the State’s incorporating Vendor’s form(s) into the Contract, the Vendor enters into this Addendum which
speoiﬁeallyelmﬁnmoralmﬂveleuloﬁmcﬂhﬂkyofwulnmuﬂwndmmcmmdinwmor’sfmm(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:
). ORDER OF PRECEDENCE: This Addendum modifies and superssdes anything contained an Vendor’s form(s) whether or not
they are submitted beforo 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.

2. PAYMENT - Payments for goods/services will be wade in amears onfy upon receipt of a proper invoice, detailing the
goods/services provided or receipt of the goods/services, whichever is Ister. Notwithstanding the foregoing, payments for software
Hoenses, subsoriptions, or maintenance may bs paid annually in edvance.
Anylmgumhnpmnganyinmstorohuwdmhl@epmmmdem

3. FISCAL YEAR FUNDING ~ P«fmmufﬂﬁsmm-smwupmﬁmmnpmmwﬁewmhm
of othérwise being available for this Contract. In the event funds are no priated or ofh :

~of io-effoct and fs ol and void efer Juoe 30 of the outrent fiscal year, If thit oobirs, the Stibs may botiy the Vendor that an
ﬂtemaﬂwmmveofﬂmdinghasbeenobﬂimdmdtb&sbymndtheaﬁomﬁcmmmaﬂm Noneapproprigtion or nga-funding
shall not be considered an event of defauit,

4. RIGHT TO TERMINATE ~ Tho State reserves the right to terminate this Contract upon thirty (30) days written notice-tg the
Vendor. If this right is exercised, the State agroes to pay the Vendor only for all undisputed services rendered or goods received =~ . -
before the termination’s effective date. AupmislmsatedeleudﬂmtseekmreqlﬁredwSmm(l)omnpmsﬂn%nd%mwhala .o
or in part, for lost profit, (2) poy o termination foe, or (3) pay lquidated demages if the Contract is terminated early. <+
Any language seeking to nooelerate payments mﬂwmd@mmmmdeﬁumwmn-ﬁmdinghhﬂebym

5. DISPUTN-Anylﬂnsuagebmdinsﬂwmmanyubihaﬁmwmﬂwdeciﬁmofmywbhnﬁonbomd,mmnksimmdor =5
other entity is deleied; as Is any requirement to waive & juiy trisl.
orpwm:tﬁngdispuusunduﬂﬂscmwttobemolvedmﬂnooumsofanymaﬂwrlhmtheSWof

Any lapgmage requiring
West Virginia iz deleted, All legal actions for damages brought by Vendor agains the State shafl be brought in the West Visginia
Claims Commission. Other cavses of rotion must be bronght in the West Virginia court authorized by statute to exercise jurisdiction

over it,
Any language requiring the Stute to egree to, or be subjest 10, any form of equitable relief not suthorized by the Constitation or laws
of Btate of West Virginia is deleted.

6. FEES GR COSTS: AwmmobﬁgmgmsmmpayMnfwﬂmn,mmmmsfaes,uniessordmdby
a court of competent jurisdiction is deleted.

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

8. RISK SHIFTING - Any provision requiring the State to bear the costs of all or 2 majority of business/legal risks associated with
this Contrect, to indemnify the Vendor, ot liold the Vendor or a third party hermiess for any act or amission is hereby deleted.

9. LIMITING LIABILITY - Any language limiting the Vendor's liability for direct damages to person or properiy is delsted.

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

11. NO WAIVER - Aty provision requiring the State to walve any rights, claims or defenses {s hereby deleted.
1{Page
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13.

14.

15.

16.

17

18.

11172019

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 atiy person or entity without the State’s prior wriften consent,
which will not be unreasonably delsyed 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 mads by
the State. Any assignment will not become effctive et binding upon the Stats until the State is notified of the assignment, and
ttie State and Vendor execute a change order to the Contract, :
EENEWAL - Any language that seeks to automatically renew, modify, or extend the Contract beyond the initial term or
auformatically continue the Contract period from term to term is deleted. The Contract may be ronawed or continued only upon
mntual writien agreement of the Parties.

INSURANCE — Any pravision requiring the State to maintain any fype of Insurance for either its or the Vendor’s benefit is deleted.

RIGHT TO REPOSSESSION NOTICE - Any provision for repossession of equipmert without notice is hersby deloted.
However, the State does recoguize a right of repossession with siotice, -

DELIVERY -~ All deliveries under the Contract will be FOB destination unless the State expressly and knowingly agrees otherwise,
Any contrary dalivery terms are hereby deleted, :
CONFIDENTIALITY ~ Any provisions regarding confidentisl 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-4-1, &t seq.) and public procuremeet laws. This Contract and other public records may be disclosed without notice
to the vendor at the State's sole disoretion. '

Any provisions regarding confidentiality or non-disolosure related to contract performence are only effective to the extent they are
consistont with FOLA and inoorporated Into the Contract through a soparetely epproved and signed non-disclosure agreement,

T 719, THIRD-PARTY SOFTWARE ~ If this Coniract confemplates or requires the-use of third-party software, the vendor represents

20.

that none of the mandstory click-through, unsigned, ot web-linked terms and conditions presented or required before using such
third-party software oonflict with any term of'this Addendum or that is hes the antharity to modify such third-party software’s terms
and conditions to be subordinate to this Addendum. The Vendor shall indemnify and defend the State sgainst sll claims resulting
from an assertion that such third-party terms and conditions are not in aceord with, o subotdinste to, this Addendum.

AMENDMENTS ~ The parties agres that all amendments, modifications, elterations or changes to the Contract shali be by mutual
agresment, in writing, and signed by both parties, Any langoage to the contrary is deleted.

Notwithstanding the foregoing, this Addendum can oaly be amended by (1) identifying the alterations to this form by using Jualics
to identify limguage 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 agres m_and knowingly approve thiose alterations.

State: Z/eﬂ / “ Vendor: paces 4 Solubio
o 5, S Y Kk S by b e

7 L
Printed Neme: £, N d fdofos? ) Printed Mame: SU BE AMA N YAM SV RAEHM )
Title: br"“CD“’W Tide: Sv. VJc B PRESIDENT

Date: Date:

2|/Page
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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 atfributed 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 Sollcltatlon 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 prov:de the goods or semces requested in the Sohcltatlon

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. .
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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 December 12, 2021 and the
initial contract term extends until pecember 31, 2024 ]

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 Attomey 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 two (2) successive one (1) year
periods or multiple renewal periods of less than one year, provided that the multiple renewal
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

formonly)

[[] 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, Antomatic 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
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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 coramenced,

5. QUANTITIES: The quantities requited 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.

[[] 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.

[JBID BOND (Construction Only): Pursuant to the requirements contained in W, Va. Code §
5-22-1(c), All Vendors submiiting 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 profecting the State of West
Virginia. The bid bond must be submitted with the bid.

[[JPERFORMANCE 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.
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[1 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 lien 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/matetial 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.

[0 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.

[ LICENSE(S) / CERTIFICATIONS / PERMITS: In addition to anything required under the
Section of the General Terms and Conditions entitled Licensing, the apparent successful Vendor

form acceptable to the State. The request may be prior to or after contract award at the State’s
sole digcretion.

0

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.
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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 or not that
insurance requirement is listed in this section.

Vendor must maintain:

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

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

(] Professional/Malpractice/Errors and Omission Insurance in at least an amount of:
per occurrence. Notwithstanding the forgoing, Vendor’s are not reqmred to

list the State as an additional insured for this type of policy.
[] Commerecial Crime and Third Party Fidelity Insurance in an amount of:

per occurrence.

Cyber Liability Insurance in an amount of: $5,000,000 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: pet occurtence.

Ll

]

[
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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 clanse 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:

' O for
[JLiquidated Damages Contained in the Specifications.

[[J Liquidated 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, licénses, 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.)
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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 additiona! 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 coritained in the Contract, The Purchasing Division Ditector =

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 with regard to all matters of time and performance in this
Contract.

21. APPLICABLE LAW: This Contract is governed by and interpreted under West Virginia
law withont 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
ot 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 ate 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.
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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 fo 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 ot 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 occupatlon taxes,
mSpectlon 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 tendess 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 iis émployees and agents. Véndor shall bé tesponsiblé for ™~ =~ 77

selecting, supervising, and compensating any and all individuals employed pursuant to the terms
of this Solicitation and resulting contract. Neither the Vendor, nor any employeées 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 entify 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 2 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(i), 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.

[1 Quarterly reports detailing the total quantity of purchases in units and dollars, along with a
listing of purchases by agency. Quarterly reports should be dchvered to the Purchasmg D1v1s10n

= “viaemail arpurchasing 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 use 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 pursnant to W. Va, Code § 5A-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. The Purchasing Division Director
may, in writing, authorize the use of foreign steel products if:

c. The cost for each contract item used does not exceed one tenth of one percent (.1%)
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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

d. 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 steelproduots.

The cost of domestic aluminum, glass, or steel pr-oducts may be unreasonable if the cost is more
thanh twenty percent (20%) of the bid or offered price for foreign made aluminum, glass, or steel
products. i the domestic aluminum, glass or steel products to be supplied or produced in a ‘. .
“substantial Jabor surplus area”, as defined by the United States Department of Labor, the cost ey

of dUmEEHc aleminum, glass, or steel products may be unreasonable if the cost is more than wEE
thirty percent (30%) of the bid of offered price for foreign made alyminum, 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.

43. INTERESTED FARTY 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
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A 'A% Ei:hics 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 responsibilities 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.

SUBEAMAN YAM  SURABMI, Sy, Vrim PRESIDEWT
(Name, Title)

(Printed Name and Title)
11325 FanDom "HILLS g0 , FAIREAY VA 12033
(Address)
203 A35 3185
(Phone Number) / (Fax Number)
K . Suca bl @ Caf. iom

(email address)

CERTIFICATION AND SIGNATURE: By signing below, or submitting documentation
through wvOASIS, I certify that: I have reviewed this Solicitation in ifs entirety; thatI
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-prodnct-or service, unless otherwise stated herein; that the Vendor-aceepts-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 avthorized 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, I further certify that I understand this Contract is subject to the ot

provisions of West Virginia Code § 54-3-62, which automatically voids certain contract
clauses that violate State law,

€41 Technilpaies £ Spluliens Yne

s T
(Authorized 'ngﬁ"ture) (Representative Name, Title)

SUBEAMANIAM SORABHI, Sy Vier PRESIDENT
(Printed Name and Title of Authorized Representative)

(Date)

26343538
(Phone Number) (Fax Number)

Revised 04/21/2021
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cGl TECHNOLOGIES AND SOLUTIONS INC.
PROFRIETARY SOFTWARE LICENSE AGREEMENT
This is & Proprietary Software Licefise Agresment (~Agreement™) dated.us of December 3, 2011 (the
“Effective Dute™) by and between The State of Wesl Virginin (“Client”™) having a place of business 4t
2019 Washington Street, Bast. Churleston, WV 253050130 and CCI Technolopies and Solutions Ine.
("CGI™). 2 Delaware sorpotaston having its principal place of business at 11325 Random Hills Road,
Fairfax. Vieginia 22030, :

1. LICENSE

A, (01 higraby grants to Client u perpetuial. nonexclusive; nontransferable livense
commencing on the Effective Date o use the computer softivare componsHis (the
“Softwars™) and documentation (the “Documentation™) listed in Exhibir A on the terins
gnd couditions of this Agreement. The term “Seliware™ as ased in this Agreement
insludes any maintenance releases o the Sofiware thiat may be provided to Client from
time to tme tnder a sepiute malntenance agreement executed by the parties, if amy, but
spacifically excludes any other modifications or cusiomizations w the Software.

B. Client may use the Software auly lo.proceas the work of the parties set forth in Exiibit 4
anid only on the ierns dnd conditions of this Agresment, Client may not use the

e e e o *—— RaTiweare-ue purt-of-a commeial-thnesharing ov serviee huseau apecation or f0 Aoy other -

resale capacity. Client may use the Documentation solely in suppott of the Boftware.

C This Agreeniont daes tol convey to Clieni title or ownership of the Boftveare and
Documierdation, but only & right of (imited use in accordance with this Ageeement, Adl
e conditions of this Aprecment are material teving of the license granted by this
Agteement. ‘

0. Tlie source code version of the €OI Software is.instatled during implementation:
however, the Client's right to aceess and use such source code shiall be pursugot to &
gouree vode Heshse awangement made nvailable lo the Clisat as a maintenatioe cufomer
uncler the sepurate maintenance agresntent executed batween CUI and Clienl. Client jx
othierwise prohibiled fron nsing the source tote under s Apresment,

2 LICENSE FEE

A. As eontpensation for the livense provided under this Agreement, Clisul will pay-the
lfcense fees in aucordance with Exhibli A

B, Clisit i5 a tx exampt entity and will provide CGI a copy of Client’s tax exem ption
vertificate, ‘1F CHent's tax exempt statis 18 modified or revoked during the terim of this
Agreement, Client agrees fo pay disectly or reimburse COL For any taxes arising out of
this Apregraent ot CGI's performance under this Agreement, excluding taxes on CGI'g
nel jntome and gll employer reporttng md payment vbifigations with respect to its
petagnmel,

C. All feee aud expenses are to be paid to CGLin United States Doltars, by wire transfer of
fisnds 1o an aecount designsiad by CGLor by check sent to Bank of Ameriea, ¢/u Lo
Teehnologies and Solttions e, at 12007 Collections Center Dirive, Chicae. 1L 60693,
CGT's invoices are due-and payable In Tull within thirty (30) calendar days from the daie
of the invoiee.

Pruprlelary Software Licouse Agrocment ~f- Conlidential nud Propsfeinry
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3. NONDISCLOSURE
Al “Confidential Information” means any and el information which is carfidertialor 8
trade. secret anbd fg fursished or disclpsed 1o €lient under this Agresment. The Soflware
and Docwnentation ave Confidential Information of CGL. Confidential Tnformation
inoludes informmtion that is marked ns “proprielary.” “confidential™ ar “irade secret”, or
in sowe pther mumer to indicate It is confidential or o trade secret. See W9l
Agreement Addendum for Saitware, Seotion 20 Confidentiality.

B. Confidential Information will rematy the property of CGL and Chient will ngt be deemed
by virtoe of this Agreement or any scoess to CG1's Confidentisl Infortation to have
acyuired any right, title or intarest in or to-the Confidential Information. Client agrocs:

{i} 1o hold thie Confidensial Tuformation in striof cunfidenve: (i) {o limh disclosure of the
Confidential nformation to Client's own employees having a need to. know the

Confidential Information for the purposes of this Agreement; (1#) not (o disclose any /
Confidentinl laFormation to any third party; (iv) to use the Confidenttal Information

solely and exclusively in accordaime with the 1erms of this Agreement in vrder fo carry

ottt fis.obligations and exerciss ite tights uader this Agresmerit; and (v) o notify CGI

promptly of any unnuthorized use or disclosure of the Confidential Information and fo

cooperate with anc assist CGT in every reasonable: way to-stop o misinize such

tmauthorized use or disclosure.

“Client agrees thal 1T & courl of competent jurisdicton daevmines tat Cliat s — =~
breachied, or attenpted or threetened te breach, ity confidentiality obligations lo CCH or
COl's proprietary rights, money damages will ot provide an adequate temedy.
Axeordingly, COI will bis entiiled to seek appreopriste injunctive relisf and other
measures restiaining futher attemipted or (irentesied breaches. of such obligadens. Such
rallef or mensurss will be in addition to, and not i lieu of;, ary other rights and remedios
availuble to CGL

D. - I¥the receiving party teceives 4 subpoona or other valid sdmdnistrative or fudiclal notice,
or in-the case of the Client 4 reyuest under the West Virginin Fregdom of Infrmation
Act, requesting the diselosurs of the Tarnishing party's Confidential vformation, the
receiving party wit promptly natify the fuenishing party. H requested. the receiving
parly will provide reasanable cooperation kv the furnishing party in resisting or limiting
the disclosore at the Aurmishing party’s expense, Subject 1o its obligations stated in the
preceding sentense. the receiving perty may somply with any binding subpoena or other
process to the extent required by faw, ut will in doing so make all commnerelally
foasonable efforts 10 secore confidatial treatment of any matetials disclosed,

4. PERMISSION TO COPY THE SOFTWARE
A, Client may copy the Softwane for back-up and arcldval puiposes. Clieni may vopy the
Dooumentation to-gupport-Client"s licensed 1se of the Software in aceardence with this
Agrecaient, subjeet to ay restrietions specified in Evhibir 4. Aty copies Cliont-makes
of the Software or Documentation, in whale or in part, are CGI's properiy.

B, Client agress ot ta reverse englneer, deeonipile. disassenmble ar extract, as applicable.
any ideas, algorithns or procedures from the Software o Documentation for any reasor.

Propriciry Sefiware Liconse Agrooniout e2- Confitenlial sndl Proprieiary
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C. CHent ugrées to reproduce and include COT's copyright. trademark. and other proprietaty
rights niotices an any copies of the Software and Dacumentation, including partial copies
and eapied materials in derivative warks.

5 LIMITED WARRANTIES AND REMEDIES FOR BREACH OF WARRANTY

A COI warrants thet, durlng the Warrmty Period speeified in Exlibit A, pérformance of the
Software will not deviate materlally from its specifications as identified in Exlibit 4 (be
“Specifications™). A muatarin! deviatlon of the Software from its Specifications Iy
referred to i tis Ageesment as an “Error. If-Client beliaves there has been & breach of
this warranty it must notify CG in welting within the Warranty Period describiy the
Ersor-in sufficiant detail to enable £GI to recreate it. 1 there has boen & breaclt of this
watraniy. thes COF's sole obligation, and Clisnt's exclusive remady. will be for CGI to
coteet or modify the Error at o charge, CCI may investigate mnd conreet breaches of
warranty at CG1's offices to the extent possible. If'Client requires CGI to-travel lo-
Clent's plice of biminess to correct 2 breach of warranty that could have reasonalsly
besn corrected at CGL's-place of business, Client will reimburse CGl-for the reasondble

trave] time and relmbursable experses of CGI's personnel. 1 a reported breach of
warranty is stiributable to a vause other than a bresch of this warrenty. tien CG1 will be
entitled to payment for its fnvestigation and corvection efforts on a time and materials
____basisaf CGL's thenwcurventvetes, .

B. CG1 warrants that the Seftware ankl Docinnentation do not infringe any third party
copyrights, patents o irade secrels that exist an the Effective Date and that arise or are
enforeeable under the laws of the United States of America.

(N 1f & (hdrd party brings an action againgt Client making allegations that, if trus,
would constitute a breach of this warranty, then CGI will, at its own expense and
subject.to the provigions of Bection 7.1, defend, indemnify and hold Client
harmless in such proceeding, and CGI will pay all seftlements, costs, dantages
and legal fees fnatly awacded.

(2} If sueh aproceeding is. brovght or appears te CGH to be likely to be drought, CGl
may. at its sale option and expense. either obtaln the right for Cligni 0 continue
using the-allegedly infringsing fteiny(s) o replace or madify the ftem(s) to.reselve
stich procewding. I CGI finds that neither of these alternativer Is nvailable to it
on eotmercially ressonalsle terms. CGI may require Client to return the
allegedly infringing item(s), in which case Client will receive a refurd of the
apunts patd by it for the returved {eni(e), loss-a reavanalbile adjustuent for
Hdeprecintion of the returnad Treim(s).

This Section 5.1 states CGI's entive obligation to Client and Client's exclusive remedy
with respect to tmy claim ol infiingement and is in lieu of any implied warranties of non-
infringement or non-inerference with use and enjoyment of mformation.

C. CGI is net responsible Tor anry claimed breaches of the Foregaing warrantios saused by
(i) modifications made to the Software or Docomemation by anyone other than 04T and
ftg sulbicomiractors working at CGI's direction; (it} the vontlination, opetation or ust of
the Software or Documentation with any itens that CGI did nol supply: (i) Client’s
failore to use any new or corrected versions of the Software or Dosumentation tnade
avallable by COL; or (iv) COT's adherence w Clisnt's specifications or instriations.

Propirtetney Sufiware Litunse Agrdentent b Condidwitinl antt Propyietary
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D, CG! does tot warrant that the Software will be errorfree or that its operation will be
sititermpted. Client acknowledges that it is responsilile For rhe results obinined Trom
use of the Sofiwars, including without limitation the complelengss, aoeuracy and content
of such tesulta

E. THE FOREGOING WARRANTIES ARE IN LIEUOF ALL OTHER WARRANTIES,
EXPRIESS OR IMPLIED, INCLUDING, BUT NOT LIMITED TO. ANY IMPLIED
WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR
PURPORE. INTEGRATION, PERFORMANCE AND ACCURACY AND ANY
IMPLIED WARRANTIES ARISIKG FROM STATUTE. COURSE OF DEALING.
COURSE OF PERFORMANCE OR USAGE OF TRADE.

6ie LIMITATION OF LIABILITY
A, See WV9t Agreement Addendumn for Software, Section 13, Limilation of Linbility.
B. Ser WV96a Agreement Addendum for Software, Section 13, Limitauon of Liability,

C. The faregaing limitdions do not apply to the paytnent of seitlernents, costs, damages andd
legal fees referredd (o in Sections 5.B(1) or 7.A. The limitations of lubility set (orth in
this Seation & will survive and apply notwithistauding the fatlure of auy limited or
exclugive remody for breach of warranty set forth in this Agreement.

7. INDEMNIFICATION
A. CGH will, a1 dts own experme and subject to the provisions of Section 7.8, delfend,
incemuify and hold Client barmless from and againgt all Habilivies, elabms, losses.
dumages, costs and expenses {inciuding reasonable adorneys™ fees) for peesonal mjury
and damage to tangible property to the extent arising out of CCH's negligence or
Intentional lortions eonduet,

B. CGl's indemnification obligations.specified in this Agresment are conditioned upan the
Client prompily- sotifying CGI in writing of the proceeding, providing CGl a eopy of all
nutices received By {lient with respect to the procesding, cooperating with the CG1 in
defendling or settling the proceeding. and allowing CGUT to control thie defense and
setifement of the proceeding, including the selection of attorneys. The Client may
abserve the proceeding and confer with CGI at its own expense.

8. TERMINATION

A See WG Agroement Addendum for Boftware, Section 14, 1f UG believes that (he
Client has materially filed to-perform « undamentel obligation under this Agreensent (a
“Bratich” ), then CGl nmy provide written notice directed (o the Client describing ihe
nileged Breach i reusonable detail and eontaining a reference to s Seetion 8.A. I the
CHent-dees nof, within thirty (30) calendar days after receiving such wrhifen nolice,
sither (1) cure the Brasch or ¢ii) if the Breach is not one that can reasowably be eured
witlin thirty (30) calendar days, develop a pla to enre the Breach and diligently procead
necording to the plan watil the Breach bas been cured, thew CGI patly may terminate this
Ageement far cause by written notice fo the Client. H Client brenches the restrictons
Imposed under Section 1 or its nondisclosure obligations under Seetion 3, CGT will have
the right. withoat affecting any other rights &nd remedies CGI may have, to terminaie

Proprietury Sofiware Lieease A;gunmém T Canfidential nid Propriataey
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this Agreement iwnediately npon written notice to Client. Termination of this
Agreement will hie in addition to. and not in lieu of. other remedies available to the
teeninating party under this Agreament..

Within thirty-(30) calendar days after the expiration or termination of this Agreement for
any teason. Client must, at CGI"x ogtion, ¢ther deliver to CG1 ordestray-the original and
all copies (including partial coples) of the Software. the Documentation, all CGl
Confidential Information. and any ather inmetials provided by CGI under this
Agreement, including copied portions contained n derfvative warke, and certify in
writing te UG thal Clfent hag fully performed its obligations umder this paragraph.

Any provision of tiis Ageeentont tial iaposes or contemplates contianfug abligations on
a party will survive the espiration.or termination of this Agreement, including but not
finiited to Sections 3 and 6,

9. LAW AND DISPUTES

A.

B.
e

Dl

Ser WV96a Aproement Addendin for Sofiware, Section | Disputes and Section 3
Governing Law,

8ee WV96a Agresment Addetdunt for Software, Section 1 Disputes.
At the writlen request of eithec party. the partics will attampt fo resolve any dispute

Seem— = - = = —— - —riging vmder or rehating to this- Agizemént througl the infemuil merns degeribed-inthis-— — —

Section 9.C. Bach party will appoint & senior managemont vepresentative who does niot
devote substantially afl ol hiz or ley e 1o performance under this Agresment. The
representativos will furnish to éack other all nemeprivileged information willi respect to
thie Bepute that the parties helieve to be appropriate and germme. The represeniatives
witl negotiate in an efforl 1o resolve the dispute without the necessity of ay formal
proceeding. Formal proceedings For the resnlinion of the dispute niay not be commenced
unttil the eavdier ot (1) the designated representatives conclude thaf resolution thraugh
sontinued negotintion does not appetr likely: or (). thirty (30) calendar days have passed
since the initial request 1o negotiaie the dispute was made; provided, however, thut e
party may file carlier to avoid the expiration of any applicable limitations period, 1o
preserve & superior position with resgect to other creditors, or ta apply for imering or
equitable relief.

N prozeeding, regardluss of Foriy, arising out of or related (o {his Agreement muy be
trobght by vither party nwre than two (2) years afier the acerual of thé cause of action,
exeept that () prozeedings related to vinlation of a party”s proprietary vights of any duty
to protets Canfidential Informarion may be brought at airy time within the applicabile
statute of limitatiome, and (i} proveedings for non-paymient may be brought up @ twe (2)
yeuts hlfter the date the lagt payinent was due,

10. GENERAL

4.

Any lepal notice of other comnvmnication reguired or permitied to be ade ol yiven by
efther parly pursuant {o this Agreement will be i writing. in English, and will be depmed
1w have beon duly giver (1) five {8) business days after the date of mmillng 1t sent by
registered or certified 1.8, mail, postage propaid, with returiy receipt requested: {if) when
transmitted iTsent by facsimile, provided a confirmation of ansmission is produced by
the sending mnchie and a copy of the notice is promptly sent by another menns

Prapeietary Sofhwnre Livotge Apreriont B Contidentiol and Frogtictary
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spevified in thig section: ot (ifi) when delivered if dulivered personally or sent by express
conrier service. AN notices will be sent to the otifer parly at it pddress s set forth
helow or at such-olher address an thie party may specify in & noties given in secordence

witly this section. _
in the cise of Client: ' witli & copy of legal wolices s
West Virgiia Enterprise Resburee Planning
| Board
1980 Kanawhs Boulevard. Eust
Sinte Capitol, Bullding 1. Room W-100 At
Charlesion, WV 23305 Fax:
Attn: Todd Chitders Phoue:
1 Fag (304) $58-5300
Phone: (304)380-0186
email: Todd Childersigawvsao.gov
Ins the case of CGL : with & copy of legal natices fo!
€G] Techuologies and Solutions I G Technologies and Solitions Inc.
11325 Random Hills Read 1325 Randony Hills Read, 8" Floor
Fajrfox, Virginia 22030 Fairfax, Virginia 22030
| At Ddaniel A Keene, Viee President | Aun: _ Office of Genernl Counsel
Photie:  703-267-8000 Fax:  TI3-267.7288
Fax:  703.267.8641

B. Nedther party shall be Hable for any damages for delays or faihire In performencs under
the Agreement caused by acts or conditions beyond its reasoneble control, withoul its
faull or negligence, which could not have reasonably foreseen or prevented by
reagonablis precautions. Such acts orconditions (vach a “Force Majeure™) shiall include.
bt piot e Hivioeed 1o acts of God or of the public enemy: civil war; insurrections or riots;
acls of war: avle of povernment; sete of terrorism; fives: floods; stormis: explosions;
eartheuakesor accidents; unusually severe weather: epidemics or pulilic health
restrictions: sirlkes or fabor-troubles causing vessation, slowdown or fnlermption of
work; Tatltres or fluciustions in electrical power, heal. light. air conditionisg or
ieleconimuntation quipment: and other similar events. or any event referred ta above
preveiting 4 subcontracter from performing its obligations under a subcontract, Trr the
evom of & Foree Majeuse, (i} the party exporiencing the Force Majeure shall exergise due
diligence in andeavoring l0 overcome any Force Mujeure impedinients to its perfommance
and shall provide promipt netice to the other paity of the Force Mujeure: and (i) the Hme
for performance shisll be extended by a period equal to the delny caused by the Foree
Majeare and, if warranted, the fees payibie to CGL shall be equitably ndjusted.

C. Clignt may not essign or otherwise transfer this Agreement without CGI's prior written
vensent, which will not be unrcasonably withheld, Any purporied assignment in
violation of the preceding senterie will be void. This Agreetment will bie bindiag upotn
the parties’ respective suceessors and permilted gssigns.

D. This Agreement congtitutes the euting agreement between the parties, and supersetes lt
olhéy prior ar eontemporangous colptuiicalions between the parties (whether writtesi or
_ oral) relating to the subject matier of this Agreenent. See WV96a Agreement
Addendum for Software. Section 21 Amendnichis.

Prupriciary Sofoware Lieense Agreanont - Confideniinl snd Proprietary
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The provisions.of thi¢ Agreerment will be dovined severable. and the unenforcenbility of
sy one or morg provisions will not affect the enforceability of uy other provisions, In
addition, if any provision of this Agreensent, for any reason, is deelared to be

anenforceable, the parties will substitute an enforezable provision that. to the maximum

extent possible vnder rpplicable law, preserves the original intentions and ceonomic
positions of the pasties. .

No failure or delay by & parly in exercizing sriy right, power or remedy will operie &s o
waitver of that right. power or remiedy, and no waiver will bie effevtive uuless it is in
writing and signed by the waiving party. I e party waives any right, poweror pemedy.
the waiver will not waive any successive or other right. powst or remedy the party niay
have under this Agreeimient.

Diaring the lenm of this Agreement and for twelve (J2) manths uf‘tm; its expiration or.

* termination, neither party will, cither divestly or indirectly; solicit for employment or

emplay {except as psrmitied below) by itself (or any of its Affilintes) auiy employee of
the otliet party {or any of fts AdTilintesy whor was involved it the performance of the
party’s obligations under tis Agreement. unless the hiting putly obtains the written
censent of the olher party. For purpeses. of this provision. “Affiliate” means any other
antity thal direcily or indirectly controls, or is under common control with, or is
controlled By, the pacty. The Forogoing provision will net (i) prohibit @ general

o golteiation of emplyyment in the ordinary colrse of business or prevent a paty from

employing any employee who contavts such party 1e a resull of such & general
solicitation: vr (i) be read ser as to-limit employient opportunities to-un exient that
would not be peemitted under applicalde law (e.g., California law).

The Exhibits reterred to in and attached te this Agreerent are made s part of il as if fully
included in the text.

Each patty has caused itsnuiliorized representative to execule this Agreement as of the Efféctive Date.

caGt Tpﬁamuieéies and Zaluti 3 Ine, (OGN The State of West Virginia {Client)
By: L AL f(?%p[,g,} :

Namses Cavoline H. Rapking

Title:

Vite Prepident ~ Global Public Sector

(See Attached Bignaiure Page)

Datg:  Devember 1, 2011
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EXHIBIT A

CGI Technologies and Solutions Inc.
Proprietary Software License Agreement

1. Licensed Software. CGl is licensing to Client the following computer software components.
comprising the Software:

AMS Advantage® Financial Management System 3 (Linux. Oracle) including the following
niodules:

Financia! Management Base System
Project and Grants Management
Treasury Accounting

Cost Allocation

Asset Management

Grants lifecycle

AMS Advantage Procurement System including the following modules:

Procurement Manager
Vendor Self Service — VSS
Inventory Management

~ AMS Advanlaie? Perfo}—mance Budgeting:

Budgel Formulation

Salary and Benefit Forecasting
Budget Book Publishing
Performance Budgeting

AMS Advantage Human Resource Management System including the foliowing modules:

Human Resources

Payroll Management

Payroll Accounting Management
Position Control

Employee Self Service

Benefits. Administration

AMS infoAdvantage
AMS infoAdvantage Server Bundle
Dashboard

CGI is providing to Client one (1) copy of the Software on machine-readable media,

2, Licensed Documentation. The Specifications for the Software are as set forth in the following
documentation which CGI will deliver to Client. and which is collectively referred to in this

Agreement as the “Documentation™

Web-based Advantnge Financial ~ VSS System Administration Guide
Web-based Advantage Financial — Vendor Scif Service Users Guide
Web-based Advantage Financial - Users Guide

Praprictary Software License Agreement Al Confidential and Propriclary
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Web-based Advantage Financial — Upgrade Overview Guide

Web-based Advantage Financial — Upgrade Manager User Guide
Web-based Advantage Financial — Treasury Accounting User Guide
Web-based Advantage Financial - System Overview

Web-based Advantage linancial - System Administration Guide
Web-based Advantage Financial — Procurement User Guide

Web-based Advantage Financial ~ Performance Tuning

Wcb-based Advantage Financial — Global Attributes User Guide
Web-based Advantage Financial — Getting Started Guide

Web-based Advantage Financial — Fixed Assets User Guide

Web-bnsed Advantage Financial - Financial System Administration Guide
Web-based Advantage Financial - Developer Guide

Web-based Advantage Financial — Administration Installation Guide Part §
Web-based Advantage Financial - Administration Installation Guide Part 3
Web-bascd Advantage Financial — Administration Installation Guide Part 2
Web-based Advantage Financial — Administration Installation Guide Part |
Web-based Advantage HRM — User Guide

Web-based Advantage HRM - Upgrade Overview Guide

Web-based Advantage HRM — System Overview Guide

Web-based Advantage HRM ~ System Administration Guide

Wcb-based Advantage HRM - Performance Tuning Guide

e = e = — e Web-based Advantage- HRM— Payroll Engine System-Admin-Guide . — - - —- ~— - - —- o —
Web-based Advantage HRM ~ Payroll Engine Developer Guide
Web-bascd Advantage HRM — HRM System Administration Guide
Web-based Advantage HRM ~ HRM Installation Guide Part 4

Web-based Advantage HRM — HRM Installation Guide Part |

Web-based Advantage HRM - Getting Started Guide

Web-based Advantage HRM — ESS User Guide

Web-based Advantage HRM ~ Developer Guide

Web-based Advantage HRM - Administration Installation Guide Part 3
Web-based Advantage HRM — Administration Installation Guide Part 2
Web-based Advantage HRM — Administration Installation Guide Part 5
Web-based Advantage HRM - 2004 Tax Reporting Supplement
infoAdvantage — Installation Guide

infoAdvantage — Budget Structure ETL Guide

infoAdvantage — Developer Guide

infoAdvantage — Universes Reports Guide

infoAdvantage — System Administration Guide

3" Party Documentation as applicable

The Documentation is included with the Sofiware on machine-readable media.

3. License Type. The Software is licensed to Client on the following basis:

Site License. Client is permitted to use the Software at the computer facility or facilities listed
below with the exception of AMS infoAdvantage which is a named user license (or scrver
license if Server Bundle). In the cvent of the failure of the computers at the listed location(s).
Client may use the Software at a back-up computer facility in the same country until operations
at the primary facility have been restored.

WVOT Data Center
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Capitol Complex

1900 Kanawha Blvd East
Building 6, Room B-]10

Charleston, WV 253045

OR

Braxton Technology Center
89 Richard D. Minnich Drive STE 103
Sutton, WV 26601

Additionally, Client may use the Software at CGI's data center at 10007 South 51* Street,
Phoenix, AZ 85044, as defined in the Contract effective December 5. 2011 for the period of time
specified in the corresponding Statement of Work.

Server License. Client is permitted to use the Software on servers.

Should Client desire to use the Sofiware for additional named users or at additional facilities, as
the case may be, Client may purchase additional licenses at CGI's then-current prices.

4. Worlk That May Be Processed. Client may only use the Software to process Client's own
work. CLIENT MAY ONLY USE THE AMS infoADVANTAGE SOFTWARE WITH AMS

ADVANTAGE DATABASES.
- - __._.5, __ LicenseFee. The license specified in Section 1 of this Exhibit is granted to Client foraLicense __ ____
Fee of $5,091,053,
Licensed Software License Fee
Previously Licensed CG! Software N/A
AMS Advantage Sofitware specified in $5,091,053
Secrion 1 of this Exhibit
Bundled Software Products $2,757.950
Total License Fees $7.849,003

The License Fee is payable as follows:
100% upon execution of this Agreement
CGI shall submit invoices to the following:

Mr. Todd Chiiders, CPA, MPA

WV OASIS Project Director

1615 Washington Street. East, Suite 301
Charleston, WV 25301

6. Warranty Period. The Warranty Period for the Software referred to in section 5.A of this
Agreement is & period of three (3) months beginning on the date CGI has successtully completed

CGI's standard installation test following delivery of the Software to the Client.

7. Bundled Software Products. Included in the license fees set forth in Section 5 of this Exhibit A
are the license fees for certain bundled software products (the “Bundled Scfiware Products™)
required to be used in connection with the Sofiware. CGl is providing the following Bundled

Saftware Products to Client;

Proprietary Software License Agreement A-3 Confidential and Proprictary
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Adobe Present Central Pro - 2 production and 1 non-production printer output licenses
Adobe Present Output Designer — 2 Named User Licenses
Adobe Framemaker — 4 Named User Licenses
Adobe RoboHelp® Office — 2 Named User Licenses
Borland SilkPerformer (600 1 week — 300 1 week) — 1 Named Uscr License fGoverned
by Shrink-wrap License]
Business Objects Enlerprise Unrestricted Bundle — 4 CPU Premium License

» Business Objects Web Intelligence Server — 4 CPU, Unlimited Users
Broadeast Agent Scheduler - 4 CPU. Unlimited Users
Broadcast Agent Publisher —4 CPU. Unlimited Users

Business Objects Designer —4 CPU. Unlimited Users

Business Objects Supervisor — 4 CPU, Unlimited Users

Convey Compliance Systems 1099 Convey — Desktop, 20.000 1099s processed annually
[Governed by Shrink-verap License]

Crystal Xcelsius Enterprise Developer — 10 Named User Licenses [Governed by Shrink-
wrap License]

Delta XML Limited DeltaXML - ] Site License

Finife Matters PatternStream ~ | Named User License

HP System Reporter — 2 SAN Licenses fGoverned by Shrink-wrap License]

HP Recovery Manager Oracle ~ 2 SAN Licenses [Governed by Shrink-wrap License]

IBM WebSphere Network Deployment Edition — 3780 I1BM Processor Value Units
1BM WebSphere Standard Edition - 800 IBM Processor Valuc Units

IBM WebSphere Process Server — 70 1BM Processor Value Units

JIRA - 30 Named User Licenses [Governed by Shrink-wrap License]

McAfee Antivirus — 25 Servers fGoverned by Shrink-wrap License]
Meridian Knowledge Centre® Suite - 50,000 Employecs
Micro Focus Net or Server Express Developer (Lintix) ~ 4 Named User Licenses

Micro Focus Application Server (production and non-production)(Linux)~ 50.000
Employees

Oracle Database Enterprise Edition — 108 Processors [Governed by Shrink-wrap.
License]

Oracle Partitioning — 108 Processors [Governed by Shrink-wrap License]

Oracie Real Application Clusters One Node — 12 Processors [Governed by Shrink-wrap
License]

Oracle Dingnostics Pack — 108 Processors [Governed by Shrink-wrap License]
Oracle Tuning Pack — 108 Processors {Governed by Shrink-wrap License]
Perforee - 15 Named User Licenses [Governed by Shrink-wrap License]
Pervasive® Data Integrator Pro Developer™ - 5 Pack Named User License
Pervasive Data Integrator Pro Engine™ (production and non-production) - 2 Cores
License (multi-threaded)

Pervasive Data Integrator Universal Edition Developer — 2 Named User Licenses
Pitney Bowes — | Site License [Governed by Shrink-wrap License]

Red Ilat Enterprise Linux — 41 OSls {Governed by Shrink-wrup License]

Versata Logic Server — 1 Site License

Proprietary Software Licensc Agreement A4 Coafidentinl and Proprietary
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Versata Logic Studio — 4 Named User Licenses

VM Ware vSphere Enterprise — 22 CPUs [Governed by Shrink-wrap License]
VMWare vCenter Server — 2 SAN Licenses fGoverned by Shrink-wrap License/
VMWare vCenter Site Recovery Manager — 23 VMs [Governed by Shrink-wrap

License]
Windows Server 2008 R2 - 25 OSlis

All rights of Client in and to the Bundled Software Producis will be governed by the terms and
conditions of this Agreement, unless otherwise specified above. The terms of the WV-96A
Agreement Addendum for ERP Software (Rev. 11/11) shall prevail in the event of any conflicts
and CGl will indemnify the State for claims by a Bundled Software licensor as a result of the
WV-96A Agreement Addendum for ERP Software (Rev. 1 1/11) taking precedence over the
terms in the applicable Shrink-Wrap License above. CGl does not itself give or make any
warranty of any kind with respect to the Bundled Software Products. Changes in the Software
which CGIl may make from time to time may make it necessary for Client to acquire, at its own
expense. updated versions of the Bundled Software Products or additional Bundled Software

Products.

8 Additional Terms. Once the Talent Management module. powered by tlie hosted version
Enterprise, within the AMS Advantage Human Resource Management System. has been live in a
- --——- —.-_production-environment for a period of one (1) year, Client shall have the option_toconverttoan
on-site license of Enterprise to be located at Client’s site. 1f Client elects this option, it shall
provide seven (7) months prior written notice to CGl and acknowledges that there will be
additional third party software licensing, hardware, conversion and support costs, as wel! as
additional requirements in connection with converting to a Managed On-Site Enterprisc license,

Propriciary Soltware License Agreement A5 Confidential and Proprietary
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{n the even! of conflict between this addendum and the agreemenl, this addendum shall controk:
i. DQPQTE% - Any references in the agreemen! to arbitration or to the jurisdiction of any court ere hereby deleted. Disputes arising out of th
agreemient shall beypresemed o the Waegsl Virgini: Court of Claims. ! Y Y P & ouf of the
2. HOLD HARMILESS - Any provision requiring the Agency to indemnify or hold harmiess any party is hereby deleted in its entirety.
3 g&u@w - The ugreement shall be governed by the laws of the State of West Virginie. This provision replaces any references to any
other State’s govemning law.

4. :!%lfﬂﬁ - Provisions in the gréement requiring the Agency to pay taxes are deleted. As x State entity, the Agency is exempt from Federal, State,
an cn'.aI hmxes and will not :gy taxes forﬁmy V%ndur iﬁ I ing?a jvidunls, nor will the Agency file gny inx retum¥ or r::porﬁzt on behalf of Vendor
or any other party.

s, %XMEP.E - Any references to yment are deleted. Fees for software licenses, subseriptions, or wiahstonance are payable annnally in
advatice. Payment for services will be'in arrears.

6. INTEREST - Any provision for interest or charges on late paymentsis deleted. The Agency has no staiutory authority to pay interest or Iate fees.
NO WAIVER - Any langusge in the agreement requiring the Agency to waive any rights, claims or defenses is hereby deleted.

8. ' - Service performed under the agreement may be continued in succeeding fiscal ﬁars for the term of the agreement,
contingeni upon funds lnﬁ appropriated by the Legislature or otherwise being available for this service. Inthe event funds are not 2pproprigied
o otherwise available for this service, the agreement shall terminate without ponalty on June 30. After that dale, the agreement becomes of no
effeet and ia null and void, However, the Apency n%ms 1o use its bost efforts to hav: the amounts contemnplated under the agreement included
in its budget. Non-appropriation or non-funding shaf not be considered an event of default.

9, - sﬁmmww - Any clauses limiting the time in which the Agency may bring suit against the Vendor, lessar, individual, or any
Other party are deleted.

10, Wﬁﬂ%ﬁ - Any provisions limiting the Agency's right o obiain similar services or equipment in the event of default or non-funding
uring the term of the agreemeni are hereby deleted.

1. %gg %B COSTS - The Agency recognizes an obli tion 1o pay attarney’s feesor costs only when asséased by a court of competent jurisdiction.
y other provigion is invalid 2%«: enﬁss'i‘dered nutl n%ad void. Py Y Y Y ] o

WV-96A
- Rev. 1141

12. T - Notwithslanding any clause to the contrary, the Agency reserves the right to assign the agreement to another State of West
ei}gnmi agenty, board or conmisssmn %x’pon thirty (30) days 3ﬂnen notiee);o the Vendor agd Vendorgsnhnll obtain the written consent of Agency
o —+— we— — - —priorto essigning the agreement. ——— - —— e . R
13, ATION ! -The Vendor's linbHity to the State, ond bts iudemnification of the Siate for cemal direct dnmages resultin

kmm any Ll or om%ns attnsbmablc 10 the Vendor under this contracr resulting from this RFP, skall be lnited, in the aggregate for a

clalms, 1o nvo(2) times the value of this contract, This limtiation applies to all causes of actlon, inclnding withow limltarion, hreach of contraci,
breach of warranty; g, h‘ﬁaut acis, but specificatly shall not apply e eriininal acts, inteutional torts or fravdulent couduct of the Vendor, The
State will not indemtslfy the Yendor for dumages caused by the Vendor's own actions or nillgamq, or those.of third aianries. Limitutions on
gpecial, incidental or consequential ges pre acceprable, In addition, any limitation is null and void to the extent thal it precludes any action

for injury 1o persons or for camages to personal propesty.

4. MET_O_‘%%MEAIE Ageney ehall have the right to terminate the agreement upon thirty (30) days written natice 1o Vendor, Agency
agrees to pay Vendor [or services rendered or poods received prior b the effective date o termination. Jn such evens, Agency will notbe entitled
to a refund of any software license, subscription of mainienance fees paid.

15. \DMINAT H - Any provision requiring the to pay a fixed amount or liquidated damuges upon termination of th

ent 1§ here led. Ag)én%y may onlyq agreguto rei?n%‘fs{ a \;::nydor for actual costs ingrred or Iossesgs‘:assta ned during the curren‘:
j5cal yesr due to wrongful termination by the Agency prior to the end of any curvent agresment term.

16. RENEWAL - Any reference to automatic renewal is deleted. The agreement may be renewed only upon mutual written agreement of the parties.

17. CE - Anv provision requiring the Agency to purchase insurance for Vendor's property is deleted. The State of West Virginie isinsured
%M o}} isk and I:gnuran'::ge Ma%?gemm,pand wil} provide a certificate of property Insurance upon requcest. : "

18 BLEEFQ_MQ;_- Any provision for repossession of equipment without netice is hiereby deleted. However, the Agency does recognize &
Tight of Tepossession with notice.
19. ACCELERATION - Any reference to acceleration of paymenlts in the event of default or non-funding is hereby deleted,

20, M%PEW -Any provision regarding confidentiality of the terms and conditions of the agreement is hereby deleted. State contracts
are public records under the West Virginia Freedom of Information Act. .

21 AMW - All amendments, modifications, alterations or changes to the agreement shall be in writing and si;md by both parties, No
1, modification, alieration or change mny'be made 1o thiz addendum without the express written approval of the Purchasing Division

amendmen
and the Attomey General,
2 OF VIRGIN vn,rqngnﬁl Technologies and Solutions Inc.
Signed: M‘L( N' &ﬂkﬂu
L |

Title: Vice President - Global Public Sector /

(See Attached Signature Page)
Date; Pecember 1, 2011

I_\;o;edns 1o form priorro signature this | 6th day of November, 201 by _ & / « Deputy Attorney Generel



Amendment No. 1 to the
Proprietary Software License Agreement Between
CGX Technologies and Solutions Inc.
and the West Virginia Enterprise Resource Planning Board
on behalf of the State of West Virginia

This Amendment No. 4 {Amendment 1) is dated July 15, 2013 pursuant to the Propristary Software
License Agreement between the West Virginia Enterprise Resource Planning Board on behalf of the
State of West Virginia (the "State”) end CGI Technologies and Solutions Inc. ("CGI"), and is effective

December 5, 2011 (‘Effective Date”").

WHEREAS, the State and CG! have agreed to certain changes to Proprietary Software License
Agreement Exhibit A, to remove certain Software licenses from the Bundled Software Products;

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

I.  Section 7 of the Proprietary Software License Agreement Exhibit A, Bundled Soffware
- oo —— —producte—is hereby modified to-dslefe the ficense-for Meridian Learning Knowledge -—————-————

Center® Suite.

Except as modified by this Amendment 1, all provisions of the original Contract remain in full
force and effect.

{remainder of page intentionally blank}
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Each party has caused its authorized representative to execute this Amendment 1 as of the
Effective Date.

CGI Technologies and Belutions Inc. West Virginia Enterprise Resource Planning Board on

behalf of the State of West Virginia
. 9«»{) a fiQ-,ﬁ

Name: Daniel Keene Name: Earl Ray Tomblin

Title;  Vice President, Consulting Services Title:  Govermnot

Name: Glen B. Gainer, Hi

T ST T T T T T T T T T T Te”  StateAudtor——— T T T T

(2l s

Name: John D. Perdue

Title:  State Treasurer

RFP #FARZ26005 ERP Software snd Services
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Amendment No. 2 to the
Proprietary Software License Agreement Between
CGI Technologies and Solutions Inc.
and the West Virginia Enterprise Resource Planning Board
on behalf of the State of West Virginia

This Amendment No. 2 (Amendment 2°) Is dated September 30, 2013 pursuant to the Proprietary
Software License Agreement belween the West Virginia Enterprise Resource Planning Board on
behalf of the State of West Virginia (the “State”) and CGl Technologies and Solutions Inc, ("GGI),
and is effective December 5, 2011 (“Effective Date™).

WHEREAS, the State and CGI have agreed to certain changes to Proprietary Software License
Agreement ExhibltA to add certaln Software livenses to the Bundied Software Products;

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

. Section 1 of the Proprietary SOﬂware License Agreement Exhiblt A, M
— - = - = ——ig hereby-medified-to-add:- — - ————

CGl Advantage Performance Budgeting (Budget Formulation and Petformance
Budgeting only - excludes Salary and Benefit Forecasting) for Capital Program

Menagement System (CPMS).
{I. Section 5 of the Proprietary Software License Agreement Exhiblt A, Licensed Fee, is
hereby increased by $66,626 as follows:
Licenssd Software License Fee
Previously Licensed CGI Softiware N/A
CGl Advantage Software $6,157,581
specified in Section 1 of this
Exhibit
Bundied Software Products $2 757,950
Total License Fees $7,915,531
Except as modified by this Amendment 2, afl provisions of the original Contract remaln In full
force and effect.
{remainder of page intentionally blank}
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Each party has caused its authorized representative to execute this Amendment 2 as of the
Effective Date.

CGI Technologies and Solutione Inc. West Virginia Enterprise Resource Planning Board on
behalf of the State of West Virginia

Qlod s

Name: Danlel Keene Name: Earl Ray Tomblin

Title:  Vice President, Consulting Services Titie: Govemor

oy bt

Name: Glen B, Gainer, Il
Title:  State Audifor

%/Aﬁu

Name: John D. Perdue

Tile:  State Treasurer

RFP. #FAR226005 ERP Software and Services
Amendment No. 2 ) 2
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CGl

EXHIBIT B to Amendment 8

CGl Techinologles and Soiutions Inc.
Proprictary Software License Agresment

. CGl is licensing to Client the fallowing computer sofiware
companents compriging the Software:

(#lc]] ﬁ:dvanhge@ Finanolal Managsment System 3 (Linux, Oradle) Including the following
modules:

Financlal Management Base System

Project and Grants Management

Treasury Accounting

Cost Allocation

Auset Management

{nventory Management

Grant Lifecycle Management

CGl Advantage Procurement System inoluding the following modules:
Advéntage Procurement Professional

Vendor Self Bervice (V8S)

CGl Adventage Performance Budgeting:
Budget Formulation

“Salary and Benefif Forecasting ~
Budget Book Publishing
Performance Budpeting

CGCI Advantage Human Resource Manugement System including the foliowing modules:
Advantage Human Resource Base Sysiem
Payroll Management
Payroill Astounting Management
Paegitiors Control
Employee Gelf 8ervice
Benefits Adminigtration

CGl InfoAdvantage
CaC! InfoAdvantage Server Bundle
CGl infoAdvantege
infoAdvantage Dashboard

CGl Is providing to Cllent one (1) copy of the Software on machine-readable media.
tation. The Bpedifications for the Software specifled in Seetion 1 of this

Licensed Documentsation.
Exhibit, are as set forth in the documentation avallable for download on the CGl website
of pacleageti with the Software Installation; referred to in this

(hitps.i/ec.cql.com/advaniagel)
Agresment as the "Docurnentation.”

Dotumentation for Bundled or Additional Third Party Software is avallabie on the applicable
third party website. -

License Type. The Sofiware Is licensed to Client on the following basis:
Site License. Client Is permitted to use the Software at the computer facllity or facillties

August 2017
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listed below with the exception of COI infoAdvantage, which Is @ named user ficense (or
server license if Server Bundie). In the event of the failure of the computers at the listed
locetion(s), Client may use the Software at & back-up comptter facility in the same country
until operations «t the primary faclity have been restored.

WVOT Data Center

Capitol Complex

1800 Kenawha Bivd

East Bullding 6, Room B-110
Charleston, WV 253045

OR

Braxton Technology Centar
89 Richard D. Minnich Drive, STE 103
Sutton, WV 26601

Additionally, Client may use the Scftware at CGl's data center at 10007 South 51¢ Street,
Phoenix, AZ 85044 as defined in the Contract effective December 8, 2011 for the perod of
time specifisd in the corresponding Statement of Werk.

Should Client desire to use the Software for additional named users or at aditional facllities,
Cllent may purchage additional licenses gt CGl's then-current prices.

4,

K.

GLIENT MAY
DATABASES,

License Fep. The licenset specified in Section 1 and Section 7 of this Exhibit B, have been
granted to Client for License Fees-previously paid. New License fess for Bundied Software
Products noted in Section 8 of this Exhibit are included in Attachment A, The Software added with
this Amendmenit i actepted upon execution of this Amendment.
CGl shall submit Invoices to the following:

Mr. Kent Hartsog

WV OASIS Project Director

312 Maccorcle Ave

Charleston, WV 28314

Warranty Period. The Warranty Period for the Software referred to in Section 1 of this
Agreement is @ period of three (3) months beginning on the date C@l has succeasfully
completed CGl's standard installation test following delivery of the Software to the Cllent.

Bupdied Software Produgts. Included in the license feas set forth in Section 6 of this Exhibit
B i the licanse fees for certaln bundled software products (the “Bundled Software Produsts’)
required fo be used In connection with the Software. CGI is providing the following Bundied
Software Products to Client:

Adobe RoboHelp® Offics ~ 2 Named User Licenses

»

Boriand)SllkPeﬁomer - 800 users 1 waek, 300 users 1 week [Govemed by Shrink-wrep
Livense

Business Objects Enterprise & Weblntelligence Unrestricted Bundie -4 CPU Premium
License

CGI Technologlas and Solutions Ine. wla Confidantlaf and Prapretary
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SAP Business Objeots Xcelslus Enferprise interactive Viewing Unrestricted - 4 CPU

SAP Business Objects Xcelsius Enterprise Designer Unrestrictet! - 10 Named Users
{Governed by Shrink- wrap Licenss]

Convey Compliance Systems 1088 Canvey- Desktop, 20,000 1089s processed annually
{Govemed by Shrink-wrap License]

Detta XML Limited DettaXML - 1 Site License

Microsoft Windows Server 2012 Ratacenter — 3
Microsoft Windows Server 2012 Standard Edition — 2

MapQuest ~ Enterprise Edition
IBM WebSphere Application Server Standard Edltion - 800 IBM PVU
Micro Foous Server Express Developer (Linux) - 4 Named User Licenses

Micro Focus Server for COBOL Production 8 Non Produstion (Linux) - <50,000
Employees

Oracle Datebase Enterprise Edition - 108 Processors [Governed by Shrink-wrap License]
Oracle Partitioning- 108 Processors [Governed by Shtink-wrap License]
Oratle ?eal Application Clusters One Node- 108 Processors ftioverned by Shrink-wrap

Oracle Diagnostics Pack- 108 Processors [Govemed by Shrink-wrep License]
Oraole Tuning Pack- 108 Processors [Govemed by Shrink-wrap License]
Parforce- 16 Named User Licenses [Govemed by Shrink-wrep License]

Fervasive® Dsta (ntegrator Pro Developer TM - 5 Pack Named User License

Pervasive Data [ntegrator Pro Engine TM (production and non-production) - 2 Cores
Licanse {multi-threadead)

Pervesive Data Integrator Universal Edition Developer - 2 Named User Licenses
Data Integrator Univarsal Edition Engine — 2 Licenses (2 core each)

Pltney Bowes Universal Address Module — Praduction and non-production - Unlimited
Users - 1 Licenss [Govamed by Shrink-wrap License] '

RedHat Enterprise Linus « SVR Premium Subscription ~ 1-2 SKT 1 Guest - 10
Red Hat - BVR Premium Subscriptior - 1-2 SKT U/l Guests - 4

Versata Logic Server « 1 Site License
Vergata Logle Studio - 4 Named User Licenses

Newly Added with this Amendment

CGI Techunologles and Salutions Inc. -3- Confidentinl ard Proprietary
August 2017



IBM WebSphere App Server Network Deployment - 350 PVU Full Capacity
RedHat JBoss with Management ~ Premium — Production ~ 2-core

RedHat JBoss with Management - Premlum ~ Non- Production ~ 2-core
[RedHat JBOSS Terms provided as Attachment 2 to Exhibit B]

Eclipse BIRT Engine — Production - 2-Core

Eclipse BIRT Engine - Non-Production — 2-Core

Unlimited copies of BIRT Designer are inaluded with BIRT Modules
Upgraded with this Amendment

IBM WebBphare App Betver Network Deployment - 5250 PVU Full Capacity
{IBM Terms provided as Attachment 1 to Exhilsk B]

Additional Changes with this Amendment

JIRA - 260 Named User Licenses [Govemed by Shrink-wrap Lioense}
Downgrading from 600 - 250 Users

Licensed Bundled Software Producte with Cancelled Maintenance Services

Adobe Framemaker — 4 Named User Licenses — maintenance setvices cancellsd
December 2014

Finlte Matters PatternBtream — 1 Named User License - maintenance services

cancelled December 2014 _ o o e .

OpsHub Sync Pac — 0-250 Users ~ maintenance services cancalled March 2016

IBM Web8phere Process Server for Mulli Platforms - 70 IBM PVU -~ malntenance
servipss cancelled March 2016

JEMH Plugin for JIRA, 100-500 Users Upgrade Commercial License —
maintenance services cancelled March 2016

McAfes Antivirus - 26 Users ~ maintenance services cancalied March 2016

Adobe Present Central Pro - 2 production and 1 non-production printer output
licenses ~ malntenance services cancelled June 30, 2018

Adobe Present Output Degigher - 2 Named Ueer Licenses - meintenance
services cancelled June 80, 2016

All rights of Cllent In &nd to the Bundled Software Products wili be governed by the terms and
conditions of this Agreement, unless otherwise specified above. The terms of the WV -08A
Agreement Addendum for ERP Softwara (Rav. 11/11) shall prevall in the event of any conflicts
ard CQI will indemnify the State for claims by & Bundled Softwere licensar as a resuit of the WV -
86A Agreement Addendum for ERP Software (Rev. 11/11) taking precedence over the terms in
the applicable Shrink-Wrap License gbove, CGl does not itself give or make any warranty of any
kind with respect to the Bundled Software Products. in addition, the Bundled Software Products
may contain or requlre the use of open source products. Any open source products incorporated
in, or used with, the Software are subjact to the applicable open source llcense agreement.
Violation by Client of the additional supplier terms and conditions attached to this Exhiblt B may
result ity tarmination of Client's right to use the applicable Bundled Software Products under this
Agreement. Such termination or changes In the Softwere which CGI may make from time ta time
may maks It necessary for Client fo acquire, at its own expense, updated versions of the Bundled
Software Products or additional Bundied Software Products.

CGl Technologlea and Solutions Inc. o Confidential and Proprietary
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8. Additlonal Terms. Once the Talent Management module, powered by the hosted version
Enterprise, within the AMS Advantage Human Resource Management System, has been live
In & production environment for & period of one (1) year, Client shall have.the option o
oconvert to an on-site license of Enterprise to be locatad at Client's site, If Cllent elects this
option, it shall provide seven (7) months prior written notice to CGI and acknowledges that
there will be additional thind perly software licensing, hardware, conversion and support costs,
as well @s additional requirements In connection with converting to a Managed On-Site
Enterprise license.

Agreed to and Initisled for Identification by:

)

(C (ce

CGI Tachnologles and Solutions Ine, 6= Gonfidential and Proprietary
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Amendment No. 3 to the
Proprietary Software Maintenance Agreement Between
CGI Technologies and Solutions Inc.
and the West Virginia Enterprise Resource Planning Board
on behalf of the State of West Virginia

This Amendment No. 3 (Amendment 3") is dated September 30, 2013 pursuant to the to the
Proprietary Software Maintenance Agreement between the West Virginia Enterprise Resource
Planning Board on behalf of the State of West Virginia (the “State”) and CGI Technologies and
Solutions Irie. (*CGI"), and is effective December 5, 2011 (‘Effective Dats”). '

WHEREAS, the State and CGl have agreed to certain changes to Proprietary Software Maintenance
Agreement Exhiblt A, to add certain Software and Software Maintenance Fees to the annual
maintenance fee schedule;

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

1, Maiotenance Fee. Replace the table in Section 1 of Exhibit A to the Proprietary Software

o T T  Malhtanance Agreement i its entiraty the following revised Maintenance Table:———— —— ~ "7~

Maintenance Period i Annual
Maintenance Fee
Year 1 | December 5, 2011 through December 4, 2012 | $1,635,070.40
Year 2 | December 5, 2012 through Decernber 4, 2013 | $1,759,620.08
Year2 | GGl Advantage Performance Budgeting (Pro- | $4,879.00

rated 4/12-year September-December 4,.2013)
Year3 | December 5, 2013 through December 4, 2014 | $1,569,974.87
Yeard | Dacember B, 2014 through December 4, 2015 | $1,836,406.52
Year5 | December &, 2015 through December 4, 2016 | $1,836,872.38
Yearf | December 5, 2016 through December 4, 2017 | $1,836,355.30
Year7 | December 6, 2017 through December 4, 2018 | $1,835.822.70
Year8 | December 5, 2018 through December 4, 2018 | $1,835,274.03

2. Software. Add CBl Advartage Petformence Budgeting (Budget Formulation and
Performanee Budgeting orlly - excludes Salary and Benefit Forecasting and Budget Book
Publishing) for Capital Program Management System (CPMS) to the software maintenance
list In Section 2 of Exhibit A to the Proprietary Software Malnfenance Agreement.

Except as modified by this Amendment 3, all provisions of the original Contract remain in full
force and effect.

{remainder of page intentionally blank}
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Each party has caused its authorized representative to execute this Amendment 3 as of the
Effective Date.

CGi Technologies and Solutions Inc. Wiest Virgitila Enterprise Resburce Planning Board on
behalf of the State of Wast Virginia

By: v@t&)‘Q Q ( g By

Name: Daniel Kesne Name: Earl Ray Toribiin

Title:  Vive President, Consulting Services Tile; Govemor

o L BB

Name: Gler: B. Gainer, I}
T T T T T T Tl State Auditor

Name: John D, Perdue

Title:  State Treasurer

REP #FAR2260D5 ERP Software and Services
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Amendment 4 to the Proprietary Software License Agreement
Exhibit A

Replace Exhibit A in its entirety with the following:

1. Licensed Soffware. CGI ls licensing to Client the following computer software
components comprising the Software:

cGl Aldvantage® Financial Management System 3 (Linux, Oracle) including the following
modules:

Financial Management Base System

Treasury Accounting

Asset Management

Inventory Managemerit

Grant Lifecycle Management

Advantage 1099 Reporting ~ Added with this Amendment 14

CGI Advantage Procurement System Including the following modules:
Advantage Procurement Professional
Vendor Self Service (VSS)

CGi Advantage Performance Budgeting

- —— —— GGl Advantage Human Resource Management System including the following modules: .

Advantage Human Resource Base System
Employee Self Service

CGl infoAdvantage
CGl infoAdvantage Server Bundle
InfoAdvantage
infoAdvantage Dashboard

CGl is providing o Client one (1) copy of the Software on machine-readable media.

2. Licensed Documentation. The Specifications for the Software specified in Section 1 of this
Exhibit, are as set forth in the documentation available for download on the CGI website

(hitps://sc.cal.com/advantage/) or packaged with the Software Instaliation; referred to in this
Agresment as the “Documentation.”

Documentation for Bundied or Additional Third Party Software Is available on the applicable
third party website.

3 License Type. The Software is licensed to Client on the following basis:

Site License. Cllentis permitted to use the Software at the computer facility or facilities
listed below with the exception of CGl infoAdvantage, which Is 8 named user license {(or
server license if Server Bundie). In the event of the fallure of the computers at the listed
location(s), Client may use the Software at a back-up computer facility in the same country
untii operations at the prirnary faciiity have been restored.

WVOT Data Center

Capitol Complex

1800 Kanawha Blvd

East Building 6, Room B-110

GGl Technologles and Solutlons Inc. e Confidential and Proprietery
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4.

7.

Charieston, WV 253045
OR

Braxton Technology Center
89 Richard D. Minnich Drive, STE 103
Sutton, WV 26601

Additionally, Client may use the Software at CGI's data center at 10007 South 51* Street,
Phoenlx, AZ 85044 as defined in the Contract sffective December 8, 2011 for the perlod of
time specified in the corresponding Statement of Work.

Should Client deslrs to use the Software for additional named users or at additional facilities,
Client may purchase additional ficenses at CGl's then-current prices.

Work that May be Progessed. Client may only use the Software to process Client's own work.
CLIENT MAY ONLY USE THE CGI infoADVANTAGE SOFTWARE WITH CG| ADVANTAGE
DATABASES.

Licanss Fee. The licenses specifiad in Section 1 and Sectlon 7 of this Exhibit, have been
granted to Client for License Fees previously paid. New License fees for Bundled Software
Products noted In Section 7 of this Exhibit are $88,691.14, which are due and payable upon

-execution-of -this-Amendment.and incdluded.in. Attachment A.. The_.Software added withthis________

Amendment is accepted upon execution of this Amendment.
CGI shall submit invoices to the following:

Mr. Kent Hartsog

WYV OASIS Project Director

312 Maccorcie Ave

Charleston, WV 25314

Warranty Perlod. The Wamanty Period for the Software referred to in Section 1 of this
Agreement is a period of three (3) months beginning on the date CGI has successfully
completed CGl's standard installation test following delivery of the Software io the Client.

Bundled Software Produets. Included in the license fees set forth in Section & of thls Exhibit
B is the license fees for certain bundled software products {the “Buridled Software Products”)
required to be used In connectlon with the Software. CGI is providing the following Bundied

Software Products 1o Client:
Adobe RoboHelp® Office - 2 Named User Licenses

Business Objecis Enterprise & Weblntelligence Unrestricted Bundle - 4 CPU Premium
License

SAP Business Objects Xcelsius Enterprise Interactive Viewing Unrestricted - 4 CPU
SAP Business Objects Xcelslus Enterprise Designer Unrestricted - 10 Named Users
[Govemned by Shrink- wrap License]

Delta XML Limited DeltaXML - 1 Site License
[Delta XML License Terms provided as Aftachment 1 to this Exhibit A]

Microsoft Windows Server Datacenter Edition -2 cores, Microsoft Quallfied, Open

CGl Technologies and Solutions Inc. =5- Confidential and Propristary
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License, Single Language — 24
Microsoft Windows Server Standard Edition - 2 cores, Open Licenss, Single Language -

16

MapQuest ~ Enferprise Edition 4,000,000 to 2,500,000 fransactions annually
{Governed by Shrink-wrap License]

Micro Focus Server Express Developer {Linux) - 4 Named User Licenses
Micro Focus Server for COBOL Production & Non Production {(Linux) — <50,000

Employees
[Micro Focus Terms provided as Attachment 2 to this Exhibit A}

Oracle Database Enterprise Edition - 108 Processors [Governed by Shrink-wrap License]
Oracle Partiioning ~ 108 Processors [Governed by Shrink-wrap License]

Oracle Real Application Clusters One Node - 12 Processors [Governed by Shrink-wrap
License]

Oracle Dlagnostics Pack - 108 Processors [Governed by Shrink-wrap Licenss]

Oracle Tuqing Pack - 108 Processors [Governed by Shrink-wrap License]

Perforce - 15 Named Uiser Licenses [Governed by Shrink-wrap License]

Actian (formerly Pervasive) Data Integrator Professional Developer TM - 5 Pack Named
User License

T T T T T Actian {formerly Pervasive) Data Infegrator Professlonal Engine TM (production and mon=
production) - 2 Cores License {multi-threaded)

Actian {formerly Pervasive) Data Integrator Universal Edition Developer - 2 Named User
Licensss

Actian (formerly Pervasive) Data Integrator Universal Edition Engine, Production —~ 2
Licenses (2 core each)

[Actlan Terms provided as Attachment 3 to this Exhiblf A]

Pitney Bowes Universal Address Module — Production and non-production — Unlimited
Users — 1 License [Governed by Shrink-wrap License]

RedHat Enterprise Linux - Premium Subscription - 1 Guest - 10

Red Hat - Premium Subscription — 4

RedHat JBoss with Management — Premium ~ Produclion — 2-core
RedHat JBoss with Management ~ Premium — Non- Production — 2-core

Versata Logic Server - 1 Site License
Versata Logic Studio - 4 Named User Licenses

Eclipse BIRT Engine — Production — 2-Core

Eclipse BIRT Engine — Non-Producfion — 2-Core

Uniimited coples of BIRT Designer are included with BIRT Modules
[Eclipse Terms provided as Aftachment 5 to this Exhibit A]

JIRA - 250 Named User Licenses [Governed by Shrink-wrap License}

Changes to Bundled Software Products with this Amendment
New - RedHat JBoss with Management ~ Premium ~ Production — 52-core
New - RedHat JBoss with Management — Premium ~ Non- Production — 60-core

CGl Technologies and Solutions Inc. -6~ Confidential and Proprietary
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Trade in - Actian Data Integrator Universal Edition Engine, Production — 2 Licenses (2
core each) for a (1) 4-Core Actian Data Integrator Universal Edition Engine, Production
New - Actian Data Integrator Universal Edition Engine, Production — 4 Core

New - Actian Data Integrator Universal Edition Developer - 2 Named User Licenses

Upgrade - Micro Focus Server for COBOL Production & Non Production (Linux) —
<50,000 Employees to Micro Focus Visual COBOL Production & Nen Production (Linux)

<50,000 employees
Upgrade - Micro Focus Server Express Developer (Linux) - 4 Named User Licenses to

Micro Focus Visual COBOL for Eclipse (Linux or Win) — 4 Named Users
New - Micro Focus Lease Server for COBOL Linux - Non Prod 5.1 — 1 license <50,000

employees, expires 12 months after license key is provided
New - Micro Focus Lease Server Express — 1 license, expires 5§ months after license key

is provided -

Cllent has chosen to discontinue Malntenance Services on the following Bundled

Software Products;
Adobe Framemaker — 4 Named User Licenses ~ maintenance services cancelled

December 2014

Finite Matters PatternStream — 1 Named User License - maintenance services

cancelled December 2014

OpsHub Sync.Pac — 0-250 Users — maintenance services cancelled March 2016
IBM WebSphsre Process Server for Multi Platforms - 70 IBM PVU = maintenance

services cancelled March 2016

JEMH Plugin for JIRA, 100-600 Users Upgrade Commerclal License —
maintenance services cancelled March 2016.

McAfee Antivirus - 26 Users — maintenancs services cancelled March 2016

Adobe Present Central Pro - 2 production and 1 non-production printer output
llcenses — maintenance services cancelled June 30, 2016
Adobe Present Qutput Designer - 2 Named User Licenses - maintenance

services cancelled June 30, 2016

Borland SilkiPerfomer - 600 users 1 week, 300 users 1 week [Govemed by Shrink-wrap
License] ~ Limited time license, no longer active

Meridian Knowledge Center Suite — 50,000 employees~ maintenance cancelled in
Amendment 2.

Convey Compliance Systems 1089 Convey- Deskiop, 20,000 1099s processed annually
— Cancelled with this Amendment 14

All rights of Clientin and to the Bundied Software Products will be governed by the terms and
conditions of this Agreement, unless otherwise specified above. The terms of the WV -96A
Agreement Addendum for ERP Software (Rev. 11/11) shall prevall in the event of any conflicts
and CGI wiil indemnify the State for claims by a Bundled Software licensor as a resuilt of the WV -

-7- Gonfidentlal and Proprietary
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- CGI

86A Agreement Addendum for ERP Software (Rev. 11/11) taking precedsnce over the terms In
the applicable Shrink-Wrap License above. CGl does not itself give or make any warranty of any
kind with respect to the Bundlaed Software Products. In addition, the Bundled Software Products
may contain.or require the use of open source products. Any open source products incorporated
In, or used with, the Software are subject to the applicable open scurce ficense agreement.
Violation by Client of the additional supplier terms and conditions attached to this Exhibit B may
result in termination of Client's right to use the applicable Bundied Software Products under this
Agreement. Such terminafion or changes [n the Software which CGI may make from time to time
may make it necessary for Client to acquirs, at its own expense, updated versions of the Bundied
Software Products or additional Bundied Software Products.

Agreed to and Initialed for identification by:

(Client) (cchf

Confidential and Proprietary
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Amendment 5 to the Proprietary Software License Agreement
Exhiblt A

Replace Exhibit A in its entirety with the following:

1. Licensed Software. CGl is licensing to Client the following computer softwere
components comprising the Software:

ﬁg& A;dvantage@ Financial Management System 3 {Linux, Oracle) including the following
ules:

Financial Management Base System

Treasury Accounting

Asset Management

Inventory Management

Grant Lifecycie Management

Advantage 1099 Reporting

CGI Advantage Procurement System including the following modules:
Advantage Procurement Professional

Vendor Self Service (VSS)

Tt T o T ——CG 1 Advantage Performance Budgeting — T -0 -

CGI Advantage Human Resource Management System including the following modules:
Advantage Human Resource Base System
Employee Self Service

CGl infoAdvantage
CGl infoAdvantage Server Bundie
infoAdvantage
InfoAdvantage Dashboard

CGl is providing to Client one (1) copy of the Software on machine-readable media.

2. Licensed Documentation. The Specifications for the Software specified in Section 1 of this
Exhibit, are as set forth in the documentation available for download on the CGI website
-//ac.cal.com/advantage/) or packaged with the Software installation; referred to in this

Agreement as the "Documentation.”

Documentation for Bundled or Additional Third Party Software is available on the applicable
third parly website.

3. License Type. The Software Is licensed to Client on the following basls:

Site License. Client is permitted to use the Software at the computer facility or facilities
listed below with the exception of CGI infoAdvantage, which is a named user license (or
server license if Setver Bundle). In the event of the fallure of the computers at the listed
location(s), Client may use the Software at a back-up computer facility in the same country
until operations at the primary facility have been restored.

WVOT Data Center
Capito! Complex

CGl Technologles and Solutions Inc. -20 - Confidentla) and Proprietary
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4.

7.

1900 Kanawha Blvd
East Building 6, Room B-110
Charleston, WV 253045

OR
837 Chestnut Ridge Rd
Morgantown, WV 26505

Additionally, Client may use the Sofiware at CGI's data center at 10007 South 51" Street,
Phoenix, AZ 85044 as defined in the Contract effective December 6, 2011 for the period of
fime specified in the comesponding Statement of Work.

Should Client desire to use the Software for additional named users.or at additional facilities,
Client may purchase additional licenses at CGI's then-current prices.

Work that May be Processed. Client may only use the Sofiware to process Client's own work.
CLIENT MAY ONLY USE THE CGI infoADVANTAGE SOFTWARE WITH CGI ADVANTAGE

DATABASES, :

Licénse Fee. The licenses specified in Section 1 and Section 7 of this Exhibit A, have been
granted to Client for License Fees previously pald. No License Fees are due and payable for the
additional Bundied Software Products added upon execution of this Amendment. The Software
— added-with-this Amendment.is accepted upon execution.of this Amendment._ CGl ehallsubmit
invoices to the following:
Mr. Kent Hartsog
WV OASIS Project Director
1007 Bullitt Street, Suite 400
Charleston, WV 25301

Warranty Period. The Warranty Period for the Software referred fo in Section 1 of this
Agreement is a period of three (3) months beginning on the date CCl has successfully
completed CGlI's standard instaliation test following delivery of the Software to the Client. CGI
does not itself give or make any warranty of any kind with respect to the Bundled Software
Products.

ed Sofiware uets. CGl is providing the following Bundled Software Products to

Client:
Adobe RoboHelp® Office - 2 Named User Licenses

Business Objects Enterprise & Webintelligence Unrestricted Bundie - 4 CPU Premium
License

/SAP Business Objects Xcelsius Enterprise Interactive Viewing Unrestricted -4 CPU
SAP Business Objects Xcelsius Enterprise Designer Unrestricted - 10 Named Users
[Govermned by Shrink- wrap License]

Microsoft Windows Server Datacenter Edition -2 cores, Microsoft Qualified, Open
License, Single Language — 24

Microsoft Windows Server Standard Edition - 2 cores, Open License, Single Language -
16

MapQuest — Enterprise Edition 1,000,000 to 2,500,000 transactions annually
[Governed by Shrink-wrap License}

CGIl Technologles and Solutions Inc, -21- Confidentizl and Proprietary
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Micro Focus Visual COBOL Production {Linux) <60,000 employees — 1 License
Micro Focus Visual COBOL Non Production (Linux) <60,000 employees ~ 1 License
Micro Focus Visual COBOL for Eclipse (Linux or Win) — 4 Named Users

Micro Foous Lease Server for COBOL Linux - Non Prod 5.1 — 1 license <50, 000
employees, expires 12 months after license key Is provided (5/23/2020)

Micro Focus Lease Server Express — 1 license, expires 5§ months after license key Is
provided (5/23/2020)

[Micro Focus Terms provided as Attachment 2 to Exhibit A of Amendmoent 14]

Oracle Database Enterprise Edition - 72 Processors [Govemned by Shrink-wrap License]
Oracle Partitioning ~ 72 Processors [Govemed by Shrink-wrep License]

Oracle Real Application Clusters One Node - 12 Processors [Governed by Shrink-wrap
License]

Oracle Diagnostics Pack - 72 Processors [Governed by Shrink-wrap License]

Oracle Tuning Pack - 72 Processors [Governed by Shrink-wrap Licenss]

Perforce - 156 Named User Licenses [Governed by Shrink-wrap License]

Actian (formerly Pervasive) Data Integrator Professional Developer TM - 5 Pack Named

User License

Actian (formery Pervasive) Data Integrator Professional Engine TM (production and non-
production) - 2 Cores License (multi-threaded)

Actian (formerly Pervasive) Data Integrator Universal Edition Developer ~ 4 Named User

CGI Technologles and Solutions Inc. -22-

Licenses
Actian (formerly Pervasive} Data Integrator Universal Edition Engine, Production 4

Core - 1License
Actian Data Integrator Universal Edition Engine, Non-Production — 4 Core — 4 License

[Actian Terms provided as Attachment 3 Exhibit A of Amendment 14]

Pitney Bowes Universal Address Module — Production and non-production — Unlimited
Users ~ 1 License [Governed by Shrink-wrap License]

RedHat Enterprise Linux Server (Physlcal or Virtual Nodes) - Premium Subscription -~

10 Licenses
Red Hat Enterprise Linux for Virtual Data Centers - Premium Subscription — 4 Licenses

RedHat JBoss with Management — Premium — Production — §4 core
RedHat JBoss with Management — Premium — Non- Production —~ 66 core

Versata Logic Server - 1 Site License
Versata Logic Studio - 4 Named User Licenses

Eclipse BIRT Engine — Production — 2 Core

Eclipse BIRT Engine — Non-Production — 2 Core

Unlimited coples of BIRT Deslgner are included with BIRT Modules
[Eclipse Terms provided as Aftachment 5 to Exhibit A of Amendment 14]

JIRA - 250 Named User Licenses {Governed by Shrink-wrap License)

Changes fo Bundled Software Products with this Amendment 16
Oracle Advanced Compression - Processor Perpetual — Quantity 32
[Oracle License and Services Agreement (OLSA) provided as Attachment 1 of this

Amendment 16}
Delta XML Limited DeltaXML - 1 Site License — maintenance services cancelled with this

Confidential and Proprietary
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Amendment 16

IBM Websphere Application Server Network Deployment — 5600 PVU - maintenance
gervices to be cancelled October 2020

Oracle Database Enterprige Edition — reduction of 36 Processors

Oracle Pastitioning ~ reduction of 36 Processors

Oracle Diagnostics Pack — reduction of 36 Processors

Oracle Tuning Pack — reduction of 36 Procassors

This reduction Is to comrect a clerical emror contained in previous versions of the
Propriotary Software License Agreement regarding the number of Processors. Peran
audit from Oracle and CGl, the correct number of Processors that has been paid for and
Isin use is 72, not 108.

Client has chosen to discontinue Maintenance Services on the following Bundled

Software Products:
Adobe Framemaker — 4 Named User Licenses — maintenance services cancelled

December 2014

Finite Matters PatternStream — 1 Named User License — maintenance services
cancelled December 2014

e __OpsHub Sync Pac — 0-250 Users ~ maintenance services cancelled March 2018
IBM WebSphere Process Server for Mulfi Platforms - 70 IBM PVU — maintenance =~

services cancelled March 2016

JEMH Plugin for JIRA, 100-500 Users Upgrade Commercial License -
maintenance services cancelled March 2016

McAfee Antivirus - 26 Users -~ maintenance services cancelled March 2016

Adobe Present Central Pro - 2 production and 1 non-production printer output
licenses — maintenahce services cancelled June 30, 2018

Adobe Present Qutput Designer - 2 Named User Licenses - maintenance
services cancalled June 30, 2016

Borland SlikPerfomer - 600 users 1 week, 300 users 1 week [Governed by Shrink-wrep
License] ~ Limited time licenss, no longer aclive

Meridian Knowledge Center Suite — 50,000 employees— maintenance cancelled in
Amendment 2.

Convey Compliance Systems 1089 Convey- Desktop, 20,000 1098s processed annually
— Cancelfed with Amendment 14

Al rights of Client in and to the Bundled Software Products will be govemed by the terms and
conditions of this Agreement, unless otherwise specified herein. Except for the Oracle Advanced
Compression licenses which are governed by the terms of Amendment 16, the terms of the WV -
86A Agreement Addendum for ERP Software (Rev. 11/11) shall prevail in the event of any
conflicts and CGI will indemnify the State for claims by & Bundied Software licensor as a result of
the WV -98A Agreement Addendum for ERP Software (Rev. 11/11) taking precedence over the
terms in the applicable Shrink-Wrap License above. CGl does not itself give or make any
warranty of any kind with respect to the Bundied Software Products. In addition, the Bundled
Software Products may contaln or require the use of open source products. Any open source

GGl Technologies and Solutions Inc. =23- Confidential and Proprietary
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CaGl

products incorporated in, or used with, the Software are subject to the applicable open source
license agreement. Violation by Client of the additional supplier terms and conditions attached to
this Exhibit A may result in termination of Client's right to use the applicable Bundied Software
Products under this Agreement. Such tsrmination or changes In the Software which CGI may
make from time fo time may make it necessary for Client to acquire, at its own expense, updated
versions of the Bundled Software Products or additional Bundled Software Products.

Agreed to and initialed for identification by:

(Client) (CGl)

CGl Technologles and Solutions Inc. -24- Confidential and Proprietary
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Amendment 6 to the Proprietary Software License Agraeu_nant

Exhibit A

Replace Exhibit A in its entirety with the following:

1. s

. CGl Is licensing to Client the following computer software

components compnaing the Software:
CGl Advantage® Financial Management System 3 (Linux, Oracle) including the following

modules:

Financial Management Base System
Treasury Accounting
Asset Managemant
inventory Management

» Grant Lifecycle Management
Advantage 1098 Reporting

CGI Advantage Procurement System including the following modules:
Advartage Procurement Professional

Vendor Self Bervice (VES) . e

Vendor Ssif Service (VSS) 4 Solution Pack
Grantor Extenslons

CGI Advantage Performance Budgeting

CGi Advantage Human Resource Management System including the following modules:
Advantage Human Resource Base System
Employee Self Service

CGl infoAdvantage

. CGl infoAdvantage Server Bundie

infoAdvantage

infoAdvantage Dashboard
cal Advantage Case Management System ~ Limited use license for grants only (Up to 250

users)

CGl OnCue360 ~ Limited use subscription for grants only
CGl is providing to Client one (1) copy of the CGi Advantage Software on machine-

readable media.

gjmg%ﬂlﬂ. The Specifications for the CGl Advantage Software specified in
ection 1 of this bit, are as ¢et forth in the documentation avallable for download on the

CGl website

/8C.

I, advantage/) or packaged with the Software installation;

referred to in this Agreement as the “Documentation.”
Documentation for Bundled or Additional Third Party Software is avallable on the

Confract Amendment 17
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CGl
applicable third party website.

2 License Type. The Software is licensed te Client on the following basis:

Site License. Client is permitted to use the Software at the computer facility or facillties
listed below with the exception of CGI infoAdvantage, which is & named user license (or
server license if Server Bundle). In the event of the fallure of the computers at the listed
location(s), Client may use the Software at a bacl-up computer facility in the same country
untit operations at the primary facllity have been restored.

YWWOT Data Center

Capitol Complex

1900 Kanawha Bivd

East Building 6, Room B-110
Charleston, WV 2830458

OR

837 Chestnut Ridge Rd
Morgantown, WV 26505

Additionally, Client may use the Software at CGl's data center at 10007 South 51 Street,
e oo __ _Phoenix, AZ 85044 as_defined in the Contract effective Dacember 5, 2011 for the perlod

of ime specified in the corregponding Statement of Work.

Should Client desire to use the Advantage Software for additional named users or at
additiona! facilitles, non-grant use cases, or instances for Case Management, client may

purchase additionaf licenses at CGI's then-current prices.

pric th ) sgsad. Client may only use the Software to proceas Client's own
work. y only Gl infoAdvantage software with the CGl Advantage

databases.

4, License Fee. The licenses specified in Section 1 and Section 7 of this Exhibit A, have
been grantad to Cllent for License Fees previously paid. No License Fees are dus and
payable for the additional Bundied Software Products added upon execution of thie
Amendment. The Software added with this Amendment is accepted upon execution of this
Amendment. CGl shall eubmit Invoices to the following:

Mr. Kent Harteog .
WV QOASIS Project Director
1007 Bulfitt Street, Sulte 400
Charleston, WV 25301

8. Warranty Perlod. The Warranty Period for the Software referred to In Section 1 of this
Agreemient is a period of three (3) months beginning on the date CGI has successfully
completed CGl's standard installation test following defivery of the Scoftware to the Cilent,
CGlI does not itself give or make any warranty of any kind with respect to the Bundled

Software Products.
6. Bundled Software Products. CGl is providing the following Bundled Software Products
Contract Amandment 17 Confidential
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CGi

fo Client:
Adobe RoboHelp® Office - 2 Named User Licenses

Business Objects Enterprise & Webmtemgence Unrestricted Bundie - 4 CPU
Premium License

SAP Businese Objects Xcelsius Enterprise interactive Viewing Unrestricted - 4 CPU
SAP Business Objects Xcelsiue Enterprise Designer Unresfricted - 10 Named Users
[Governed by Shrink- wrap Licensea]

Microsoft Windows Server Datacenter Edition -2 cores, Miorosoft Qualifiad, Open

License, Single Lenguage - 24
Microsoft Windows Server Standard Edition - 2 cores, Open License, Slng!a

Language ~ 16

MapQuest ~ Enterprise Edition 1,000,000 to 2,500,000 transactions annuaily
[Governed by Shrink-wrap License]

‘Micro Focus Visual COBOL Production (Linux) <50,000 employees ~ 1 License
Micro Focus Visual COBOL Non Production (Linux} <50,000 employees — 1 License
Micro Focus Visual COBOL. for Eclipse (Linux or Win) - 4 Named Users

Micro Focue Lease Server for COBOL Linux - Non Prod 8.1 ~ 1 license <50,000
employees, expires 12 months after license key Is provided (5/3/2020)

T T T T T Mlore Foous Lease Barver EXpress — 1 license, expires S months afterlicense keyis — —

provided (5/3/2020)
[Micro Focus Tenmns provided ag Attachment 2 to Exhibit A of Amendment 14]

Oracle Database Enterprise Edition - 72 Processors [Govemed by Shrink-wrap

License]

Qracle Partitioning - 72 Processors [Govemed by Shrink-wrap License]

Oracle Real Application Clusters One Node - 12 Processors fGoverned by Shrink-
wrap License]

Oracle Diagnostics Pack - 72 Processors [Governed by Shrink-wrap License]
Oracle Tuning Pack - 72 Processors [Governed by Shrink-wrap License]

Perforce - 16 Naimed User Licenses [Governed by Shrink-wrap License]

DataConnect 11 Flex - 1 Batch Eng, Prod (Sub) ~ 3 Server Licenses
DataConnect 11 Flex - 1 Batch Eng ~ Dev/Test (Sub) includes § Developers ~ 1

Server License
DataConnect 11 Flex - 1 Batch Eng, HS/DR (Sub) - 3 Server Licanses

DataConnect 11 Flex - 1 Dev User, Prod (Sub) - 8 Narmed User Licenses

Pitney Bowes Universal Address Module ~ Production aend non-production
Unlimited Users - 1 License [Govermned by Shtink-wrap License]

RedHat Enterprise Linux Server (Physical or Virtual Nodes) - Premium Subscription

~ 10 Licenses _
Red Hat Enterprige Linux for Virtual Data Centers - Premium Subscription = 5
Licenses
RedHat JBoss with Management — Premium - Production - 54 core
Contract Amendment 17 Confidential
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RedHat JBoss with Managemerit ~ Premium —~ Non- Production — 66 core

Versata Logic Server - 1 Site License
Versata Logic Studio - 4 Named User Licenses

Eclipse BIRT Engine ~ Production— 2 Core

Eclipse BIRT Engine ~ Non-Praduction - 2 Core

Unfimited copies of BIRT Dasigner are included with BIRT Modules
{Eclipse Terms provided as Attachment 5 to Exhiblit A of Amendment 14]

JIRA - 250 Named User Licenses [Govemed by Shrink-wrap Livense}

Oracle Advanced Compression - Processor Perpetual - Quantity 32
[Oracle License and Services Agreement (OLSA) provided as Attachment 1 of

Amendment 16]

Delta XML. Limited DelteXML. - 1 Site Licenss - mainteneance services cancelled
with Amendment 16

IBM Websphere Application Server Network Deployment ~ 5600 PVU ~
maintenance services to be cancelied October 2020

Oracle Database Enterprise Edition ~ reduction of 38 Processors
T T T T T Oradle Partitioning ~ reduction of 38 Procéssors T
Oracle Diagnostics Pack — reduction of 36 Processors

Oracle Tuning Pack ~ reduction of 36 Processors

This reduction is to correct a clerical error contained in previous versions of the
Proprietary Software License Agreement regarding the number of Pracessors. Per
an audit from Oracle and CGI, the correct number of Processors that has been pald

for and ig In use Is 72, not 108,

Client has chosen to discontinue Malntenance Services on the following

Bundied Software Products:
Adobe Framaemaker —4 Named User Licenses - maintenance services

cancelied Dacember 20114

Finite Mattere PatternStream ~ 1 Named User License — maintenance
services cancalled December 2014

OpsHub Sync Pag ~ 0-250 Usere — maintenance services cancelled March

2016
IBM WebSphere Process Server for Multi Platforms - 70 1BM FVU -

maintenance sefvices cancelled March 2018

JEMH Plugin for JIRA, 100-500 Users Upgrade Commerclal License —
maintenance services cancelled March 2016

MeAfse Antivirus - 26 Users ~ maintenance services cancefled March 2016

Adobe Present Central Pro - 2 production and 1 non-production printer output
licenses — maintenance services cancelled June 30, 2016

Confidential
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Adobe Present Qutput Designer - 2 Named User Licenses - maintenance
services cancelied June 30, 2016

Borland SiikPerfomer - 600 users 1 weelk, 300 users 1 week /Govemed by Shrink-
wrap License] ~ Limited time license, no longer active

Meridian Knowledge Center Suite - 50,000 employees— maintenance cancelled in
Amendment 2,

Convey Compliance Systems 1088 Convey- Desktop, 20,000 1098s processed
annuelly ~ Cancelled with Amendment 14

All rights of Client in and to the Bundied Software Products will be governed by the terms
and conditions of this Agreement, unless otherwise spacified herein. Except for the QOracle
Advanoced Compression licenses which are govemed by the terms of Amendment 16, the
terms of the WV -86A Agreement Addendum for ERP Software (Rev. 11/11) shall prevail In
the event of any conflicts and CGI will indemnify the State for claims by a Bundled Software
licensor as a result of the WV -98A Agresment Addendum for ERP Software (Rev. 11/11)
taking precedence over the terms in the applicable Shrink-Wrap License above. CGI does
not itself give or make any warranty of any kind with respect to the Bundied Software
Products. In addition, the Bundled Software Products may contain or require the use of
open solirce products. Any open source products incorporated in, or used with, the
Sofiware are subject to the applicable open source licanse agreement. Violation by Client

T T T T Tof the additional supplier terms and conditions attached to thie Exhibi{A may résuit in
termination of Client’s right to use the applicable Bundiled Software Products under this
Agresment. Such termination or changes in the Software which CGI may make from time to
time may make it neceesary for Client te acquire, at ite own expense, updated versions of
the Bundied Software Products or additional Bundied Software Products.

Confidential
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TGl Tachnologies and Solutions Inc.
and the West Virginia Enterprise Resource Planning Board on behalf of
the State of West Virginia

This document conteing the signatures of the West Virginia Enterprise Resource Planning Board
geting on behalf of the Stste of West Virginia (e “Stats”) for the purposs of enteting Info the
following sgreerents with CG1 Technologies and Solutions Inc. (*CGI") effective Decamber §, 2011
(‘Effective Date™:

1, WV-88A Agresmsni Addendum for ERP Software (Rev. 11/11); sl

2. GOl Advartage Fropristary Sofiwars Maintenance Agrasment with Exhibit A effective
Desember 5, 2011,

Thie State has caussd its authorized reprasentatives to execute these agresments 86 of the
Effestive Date.

West Virginia Enterprise Resource Plarining Boerd
oh behalf of the State of West Virginia
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CGHTECHROLOGIES AND SOLUTIONS INC.
PROPRIETARY SOFTWARE MAINTENANCE AGREEMENT

This is & Praprietary Software Maulntenance Agreeniént (“Ageement”™) dated ns of December 5, 2011
{the “Effective Date™) by ard betwoen The Slate of West Virginia (“Client”) having s plece of businees
at 2019 Washingion Street. East, Charleston, WV 25305-0130. and CGI Technvlogies and Solutions Inc,
{(“C'GI™). 8 Delusvare corporstion-having its principal place of business ar 11325 Random Hills Road,
Fairfax, Virginix 22030.

1. DEFINITTONS

Capitalized termy used in this Agreement will have the nieanings given below or in the contex! in

which the term is used, as the case may be,

A, “Dosumentation™ mieans the documentation provided by CGL for the Software puréuan
to the License Agreement,

B, “Enhancements” miesnhs changes or additions to fhe Soflware witich CGI develops and
nrakes available gl no additionnl charge to all licensees of the Software who gare under
thensgurrent mainichance agresments.

C. “Sailtware incident™ means n materlal deviation nfthe Software from e specifications
for fhe Software ideniified in the Livetise Agreement,

D. “Licénse Aprdement” meanis the Heenze agreenien specilied i Exiili o pursuani o

which CGI licensed the Software tw Clienl.

L. “Mafntehanue Perfod” mieans the inftial tenm of this Agreamient or dny subsequent
renowal puriod, The injtial et énd each renewit period i w separate Muintenance
Period, The inital Mainfenunve Petiod fs specified in Exkilit A. Each renewsl
Maintenance Period, if any, will be & period of twelve {13) motths,

F. “Software™ means the-software spuciled in Evhibir A.

2 MAINTERANCE
A CGI Standard Suppart and Malttenace Services provide the Client with the required

ongoing etihancements to the Seftware to address functional snd techirical changes.

Spexifically, the Staidard Support and Maintenance Services provide these major

sompongte:

« fnternet oocess through our secure web site, eAceess (Dilpacsupport.eyl-
amssomiadyantage’ ) to o varicty of 24X7 support malerials.

x Help Desk Suppont with direct phone, email, and web support on the baseline
produets through the CGI Cliem Sappor! Center. Standard liours ol oputation
are Ban BST to 9 pm EST Monday<Friday. €G] can be reached ot 800-321-
0267 via phone ant iipa:/igupportegi-amsconyaidvantage: via o online

support websiie.
* Software incident contectivis to the Sofiware. ’
‘ Soflware teleass are provided periadically 1o addresy teghnical and functional

compatibility with syster software and ongeing regulntory changes Gid changes
1o business practices. Documentation updales are provided as part of ¢ach
release. Additional Software incident corrections will-be included in releanes, A%
dictated by testing requiremients and the magnitude of the required chunge.

Proprictury Softvaie Malitonnnee Aiveeient 1 Confidenitnl and Propristnry
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u Enhancemerts to the Software are provided in new releases of e AMS
Advantage gelition,

¥ Membersldp to the AMS Advaninge User Group, Mensbebship provides the
uption te garticipate in various user group activities such as the aunual G
Foaruin, regional User Group meetings and voting for the User Group Steering
Committee that works closely with CGT on a varlety of client issues and
eonverns, Membershipalso provides cach site the oplion af propusing a
candiclate fot election to the User Ciroup Steering Committee.

CGI will support the following lfeatures of the AME Advantage solution;

. The syster components that the Client is curvently contracted & and is paying
maintenance on;

s The thirdspasty sofiware component refenses that are compatibile wiith the
surrently supported version of the AMS Advantage solution

. The dovumented fealuves of the AMS Advantage Software. as listed onthe
delivered on-line doctmentation snd help files:

) Al sinndard bascline features of the system, including comfiguration tables (v.g.

Required Elements) of the AMS Advantage SoRware, that DO NOT include
infrastructure or other programming cude changes. Any client-specifie
configuration tables will not be supported.

. Prioritizations of all lssues and software incidems acconding fo the following
sohedule:

Soverlty  Definition

1 «Critical A problem with COUsupported Scftware causing eritical {mpaet to the elient’s
business operation, No workarownd is immedistely available sud work using the
Softwate ¢t not sontinve,

2-Berious A problemwith CGLsupported Software cansing signifioas inspact 1o the
elient’s business pperation. A workaround is availsble but is unaceeptnble on o
lang term basis.

1 -Moderate A problem with TG supporied Sofiware thit impairs some Tunctionality, bt a
pinctical witkuround exists,

4« Minm'- A problem that does dol affect any funetionglity éi" the Seflware,

B. CGLmay, a1 its option; mvertigate and correct suspecied soffware incidents at CGI's
offices lo the extent possible. 1 CGI's personsee! travel to Client™s plact of business ar
Client™s request to perforn maitemmiee services, Client will pay €I for the tryvel tine
and the reasonubis travel and other out-ofspocket expenses of CGL's personnel, [T'a
suspected software inefdent Is attributable 1o & cause other than the Sofiware.as delivered
by CGLL then Clhient will pay for COI's wark ot g time-and-materials basis, 1£ the
Software nodule containing the software incidem has been modified by nowCG1
pergonel, CG1-will charge Client on & timeand-materials basle at-CQI's thon-eurrent
hourly rates for analyzing vod fixing s seftware incident in Client’s version, and for
wiy [nstallation sesistance Client requires,

C. Al The expiration of the initial Mainienoiice Perfod stated in this Agreement, Clienl may
buy maittemmce services Torthe Software for subsequeryt Maintenanee Periods i which

Proprietury Seftnurs Midiitoinsod Agrouiont 2 Confidendinl and Propristury
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CGl s offering maintenanee servicss, al CGL's then curvent prices. Client may obtain
such maintennnce services ondy If (i Client has puid the nmintenance fee for all prior
Maintetigrce Periods: and (i) Client incorporates into the-Software sli releascy.
porrections, and Huhancementx ta the Sofiware (hat CGI has made available to Clieat. no
less than two minor soflware relesses prior to current release.

Al Erhancements and corrections to the Sofhware sind Documentation provided by CGl
pursnint (o this Agreement will becoine a part of the Sofiware and Documentation for
the purpoges of the License Agreement at the time they are provided to Client and are
hereby Heensed to Clisnt us part of the Sufbware and Documentation pursuant (o all of
ihe tertns amd conditions of the License Agreement.

kS PAYMENT TERMS

A,

B All feus-and-expensesare-to-be paid to- CQLin United States Dolhirs. by-wire hurisfor-of

C.

Client will pay, upotr execntion of this Agreement, the nmimtensnse fees for (he initial
Mainterance Peritd set forth in Exiibit 4. CGI will provide Client with writren nolice of
und au involee for the maintenaice fees for ench subzequent Maintenance Pariod at least
thirty (30) ealendar days prior1o the expiration of the then-vwrent Maintenance Perind.
€'GLwill ot be obligated to provide maiitenance sérvices in any Maintenance Period
(inelwding the initlal Maimtenance Perfod) uniess the maimenance fees for the
Muintenanee Period have been paic in full.

fimds to an gecount designated by TG or by check sent-to Bank of Ameriva, v/o CGI
Teehnologies and Solutions Ine. at 12007 Collections Center Drive. Chicago. tL 60693,
CGH's invoices ave due and payable in full within thisty (30) calendar-days fiom the date
Client receives then. .

Chient is o tax exenpt entity and will provide CGl a copy of Client"s tax exemption
certificats. I¥ CHent's tax exeinpt status is modified or revoked during the teroy of this
Agreement. Client agrees to pay dircetly or reimburse CGJ for any taxes arising out of
this Agreement or CGT's peeformance under this Agreement, excluding taxes on CGI'y
net income. The malntenanee fees spueified i Eviibit 4 ave exelusive of sll 1nxes,

4. WARRANTIES AND REMEDIER FOR BREACH OF WARRANTY

A,

B.

CGI warrants that the nmintenance services will be performed in a worknwnlike manner
consiatent with jrdustry stindards reasonably applicable 1o-he performatice of such
malntenance services. ¥ Clisnt betieves there has been o breach of thix warmity and so
notifies CGI by writing stating in resgonable detail the natoye of the claimed breach
within thirty (30) calendar days afier the maintesance services are delivered 1o Client by
CA. theen CAT will promptly investigate the matter. 1F it is determined that there has
been a breacl of this waranty, firen COI's sole obligation. aml Clieat’s exclusive
remedy, will be for CGF (o correct or resperform any affected maintenauce services as
riecessary to cauke thens to comply with this wamanty, Tiiere will be ho addfilons]
charge to {lient for the investigation and correction efforis performed by CGHL escept as
provided i Section LB. 1'CGLis unable lo correct & breach of this warranty after
repéated efforts, Client will b entitled to recover it aetual dameages subjevt to the
limitations and exclusions set forth in Section 6.

CGI warrants that the Sattware-and Documentation do nol,.fo OGI's knowledge, infvinge
any third party copyrights, patents or lrade seerets that exist on the Effective Ditte and
that arise or are enforcenble under the laws of the Unfled Stales of Americs,
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(1} {T'e third party brings an action against Client making allegntions that, il rue,
would congtitute a brench of this warranty, then CGT will, af its own expense,
settle the claim or defend Client in such proceeding and (Gl will pay all
settlements, costs, damapes ard legal fees and expenses fsally swarded
pravided that Client promptly notiffes CGY in wiriting of the proceedingt, provides
CG1 s copy of all information received by Client with respect o the proceeding.
cooperites with CGl in defending or seitling the proceeding. and alfows CGI 1o
coutrol the defense and seltlement of the proceeding. including the seleation of
attorneys. Client thay observe the proceeding and confer with COH at its awn
exXpenss.

(2} Ifsucha 1ﬁmneedmg is brought or appears to C'Gl 1o be hkt.ly 1o be tromght, CUI
may. at its.sole.option and expenise, either obitain the right for Clignt to contine
using the allegedly infringing Hem(s) or replace or madily the itemi(s] to resolve
such proceeding, I CQOI finds that neither of these alternatives is avaflable 1o it
on eomiercinlly rensonable ferms, CGIL may require Client to returis the
alleped)y infringing item(s), in which case.Client will receive o refimd of the
amouats paid by it for the retumed ilemis). depreciated on & straight-line basis
over a five (51 year period comiiencing on the date the allepedly fringing:
itemi{s) were delivered to Cllent by CGL

This Section 4.8 states CG1's entire obligation to Client and Client’s sole remad; with respest to

wny clatit ol infringenent.
C.

CG1 s not respensible for any elained bredches of the foregoning watrauties taused by
() mewdifieations made to the Snflware or Docutnentation by anyone other thun CG! and
its subcontractors working af CGI's direction: or (i) the combination, operation or use of
the Soflware or Documentation with any items that CG1 did not supply o Client: or

{16) Client's Railune to use any new or corteeted versions of the Software or
Bocumentaton niade available by CGI; or (v CGL's adherence o Clent's
specilicutions or Insiructions.

€01 does not warrant that the Soltware will be etror-free or that its operation will be
unimerrupted. Clioit scknowledges that it alone i8 responsible for the resulis obtained
from use of the Software, ineluding without limitation the completeness, sccoraey and
comtent of such reguliz. Client nelkenowledges further that it alone is responsibie for
independent verification and texting of any sicls Fesitlis prios 1o uring them i ils
business,

THE FOREGOING WARRANTIES ARE IN LIEU OF ALL OTHER WARRANTIES,
EXPRESS OR IMPLIED, INCLUDIRG, BUT NOT LIMITED TO, THE IMPLIED
WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A FARTICULAR
PURPDSE, ANIY ANY IMPLIED WARRANTIES ARISING FROM STATUTE,
COURSE OF DEALING. COURSE OF PERFORMANCE OR USAGE OF 'I‘RA})E

EN

NQNI)IS:CLQ&URE

Client and CG1 agree thot in conneetion with (he performance of their respective obligations
hereunder, etieh party may have aceess to the Confidential Infarmation of the ather party. The
follow terms will apply o such secess.

A

“Confidential Information®. “Confidential Infornintion™ means information belonging

fo ar in the possesgion of & party which is confidential or a trade seerel and Is furaished
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or disclosed to the other party under the Contract Dovuments (including information
exchanged in contenypation-of entering into the Cantmet Docoments): (1) in tangible
form and markedl or desigaated in writing in a meoner to indicate it s confidential or a
trade seercl; or (i) in intangible form and tiat cither is of & nature that.a reasvuable
persan would undarstand to be-confidential or a trade veeret or is identified as
conlidential or a trade secret in a writing pravided to the recejving party within hirty
{3) buginess days afier disclosurs.

Exciusigns. “Confidential nformarion™ does not mclude any informaiion that, as
gvidenced by written dochmentation: (1) is already known to the receiving party withow
restrictions at the lime of its disclosute by the furnishing party; (ii) aller #ts disclosure by
the furnishing party, is made kuown to the-receiving party withoul restrictions by a third
party having the right to do so; (iii) is or becomes publicly known withont vislation of
the Comtract Dincuntents; or {iv} {s independently developed by i receiving party
without reference o the furnishing party s Confidential Infbrmation,

Standerd pf Enre. Confidentinl tiformation will remain the property of the Rernishing
party. and the receiving party will not be deemed by vittue of the Contract Decuments or
any access fo the firmishing party's Confidential Toformation to have ncquired any right,
title or interest in or to the Conlidential Inforration, The receiving party dgrees: (i) 1o
affoid the furnishing party’s Confidential Information at least the same level of
protection against unamhorized diselosire or use as the receiving party normally vses to

protect its own-infarmation-of o similar clieracter-but-fir no-event-fess than-reasonstiste
eare; () to limit disclosure of the furnishing paty*s Confidential Information to
pursonne] furaishad by the receiving party 1o perform Services under n Statement of
Work or otherwise having » need to know the informmion for thie purpnsey of the
Contract Documeiis; (i) not to diselase any suck Confidential Information to my Hiird
party: (iv) 1o use the fumishing party’s Confidential Information sofely sud-esclusively
in aecordance with the wrms of the Contract Documents. i order to cerry out fis
obligations and exercise il riglis under the Contract Doeuments; sud {v) to notify the
furnighing party promptly of any umithorized use or stisclosurs of the fumishing party's
Coanfidentinl Diformation snd cooperate with and 4ssiat the furnishing party in every
reasotighie way to slop ar mininize such unsuthorized use or disclosure.

Compelled Disclosure. If the receiving patty receives a stbpoena or other valid
adinistmtive or judicial notice. or in the ease of the Client & reguest under the West
Virginia Freedom of Information At requesting the disclosure of the Tomishing purty's
Confidential Information, the récsiving pasty will pramptly uotify the firnisling party.
If vequested, e receiving party will provide reasonable cooperation to the Runishing
party i resisting or limiting the disclosure at the ﬁsrmshiug pavty’s expense. Subject to
its abligations stated in he preceding sentence, the reveiving party may conply with sy
hinding subposna or other process (o the extem required by law, hut will in doing s
make uil commereially reasonstsle efforts to secure confidential ireatment of any
materils disclosed.

¢ gtian. Upon termination or expiration of this Agreenrent and ol
'Stmsmems of Wark msned wider thix Agreement, (he receiving party, st the firnighing
paty’s npnxm. will return or destray sl Confidentind Informmation of the fusnishing party
that the receiving party does not possess under a valid Heense: provided that CGI may
reltist one(1) copy of all of jts work produets Groluding working papessy produced
under the Cantract Documents for archival purposes,

Proprictury Softwnre Maliitengiee Sgroninond

Conlidmtla! ned Propriciary

b

CG! Tosiitintngios niw Soterlons fne. Nineel 2911



= cal

F., Rellef. Each panty agrees that il a court of competent jurisdiction determines that {he
receiving purty has breaclied, ur attempted or threatened (o breach, any of its
confidentiality obligations (o the Rarnishing party or the Turnishing party”s proprietary
rights, motey damages will nof provide an adeqonte remedy. Accordingly. the
turmdshing party will be entithed to ssek appropriate Infunctive relief and other measures
restraining forther attempted or threatened breaclies of such obligations,

6 LINHTATION OF LIABILITY
A, Sec WV Agreement Addendusy for Software. Section 13, Limitation of Liabiliry.
B. See WV96a Agrecment Addendum for Sefiware, Seetion 13. Lishitation of Linbility.

C. The foregoing limitations do not apply to the payment of settlements, costy, damages and
tepal fecs relerred 1o in Seation 4.8(1). The limimtions of linbility set foih in (his
Bection 6 will survive and apply notwithsianding the feifure of any limited or exclusive
remedy for breach of watranty vet forth in this Apreement. The parties agroe that the
foragoing limitations will not be desmed to fimit any liability to an extent that would not
be permitted under applicabile law.

7 TERMINATION
A Eithier party may lerminate this Agresment upon thirty (30) calendar days’ prior written

~ Tnotiee il The other has materially Tailed o coriply with & indanicans] obligation oadsr
thix Agreement, 1 the License Agreernent is terminated for any reason, this Aptesment
will automatically (emtinate on the effective date of the termination of the License
Agresmen.

B. Client may terminate this Agreement for convenience at any tive upon thirty (30)
calendar days® priar written netice to CGIL 1 Client has not paid the nmintenence fee for
the flien cuurent Maintenance Period in full, Client vt pay to CGT the remaining
bulnoee of such maintehance fee prior (o renningting this Agreement.

C. Any provision of this Agreement that impeses or contemnplates eontiniing obligations on
a party will sorvive the expiration of termingtion of this Agreement, including but no
limitsd o Section 6.

8, LAW AND DISPUTEE
A, Ses WV06e Agresment Addendum tor Sollware Séction | Disputes antd Section 3
CGoverning Law,
B. Both CGl anc Client agree (o comply fistly with all relevant expon laws and repulations
of e United States io-ensuie that no iiformation or technival dats provided pursuant to
this Agreemient Is exporied or re-exporied.direstly or indirectly ity violotion of fiw.

C. Al the written request of eithsr parly, the parties will attenipt to resobve any dispute
arlging umder of relating to this Agreemtent through the inforinal means deseribed in this
Section 8.C.. Eoch partywill appoint g senior manzgement represeritative whe does not
devote substantially all of kis or her time to performance under this Agreement, The
represettalives will fitraish 1o sach other all nop«privileged infarmsation with respest to
the dispute tha the parties believe to be approprinte and gerinane. The reprasentetives.
will negotiate in an effert te resolve the dispute without the necesgity of any formal
proceeding. Formal proceedings for the resolution of the dispule may not by commencet
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until the garlier oft (i) the designated representatives conclude that resolution Uirongh
continued negotfation dees not appear likely: or (i) thirty (30} catesidar days have passed
einga the initig] request 1o negotiate the dispute was made; pravided, however, thal a
party may file sarlier ko avoid the expiration of ety applicable limitativws period, (o
preserve a superiay position. with respect la other creditors, or to apply for interim or
equitable relief.

D SesWV96a Agresment Addendum for Soltware, Section 1 Disptes.

E, No proceeding, regardless of Torm, arising out of or related to this Agreemont may he
brought by either party more than twe (2} years after the sccraal of the eause of nelish,
excepl that (i} proceedings related to violation of a pirty s proprietary rights or any duty
to protee! Confidential lnformsation may be brought al any time within the applicable
datute of limitations, and $iY proceedings for non-payiment may be brought up e two {2)
years ailer the daie the last gayment was due,

9, GENERAL
A, Any legal notice v other communication required or permitted to be made or given by
sither pany purstant 1o this Agreement will be it writing, in Bnglish, and witl e deenred
10 have been-duly pivers (8 five {51 business days alter the date of mailing if sent by
vegistered or cerlified ULS. mail, postage prepaid, with retusn receipt requested; (i) whey
_tansititterd isent by faesinile, provided a confirmation of transmission js producedby

the sending maching and a copy of the notice is pramptly sent by another nicuts
spetified i this section; or (1Y when delivered i’ delivered personaily or sent by express
courier service. All notlees will be sent {o the other party at ifs address.ag sel Forth
below or al such other nddress as the party may specify in & notice given in secordance
with this section, _

In the euse of € lient: with a copy of legad notives to:

West Virginig Eterprise Resotirce Planning
Board A

1800 Kanawha Boulevard. East
Stare Capltol, Bullding 1. Rooin W-100 At
Chatleston, WV 25305 Fax:
Aty Todd Childers Phone:
Fax-(304) 358-5200

Phane: (3041380491 86

email: Todd.Childersigwysao.gov

tn the ease of CQ: with 4 copy of fegal notices 1o

01 Technologies and Solutions Inc, CG! Teshnologies and Solutions Inc.
11325 Random Hills Road 11325 Random Mills Road. 8" Floor
Falrfay, Vieginig 22030 Fairfax, Virginia 32030

Attn:  Dasiel A, Keene, Vice Pregident Atin:  Otfice of Gensrgl Counsel
Phohe: 703-267-8000 Fax:  703-267-7288

Fax: 7032678641

B. Neither party shall be linble for any damages for delays or failute in performance under
this Agreement cateed by acts or conditions beyond its reasondble cautrol, without s
fault or negligence, which could nok heve reasonably fbresesn or prevented by
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reasonable precuutions. Such acts or sonditions (each a "Force Majeure™) shall nclude,
but not be lmited to: nets of God or of the pubitic enemy; ejvil war: insurrections er riots;
acts of wary aels.of government; acts of terrarism; frres: flouds; storms: explosions;
carthquakes or aveidents: unuseally severe weather: epidernics o public health
resteictions; strikes or labor troubles eauging cessation. slowdown or intertuption of
wark: failures or fluctuations in electrical power. heat, lght, ir conditioning or
telecommunication equipment: and other similar events, of any event referged to above
preventing a subcontracior from petforming its oblipations wmder o subconbaet, In the
event of a Force Majeure, (13 the party experiencing the Force Majeure shall ésercige die
diligence in endetvoring to overcome ety Forde Majeure impediments to ftg perfornsinee
ane-shall provide prompt woties to the otlier party wf the Foree Majeure; and (i) the thne
for perforiance shall be-extended by a period equal to the delny ¢used by the Ferce
Majeure and, if warranted. the fees payable to CGI shall be equitably adjusted.

C. Neitlier party may agsign or otherwise teansler any right 'or obligation set fortly in this
Agreement without the other party”s prior written consent. exgept Uiat if the License
Agresntent is-properly assigited pursuant to the provisions of the License Agreemen,
this Agreement will be deamed to e assigned to the ssgighiee of the Livenze Agreement.
Any purporied assignment in violation of the preceding sentence will be void avd of 1o
effect, This Agreement will be Birding upan the parties” respeetive suvvessors and
perstitted ngsigng,

o This Agrecnient constiitdes the entire agreement befweel the parties. and sirpersédes all
otfier prior o confemporaneous comsnunioations between the parties (whether wrilten or
oral) relating to the subject wiatter of Aris Agreement. See WV06s Agrasment
Addendum lor Software, Section 21 Anjendments,

32 The ptovisions of this Agreement will be deemed geverable, and the unenforceability of
any one or more provisions will not affect the enforceability of any other provisions. In
mddidon, I any provision of this Agreement., for any remson. is tdeclared 1o be
unenforeeable, the parties will substitute an enforcenble provision that, 1o the masimun
extent passible i aceordimee with applicable Jaw. preserves the originn} intentions and
econoric positions of the parties.

E. No fuilure or delay by ditler party In exercising any right, pawer or remedy will openite
ar & waiver of such-tight, power or settiedy. and no waiver will be effective unless it ig in
writing and signed by the waiving party. I cither party waives ahy right. power or
remedy, sueh waiver will not waive any successive or other right. power or remedy the
party may have winder this Agreemeant,

F.o Duting the term of'this Agrecarent and for twelve {12) months afier its expiration or
lerrtimmtion, naitler pasty will, efther directly or indirectly. solicit for employwent or
employ (except ag permitted below] by itself tor any-of its Affilintes) any-émployee of
the other party (pr any of its Affilistex) who was involved in the perfornance of the
party's obligations under this Agresment, uniess the hiring party obigins the. written
congent of the other party. Far purposes of this pravison. ~Affiliate” mueans any oflier
entity that direetly or indiresily conirofs. v is under conmon coutrol with, o is
eontrolled by, the parly. The foregoing provision will not (i) prolibit o general
golleitation of emplayment in the orditary course of business or preven] & party firon
employing any enployee wha contaets such party.as-a result of such « gencral
solictadion: or (1) be read so as 1o limil smplayment apportunities o an extent tha
would not be permitted under applicable law (e.g.. Califoriia Javw).

Confilpstin sitd Praprietary
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G. The Exhibits referred 16 in aid atiached 1o ihis Agreoment are made o part ol it as i fully
included in the text.

Euch party Jus caused its authorized representative 10 exeowle this Agreenient as of the Effective Date.

Gl Teﬁwlagma and Sahmcms Ing. (CAI State ol West Virginia (Client)

Z‘; By:

Name: Carofitie . Rapking

Title:  Viee Presidetit — Global Pable Sector (Sse Attached Si gnature Page)
Date:  Decamber 1. 2011

Coufidential and Propriciary

Piopriciaty Software Malufousker Agroenmnt ] '
C&l Teshatlvylos and Solutions March 014



EXHIBIT A
CGI Technologies and Solutions Ine,
Proprietary Software Maintenance Agreement

Maintenance Fee. The maintenance fees are as listed below:

Maintenance Period Annual
Maintenance Fee
Year | December 5, 2011 through December 4, 2012 $1,635,979
Year 2 December 5, 2012 through December 4. 2013 $1,759.520
Year 3 December 5, 2013 through December 4, 2014 $1,810,520
Year 4 December S, 2014 through December 4, 2015 $1.863,126
Year § December 5. 2015 through December 4, 2016 $1,917,395
Year 6 December 5, 2016 through December 4, 2017 $1,974,376
Year 7 December 5. 2017 through December 4, 201§ $2,033.160.
Year § December 5, 2018 through December 4, 2019 82,093,800

iJ

The above Mainienance Fees arc mandatory as part of (lic Statement of Work effective
December 5. 2011 between CGl and the State. The Maintenance Fees will be invoiced per
Attachment A of said Statement of Work.

Client may buy maintenance services for the Sofiware for subsequent Maintenance Perieds in
which CGI is offering maintenance services, at CGl's then current prices

Software. The maintenance services under this Agreement are provided with respect to the
following Software:

AMS Advantage® Financial Management System 3 (Linux, Oracle) including the following
modules:

Financial Management Base System
Project and Grants Management
Treasury Accounting

Cost Allocation

Assel Management

Grants lifecycle

AMS Advantage Procurement System including the following modules:

Procurement Manager
Vendor Self Service - VSS
Inventory Management

AMS Advantage Performance Budgeting:

Budge! Formulation
Salary and Benefit Forecasting
Budget Book Publishing

Prapriciary Software Muaintenanee Agreenient Al
C'Gl Technologles and Solutlous lac,

Confidentlal and Propriciary
March 20151



Performance Budgcting

AMS Advantage Human Resource Management System including the following modules:

Human Resources

Payroll Management

Payroll Accounting Management
Position Control

Employee Self Service

Benefits Administration

AMS infoAdvantage
AMS jnfoAdvantage Server Bundle
Dashboard

Bundled Software Products:
Adobe Presemt Central Pro - 2 production and 1 non-production printer output licenses
[Governed by Shrink-wrap License]

Adobe Present Output Designer — 2 Named User Licenses [Governed by Shrink-wrup
Livense]
Adobe Framemaker.—4 Named . User Licenses fGoverned by Shrrink=-wrap License).

Adabe RoboHelp® Office — 2 Named User Licenses fGoverned by Shrink-wrap
License]
Borland SilkPerformer (600 1 week ~ 300 1 week) — 1 Named Uscr License [Governed
by Shrink-wrap License] '
Business Objects Lnterprise Unrestricied Bundle — 4 CPU Premium License [Governed
by Shrink-wrap License]

= Business Objects Web Intelligence Server — 4 CPU. Unlimited Users
Broadcast Agent Scheduler - 4 CPU, Unlimited Users
Broadcast Agent Publisher - 4 CPU, Unlimited Users
Business Objects Designer ~ 4 CPU, Unlimited Users
Business Objects Supervisor ~ 4 CPU. Unlimited Users
Convey Compliance Systems 1099 Conveyv — Desktop, 20,000 1099s processed annually
[Governed by Shrink-wrap License]
Crystal Xcelsius Enterprise Developer — 10 Named User Licenses [Governed by Shrink-
wrap License]
Delta XML Limited DeltaXML .- 1 Site License fGoverned by Shrink-wrap License]
Finite Matters PaiternStream ~ | Named User License {[Sublicense attached]
HP System Reporter — 2 SAN Licenses fGoverned by Shrink-wrap License]
HP Recovery Manager Oracle — 2 SAN Licenses fGoverned by Shrink-wrap Liceuse)
HP Recovery Manager vSphere — 2 SAN Licenses [Governed by Shrink-wrap License]
IBM WebSphere Network Deployment Edition — 3780 IBM Processor Value Units
[Governed by Shrink-wrap License]
1BM WebSphere Standard Edition — 800 IBM Processor Value Units [Governed by
Shrink-wrap Licensce]
IBM WebSphere Process Server — 70 IBM Processor Valuce Units fGoverned hy Shrink-
wrap License]

a ¥ N =

Proprictary Sofiware Maintenance Agreemecal A-2 Confidentint nnd Proprictary
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JIRA - 30 Named User Licenses [ [Governed by Shrink-wrap License]

McAfee Antivirus — 25 Servers [Governed by Shrink-wrap License]

Meridian Knowledge Centre® Suite ~ 50.000 Employees [Sublicense attached)

Micro Focuis Net or Server Express Developer (Linux) - 4 Named User Licenses
{Governed hy Shrink-wrap License)

Miero Focus Application Server (production and non-produetion)(Linux) - — 50.000
Employees [Goverited by Shrink-wrap License]

Oracle Database Enterprise Edition — 108 Processors [Governed by Shrink-swrap
License]

Oracle Pantitioning ~ 108 Processors [Governed by Shrink-wrap License]

Oracle Real Application Clusters One Node — 12 Processors [Governed by Shrink-wrap
Livense]

Oracle Diagnostics Pack ~ 108 Processors [Governed by Shrink-wrap License]

Oracle Tuning Pack — 108 Processors [Governed by Shrink-wrap License]

Perforce - 15 Named User Licenses /Governed by Shrink-wrap License]

Pervasive® Data Integrator Pro Developer™ - 5 Pack Named User License [Governed
hy Shrink-wrap License]

Pervasive Data Integrator Pro Engine™ (production and non-production) - 2 Cores
License (multi-threaded) [Governed by Shrink-wrap License]

i e __Pervasive Data Integrator Unjversal Edition Developer — 2 Named User Licenses
Pitney Bowes ~ | Site License fGoverned by Shrink-wrap License]
Red Hat Enterprise Linux ~ 41 OSls [Governed hy Shrink-wrap License]
Versata Logic Server - | Site License
Versata Logic Studio — 4 Named User Licenses
VMWare vSphere Enterprise — 22 CPUs [Governed by Shrink-wrap License]
VMWare vCenter Server — 2 SAN Licenses [Governed by Shrink-wrap License]
VMWare vCenter Site Recovery Manager - 23 VMs [Governed by Shrink-wrap
" License]
Windows Server 2008 R2 — 25 OSIs {Governed by Shrink-wrap License]

3 License Agrecement. The Software was provided to Client pursuant to the terms and conditions
of that certain Proprictary Software License Agreement between CGI and Client made effective
as of December 5, 2011. In the event CGl ceases to operate in the ordinary course of business,
Client will be granted a limited license to access and use the CGl Software source code solely for
purposes of maintaining the Software. and corisistent with the terms of the Proprictary Sofiware
License Agreement. Access and use of the CGI source code prior to this release event is

prohibited,

Agreed to and initinled for idemtification by:

o

{Client) (CGDH

Confidentlnl and Propriviary

Proprictary Software Malntenance Agrecment A=l
Mareh 2011
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Amendmént No. 1 to the

Proprietary Software Maintenance Agreement
Between

CGI Technologies and Solutions Inc.
and the West Virginia Enterprise Resource Planning Board
on behalf of the State of West Virginia

This Améndment No. 1 (Amendment 1) is dated December 20, 2012 pursuant to the Proprietary
Software Maintenance Agreement between the West Virginia Enterprise Resource Plannhing Board
on behalf of the State of West Virginia (the “State”) and CGI Technologies and Solutions Inc. (*CGI7)
is effective December 5, 2011 ("Effective Date").

WHEREAS, the State and CGI have agreed to revise the annual maintenance fee schedule

.NOW, THEREFORE, in consideration of the foregoing and for other good and valuable
" considsration, receipt of which is hereby acknowledged, the parties agree as follows:

. TheMaintenance Fees table in Section 1 of Exhibit A of the Propriétary Software
Maintenance Agreement is deleted and replaced with the following:

S - - Maintenance-Period -~ Annual——-|-
_ Maintenance Fee
Year 1 Dscember 6, 2011 through December 4, 2012. $1,635979.49
Year2 December 5, 2012 through December 4, 2013 $1,759,520.08
Year 3 December 5, 2013 through December 4, 2014 $1,864,125.56
Year4 December 5, 2014 through December 4, 2015 $1,854,125.56
Year5 December 5, 2015 through December 4, 2016 - $1,854,125.56
Year 6 December 5, 2016 through December 4, 2017 $1,854,125.56 |
Year7 December 5, 2017 through December 4, 2018 $1,854,125.56
Year8 December 5, 2018 through December 4, 2019 $1,854 125 56

Except as modified by this Amendment No. 1, all provisions of the original Proprietary Software
Maintenance Agreement remain in full force and effect.

{remainder of page intentionally blank}
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Each party has caused its authorized representative to execute this Amendment No. 1 as of the
Effective Date.

CGl Technologies and Solutions Inc. West Virginia Enterprise Resource Planning Board on
: behalf of the State of West Virginia
By: S’é’m QUF : By: 7%
U .é/ ﬁr
Name: Tom Augustine Name: Earl Ray Tomblin
Title:  Vice President State and Local Title: Govemor
Govemment ERP Solutions

Name: Glen B. Gainer, il

Title: ___State Auditor

L e

Name: John D. Perdue

Tile:  State Treasurer

APPROVED AS TO FORM THIS 2/s?
DAY OF _20/Z
DARRELL V. McGRAW, JR.
ATTORNEY GENERAL

w:%%éé@%
DEPUTY ATTORNEY SENERAL

Proprietary Software Maintenance Agreement
Amendment Ro. 1 2
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Amendment No. 2 to the
Proprietary Software Maintenance Agreement Between
€GI Technologies and Solutions Inc.
and the West Virginia Enterprise Resource Planning Board
on behalf of the State of West Virginia

This. Amendment No. 2 {Amendment 2) is dated July 15, 2013 pursuant to the to the Proprietary
Software Maintenance Agreement between the West Virginia Enlerprise Resource Planning Board
on behalf of the State of West Virginia (the “State”) and CGI Technologies and Solutions Ine, {*CGIY),
and is effective December 5, 2011 {"Effective Date”).

WHEREAS, the State and CGI have agresd to certain changes to Proprietary Sofiware Mairtenance
Agreerent Exhibit A, 1o remove certain Software and Software Maintenance Fees from the annual
maintenance fee schedule:

NOW, THEREFORE, In consideration of the foregoing and for other good and valuable
consideration, receipt of which is hereby acknowledged, the parties agree as foliows:

T~ Maintenance: Fee: -Replace the tablerin Sectiorr1-of ExhibitAto-the Propristary Software————————
Maintenance Agreement in ita entirety with the following revised Maintenance Table:

Maintenance Period Annual

_— Maintenance Fee
Year 1 .| December 5, 2011 through December 4, 2012 | $1,635,879.49
Year2 | December 5, 2012 through December 4, 2013 | $1,758 620,08
Year3 | December 5, 2013 through Dacember 4, 2014 | $1,654,898,76
Year4 | December 6, 2014 through December 4, 2018 | $1,820,878.13
Year& | Decembar &, 2016 through December 4, 2016 | $1,820,878.13
Year 6| December 5, 2016 through December 4, 2017 | $1,819,881.23
Year /| December §, 2017 through Decamber 4, 2018 | $1,818,864.42
Year 8 | December §, 2018 through Degember 4, 2019 | $1,817,796.69

2. Sofiware. Remove Meridian Knowletge Centre® Sulie from the sofiware malntenance fist in
Section 2 of Exhibit A to the Proprietary Sofiware Maintenarice Agreement.

Except a8 modified by this Amendment 2, all provisions of the original Contract remain in fubl
force and effect,

{remainder of page intentionally blank}
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Each party has caused its authiorized representative to execute this Amendment 2 ag of the

Effective Date.

CGI Technologies and Solutions Inc,

o i/

-

Name: Daniel Keene

Title:  Vice President, Consulting Services

West Virginia Enterprise: Resource Planning Board on
behalf of the State of West Virginia

Byl
Name: Earl Ray Tomblin

Title: Govemor

Bﬁd@

Name: Glen B, Galner, Il

Title: —State Auditor — — =

ek

Name: John D. Perdue

Title:  Stdte Treasurer

RFP #FAR226005
Amendment No. 2

ERP Software and Services
2



Amendment No. 3 to the
Proprietary Software Maintenance Agreement Between
CGI Technologies and Solutions Ing.
and the West Virginia Enterprise Resource Planning Board
on behalf of the State of West Virginia

This Arnendment Na. 3 (“Amendment 3") Is dated September 30, 2013 pursuant to the to the
Proprietary Software Maintenance Agreerrient between the West Virginia Enterprise Resouirce
Planning Board on behalf of the State of West Virginia (the “State™) and UG Technalogies and
Solutions Inc. ("COI"), and is effective December 5, 2011 (‘Effective Dats”).

WHEREAS, the State and CGI have agreed to certain changes to Propristary Software Maintenance
Agreement Exhibit A, to add certain Software and Sofiware Maintenance Fees to the annual
maintenance fee schedule; ‘

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

g6 Replace the table in Section 1 of Exhibit A to the Propristary Software

reemand In s entirety the following revised Maltehance Table:

G AL
faintenance Ag

Maintgnance Period Annual
Maintenance Fee

Year 1 | December 5, 2011 through December 4, 2012 | $1,635,876.48
Year2 | December §, 2012 through December 4, 2013 | $1,789,5620.08
Year2 | CGlAdvantage Perfarmance Budgeting (Pre- | $4,879.00

rated 4/12-year September-December 4, 2013)
Year3 | December 5, 2013 through December 4, 2014 | $1,569,974.87
Year4 | December 5, 2014 through December 4, 2015 | §1,836,406.52
Year5 | December §, 2015 through December 4, 2016 | $1,836,872.38
Year6 | December §, 2016 through December 4, 2017 | §1,836,355.30
Year7 | December 5, 2017 through December 4, 2018 | $1,835.822.70
Year8 | December 5, 2018 through December 4, 2019 | $1,835,274.03

2. SBoftware. Add CGl Advantage Performance Budgeting (Budget Fermulation and
Performance Budgeting only ~ excludes Salary and Benefit Forecasting and Budget Book
Publishing) for Capital Program Management System (CPMS) to the software maintenance
fist In Section 2 of Exhibit A to the Proprietary Software Maintenarice Agreement.

Except as modified by this Amendment 3, all provisions of the ariginal Contract remalin In full
force and effect.

{remainder of pape intentionally blank}
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Each party has caused ifs authorized representative to execute this Amendment 3 as of the
Effective Date.

CGI Technologies and Solutions inc. West Virgiriia Enterprise Reésource Planning Board on

behalf of the State of West Virginia
By; Q‘J‘QG

Name: Daniel Keene Name: Earl Ray Torwblin

Title:  Vice Presidant, Consulting Services Tile: Govemor

Name: Glen B. Gainer, Il

Tife: SteteAudfor

Name: John D, Perdue

Title:  State Treasurer

RFP #FARZZG005 ERP Software and Services
Amendment No. 3 2
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EXHIBIT C to Amendment 9
CGlI Technologles and Solutions Inc.
Proprietary Software Maintenance Agreement

1. Melptenance Fes. The malintenance fees are outlined In Attachment A.

The Maintehance Fees are mandatory as part of the Statsment of Work effective
Decamber 5, 2011 as amended, between CGI and the Cllent. The Malntenance Fees
will be Involead per Attachment A.

Client may buy mainienance services for the Software for subsequent Maintenancs Periods
In whioh GG Is offering maintenance services, at GGi's theri current prices.

2, Software. The maintenance services under this Agreement are provided with respect to
the Software and Bundied Sofiware Products outlined in Exhibit A of the Proprietary -
Software License Agresment between GGl and Client made effective as of December 5,
2011, as amended. Client has chosen to discontinue maintenance on the foliowing
products. Therefore, these products will not be eligible for standard maintenancs,
patches or upgrades. I, at a later date, Customer choses to reinstate these products
under meintenance or for an upgrade, CGI may charge back maintenanoe or & new
llcense fee, whichever is less. Mainteriance satvices do not Include the following
Software and Bundied Sofiware Products:

8. Adabe Framemaker — 4 Named User Licenses -~ maintenance services cancelled
~ b, Fintte Matters PatiemStrearm — 1 Named User License - maintehance service
cancelled Dacember 2014
. OpsHub Sync Pac - 0250 Users ~ maintengnce satvices cancelled March 2018
d. 1BM WebSphere Pracess Server for Multi Platfarms - 70 IBM PVU -~ mainteriance
services cancelled Margh 2016

e. JEMH Plugin for JIRA, 100-500 Usere Upgrade Cammercial Licsnse —
maintenaince services cancslled March 2016

MoAfee Antivirus - 26 Users ~ maintenanoce services cancelled March 2016

. Adobe Present Central Pro - 2 production and 1 non-production printer output
licenses — maintenance servives cancelied June 30, 2016

h. Adobe Present Output Designer - 2 Named User Licenses - maintenancs
gervices cancelled June 30, 2016

3. License Agreement. Ths Software was provided to Client pursuant to the terms and
conditions of thet certain Proprietary Software License Agreament bietween CGI and
Client made effective as of December &, 2011. In the event CGI censas to operate in the
ordinary course of busitiess, Cllent will be granted a limited licenss to access and use the
CGl Software source code solely for purpoges of maintaining the Sufiware, and conslgtent
with the terme of the Proprietary Soltware License Agresment. Access and uge of the CGI
source code prior to this release event is prohibited.

Agreed to sy

d injtiaied for identificatio

€6l Technotogies and Solutions inc. Contidential and Proprietary

T
August 2017
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Amendment 5 to the Proprietary Software Maintenance Agreement

The following changes are hereby made to Exhibit A of the PSMA:

2,

The initial Maintenance Period is the period beginning December §, 2011 and ending on
December 4, 2019.

The Maintenance Fees will be invoiced as ocutlined In Attachment B. The total maintenance fees
being added with Amendment & are outiined in the following table as reflected in Attachment B.

Maintenance Perlod Malintenance Fee
CGl Advantage Additional Maintenance Fees — Yr8 for Upgrade $105,626.56
Maintenance Discount ($26,533.33)
Tofal Additlonal Maintenance Fees* $79,093.23

*The maintenance fees of $79,093.23 for the maintenance services of the new and upgraded
Bundled Software Products for the Maintenance Period of December 5, 2018 - December 4, 2019
are due and payable upon execution of this Amendment. '

~ Clientr may buy maintenance services for the Software for subsequent Maintenance Periods in
which CGl is offering maintenance services, at CGl's then current prices.

lace the portion of S8ection 2 are rela ganceled software in
the following: '

The maintenance services under this Agreement are provided with respect to the Software and
Bundied Software Products outlined in Exhibit A of the Proprietary Software License Agresment
betwesn CG! and Client made effective as of December 5, 2011, as amended. Client has chosen
to discontinue maintenance on the following products. Therefore, these products will not be
eligible for standard maintenance, patches or upgrades. If, at a later date, Customer choses to
reinstate these products under maintenance or for an upgrade, CG! may charge back
maintenance or a new license fee, whichever is less. Maintenance services do not include the

following Software and Bundled Software Products:

a. Adobe Framemaker — 4 Named User Licenses — maintenance services cancelled
December 2014

b. Finite Maﬂers PatternStream — 1 Named User License — maintenance services cancelled
December 2014

c. OpsHub Sync Pac — 0-250 Users — maintenance services cancsiled March 2016

d. IBM WebSphere Pracess Server for Multi Piatforms - 70 [BM PVU ~ maintenance
services cancelled March 2016

e. JEMH Plugin for JIRA, 100-500 Users Upgrade Commercial License ~malntenance
services cancelled March 2016

f. McAfee Antivirus - 28 Users — maintenance services cancelled March 2016

g. Adobe Present Central Pro - 2 production and 1 non-production printer output licenses —
maintenance services cancelled June 30, 2016

CGI Technologles and Solutions Inc. -39~ Confidentlal and Proprietary

February 2019
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h. Adobe Present Output Designer - 2 Named User Licenses - maintenance services
cancelled June 30, 2016

i Convey Compliance Systems 1089 Convey- Desktop, 20,000 1089s processed annually
— melntenancs services cancelled with this Amendment.

Al other terms and conditions of the PSMA and Exhibit A remain unchanged and in full force and effect.

Agreed to and inltiated for identification by:

(Client) Z(CGl)

CGI Technologles and Solutions Inc. -40- Confidential and Propriatary
February 2019



Amendment 6 to the Proprietary Software Malntenance Agreement

The folloufing changes are hereby made to. Exhibit A of the PSMA:

n 1, Maintena Fes

The Maintenance Fees will be invoiced ae outlined in Attachment B. The total maintenance fees
bsing added with Amendment 6 are outlined in the following table as reflected in Attachment B

1.

item Maintenance Period Maln;ee:ance
CGl Advantage Annual Maintenance Year 8 | pecember 6, 2016 to December 4, 2020 $1,086,455.52
| One-time fee for complete Integration and

maintenance of Non-CGl enhancements $125,000.00

Orade Advanced Compresslion initial

Maintenance May 30, 2010 to May 28, 2020 $0.00

Oracie Advanced Compression Maintenance

Renewal 1 (see Note 1 below) May 30, 2020 fo December 4, 2020 $65.487.64

Additional Producte (listed in Attachment 1)

(eee Note 1 below) Dacember 5, 2019 fo December 4, 2020 $186,970.08

Aglle Assets Maintenance Year 8 (sse Note 1

below) December 5, 2019 to December 4, 2020 $643,593.21

"CGl Advantage Annual Maintenancé Year10 [~ — "~~~ T ——~ " T T oo —
December 5, 2020 to December 4, 2021 $1,875,494.40

One-time fee for complste integration and

maintenance of Non-CGl enhancements $126,000.00

Oracle Advanced Compression Maintenance

Renewal 2 (see Note 1 below) December 5, 2020 to December 4, 2021 $34,053,58

Additional Products (listed in Attachment 1)

(see Note 1 below) December &, 2020 to December 4, 2021 $174,450.50

Agile Assets Maintenance Year 10 (see Note

1 below) December 5, 2020 to December 4, 2021 $662,001.01

Client may buy maintenance services for the Sofiware for subsequent Maintenance Periods in
which CGl is offering maintenance services, at CGl's then current prices.

Note 1: These items are available solely at the State's option. If the State chooses not to
purchase from CGl, the State will provide CGI with a minimum of 60-day advance written
notification and CGI will work cooperatively with the State to aid in any transition. CGI will provide
any related documentation at the State’s request.

Note 2; C@l confirms that the following Attachment 1 to Amendment 16 ~ Additional Products is a
true and accurate reflection of the manufacturer’s lists created by HP and VMWare provided to
CGl in August of 2018 containing the HP hardware and the VIMWare software products that have

been delivered to the State. .

All other terms and conditions of the PSMA and Exhibit A remain unchanged and in full force and effect

Agreed fo and initialed for identification by:

(Client)

(CGI)

CGI Technologies and Solutlons Inc.

BLES

September 2018

Confidential and Proprietary
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Amendment 7 to the Proprietary Software Maintenance Agreement

The following changes are hereby made to Exhibit A of the PSMA:

1. Section 1, Maintenance Fee.

Update Section 1, Maintenance Fee, with respect o the Malntenance Fees for Years © and

10, as follows:

The Maintenance Fees will be Invoiced as outlined in Attachment B. The total maintenance
fees being added with Amendment 7 are outlined in the following table as reflected in

Attachment B.
kom Maintenance Period ”"“;:’;""“
CGi Advantage Annual Malntenance Year 8 | December 5, 2016 to
December 4, 2020 $1,086,455.52
CGI Advantage Annugl Maintenance Year 8 | Effective date of Amendment
for Grants (a_gg_ed with Amentment 17) 17 to December 4, 2020 $131,231.00
OnCue380 Subscription for Year © (added Effective date of Amendment
with Amendment 17) 17 to December 4, 2020 $34.650.00
One-time fee for complete Integratonand. | .. . .~ .
| $126,000.00

maintenance of Non-CGl enhancements

Oracle Advanced Compressien Initial

Mainteanance May 30, 2019 to May 20, 2020 $0.00

Oracle Advanced Compression Maintenance | May 20, 2020 fo May 29, 2021

Renewal 1 (see Note_1_helow) . $85,487.64
Addifional Products (llsted In Aftachment 1§ | December 6, 2010 to

(see Note 2 below) December 4, 2020 $186,870.98

Aglle Assets Maintenance Year 0 (see Note 1 | December 5, 2019 to

below) December 4, 2020 $643,603.21

CGl Advantage Annual Maintenance Year 10 | December 5, 2020 to

Dacember 4, 2021 $1,875.494.40

| CBI Advantage Annual Maintenance Year 10 | December 5, 2020 to

for Granfe (added with Amendment 17) { December 4, 2021 $245,801.28

OnCue360 Subscriptiorn for Year 10 (added

with Amendment 17)
' December 5, 2020 to

(See Note 3 below) Dacember 4, 2021 $69,300.00
"One-time fee for complete infegration and

maintenance of Non-CGl enhancements $125,000.00
 Oracie Advanced Compression Maintenance | May 30, 2021 to December 4,

Renewal 2 (see Note 1 below) 2021 $34,053.68

Additional Products (llsted In Attachment 1) Dacember 5, 2020 to

(see Note 2 below) December 4, 2021 $174,459.80

Contract Arnendment 17 Confidential
Page 1 of 2 May 2020

CGl Technologies and Solutions Inc.




CGi

J Agile Assets Maintenance Year 10 (see Note | December 5, 2020 to

1 below) December 4, 2021 $662,001.01

Client may buy maintenance services for the Software for subsequent Maintenance Periods
in which CGl is offering maintenance services at CGl's then current prices.

Note 1: These items are available solely at the State's option. If the State chooses not to
purchase from CGl, the State will provide CG! with & minimum of 60-day advance written
notification and CGI wilt work cooperatively with the State to aid In any transition. CGI will
provide any related documentation at the State's request.

Note 2: CGI confirms that Attachment 1 - Additlonal Products, which was Included in
Amendment 16 s a true and accurate reflaction of the manufacturer’s lists created by HP
and ViMWare provided to CGl In. August of 2019 conteining the HP hardware and the
VMWare sofiware products that have been delivered to the State,

Note 3: The State may renew on a manthly basis for $8,000.00 per month,
All other terms and conditions of the PSMA and Exhibit A remain unchanged and in full force and

Confidential
May 2020

Contract Amendment 17
GGl Technologies and Sclutions Inc. Page2 of2




Schedule A — CGl Advantage Solution License Terms

This Schedule A is effective upon the effective date of the Agreement. The Proprietary Software License
Agreement between the Parties of December 5, 2011, as amended (the “PSLA®) is incorporated into this
Agreement as modified by this Schedule A, and is included in full In Exhibit 1. By entering into this
Agreement, the parties agree to replace Exhibit A of the PSLA, as amended, with this Schedule A. Except
as modified by this Schedule A, the PSLA remains in full force and effect. The State has a perpetual,
nonexclusive, nontransferable license to use the computer software components listed below as detailed
in the PSLA. " In accordance with the provisions of the Agreement and the PSLA, and the terms and
conditions of the Proprietary Software Maintenance Agreement, incorporated Into the Agreement as
Schedule B, CGl shall provide maintenance services including all components listed below.

1 Licensed Software. CGl is licensing to Client the following computer software
components comprising the Software:

CGI Advantage® Financial Management System including the following modules:
CGI Advantage Financial Management Base System
CGlI Advantage Treasury Accounting

_. _-_CGl Advantage Asset Management. . [

CGl Advantage Inventory Management

CGl Advantage Grant Lifecycle Management

CGl Advantage 1099 Reporting

CGI Advantage Travel and Expense Management

CGI Advantage State Reciprocal Program

CGl Advantage Debt Management

-The State has the option to implement this module pursuant to Section 7.5 of
the Agreement

CGI Advantage Procurement System including the following modules:
CGl Advantage Procurement Professional
CGI Advantage Vendor Self Service (VSS)
CGl Advantage Grantor Extensions
CGI Advantage Performance Budgeting
CGl Advantage Human Resource Management System including the following modules:
CGl Advantage Humaﬁ Resource Base System
CGl Advantage Employee Self Service
CGI Advantage Manager Self Service



-The State has the option to implement this module pursuant to Section 7.5 of
the Agreement

CGl infoAdvantage
CGl infoAdvantage Dashboard

CG! Advantage Case Management System - Limlited use license for up to 10 use cases including
grants (up to 2,500 users)

€Gl OnCued60 — Limited use subscription for up to 10 use cases including grants

CGl is providing to Client one (1) copy of the CGl Advantage Software on machine-readable
media.

2. Licensed Documentation. The Specifications for the CGl Advantage Software specified in
Section 1 of this Schedule, are as set forth in the documentation avallable for download on the

CG| website (htt_ps:[[sc,cgi.com[advantage[) or packaged with the Software installation;
referred to in this Agreement as the “Documentation.”

Documentation for Bundled or Additional Third Party Software is avaifable on the applicable
third party website.

© 78, T License Type: The Software is licensed toClient on the following basis: -~ -——— -——---
Site License, Client is permitted to use the Software at the computer facllity or facilities listed
below with the exception of CGl infoAdvantage, which is a named user license {or server license
if Server Bundle). In the event of the failure of the computers at the listed location(s), Client
may use the Software at a back-up computer facility in the same country until operations at the
primary facility have been restored.

WVSAQO Data Center
Capitol Complex

1900 Kanawha Bivd. E.
Building 1, Room W-130
Charleston, Wv 25305

OR

837 Chestnut Ridge Rd
Morgantown, WV 26505

Additionally, Client may use the Software at CG!'s data center at 10007 South 51 Street,
Phoenix, AZ 85044 during the term of the Agreement.

Should Client desire to use the Advantage Software for additional named users or at additional

facilities, Client may purchase additional ficenses at CGi's then-current prices. In addition, the
Client may purchase additional use cases for CGl Case Management or OnCue360 pursuant to

Section 7.3 of the Agreement.



4,

Work that May be Processed. Client may only use the Software to process Client's own work.
Client may only use the CGl infoAdvantage software with the CGI Advantage databases.

License Fee. The licenses specified in Section 1 and Section 7 of this Schedule A, have been
granted to Client for License Fees previously paid. No License Fees are due and payable for the
additional Bundled Software Products added upon execution of this Agreement. The Software
added with this Agreement is accepted upon execution of this Agreement. CGl shall submit

Involces via email or US mall to the following:

Mr. Kent Hartsog

WV OASIS Project Director

Capitol Complex

1900 Kanawha Blvd. E.

Building 1, Room W-100

Charleston, WV 25305

Email: kent.hartsog@wvsao.gov

- CGI is providing the following Byndled Software Products to

Adobe RoboHelp® Office - 2 Named User Licenses

Business Objects Enterprise & Webintelligence Unrestricted Bundle - 4 CPU Premium
License

SAP Business Objects Xcelsius Enterprise Interactive Viewing Unrestricted - 4 CPU
SAP Business Objects Xcelsius Enterprise Designer Unrestricted - 10 Named Users
[Governed by Shrink--wrap License]

Microsoft Windows Server Datacenter Edition -2 cores, Microsoft Qualified, Open
License, Single Language — 24

Microsoft Windows Server Standard Edition - 2 cores, Open License, Single Language -
16

MapQuest — Enterprise Edition 1,000,000 to 2,500,000 transactions annually (see note
immediately following}

[Governed by Shrink-wrap License]

Upon go-live of Travel and Expense Management, MapQuest will be replaced by Google
Maps as set forth in the Travel and Expense Management contract.

Micro Focus Visual COBOL Production {Linux} <50,000 employees — 1 License
Micro Focus Visual COBOL Non Production (Linux) <50,000 employees — 1 License
Micro Focus Visual COBOL for Eclipse (Linux or Win) —4 Named Users



Micro Focus Lease Server for COBOL Linux - Non Prod 5.1 ~ 1 license <50,000
employees, expires 12 months after license key is provided (5/3/2020)
Micro Focus Lease Server Express — 1 license, expires 5 months after license key is

provided (5/3/2020)
[Micro Focus Terms provided as Attachment 2 to Exhibit A of Amendment 14]

Oracle Database Enterprise Edltion - 72 Processors [Governed by Shrink-wrap License]
Oracle Partitioning - 72 Processors [Governed by Shrink-wrap License]

Oracle Real Application Clusters One Node - 12 Processors [Governed by Shrink-wrap
License]

Oracle Diagnostics Pack - 72 Processors [Governed by Shrink-wrap License]

Oracle Tuning Pack - 72 Processors [Governed by Shrink-wrap License]

Perforce - 15 Named User Licenses [Governed by Shrink-wrap License]

DataConnect 11 Flex - 1 Batch Eng, Prod (Sub) ~ 3 Server Licenses
DataConnect 11 Flex- 1 Batch Eng Dev/Test (Sub) includes 5 Developers 1 Server

f e e aemet = e e e __Llcense.- e
DataConnect 11 Flex - 1 Batch Eng, HS/DR (Sub) - 3 Server Licenses
DataConnect 11 Flex - 1 Dev User, Prod (Sub) — 8 Named User Licenses

Pitney Bowes Universal Address Module — Production and non-production — Unlimited
Users— 1 License [Governed by Shrink-wrap License]

RedHat Enterprise Linux Server {Physical or Virtual Nodes) - Premium Subscription - 10
Licenses

Red Hat Enterprise Linux for Virtual Data Centers - Premium Subscription — 5 Licenses
RedHat JBoss with Management ~ Premium — Production — 54 core

RedHat |Boss with Management — Premium ~ Non- Production — 66 core

Versata Logic Server - 1 Site License
Versata Loglc Studio - 4 Named User Licenses

Eclipse BIRT Engine — Production — 2 Core

Eclipse BIRT Engine — Non-Production — 2 Core

Unlimited copies of BIRT Designer are included with BIRT Modules
JIRA - 250 Named User Licenses [Governed by Shrink-wrap License}

Bundled Software Products Added with this Agreement:



e

SUSE Rancher — 1 Management Server and up to 14 Worker Nodes

CMI Timeclocks System Management Software — 1 License to support all

Timeclocks
~The State has the option o purchase Time Clocks, and associated

System Manager Software, pursuant to Section 7.2 of the Agreement

~Time Clock System Manager Software will be provided if and as ordered by the
State, based on the actual number of Time Clocks purchased pursuant to the
State’s option

OpenText PunchQut - ALLOY Platform
-The State has the option to purchase the ability to implement Punch
Out catalogs pursuant to Section 7.1 of the Agreement
-The OpenText PunchOut - ALLOY Platform will be provided if and as ordered by
the State, based on the Number of Suppliers purchased pursuant to the State’s

option

Bundled Software Products Discontinued with this Agreement:

== — = ~— -~ - —Underthis-Agreement €Gl will' no longer-provide-maintenance support on-the-following - -

tems:
-Oracle Advanced Compression — Processor Perpetual — Quantity 32
-All items [isted in Attachment 1 to Amendment 16 — Additional Products

All rights of Client in and to the Bundled Software Products will be governed by the terms and
conditions of this Agreement, unless otherwise specified herein. The terms of the WV -86A
Agreement Addendum for ERP Software {Rev. 11/11) shalil prevall in the event of any conflicts
and CGI will indemnify the State for claims by a Bundled Software licensor as a result of the WV -
96A Agreement Addendum for ERP Software (Rev. 11/11) taking precedence over the terms in
the applicable Shrink-Wrap License above. CGI does not itself give or make any warranty of any
kind with respect to the Bundled Software Products. In addition, the Bundled Software Products
may contain or require the use of open source products. Any open source products
incorporated in, or used with, the Software are subject to the applicable open source license
agreement. Such termination or changes in the Software which CGl may make from time to
time may make it necessary for Client to acquire, at its own expense, updated versions of the
Bundied Software Products or additional Bundled Software Products,



Schedule B —~ CGI Advantage Maintenance Support Program

This Schedule B Is effective upon the effective date of the Agreement. The Proprietary Software
Maintenance Agreement between the Parties of December 5, 2011, as amended {the “PSMA”) is
incorporated into this Agreement, and is included in full in Exhibit 2. For ease of reference, the terms of
Section 2. Maintenance of the PSMA are replicated below. The Maintenance Fee schedule for CGl
Advantage Maintenance Support is contained in Section 3.1 of the Agreement for the periods indicated.

MAINTENANCE

A CGI Standard Support and Maintenance Services provide the Client: with the required
ongoing énhancements to the Software to address functional and technical changes. Specifically, the
Standard Support and Maintenance Services provide these major components:

o Internet access through our secure website, eAccess
(https://support.cgiams.com//advantage), to a variety of 24x7 support materials.

e Help Desk Support with direct phone, emall, and web support on the baseline products
through the CGI Client Support Center. Standard hours of operation are 8 am EST to 9
pm EST Monday — Friday. CGI can be reached as 800-321-0267 via phone and

- -—-— -—=-httpsi//suppofl.cgi-ams.com/fadvatage via ouronline support website.____.__ _ __ . .
Software incident corrections to the Software. ‘

e Software releases are provided periodically to address technical and functional
compatibility with system software and ongoing regulatory changes and changes to
business practices. Documentation updates are provided as part of each release.
Additional Software Incldent corrections will be included in releases, as dictated by
testing requirements and the magnitude of the required change.

e Enhancements to the Software are provided in new releases of the AMS Advantage
solution.

e Membership to the AMS Advantage User Group. Membership provides the option to
participate in various user group activities such as the annual CGI Forum, regional User
Group meetings and voting for the User Group Steering Committee that works closely
with CGl on a variety of client issues and concerns. Membership also provides each site
the option of proposing a candidate for election to the User Group Steering Committee.

CGI will support the following features of the AMS Advantage Solution:

e The system components that the Client is currently contracted for and is paying
maintenance on;

e The third-party software component releases that are compatibie with the currently
supported version of the AMS Advantage solution;

s The documented features of the AMS Advantage Software, as listed on the delivered
on-line documentation and help files;

o All standard baseline features of the system, including configuration tables (e.g.
Required Elements) of the AMS Advantage Software, that do not include infrastructure



i

or other programming code changes. Any client-specific configuration tales will not be

supported.
e Prioritization of all issues and software incidents according to the following schedule:

Severity Definition

1-Critical A problem with CGl supported Software causing critical impact to the
client's business operation. No workaround is immediately available and
work using the Software cannot continue.

2 -Serious A problem with CG! supported Software causing significant impact to the
client's business operation. A workaround is avallable but is unacceptable
beyond a short term basis, meaning 72 hours or less.

3- A problem with CGI supported Software that impairs some functionality, but
Moderate  a short term workaround exists that is acceptable to the Client.

4 - Minor A problem that does not significantly affect functionality of the Software
that is critical to the State’s business operation.

T T TTTTITTT T BD T T CGHmay,  atits “option; investigate-and-correct -suspected-software incidents-at -CGl's- ———
offices to the extent possible. If a suspected software incident is attributable to a cause other than the

Software as delivered by CGl, then Client will pay for CGI’'s work on a time-and-matetials basis, using
discretionary hours in accordance with Section 3.2 of the Agreement. If the Software module containing

the software incident has been modified by non-CGl personnel, CGl will charge Client on a time-and-

materials basis using discretionary hours in accordance with Section 3.2 of the Agreement, for analyzing

and fixing the software incident In Client’s version, and for any installation assistance Client requires.

C. All Enhancements and corrections to the Software and Documentation provided by CGI
pursuant to this Agreement will hecome part of the Software and Documentation for the purposes of the
License Agreement at the time they are provided to Client and are hereby licensed to Client as part of the
Software and Documentation pursuant to all of the terms and conditions of the License Agreement.



CE1 Technoltogies and Solutions Inc.
and the Wast Vieginfa Enterprise Resource Planning Board on behalf of
the State of West Virginia

This deoouthent cortalns the signatures of the West Virginia Enterprise Resourse Planhing Board
acting cn behaif of the- State of West Virginia (the “State’) for the purposs of antering into the
folfowing agresments with CGI Téchnologles and Solutions ine. {(*Cely sffective Detembey 5, 2011
{"Bffective Date”):

1, WV-BBA Agreament Addardum for ERP Boftware (Rev, 11/11) as amended; and

2. Cel Advantage Praprietary Softwars Licsnse Agresment with Exhikit A, Advantage
Bundied Software Product Livenses effective Dessmbser 5, 2011.

The State tas cauged its authorized reprasentatives to executs these agresments as of the
Effactive Date.

West Virgiria Briterprise Resoures Plarning Board
on behalf of the State of Weet Vitginia

yr s

" 07, Perdus, State Treasurer
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DATE(MM/DDIYYYY)

ACORS CERTIFICATE OF LIABILITY INSURANCE ouriozezt

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

IMPORTANT: If the cortificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed.
If SUBROGATION 1S WAIVED, subject to the terms and conditions of the policy, cerfain policies may require an endorsement. A statement on
this certificate does not confer rights to the certificate holder in lieu of such endorsement(s).

PRODUCER GONTACT
Aon Risk Services cCentral, Inc. = 7 -
Minneapolis MN Office e No. Ex.  (866) 283-7122 -[d%.m_); (800) 363-0105
5600 west 83rd Street RMAL .
8200 Tower, Suite 1100
Minneapolis MN 55437 usA
INSURER(S) AFFORDING COVERAGE NAIC #

INSURED INSURER A: Travelers Property Cas Co of America 25674
cGI_Technologies_and solutions Inc. INSURER B: The Travelers Indemnity Co of America  [25666
11325 random Hills Road, 8th Floor T -
Fairfax va 22030 USA INSURER C: Zurich American Ins Co 16535

INSURER D:

INSURER E:

INSURER F:
COVERAGES CERTIFICATE NUMBER: 570089112816 REVISION NUMBER:

THIS 1S TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,

Limits shown are as guesmq

R TYPE OF INSURANCE "Re5| VB POLICY NUMBER ROy | (aBonn) s
€ | x | COMMERCIAL GENERAL LIABILITY GL0379277514 06/0172021| 06/01/2022 | eacr oCCURRENCE $1,000,000
| DAMAGE 10 RENTED
| CLAIMS-MADE OCCUR PREMISES (Ea occurrence) $1,000,000,
MED EXP {Any one person) $10, 000
| PERSONAL & ADV INJURY $1,000,000
| GEN'L AGGREGATE LIMIT APPLIES PER GENERAL AGGREGATE $1,000,000
X | poLicY D Jpggr' E] Loc PRODUCTS - COMPIOP AGG $1,000,000
OTHER:
¢ | AuromoBILE LABILITY BAP 3792988-13 06/01/2021|06/01/2022 mﬂ?ﬂ% )SINGLE LIMIT $1,000,000
X | ANYAUTO BODILY INJURY { Per parson)
| ownen B BuLED BODILY INJURY (Per gecident)
|| AUTOS ONLY NON.OWNED PROPERTY DAMAGE
. fiEnALTOS AUTOS ONLY (Per acvident)
UMBRELLALIAB OGCUR EACH OCCURRENCE
|| excessuas | cLamsmaoe AGGREGATE
oED | |ReTENTION
B | NORHERS COMPEMEATION AND uB4P3327872151K 06/01/2021(06/01/2022| | PER STATUTE [ ILE)EH.
A ANY PROPRIETOR / PARTNER / [YII"J UB4P2459202151R 06/01/2021{ 06/01/2022 E.L. EACH ACGIDENT $1,000,000
EXECUTIVE OFFICER/MEMBER NIA
{Mandatory In NH) E.L_ DISEASE-EA EMPLOYEE $1,000,000
B o P pERATIONS below EL. DISEASE-POLICY LIMIT $1,000,000
¢ | E&O-MPL-Primary E0C435890514 06/01/2021]06/01/2022| Per Claim $5,000, 000
SIR applies per policy te rrls & conditions Aggregate $5,000,000
DESCRIPTION OF OPERATIONS / LOGATIONS / VEHICLES {ACORD 101, Additional may be if more space is required)

RE: Agreement for Software Maintenance Services, December 12, 2021. state of west virginia, through its Enterprise Resource
Planning Board is included as Additional Insured in accordance with the policy provisions of the General Liability, Automobile
Liability and professional Liability policies. should General Liability, Automobile Liability and workers' Cnm?ensatwn
policies” be cancelled before the expiration date thereof, the policy provisions will govern_how Notice of Cancellation may be
delivered to Certificate Holders in accordance with the policy provisions. The Professional Liability policy includes an
extension of Technology Errors & Omission, Network/Cyber Security and Privacy Liability.

CERTIFICATE HOLDER CANCELLATION

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE THE EXPIRATION
DATE THEREOF, NOTICE WILL BE DELIVERED IN ACCORDANCE WITH THE POLICY PROVISIONS.

State of West virginia, through its AUTHORIZED REPRESENTATIVE
Enterprise Resource Planning Board

2019 washington St., East
hartestan v 25305 us Are Dot Soreions Contratd Son
et 2

L | |

©1988-2015 ACORD CORPORATION. All rights reserved
ACORD 25 (2016/03) The ACORD name and logo are registered marks of ACORD

RIS R AT AR o I )

Heolder Identifier :

570089112816

Certificate No :



