Department of Administration
Purchasing Division

2019 Washington Street East
Post Office Box 50130

State of West Virginia
Contract
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Charleston, WV 25305-0130

Order Date: 07-24-2026

CORRECT ORDER NUMBER MUST APPEAR
ON ALL PACKAGES, INVOICES, AND
SHIPPING PAPERS. QUESTIONS
CONCERNING THIS ORDER SHOULD BE
DIRECTED TO THE DEPARTMENT
CONTACT.

Order Number:

CCT 0231 4373 0OOT2700000001 1

Procurement Folder: 1992907

Document Name:

Remote Monitoring and Support Tool.

Reason for Modification:

Document Description:

Remote Monitoring and Support Tool.

AWARD OF CRFQ O0T2600000031

Procurement Type: Central Contract - Fixed Amt

Buyer Name: Toby L Welch

Telephone: (304) 558-8802

Email: toby.l.welch@wv.gov

Shipping Method: Best Way Effective Start Date: 2026-07-10

Free on Board: FOB Dest, Freight Prepaid Effective End Date: 2028-07-09
VENDOR DEPARTMENT CONTACT

Vendor Customer Code: VS0000009404 Requestor Name: Derrick K Day

CDW GOVERNMENT LLC Requestor Phone: (304) 957-8277

230 N Milwaukee Ave Requestor Email: derrick.k.day@wv.gov

Vernon Hills IL 60061-4304

us

Vendor Contact Phone: 203-851-7177 Extension:

Discount Details:

Discount Allowed

Discount Percentage Discount Days

2027

#2 Not Entered
#3 Not Entered
#4 Not Entered

INVOICE TO SHIP TO

RECEIVING

DEPARTMENT OF ADMINISTRATION DEPARTMENT OF ADMINISTRATION
OFFICE OF TECHNOLOGY OFFICE OF TECHNOLOGY
1900 KANAWHA BLVD E, BLDG 5 10TH FLOOR 908 BULLITT ST
CHARLESTON WV 25305 CHARLESTON WV 25301-1002
us us

Cﬁ 7“3@&2&:

| Total Order Amount: $369,211.58

Purchasing Division’s File Copy

Tow 7/30)20

PURCHASING DIVISION AUTHORIZATION

w)( 7/30/ vk
ELECTRONIC SIGNATURE ON FILE

DATE;

ATTORNEY GENERAL APPROVAL AS TO FORM

ENCUMBRANCE CERTIFICATION

L85,

FILE

DATE:
ELECTRONIC SI

Date Printed: Jul 24, 2026 Order Number: CCT 0

1 4373 0OTZ700000001 1

FORM ID: WV-PRC-CCT-002 2020/05




Extended Description:
Remote Monitoring and Support Tool.

The Vendor, CDW Government, agrees to enter with the West Virginia Office of Technology (WVOT) into a contract for a contract to upgrade its Agency owned
Borngar On-prem device to a Fed Ramp Remote Monitoring and Support Tool per the specifications, terms and conditions, bid requirements, State of West Virginia
Addendum to Vendor's Contractual Forms (WV98), Addendum No 1 issued on 6/30/26, Addendum No 2 issued on 7/1/26, and the Vendor's submitted and accepted
bid dated 07/08/2026, incorporated herein by reference and made apart hereof.

Effective date: 7/10/26 - 7/9/28

Line Commodity Code Quantity Unit Unit Price Total Price
1 43230000 80.00000 EA 1738.000000 $139,040.00
Service From Service To Manufacturer Model No

2026-07-10 2027-07-09

Commodity Line Description: Eighty (80) RSU-Fedramp-Cloud Bomgar Licenses- Year one

Extended Description:
4.1.1. Eighty (80) RSU-Fedramp-Cloud Bomgar Licences
4.1.1.1. 80 Concurrent Licenses

Line Commodity Code Quantity Unit Unit Price Total Price
2 43230000 1.00000 EA 4231.580000 $4,231.58
Service From Service To Manufacturer Model No

Commodity Line Description: Professional Svcs for installation, setup and configuration

Extended Description:
4.2, Professional Services for installation, setup and user training

Line Commodity Code Quantity Unit Unit Price Total Price
5 43230000 50.00000 EA 1738.000000 $86,900.00
Service From Service To Manufacturer Model No

Commodity Line Description: Additional RSU-Fedramp-Cloud Bomgar Licences as needed

Extended Description:
Additional RSU-Fedramp-Cloud Bomgar Licences as needed

Line Commodity Code Quantity Unit Unit Price Total Price
6 43230000 80.00000 EA 1738.000000 $139,040.00
Service From Service To Manufacturer Model No

2027-07-10 2028-07-09

Commodity Line Description: Eighty (80) RSU-Fedramp-Cloud Bomgar Licenses- Year two

Extended Description:
4.1.1. Eighty (80) RSU-Fedramp-Cloud Bomgar Licences
4.1.1.1. 80 Concurrent Licenses

Date Printed:  Jul 24, 2026 Order Number:  CCT 0231 4373 0OOT2700000001 1 Page: 2 FORM ID: WV-PRC-CCT-002 2020/05
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STATE OF WEST VIRGINIA
ADDENDUM TO VENDOR’S STANDARD CONTRACTUAL FORMS

REQUIRED INFORMATION ABOUT THIS CONTRACT:

State Agency, Board, or Commission (the “State”); State of West Virginia
Vendor: CPW Govemment LLC
Contract Name or Identifier/Lease Number (“Contract”): WV CRFQ# 0231-00T2600000031 Remote Moniloring and Support Tool PXPR747 (DUE 7/23)

Commodity/Service: BeyondTrust Remote Support Access Tool

The State and the above-identified Vendor are entering into the above-referenced contract. The Contract or other materials
incorporated into this Contract may contain provisions that are inconsistent with West Virginia law, regulations, or policy.
THIS ADDENDUM SUPERSEDES, MODIFIES AND CONTROLS ANY CONFLICTING PROVISIONS CONTAINED IN
THE CONTRACT REGARDLESS OF WHEN SUCH DOCUMENTS ARE SUBMITTED.

1.

PAYMENT — The State will not make any advanced payments for goods or services unless the payment is (i) authorized
by the policy of the West Virginia State Auditor (e.g., software/SaaS licenses, software support services, and the first
year of a software subscription), or (ii) expressly authorized in a writing by the West Virginia State Auditor and that
approval is made a part of this contract. Payments are made only after the (i) receipt of the goods and/or services and
(ii) processing of all required invoice documentation to the State Auditor’s satisfaction.

The following provisions are deleted: (i) interest or penalties for late payment, (ii) payment of lost profits, termination
fees, or liquidated damages upon termination, and (iii) acceleration of payments due to termination, default, or non-
funding.

FUNDING -Payments under this Contract are contingent upon the availability of properly encumbered funds through
legislative appropriation or other lawful funding sources. If funding becomes unavailable, then the State may terminate
this Contract upon notice to the vendor. Non-appropriation or non-funding is not an event of default, and all work

shall cease upon termination.
TERMINATION FOR CONVENIENCE — The State may terminate this Contract for convenience upon thirty (30)

days written notice to the Vendor. The State will pay only for undisputed services rendered or goods delivered prior to

termination. Any conflicting Vendor provision regarding termination is deleted.

GOVERNING LAW - The Contract shall be governed by the laws of the State of West Virginia or required federal

law. Any provision requiring the application of any other state’s laws is deleted.

JURISDICTION/DISPUTES - All claims for monetary damages must be filed with the West Virginia Legislative

Claims Commission. Other legal actions must be brought in courts authorized under West Virginia laws to exercise

jurisdiction.

PRESERVATION OF STATE LEGAL RIGHTS - Notwithstanding any provision contained in this Contract or other

materials incorporated into this Contract, any term that limits, waives, or otherwise restricts the legal rights available

to the State is deleted. Without limitation, the following provisions are deleted:

a. Any requirement that the State agrees to (i) participate in binding arbitration or other extra-judicial dispute
resolution process, (ii) waive a jury trial, or (jii) resolve disputes in any jurisdiction or venue other than the State
of West Virginia.

b. Any provision requiring the State to (i) indemnify, defend, or hold harmless the Vendor or any third party, or
(ii) assume the Vendor’s business or legal risks.

c. Any provision limiting the Vendor’s liability for direct damages arising from bodily injury, death, or damage to
property (tangible or intangible) caused by the negligence or willful misconduct of the Vendor or its employees or
agents. Any limitation of liability is enforceable only to the extent permitted by West Virginia Law.

d. Any provision requiring the State to waive or limit its legal rights, claims or defenses.
. Any provision limiting the time within which the State may file a claim or initiate any legal action.
f. Any provision permitting repossession of equipment without notice to the state. Repossession may occur only with
appropriate notice.
g- Any provisions requiring the State to pay Vendor’s attorney fees, collection costs, or litigation expenses are deleted
except in cases where they are ordered by a court of competent jurisdiction.

TAXES - The State is exempt from federal, state, and local taxes. Any provision requiring the State to pay taxes on
behalf of the Vendor is deleted. The State will provide a tax-exempt certificate upon request.
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8.

10.

12,

13-

15.

ASSIGNMENT - No assignment of this contract is effective and binding until the State and Vendor execute a change
order to this Contract. This Contract is automatically terminated if the assignment is to a person or entity with whom
the State is prohibited from doing business. In that circumstance, Vendor agrees to pay the State a pro-rata refund
equal to the cost paid for the unused portion of the commodity or service provided. The State may assign this Contract
to another State agency, board or commission upon thirty (30) days written notice to the Vendor.

RENEWAL/MODIFICATION — This Contract may be renewed, extended, amended, or modified only by written
agreement signed by both parties and approved, as to form, by the Attorney General. Any automatic renewal or
modification provision is deleted.

INSURANCE - Any provision requiring the State to maintain insurance for the benefit of the State, the Vendor or any
third party is deleted.

DELIVERY - All deliveries under the Contract shall be FOB destination unless the State expressly and knowingly
agrees otherwise in writing. Any contrary delivery term is deleted.

PUBLIC RECORDS AND CONFIDENTIALITY — This Contract and related records are subject to the West Virginia
Freedom of Information Act (“W. Va. FOIA") (W. Va. Code §29B-1-1 et seq.) and applicable public procurement laws.
Any provision requiring Vendor consent or notice prior to disclosure is deleted.

All provisions requiring the non-disclosure of information must be (i) permitted by West Virginia law, (ii) incorporated
through a separately signed writing, and (iii) approved, as to form, by the Attorney General.

DATA OWNERSHIP. During and after the term of this Contract, the State retains all ownership rights to information
or data that the State provides to the Vendor, or which the Vendor collects or captures while providing its services
(hereafter “Data”). The Vendor agrees to only use the Data to provide the procured services. Without limitation, the
following provisions are deleted:

a. Any provision granting the Vendor or any other person or entity: (i) rights to sell, license or otherwise exploit the
Data, (ii) use rights (including without limitation the right to use the Data to train machine learning and/or artificial
intelligence models) or (iii) any other proprietary interests in the Data,

b. Any provision that defines “Data” in a manner that excludes from these protections: (i) transaction or system-based
data, including metadata, (ii) Data once it has been de-identified, anonymized, or aggregated, or (iii) vendor
analytics performed on the Data.

Before contract termination, the Vendor agrees to coordinate with the State, to either (1) destroy the Data or (2) return
it to the State in the format requested by the State. This shall be done without further conditions, costs, or delays.

THIRD-PARTY SOFTWARE - If this Contract contemplates or requires binding the State to third-party’s end-users
license agreement (EULA), the Vendor represents that none of the mandatory click-through, unsigned, or web-linked
EULA terms and conditions conflict with any term of this Addendum or that it has the authority to modify such third-
party software’s terms and conditions to be subordinate to this Addendum The Vendor shall indemnify and defend the
State against all claims resulting from a wrongful representation/assertion that the EULA’s terms and conditions are in
accord with, or subordinate to, this Addendum.

AMENDMENTS -All amendments, modifications, alterations or changes to this Contract shall be made by a (i)
written change order, (ii) signed by all parties, and (iii) approved, as to form, by the Attorney General.

If legal circumstances require this Addendum to be amended, then those changes must be made in an OBVIOUS MANNER
such as by using bold Italics, or underline to identify language being added and using bold strikethreugh to identify
language being deleted. Do not use track-changes. All changes to this WV-96 must be expressly approved by the Office of

the Attorney General.
State: _ s/ 7 Vendor:
Mf’/"{ éj——" By: Zl—'ﬁb-—
Printed Name: D e rr.c/c Ogy Printed Name: Brian Fisher, Director, Program Management
Title: [0 ¢ w rempw” NG Titte: Director, Program Management
Date: 7/23/202% Date: 07/22/2026
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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 attributed to them below. Additional definitions may be found in the specifications
included with this Solicitation/Contract.

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

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

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

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

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

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

contract holder.

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

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

2.9. “Vendor” or “Vendors” means any entity submitting a bid in response to the
Solicitation, the entity that has been selected as the lowest responsible bidder, or the entity that
has been awarded the Contract as context requires.

Revised 8/24/2023



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: The Initial Contract Term will be for a period of Two (2)

Years . The Initial Contract Term becomes effective on the effective start
date listed on the first page of this Contract, identified as the State of West Virginia contract cover
page containing the signatures of the Purchasing Division, Attorney General, and Encumbrance
clerk (or another page identified as ), and the Initial
Contract Term ends on the effective end date also shown on the first page of this Contract.

Renewal Term: This Contract may be renewed upon the mutual written consent of the Agency,
and the Vendor, with approval of the Purchasing Division and the Attorney General’s office
(Attorney General approval is as to form only). Any request for renewal should be delivered to the
Agency and then submitted to the Purchasing Division thirty (30) days prior to the expiration date
of the initial contract term or appropriate renewal term. A Contract renewal shall be in accordance
with the terms and conditions of the original contract. Unless otherwise specified below, renewal
of this Contract is limited to 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 form only)

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

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

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

Revised 8/24/2023



[ ] 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:

[ ] the contract will continue for years;

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

[ ] 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.

[ ] Construction/Project Oversight: This Contract becomes effective on the effective start
date listed on the first page of this Contract, identified as the State of West Virginia contract
cover page containing the signatures of the Purchasing Division, Attorney General, and
Encumbrance clerk (or another page identified as ),
and continues until the project for which the vendor is providing oversight is complete.

[ ] Other: Contract Term specified in

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

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

[ 1 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.

[ 1 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.

Revised 8/24/2023



[ ] 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 Attomey General’s office.

[ ] Construction: This Contract is for construction activity more fully defined in the
specifications.

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 in this section must be provided to the
Purchasing Division by the Vendor as specified:

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

shall fumnish proof of the following licenses, certifications, and/or permits upon request and in a
form acceptable to the State. The request may be prior to or after contract award at the State’s

sole discretion.

[]

[]

[]

[

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

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

Vendor must maintain:

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

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

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

list the State as an additional insured for this type of policy.

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

[ ] Cyber Liability Insurance in an amount of: per occurrence.

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

[ ] Pollution Insurance in an amount of: Pper occurrence.
[ ] Aircraft Liability in an amount of: per occurrence.
[l

[]

(]

[]
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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. VENUE: All legal actions for damages brought by Vendor against the State shall be brought
in the West Virginia Claims Commission. Other causes of action must be brought in the West
Virginia court authorized by statute to exercise jurisdiction over it.

11. LIQUIDATED DAMAGES: This clause shall in no way be considered exclusive and shall
not limit the State or Agency’s right to pursue any other available remedy. Vendor shall pay
liquidated damages in the amount specified below or as described in the specifications:

[ for

[ ] Liquidated Damages Contained in the Specifications.

p] 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
elsewhere within this Solicitation/Contract by the State. A Vendor’s inclusion of price
adjustment provisions in its bid, without an express authorization from the State in the
Solicitation to do so, may result in bid disqualification. Notwithstanding the foregoing, Vendor
must extend any publicly advertised sale price to the State and invoice at the lower of the
contract price or the publicly advertised sale price.

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

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

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.

Revised 8/24/2023



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

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

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

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

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

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

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

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

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

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

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

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

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

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

www.state.wv.us/admin/purchase/privacy.
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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 to the public following the bid/proposal opening or award of the contract, as required
by the competitive bidding laws of West Virginia Code §§ 5A-3-1 et seq., 5-22-1 et seq., and
5G-1-1 et seq. and the Freedom of Information Act West Virginia Code §§ 29B-1-1 et seq.

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

Submission of any bid, proposal, or other document to the Purchasing Division constitutes your
explicit consent to the subsequent public disclosure of the bid, proposal, or document. The
Purchasing Division will disclose any document labeled “confidential,” “proprietary,” “trade
secret,” “private,” or labeled with any other claim against public disclosure of the documents, to
include any “trade secrets” as defined by West Virginia Code § 47-22-1 et seq. All submissions
are subject to public disclosure without notice.

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

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

33. ANTITRUST: In submitting a bid to, signing a contract with, or accepting a Award
Document from any agency of the State of West Virginia, the Vendor agrees to convey, sell,
assign, or transfer to the State of West Virginia all rights, title, and interest in and to all causes of
action it may now or hereafter acquire under the antitrust laws of the United States and the State
of West Virginia for price fixing and/or unreasonable restraints of trade relating to the particular
commodities or services purchased or acquired by the State of West Virginia. Such assignment
shall be made and become effective at the time the purchasing agency tenders the initial payment
to Vendor.

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

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

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

37. NO DEBT CERTIFICATION: In accordance with West Virginia Code §§ SA-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. By submitting a bid, or entering into a contract with
the State, Vendor is affirming that (1) for construction contracts, the Vendor is not in default on
any monetary obligation owed to the state or a political subdivision of the state, and (2) for all
other contracts, neither the Vendor nor any related party owe a debt as defined above, and
neither the Vendor nor any related party are in employer default as defined in the statute cited
above unless the debt or employer default is permitted under the statute.

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

1 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.

[ ] Quarterly reports detailing the total quantity of purchases in units and dollars, along with a
listing of purchases by agency. Quarterly reports should be delivered to the Purchasing Division

via email at purchasing.division@wv.gov.

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

41. PREFERENCE FOR USE OF DOMESTIC STEEL PRODUCTS: Except when
authorized by the Director of the Purchasing Division pursuant to W. Va. Code § 5A-3-56, no
contractor may 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 pursuant to W. Va. Code § SA-3-56. As used in this
section:

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

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

c. The Purchasing Division Director may, in writing, authorize the use of foreign steel
products if:

1. The cost for each contract item used does not exceed one tenth of one percent
(.1%) of the total contract cost or two thousand five hundred dollars ($2,500.00),
whichever is greater. For the purposes of this section, the cost is the value of the
steel product as delivered to the project; or

2. The Director of the Purchasing Division determines that specified steel materials are

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

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

All bids and offers including domestic aluminum, glass or steel products that exceed bid or offer
prices including foreign aluminum, glass or steel products after application of the preferences
provided in this provision may be reduced to a price equal to or lower than the lowest bid or
offer price for foreign aluminum, glass or steel products plus the applicable preference. If the
reduced bid or offer prices are made in writing and supersede the prior bid or offer prices, all
bids or offers, including the reduced bid or offer prices, will be reevaluated in accordance with
this rule.

43. INTERESTED PARTY SUPPLEMENTAL DISCLOSURE: W. Va. Code § 6D-1-2
requires that for contracts with an actual or estimated value of at least $1 million, the Vendor
must submit to the Agency a disclosure of interested parties prior to beginning work under
this Contract. Additionally, the Vendor must submit a supplemental disclosure of interested
parties reflecting any new or differing interested parties to the contract, which were not
included in the original pre-work 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 WV Ethics Commission. This requirement does not
apply to publicly traded companies listed on a national or international stock exchange. A
more detailed definition of interested parties can be obtained from the form referenced above.
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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.

46. ISRAEL BOYCOTT: Bidder understands and agrees that, pursuant to W. Va. Code §
5A-3-63, it is prohibited from engaging in a boycott of Israel during the term of this contract.
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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.

(Printed Name and Title) _ Michelle McDaniel, Program Manager

(Address) 230 N. Milwaukee Ave., Vernon Hills, IL 60061

(Phone Number) / (Fax Number) _ (210) 853-9455

(email address) __michelle.mcdaniel@cdwg.com

CERTIFICATION AND SIGNATURE: By signing below, or submitting documentation
through wvOASIS, I certify that: I have reviewed this Solicitation/Contract in its entirety; that I
understand the requirements, terms and conditions, and other information contained herein; that
this bid, offer or proposal constitutes an offer to the State that cannot be unilaterally withdrawn;
that the product or service proposed meets the mandatory requirements contained in the
Solicitation/Contract for that product or service, unless otherwise stated herein; that the Vendor
accepts the terms and conditions contained in the Solicitation, unless otherwise stated herein; that
I am submitting this bid, offer or proposal for review and consideration; that this bid or offer was
made without prior understanding, agreement, or connection with any entity submitting a bid or
offer for the same material, supplies, equipment or services; that this bid or offer is in all respects
fair and without collusion or fraud; 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; that I am authorized by the Vendor to execute and submit this bid, offer, or proposal, or any
documents related thereto on Vendor’s behalf; that I am authorized to bind the vendorin a
contractual relationship; and that to the best of my knowledge, the vendor has properly registered
with any State agency that may require registration.

ionin w, ] er certi el this Contrac bject to the

By signing below, I further certify that I understand this Contract is subject to the_
provisions of West Virginia Code § 54-3-62, which automatically voids certain contract
clauses that violate State law; and that pursuant to W. Va. Code 54-3-63, the entity

ering into this contract is ibi m engaging in a inst Israel.

CDW Government LLC
(meg:}y)

(Signature of Authorized Representative)
Brian Fisher, Director, Program Management 07/22/2026

(Printed Name and Title of Authorized Representative) (Date)

800-800-4239

(Phone Number) (Fax Number)
ContMgt@cdw.com

(Email Address)
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REQUEST FOR QUOTATION
Beyond Trust Remote Tool Upgrade and Maintenance and Support

SPECIFICATIONS

1. PURPOSE AND SCOPE: The West Virginia Purchasing Division is soliciting bids on
behalf of the West Virginia Office of Technology (WVOT) to establish a contract for the
upgrade of its already-owned Bomgar On-prem device to a FedRamp Remote Monitoring
and Support Tool.

2. DEFINITIONS: The terms listed below shall have the meanings assigned to them below.
Additional definitions can be found in section 2 of the General Terms and Conditions.

2.1 “Licenses” means the Agency’s subscription or other rights to access and use the
BeyondTrust remote support solution under this Contract.

2.2 “Pricing Page” means the pages contained wvOASIS or attached hereto as Exhibit A,
upon which Vendor should list its proposed price for the software maintenance and
support.

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

2.4 “FedRamp” means a US Government standardized approach to security assessment,
authorization and continuous monitoring for cloud products and services.

3. QUALIFICATIONS: Vendor, or Vendor’s staff if requirements are inherently limited to
individuals rather than corporate entities, shall have the qualifications listed below.
Compliance will be determined prior to contract award by the State through documentation
provided by the Vendor with its bid or upon request, Vendor must provide any documentation
requested by the State to assist in confirmation of compliance with this provision. References,
documentation, or other information to confirm compliance with this experience requirement
are preferred with the bid submission but may be requested after bid opening and prior to
contract award.

3.1. Vendor must be authorized by Beyond Trust to provide software maintenance and support
for the Licenses and provide proof upon request.

4. MANDATORY REQUIREMENTS:
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REQUEST FOR QUOTATION
Beyond Trust Remote Tool Upgrade and Maintenance and Support

4.1. Software Upgrade Maintenance and Support: Vendor must provide maintenance and
support for the Licenses as follows:

4.1.1. Eighty (80) RSU-Fedramp-Cloud Bomgar Licences
4.1.1.1. 80 Concurrent Licenses
4.1.1.1.1. SKU RSU-Fedramp-Cloud Bomgar Licences

4.1.1.2.  The ability to add additional licenses as needed on a pro-rated term if
added in partial year.

4.1.1.3.  The ability to segregate by system administrator if needed.

4.1.1.4. The contract will be for the period of 2 years with two (2) optional 1-year
renewals. Each subsequent term, if agreed to by both parties, will run
consecutively to the prior term.

4.1.1.5.  Updates must be performed by vendor to ensure compliance with security
and to address vulnerabilities.

4.1.1.6.  Support for the Licenses must be provided by BeyondTrust or through a
BeyondTrust authorized support program, and the Agency must have direct
access to BeyondTrust technical support resources (e.g. via portal, ticketing
system, or phone for excalations).

4.1.1.7.  Vendors must provide a copy of all applicable maintenance and support
agreements prior to contract award for review and approval by the State of
West Virginia.

4.2. Software Upgrade Maintenance and SupportYr 3 Renewal Year: Vendor must
provide maintenance and support for the Licenses as follows:

4.2.1. Eighty (80) RSU-Fedramp-Cloud Bomgar Licences
4.2.1.1. 80 Concurrent Licenses
4.2.1.1.1. SKU RSU-Fedramp-Cloud Bomgar Licences

4.2.1.2.  The ability to add additional licenses as needed on a pro-rated term if
added in partial year.

4.2.1.3.  The ability to segregate by system administrator if needed..

4.2.14.  Updates must be performed by vendor to ensure compliance with security
and to address vulnerabilities.

4.2.1.5.  Support for the Licenses must be provided by BeyondTrust or through a
BeyondTrust authorized support program, and the Agency must have direct
access to BeyondTrust technical support resources (e.g. via portal, ticketing
system, or phone for excalations).

4.3. Software Upgrade Maintenance and Support Yr4 Renewal Year: Vendor must
provide maintenance and support for the Licenses as follows:
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REQUEST FOR QUOTATION
Beyond Trust Remote Tool Upgrade and Maintenance and Support

4.3.1. Eighty (80) RSU-Fedramp-Cloud Bomgar Licences
4.3.1.1. 80 Concurrent Licenses
4.3.1.11. SKU RSU-Fedramp-Cloud Bomgar Licences

4.3.1.2.  The ability to add additional licenses as needed on a pro-rated term if
added in partial year.

43.1.3.  The ability to segregate by system administrator if needed.

43.14. Updates must be performed by vendor to ensure compliance with security
and to address vulnerabilities.

4.3.1.5.  Support for the Licenses must be provided by BeyondTrust or through a
BeyondTrust authorized support program, and the Agency must have direct
access to BeyondTrust technical support resources (e.g. via portal, ticketing
system, or phone for excalations).

4.4. Vendors must provide a copy of all applicable maintenance and support agreements
prior to contract award for review and approval by the State of West Virginia.

4.5. Professional Services for installation, setup and user training

4.5.1. Must provide professional services to install and configure initially 80
Concurrent Licenses for the agency and users in Beyond Trust Cloud
Environment (AWS) with options to add licenses if needed.

4.5.2. The contract will be for the period of 2 years.

5. CONTRACT AWARD:

5.1. Contract Award: The Contract will be awarded to the Vendor that provides the
Software Maintenance and Support meeting the required specifications for the lowest
total contract cost as shown on the Pricing Pages.

5.2. Pricing Page: Vendor should complete the Pricing Page by providing the information
on Exhibit A and signing the page or entering pricing in OASIS.

Vendor should complete the Pricing Page in full as failure to complete the Pricing Page
in its entirety may result in Vendor’s bid being disqualified. Vendor should type or
electronically enter the information into the Pricing Pages through wvOASIS, if
available, or as an electronic document.
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REQUEST FOR QUOTATION
Beyond Trust Remote Tool Upgrade and Maintenance and Support

6. PAYMENT: Agency shall pay as shown on the Pricing Pages, for all Software Maintenance
and Support. Vendor shall accept payment in accordance with the payment procedures of the
State of West Virginia.

7. FACILITIES ACCESS: In the event that performance of Software Maintenance and
Support requires access to Agency facilities, access cards and/or keys may be required
to gain entrance. In the event that access cards and/or keys are required:

7.1. Vendor must identify principal service personnel which will be issued access cards and/or
keys to perform service.

7.2. Vendor will be responsible for controlling cards and keys and will pay replacement fee, if
the cards or keys become lost or stolen.

7.3. Vendor shall notify the Agency immediately of any lost, stolen, or missing card or key.

7.4. Anyone performing under this Contract will be subject to Agency’s security protocol and
procedures.

7.5. Vendor shall inform all staff of Agency’s security protocol and procedures.
8. VENDOR DEFAULT:
8.1. The following shall be considered a vendor default under this Contract.

8.1.1. Failure to perform Contract Services in accordance with the requirements
contained herein.

8.1.2. Failure to comply with other specifications and requirements contained herein.

8.1.3. Failure to comply with any laws, rules, and ordinances applicable to the Contract
Services provided under this Contract.
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REQUEST FOR QUOTATION
Beyond Trust Remote Tool Upgrade and Maintenance and Support

8.1.4. Failure to remedy deficient performance upon request.
8.2. The following remedies shall be available to Agency upon default.
8.2.1. Immediate cancellation of the Contract.
8.2.2. Immediate cancellation of one or more release orders issued under this Contract.
8.2.3. Any other remedies available in law or equity.
9. MISCELLANEOUS:

9.1. Contract Manager: During its performance of this Contract, Vendor must designate
and maintain a primary contract manager responsible for overseeing Vendor’s
responsibilities under this Contract. The Contract manager must be available during
normal business hours to address any customer service or other issues related to this

Contract. Vendor should list its Contract manager and his or her contact information
below.

Contract Manager:

Telephone Number:

Fax Number:

Email Address:
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Department of Administration State of West Virginia

Purchasing Division
2019 Washington Street East Centralized Request for Quote
Post Office Box 50130 Info Technology

Charlaston, WV 25305-0130

Proc Folder: 1992907 Reason for Madification:
Doc Description: Addendum No 1 Remote Monitoring and Support Tool. Addendum No 1 is issued to
modify the bid opening date
Proc Type: Central Contract - Fixed Amt
Date Issued Solicitation Closes Solicitation No Version
2026-06-30 2026-07-08 13:30 CRFQ 0231 OOT2600000031 2
BID RECEIVING LOCATION
BID CLERK
DEPARTMENT OF ADMINISTRATION
PURCHASING DIVISION
2019 WASHINGTON STE
CHARLESTON WV 25305
us
VENDOR
Vendor Customer Code:
Vendor Name :
Address :
Street :
City :
State : Country : Zip:
Principal Contact :
Vendor Contact Phone: Extension:
FOR INFORMATION CONTACT THE BUYER
Toby L. Welch
(304) 558-8802
toby.l.welch@wv.gov
Vendor
Signature X FEIN# DATE

All offers subject to all terms and conditions contained In this solicitation

Date Printed:  Jun 30, 2026 Page: 1

FORM ID: WV-PRC-CRFQ-002 2020/05
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ADDITIONAL INFORMATION

Addendum no 1 is issued for the following reasons:
To madify the bid opening date from 7/1/26 to 7/8/26

—no other changes—-—-

1900 KANAWHA BLVD E,
BLDG 5 10TH FLOOR

[INVOICE TO SHIP TO
DEPARTMENT OF WV OFFICE OF
ADMINISTRATION TECHNOLOGY
OFFICE OF TECHNOLOGY BLDG 5, 10TH FLOOR

1800 KANAWHA BLVD E

CHARLESTON wv CHARLESTON wv
us Us

Line Comm Ln Desc Qty Unit Issue Unit Price Total Price
1 Eighty (80) RSU-Fedramp-Cloud Bomgar 80.00000 EA

Licenses- Two-year term

Comm Code Manufacturer Specification Model #
43230000

Extended Description:

4.1.1.Eighty (80) RSU-Fedramp-Cloud Bomgar Licences

4.1.1.1.80 Concurrent Licenses
[INvOICE TO SHIP TO

DEPARTMENT OF WV OFFICE OF

ADMINISTRATION TECHNOLOGY

OFFICE OF TECHNOLOGY BLDG 5, 10TH FLOOR

1800 KANAWHA BLVD E, 1900 KANAWHA BLVD E

BLDG 5 10TH FLOOR

CHARLESTON wv CHARLESTON wv
us us

Line Comm Ln Desc Qty Unit Issue Unit Price Total Price
2 Professional Svcs for installation, setup and 1.00000 EA

configuration

Comm Code Manufacturer Specification Model #
43230000

Extended Description:

4.2 Professional Services for installation, setup and user training

Date Printed:  Jun 30, 2026 Page: 2

FORM ID: WV-PRC-CRFQ-002 2020/05



https://4.1.1.1.80

[iInvoicE To SHIP TO
DEPARTMENT OF WV OFFICE OF
ADMINISTRATION TECHNOLOGY
OFFICE OF TECHNOLOGY BLDG 5, 10TH FLOOR

1800 KANAWHA BLVD E, 1900 KANAWHA BLVD E

BLDG 5 10TH FLOOR

CHARLESTON wv CHARLESTON wv
us us
Line Comm Ln Desc Qty Unit Issue Unit Price Total Price
3 Software Upgrade Maintenance and SupportYr 1.00000 EA
3 Renewal Year:
Comm Code Manufacturer Specification Model #
43230000
Extended Description:
Software Upgrade Maintenance and SupportYr 3 Renewal Year:
INVOICETO |sHIPTO
DEPARTMENT OF WV OFFICE OF
ADMINISTRATION TECHNOLOGY
OFFICE OF TECHNOLOGY BLDG 5, 10TH FLOOR
1900 KANAWHA BLVD E, 1800 KANAWHA BLVD E
BLDG 5 10TH FLOOR
CHARLESTON wv CHARLESTON wv
us us
Line Comm Ln Desc Qty Unit Issue Unit Price Total Price
4 Software Upgrade Maintenance and SupportYr 1.00000 EA
4 Renewal Year:
Comm Code Manufacturer Specification Model #
43230000
Extended Description:

Software Upgrade Maintenance and SupportYr 4 Renewal Year:

Date Printed:  Jun 30, 2026 Page: 3

FORM ID: WV-PRC-CRFQ-002 2020/05




INVOICE TO Lsmp TO

DEPARTMENT OF WV OFFICE OF
ADMINISTRATION TECHNOLOGY
OFFICE OF TECHNOLOGY BLDG 5, 10TH FLOOR
1900 KANAWHA BLVD E, 1900 KANAWHA BLVD E
BLDG 5 10TH FLOOR
CHARLESTON wv CHARLESTON wv
us us
Line Comm Ln Desc Qty Unit Issue Unit Price Total Price
5 Additional RSU-Fedramp-Cloud Bomgar 50.00000 EA
Licences as needed
Comm Code Manufacturer Specification Model #
43230000

Extended Description:
Additional RSU-Fedramp-Cloud Bomgar Licences as needed

| SCHEDULE OF EVENTS
Line Event Event Date
1 Questions are due by 3:00 p.m. 2026-06-24

Date Printed:  Jun 30, 2026 Page: 4 FORM ID: WV-PRC-CRFQ-002 2020/05




SOLICITATION NUMBER ; CRFQ 00T2600000031
Addendum Number: 1

The purpose of this addendum is to modify the solicitation identified as
(“Solicitation”) to reflect the change(s) identified and described below.

Applicable Addendum Category:
{¢/] Modify bid opening date and time
[ | Modify specifications of product or service being sought
[ ] Attachment of vendor questions and responses
[ ] Attachment of pre-bid sign-in sheet
[ | Correction of error
[ | Other

Description of Modification to Solicitation:
Addendum No 1 is issued for the following reasons:

To modify the bid opening date from 7/1/26 to 7/8/26

—no other changes-—

Additional Documentation: Documentation related to this Addendum (if any) has been
included herewith as Attachment A and is specifically incorporated herein by reference.

Terms and Conditions:

1. All provisions of the Solicitation and other addenda not modified herein shall remain in
full force and effect.

2. Vendor should acknowledge receipt of all addenda issued for this Solicitation by
completing an Addendum Acknowledgment, a copy of which is included herewith.
Failure to acknowledge addenda may result in bid disqualification. The addendum
acknowledgement should be submitted with the bid to expedite document processing.

Revised 6/8/2012



ADDENDUM ACKNOWLEDGEMENT FORM
SOLICITATION NO.: CRFQ 00T267031

Instructions: Please acknowledge receipt of all addenda issued with this solicitation by completing this
addendum acknowledgment form. Check the box next to each addendum received and sign below.
Failure to acknowledge addenda may result in bid disqualification.

Acknowledgment: I hereby acknowledge receipt of the following addenda and have made the
necessary revisions to my proposal, plans and/or specification, etc.

Addendum Numbers Received:
(Check the box next to each addendumn received)

[ X] Addendum No. 1 [ 1 Addendum No. 6
[ ] Addendum No.2 [ 1 AddendumNo.7
[ ] Addendum No.3 [ ] Addendum No. 8
[ ] Addendum No. 4 [ 1 Addendum No.9
[ ] Addendum No.5 [ ] Addendum No. 10

I understand that failure to confirm the receipt of addenda may be cause for rejection of this bid. [
further understand that any verbal representation made or assumed to be made during any oral
discussion held between Vendor’s representatives and any state personnel is not binding. Only the
information issued in writing and added to the specifications by an official addendum is binding.

CDW Government LLC
Company
2
Authorized Signature

07/22/2026

Date

NOTE: This addendum acknowledgement should be submitted with the bid to expedite document processing.
Revised 6/8/2012



Department of Administration State of West Virginia

Purchasing Division
2019 Washington Street East Centralized Request for Quote

Post Office Box 50130 Info Technology
Charleston, WV 25305-0130

Proc Folder: 1992907
Doc Description: Addendum No 2 Remote Monitoring and Support Tool.

Proc Type: Central Contract - Fixed Amt

Reason for Modification:

Addendum No 2 is issued to
publish Questions and Answers

Date Issued Solicitation Closes Solicitation No

Version

2026-07-01 2026-07-08 13:30 CRFQ 0231 0O0T2600000031

BID RECEIVING LOCATION

BID CLERK

DEPARTMENT OF ADMINISTRATION
PURCHASING DIVISION

2019 WASHINGTON ST E
CHARLESTON WV 25305

us

VENDOR

Vendor Customer Code:

Vendor Name :

Address :

Street :

City :

State : Country :
Principal Contact :

Vendor Contact Phone: Extension:

Zip:

FOR INFORMATION CONTACT THE BUYER
Toby L Welch

(304) 558-8802
toby.l.welch@wv.gov

Vendor
_SI_gnature X FEIN#

DATE

All offers subject to all terms and conditions contained in this solicitation

Date Printed:  Jul 1, 2026 Page: 1

FORM ID: WV-PRC-CRFQ-002 2020/05



mailto:toby.l.welch@wv.gov

ADDITIONAL INFORMATION _

Addendum no 2 is issued for the following reasons:

-—no other changes—

To publish a copy of vendor questions with the Agency's response.

[INvoIcE TO |sHIP TO

DEPARTMENT OF WV OFFICE OF

ADMINISTRATION TECHNOLOGY

OFFICE OF TECHNOLOGY BLDG 5, 10TH FLOOR

1900 KANAWHA BLVD E, 1800 KANAWHA BLVD E

BLDG 5 10TH FLOOR

CHARLESTON wv CHARLESTON wv
us uUs

Line Comm Ln Desc Qty Unit Issue Unit Price Total Price
1 Eighty (80) RSU-Fedramp-Cloud Bomgar 80.00000 EA

Licenses- Two-year term

Comm Code Manufacturer Specification Model #
43230000

Extended Description:

4.1.1.Eighty (80) RSU-Fedramp-Cloud Bomgar Licences

4.1.1.1.80 Concurrent Licenses
[INvOICE TO ~ |sHIPTO

DEPARTMENT OF WV OFFICE OF

ADMINISTRATION TECHNOLOGY

OFFICE OF TECHNOLOGY BLDG 5, 10TH FLOOR

1800 KANAWHA BLVD E, 1800 KANAWHA BLVD E

BLDG 5 10TH FLOOR

CHARLESTON wv CHARLESTON wv
Us us

Line Comm Ln Desc Qty Unit Issue Unit Price ' Total Price
2 Professional Svcs for installation, setup and 1.00000 EA

configuration

Comm Code Manufacturer Specification Model #
43230000

Extended Description:
4.2 Professional Services for installation, setup and user training

Date Printed:  Jui 1, 2026 Page: 2

FORM ID: WV-PRC-CRFQ-002 2020/05



https://4.1.1.1.80

INVOICE TO SHIP TO
DEPARTMENT OF WV OFFICE OF
ADMINISTRATION TECHNOLOGY
OFFICE OF TECHNOLOGY BLDG 5, 10TH FLOOR
1900 KANAWHA BLVD E, 1900 KANAWHA BLVD E
BLDG 5 10TH FLOOR
CHARLESTON wv CHARLESTON wv
us us
Line Comm Ln Desc Qty Unit Issue Unit Price Total Price
3 Software Upgrade Maintenance and SupportYr 1.00000 EA
3 Renewal Year:
Comm Code Manufacturer Specification Model #
43230000
Extended Description:
Software Upgrade Maintenance and SupportYr 3 Renewal Year:
INVOICE TO ’ SHIP TO
DEPARTMENT OF WV OFFICE OF
ADMINISTRATION TECHNOLOGY
OFFICE OF TECHNOLOGY BLDG 5, 10TH FLOOR
1900 KANAWHA BLVD E, 1800 KANAWHA BLVD E
BLDG 5 10TH FLOOR
CHARLESTON wv CHARLESTON wv
us uUs
Line Comm Ln Desc Qty Unit Issue Unit Price Total Price
4 Software Upgrade Maintenance and SupportYr 1.00000 EA
4 Renewal Year:
Comm Code Manufacturer Specification Model #
43230000

Extended Description:
Software Upgrade Maintenance and SupportYr 4 Renewal Year:

Date Printed:  Ju! 1, 2026 Page: 3

FORM ID: WV-PRC-CRFQ-002 2020/05




[INVOICE TO SHIP TO

DEPARTMENT OF WV OFFICE OF
ADMINISTRATION TECHNOLOGY
OFFICE OF TECHNOLOGY BLDG 5, 10TH FLOOR
1900 KANAWHA BLVD E, 1900 KANAWHA BLVD E
BLDG 5 10TH FLOOR
CHARLESTON Wv CHARLESTON WV
us us
Line Comm Ln Desc Qty Unit Issue Unit Price Total Price
5 Additional RSU-Fedramp-Cloud Bomgar 50.00000 EA
Licences as needed
Comm Code Manufacturer Specification Model #
43230000

Extended Description:
Additional RSU-Fedramp-Cloud Bomgar Licences as needed

[SCHEDULE OF EVENTS
Line Event Event Date
1 Questions are due by 3:00 p.m. 2026-06-24

Date Printed:  Jul 1, 2026 Page: 4 FORM ID: WV-PRC-CRFQ-002 2020/05




SOLICITATION NUMBER ; CRFQ 00T2600000031
Addendum Number: 2

The purpose of this addendum is to modify the solicitation identified as
(“Solicitation”) to reflect the change(s) identified and described below.

Applicable Addendum Category:
[ ] Modify bid opening date and time
[ ] Modify specifications of product or service being sought
[¢/] Attachment of vendor questions and responses
[ | Attachment of pre-bid sign-in sheet
[ | Correction of error
[ | Other

Description of Modification to Solicitation:
Addendum no 2 is issued for the following reasons:

To publish a copy of vendor questions with the Agency's response.

—no other changes

Additional Documentation: Documentation related to this Addendum (if any) has been
included herewith as Attachment A and is specifically incorporated herein by reference.

Terms and Conditions:

1. All provisions of the Solicitation and other addenda not modified herein shall remain in
full force and effect.

2. Vendor should acknowledge receipt of all addenda issued for this Solicitation by
completing an Addendum Acknowledgment, a copy of which is included herewith.
Failure to acknowledge addenda may result in bid disqualification. The addendum
acknowledgement should be submitted with the bid to expedite document processing.

Revised 6/8/2012



ATTACHMENT A

Revised 6/8/2012



CRFQ 00T2600000031

Remote Monitoring and Support Tool

Contract / Commercial Clarifications

1.

Can you clarify whether the requested BeyondTrust cloud solution must
strictly match the existing Bomgar functionality, or if equivalent or
enhanced capabilities will be considered acceptable?

A. RFQ does not state ""or equal", so it must be the BeyondTrust cloud
solution.

How do you anticipate license usage evolving over the contract term, and are
there any minimum or maximum commitments beyond the initial 80 licenses
outlined in the RFQ?

A. We will not go under the initial license purchase. I anticipate this
as a one-year requirement, followed by utilizing another 10-50
licenses for other agencies if required in year 2

Can you provide additional detail on how renewal years (Years 3 and 4) will
be evaluated, approved, and priced under the contract?

A. Years 3 and 4 are optional renewal years agreed to by both
parties. The Price for these optional years will be submitted with

bid.
What service level requirements, response times, or support obligations are
expected from the awarded vendor for both implementation and ongoing
support?
A. Normal Contract Support Terms under our Specifications and
Terms and Conditions

Can you describe the expected roles and responsibilities between the vendor,
WVOT, and any third parties during installation, configuration, and
training?
A. Vendor is responsible for providing WVOT with the specifications
listed in the RFQ

Are there any additional compliance, data handling, or security requirements
beyond FedRAMP authorization that the awarded vendor will need to meet?



CRFQ 00T2600000031

Remote Monitoring and Support Tool

A. Vendor must be authorized by Beyond Trust to provide software
maintenance and support for the Licenses and provide proof upon
request." That is the only requirement for the awarded vendor.

7. Can you outline any specific contractual terms related to liability,
indemnification, termination, or insurance requirements that will apply to
this contract?

A. Those listed in the Terms attached.

Technical / Operational Clarifications

1. Can you share more detail on the current Bomgar environment (e.g., version,
integrations, and any known limitations driving this upgrade)?

A. Currently, we have a FedRAMP-Cloud trial tenant with
BeyondTrust, and it is connected via SAML to our Entra ID.

2. What are the primary use cases or workflows WVOT expects to support
with the new cloud-based solution?

A. Remoting into PCs, Macs, iPhones, and Android devices for
support purposes.

3. Are there any specific integration requirements with existing systems (e.g.,
identity management, ticketing systems, or other ITSM tools)?

A. Entra ID SAML integration is required.

4. What does a successful implementation look like from WVOT’s perspective,
and are there any key performance indicators or outcomes the team is
targeting?

A. Our technicians can access and utilize the product seamlessly.
We are able to retrieve real-time metrics for both usage and



CRFQ 0072600000031

Remote Monitoring and Support Tool

specific users. SAML is connected, and all firewall exceptions
have been presented, approved, and implemented by security to
ensure secure connectivity. The packages required for desktop
installation have been delivered and tested.

5. Are there any anticipated migration challenges or constraints (e.g., data
migration, user transition, downtime expectations) that vendors should plan
for?

A. No anticipated migration challenges. We currently are using the
trial tenant with 10 licenses and it appears to be functioning

properly.



ADDENDUM ACKNOWLEDGEMENT FORM
SOLICITATION NQ.: CRFQ 00T26°031

Instructions: Please acknowledge receipt of all addenda issued with this solicitation by completing this
addendum acknowledgment form. Check the box next to each addendum received and sign below.
Failure to acknowledge addenda may result in bid disqualification.

Acknowledgment: I hereby acknowledge receipt of the following addenda and have made the
necessary revisions to my proposal, plans and/or specification, etc.

Addendum Numbers Received:
(Check the box next to each addendum received)

[ X] Addendum No. 1 [ ] Addendum No.6
[ X] Addendum No. 2 [ ] Addendum No.?7
[ ] Addendum No.3 [ ] AddendumNo.8
[ ] Addendum No. 4 [ 1 Addendum No.9
[ ] Addendum No.5 [ ] Addendum No. 10

I understand that failure to confirm the receipt of addenda may be cause for rejection of this bid. [
further understand that any verbal representation made or assumed to be made during any oral
discussion held between Vendor’s representatives and any state personnel is not binding. Only the
information issued in writing and added to the specifications by an official addendum is binding.

CDW Government LLC
Company
=2
Authorized Signature

07/22/2026

Date

NOTE: This addendum acknowledgement should be submitted with the bid to expedite document processing.
Revised 6/2/2012
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Terms and Conditions > Sales and Service Projects

Brzruis ann conpimions)
SALES AND SERVICE PROJECTS

PLEASE READ THESE TERMS AND CONDITIONS VERY CAREFULLY

THE TERMS AND CONDITIONS OF PRODUCT SALES AND SERVICE PROJECTS ARE LIMITED TO THOSE CONTAINED HEREIN, ANY ADDITIONAL
OR DIFFERENT TERMS OR CONDITIONS IN ANY FORM DELIVERED BY YOU ("CUSTOMER") ARE HEREBY DEEMED TO BE MATERIAL
ALTERATIONS AND NOTICE OF OBJECTION TO THEM AND REJECTION OF THEM IS HEREBY GIVEN.

BY ACCEPTING DELIVERY OF THE PRODUCTS OR BY ENGAGING THE CDW AFFILIATE IDENTIFED ON THE INVOICE, STATEMENT OF WORK OR
OTHER CDW DOCUMENTATION ("SELLER") TO PROVIDE PRODUCT OR PERFORM OR PROCURE ANY SERVICES, CUSTOMER AGREES TO BE
BOUND BY AND ACCEPTS THESE TERMS AND CONDITIONS, UNLESS CUSTOMER AND SELLER HAVE SIGNED A SEPARATE AGREEMENT, IN
WHICH CASE THE SEPARATE AGREEMENT WILL GOVERN.

ANY GENERAL DESCRIPTION OF THE TYPES OF PRODUCTS OR SERVICES AND RESULTS THEREOF POSTED ON ANY SELLER WEBSITE OR
MOBILE APPLICATION DO NOT CONSTITUTE PART OF THE AGREEMENT BETWEEN SELLER AND CUSTOMER.

Important Information About These Terms and Conditions

These Terms and Conditions constitute a binding contract between Customer and Seller and are referred to herein as either "Terms and
Conditions" or this "Agreement". Customer accepts these Terms and Conditions by making a purchase from or placing an order with Seller
or shopping on any Seller Website or Mobile Application (each, a "Site") or otherwise requesting products (the “Products”) or engaging
Seller to perform or procure any Services (as this and all capitalized terms are defined herein). These Terms and Conditions are subject to
change without prior notice, except that the Terms and Conditions posted on a Site at the time Customer places an order or signs a
Statement of Work will govern the order in question unless otherwise agreed in writing by Seller and Customer.

Customer consents to receiving electronic records, which may be provided via a Web browser or e-mail application connected to the
Internet; individual consumers may withdraw consent to receiving electronic records or have the record provided in non-electronic form
by contacting Seller. In addition, Internet connectivity requires access services from an Internet access provider. Contact your local access
provider for details. Electronic signatures (or copies of signatures sent via electronic means) are the equivalent of written and signed

documents.

Customer may issue a purchase order for administrative purposes only. Additional or different terms and conditions contained in any such
purchase order will be null and void. No course of prior dealings between the parties and no usage of trade will be relevant to determine
the meaning of these Terms and Conditions or any purchase order or invoice, or any document in electronic or written form that is signed
and delivered by each of the parties for the performance of Services other than Third Party Services (each, a “Statement of Work”). This
Agreement contains the entire understanding of the parties with respect to the matters contained herein and supersedes and replaces in
its entirety any and all prior communications and contemporaneous agreements and understandings, whether oral, written, electronic or
implied, if any, between the parties with respect to the subject matter hereof.

Governing Law

THESE TERMS AND CONDITIONS, ANY STATEMENTS OF WORK, THE SERVICES HEREUNDER AND ANY SALE OF PRODUCTS HEREUNDER WILL
BE GOVERNED BY THE LAWS OF THE STATE OF ILLINOIS, WITHOUT REGARD TO CONFLICTS OF LAWS RULES. ANY ARBITRATION,
ENFORCEMENT OF AN ARBITRATION OR LITIGATION WILL BE BROUGHT EXCLUSIVELY IN COOK COUNTY, ILLINOIS, AND CUSTOMER
CONSENTS TO THE JURISDICTION OF THE FEDERAL AND STATE COURTS LOCATED THEREIN, SUBMITS TO THE JURISDICTION THEREOF
AND WAIVES THE RIGHT TO CHANGE VENUE. CUSTOMER FURTHER CONSENTS TO THE EXERCISE OF PERSONAL JURISDICTION BY ANY
SUCH COURT WITH RESPECT TO ANY SUCH PROCEEDING. Except in the case of nonpayment, neither party may institute any action in any
form arising out of these Terms and Conditions more than one (1) year after the cause of action has arisen. The rights and remedies

Feedback



~ provided Seller under these Terms and Conditions are cumulative, are in addition to, and do not limit or prejudice any other right or
remedy available at law or in equity.

Title; Risk of Loss

If Customer provides Seller with Customer's carrier account number or selects a carrier other than a carrier that regularly ships for Seller,
title to Products and risk of loss or damage during shipment pass from Seller to Customer upon delivery to the carrier (F.O.B. Origin, freight
collect). For all other shipments, title to Products and risk of loss or damage during shipment pass from Seller to Customer upon delivery
to the specified destination (F.0.B. Destination, freight prepaid and added). Notwithstanding the foregoing, title to software will remain
with the applicable licensor(s), and Customer's rights therein are contained in the license agreement between such licensor(s) and

Customer.

Services

Customers may order services (collectively, "Services") from or through Seller from time to time. Certain Services may be provided by third
parties, including, but not limited to, extended warranty service by manufacturers, and are sold by Seller as distributor or sales agent
("Third Party Services").

In the case of Third Party Services, Customer shall consider the third party to be the contracting party and the third party shall be the party
responsible for providing the services to the Customer and Customer will look solely to the third party for any loss, claims or damages
arising from or related to the provision of such Third Party Services. Customer and Customer’s Affiliates (defined below) hereby release
Seller and Seller's Affiliates (defined below) from any and all claims arising from or relating to the purchase or provision of any such Third
Parties Services. Any amounts, including, but not limited to, taxes, associated with Third Party Services which may be collected by Seller
will be collected solely in the capacity as an independent sales agent. For purposes of this Agreement (a) “Affiliate” means, with respect to
Seller, entities that Control, are Controlled by, or are under common Control with Seller; and, with respect to Customer, entities both that
Control are Controlled by, or are under common Control with Customer, and (b) “Control” or “Controlled” means the possession, directly or
indirectly, of the power to direct or cause the direction of the affairs of another whether by ownership of shares, ability to appoint officers,
contract or otherwise.

Where Services are ordered in a Statement of Work, each Statement of Work hereby incorporates these Terms and Conditions and
constitutes a separate agreement with respect to the Services performed. Seller, or any of its Affiliates on behalf of Seller, may execute a
Statement of Work. in the event of an addition to or a conflict between any term or condition of the Statement of Work and these Terms
and Conditions, these Terms and Conditions will control, except as expressly amended in the applicable Statement of Work by specific
reference to this Agreement. Each such amendment will be applicable only with respect to such Statement of Work and not to future
Statements of Work. Changes to the scope of the Services described in a Statement of Work will be made only in a writing executed by
authorized representatives of both parties. Seller will have no obligation to commence work in connection with any such change, unless
and until the change is agreed upon in that writing executed by both parties. All such changes to the scope of the Services will be governed
by these Terms and Conditions and the applicable Statement of Work. Each Statement of Work may be signed in separate counterparts
each of which shall be deemed an original and all of which together will be deemed to be one original.

Cooperation

In addition to any specific Customer duties set forth in any applicable Statement of Work, Customer agrees to cooperate with Sellerin
connection with performance of the Services by providing: (i) timely responses to Seller's inquiries and requests for approvals and
authorizations, (ii} access to any information or materials reasonably requested by Seller which are necessary or useful as determined by
Seller in connection with providing the Services, including, but not limited to, physical and computer access to Customer's computer
systems, and (iii) all Required Consents necessary for Seller to provide the Services. "Required Consents" means consents or approvals
required to give Seller, its Affiliates, and its and their subcontractors the right or license to access, use and modify all data and third-party
products. Customer acknowledges and agrees that the Services are dependent upon the completeness and accuracy of information
provided by Customer and the knowtedge and cooperation of the agents, employees aor subcontractors ("Personnel”) engaged or
appointed by Customer who are selected by Customer to work with Seller.

Seller will follow all reasonable Customer security rules and procedures, as communicated in writing by Customer to Seller from time to

time.

Access

Seller may perform the Services at Customer's place of business, at Seller's own facilities or such other locations as Seller and Customer
deem appropriate. When the Services are performed at Customer's premises, Seller will attempt to perform such Services within




* Customer's normal business hours unless otherwise jointly agreed to by the parties. Customer will also provide Seller access to Customer's
staff and any other Customer resources (and when the Services are provided at another location designated by Customer, the staff and
resources at such location) that Seller determines are useful or necessary for Seller to provide the Services. When the Services are provided
on Customer's premises or at another location designated by Customer, Customer agrees to maintain adequate insurance coverage to
protect Seller and Customer's premises and to indemnify and hold Seller and its Affiliates, and its and their agents and employees
harmless from any loss, cost, damage or expense (including, but not limited to, attorneys' fees and expenses) arising out of any product
liability, death, personal injury or property damage or destruction occurring at such location in connection with the performance of the
Services, other than solely as a result of Seller's gross negligence or willful misconduct.

Pricing Information; Availability Disclaimer

Seller reserves the right to make adjustments to pricing, Products and Service offerings for reasons including, but not limited to, changing
market conditions, Product discontinuation, Product unavailability, manufacturer price changes, supplier price changes and errors in
advertisements. All orders are subject to Product availability and the availability of Personnel to perform the Services. Therefore, Seller
cannot guarantee that it will be able to fulfill Customer's orders and cannot guarantee pricing until the order is shipped. If Services are
being performed on a time and materials basis, any estimates provided by Seller are for planning purposes only.

Payment

Customer agrees to pay the total purchase price for the Products plus shipping (to the extent shipping is not prepaid by Customer),
including shipping charges that are billed to Seller as a result of using Customer's carrier account number. Terms of payment are within
Seller's sole discretion. In connection with Services being performed pursuant to a Statement of Work, Customer will pay for the Services
in the amounts and in accordance with any payment schedule set forth in the applicable Statement of Work. If no payment schedule is
provided, Customer will pay for the Services as invoiced by Seller. Invoices are due and payable within the time period specified on the
invoice, measured from the date of invoice, subject to continuing credit approval by Seller. Seller, or any of its Affiliates on behalf of Seller
may issue an invoice to Customer. Seller may invoice Customer separately for partial shipments, and Seller may invoice Customer for all of
the Services described in a Statement of Work or any portion thereof. Customer agrees to pay interest on all past-due sums at the lower of
one and one-half percent (1.5%) per month or the highest rate allowed by law. Customer will pay for, and will indemnify and hold Seller
and its Affiliates harmless from, any applicable sales, use, transaction, excise or similar taxes and any federal, state or local fees or charges
(including, but not limited to, environmental or similar fees), imposed on, in respect of or otherwise associated with any Statement of
Work, the Products or the Services. Customer must claim any exemption from such taxes, fees or charges at the time of purchase and
provide Seller with the necessary supporting documentation. In the event of a payment default, Customer will be responsible for all of
Seller’s costs of collection, including, but not limited to, court costs, filing fees and attorneys’ fees. In addition, if payments are not received
as described above, Seller reserves the right to suspend Services until payment is received. Customer hereby grants to Seller a security
interest in the Products to secure payment in full. Customer authorizes Seller to file a financing statement reflecting such security interest.
Except as otherwise specified on an applicable Statement of Work, Customer will reimburse Seller for all reasonable out-of-pocket
expenses incurred by Seller in connection with the performance of the Services, including, but not limited to, travel and living expenses.

Where Customer's payment obligations for Products or any Third Party Services are structured such that the applicable fees are payable in
installments over the subscription term, Customer acknowledges and agrees that its payment obligations for the entire subscription term
are non-cancellable and non-refundable. Customer shall remain financially liable for all installment payments due for the full subscription
term, regardless of whether Customer elects to discontinue use of the Products or Third Party Services prior to the end of the subscription
term. Notwithstanding anything to the contrary in any quote, order form, purchase order, or other Customer-provided document,
Customer acknowledges and agrees that, upon placement of a purchase order for the Products or Third Party Services, such purchase is
final and non-cancellable, and all fees paid or payable to Seller are non-refundable. Termination or expiration of the subscription for any
reason shall not relieve Customer of its obligation to pay all fees due for the full subscription term.

Export Sales

If this transaction involves an export of items (including, but not limited to, commodities, software or technology) subject to the Export
Administration Regulations, such items were exported from the United States by Seller in accordance with the Export Administration
Regulations. Customer agrees that it will not divert, use, export or re-export such items contrary to United States law. Customer expressly
acknowledges and agrees that it will not export, re-export, or provide such items to any entity or person within any country that is subject
to United States economic sanctions imposing comprehensive embargoes without obtaining prior authorization from the United States
Government. The list of such countries subject to United States economic sanctions or embargoes may change from time to time but
currently includes Cuba, Iran, Sudan, and Syria. Customer also expressly acknowledges and agrees that it will not export, re-export, or
provide such items to entities and persons that are ineligible under United States law to receive such items, including but not limited to,
any person or entity on the United States Treasury Department’s list of Specially Designated Nationals or on the United States Commerce
Department’s Denied Persons List, Entity List, or Unverified List. In addition, manufacturers' warranties for exported Products may vary or
may be null and void for Products exported outside the United States.



" Warranties

Customer understands that Seller is not the manufacturer of the Products purchased by Customer hereunder and the only warranties
offered are those of the manufacturer, not Seller or its Affiliates. In purchasing the Products, Customer is relying on the manufacturer's
specifications only and is not relying on any statements, specifications, photographs or other illustrations representing the Products that
may be provided by Seller or its Affiliates. SELLER AND ITS AFFILIATES HEREBY EXPRESSLY DISCLAIM ALL WARRANTIES EITHER EXPRESS OR
IMPLIED, RELATED TO PRODUCTS, INCLUDING, BUT NOT LIMITED TO, ANY WARRANTY OF TITLE, ACCURACY, MERCHANTABILITY OR FITNESS
FOR A PARTICULAR PURPOSE, WARRANTY OF NONINFRINGEMENT, OR ANY WARRANTY RELATING TO THIRD PARTY SERVICES. THE
DISCLAIMER CONTAINED IN THIS PARAGRAPH DOES NOT AFFECT THE TERMS OF ANY MANUFACTURER'S WARRANTY. Customer expressly
waives any claim that it may have against Seller or its Affiliates based on any product liability or infringement or alleged infringement of
any patent, copyright, trade secret or other intellectual property rights (each a "Claim”) with respect to any Product and also waives any
right to indemnification from Seller or its Affiliates against any such Claim made against Customer by a third party. Customer
acknowledges that no employee of Seller or its Affiliates is authorized to make any representation or warranty on behalf of Seller or any of
its Affiliates that is not in this Agreement.

Seller makes no warranties to the Customer and the Customer hereby acknowledges that Seller makes no warranties in regard to the
applicability of all laws and regulations affecting, without limitation the manufacture, performance, sale, packaging and labelling of the
Products which are in force within the Customer’s territory.

Customer further acknowledges and agrees that Seller makes no representations, warranties or assurances that the Products are designed
for or suitable for use in any high risk environment, including but not limited to aircraft or automobile safety devices or navigation, life
support systems or medical devices, nuclear facilities, or weapon systems, and Customer agrees to indemnify Seller in connection with any
such use of the Products. Customer further agrees to review and comply with the manufacture’s disclaimers and restrictions regarding the
use of the Products in high risk environments.

Seller warrants that the Services will be performed in a good and workmanlike manner. Customer's sole and exclusive remedy and Seller's
entire liability with respect to this warranty will be, at the sole option of Seller, to either (a) use its reasonable commercial efforts to
reperform or cause to be reperformed any Services not in substantial compliance with this warranty or (b) refund amounts paid by
Customer related to the portion of the Services not in substantial compliance; provided, in each case, Customer notifies Seller in writing
within five (5) business days after performance of the applicable Services. EXCEPT AS SET FORTH HEREIN OR IN ANY STATEMENT OF WORK
THAT EXPRESSLY AMENDS SELLER'S WARRANTY, AND SUBJECT TO APPLICABLE LAW, SELLER MAKES NO OTHER, AND EXPRESSLY
DISCLAIMS ALL OTHER, REPRESENTATIONS, WARRANTIES, CONDITIONS OR COVENANTS, EITHER EXPRESS OR IMPLIED (INCLUDING
WITHOUT LIMITATION, ANY EXPRESS OR IMPLIED WARRANTIES OR CONDITIONS OF FITNESS FOR A PARTICULAR PURPOSE,
MERCHANTABILITY, DURABILITY, TITLE, ACCURACY OR NON-INFRINGEMENT) ARISING OUT OF OR RELATED TO THE PERFORMANCE OR
NON-PERFORMANCE OF THE SERVICES, INCLUDING BUT NOT LIMITED TO ANY WARRANTY RELATING TO THIRD PARTY SERVICES, ANY
WARRANTY WITH RESPECT TO THE PERFORMANCE OF ANY HARDWARE OR SOFTWARE USED IN PERFORMING SERVICES AND ANY
WARRANTY CONCERNING THE RESULTS TO BE OBTAINED FROM THE SERVICES. THIS DISCLAIMER AND EXCLUSION SHALL APPLY EVEN IF
THE EXPRESS WARRANTY AND LIMITED REMEDY SET FORTH HEREIN FALLS OF ITS ESSENTIAL PURPOSE. CUSTOMER ACKNOWLEDGES THAT
NO REPRESENTATIVE OF SELLER OR OF ITS AFFILIATES IS AUTHORIZED TO MAKE ANY REPRESENTATION OR WARRANTY ON BEHALF OF
SELLER OR ANY OF ITS AFFILIATES THAT IS NOT IN THIS AGREEMENT OR IN A STATEMENT OF WORK EXPRESSLY AMENDING SELLER'S
WARRANTY.

Customer shall be solely responsible for daily back-up and other protection of its data and software against loss, damage or corruption.
Customer shall be solely responsible for reconstructing data (including but not limited to data located on disk files and memories) and
software that may be lost, damaged or corrupted during the performance of Services. SELLER, ITS AFFILIATES, AND ITS AND THEIR
SUPPLIERS, SUBCONTRACTORS AND AGENTS ARE HEREBY RELEASED AND SHALL CONTINUE TO BE RELEASED FROM ALL LIABILITY N
CONNECTION WITH THE LOSS, DAMAGE OR CORRUPTION OF DATA AND SOFTWARE, AND CUSTOMER ASSUMES ALL RISK OF LOSS, DAMAGE
OR CORRUPTION OF DATA AND SOFTWARE IN ANY WAY RELATED TO OR RESULTING FROM THE SERVICES.

Seller will not be responsible for and no liability shall result to Seller or any of its Affiliates for any delays in delivery or in performance
which result from any circumstances beyond Seller's reasonable control, including, but not limited to, Product unavailability, carrier
delays, delays due to fire, severe weather conditions, failure of power, labor problems, acts of war, terrorism, embargo, acts of God or acts
or laws of any government or agency. Any shipping dates or completion dates provided by Seller or any purported deadlines contained in a
Statement of Work or any other document are estimates only.

Credits

Any credit issued by Seller to Customer for any reason must be used within two (2) years from the date that the credit was issued and may
only be used for future purchases of Products and/or Services. Any credit or portion thereof not used within the two (2) year period will

automatically expire.



* Limitation of Liability

UNDER NO CIRCUMSTANCES AND NOTWITHSTANDING THE FAILURE OF ESSENTIAL PURPOSE OF ANY REMEDY SET FORTH HEREIN, WILL
SELLER, ITS AFFILIATES OR ITS OR THEIR SUPPLIERS, SUBCONTRACTORS OR AGENTS BE LIABLE FOR: (A) ANY INCIDENTAL, INDIRECT,
SPECIAL, PUNITIVE OR CONSEQUENTIAL DAMAGES INCLUDING BUT NOT LIMITED TO, LOSS OF PROFITS, BUSINESS, REVENUES OR
SAVINGS, EVEN IF SELLER HAS BEEN ADVISED OF THE POSSIBILITIES OF SUCH DAMAGES OR IF SUCH DAMAGES ARE OTHERWISE
FORESEEABLE, IN EACH CASE, WHETHER A CLAIM FOR ANY SUCH LIABILITY IS PREMISED UPON BREACH OF CONTRACT, WARRANTY,
NEGLIGENCE, STRICT LIABILITY OR OTHER THEORY OF LIABILITY; (B) ANY CLAIMS, DEMANDS OR ACTIONS AGAINST CUSTOMER BY ANY
THIRD PARTY; (C) ANY LOSS OR CLAIM ARISING OUT OF OR IN CONNECTION WITH CUSTOMER'S IMPLEMENTATION OF ANY CONCLUSIONS
OR RECOMMENDATIONS BY SELLER OR ITS AFFILIATES BASED ON, RESULTING FROM, ARISING OUT OF OR OTHERWISE RELATED TO THE
PRODUCTS OR SERVICES; OR (D) ANY UNAVAILABILITY OF THE PRODUCT FOR USE OR ANY LOST, DAMAGED OR CORRUPTED DATA OR
SOFTWARE. IN THE EVENT OF ANY LIABILITY INCURRED BY SELLER OR ANY OF ITS AFFILIATES, THE ENTIRE LIABILITY OF SELLER AND ITS
AFFILIATES FOR DAMAGES FROM ANY CAUSE WHATSOEVER WILL NOT EXCEED THE LESSER OF: (A) THE DOLLAR AMOUNT PAID BY
CUSTOMER FOR THE PRODUCT(S) GIVING RISE TO THE CLAIM OR THE SPECIFIC SERVICES GIVING RISE TO THE CLAIM; OR (B) $50,000.00.

Limited License

Customer's sole rights to the work product, materials and other deliverables to be provided or created (individually or jointly) in
connection with the Services, including but not limited to, all inventions, discoveries, methods, processes, formulae, ideas, concepts,
techniques, know-how, data, designs, models, prototypes, works of authorship, computer programs, proprietary tools, methods of
analysis and other information (whether or not capable of protection by patent, copyright, trade secret, confidentiality, or other
proprietary rights) or discovered in the course of performance of this Agreement that are embodied in such work or materials ("Work
Product”) will be, upon payment in full, a non-transferable, non-exclusive, royalty-free license to use such Work Products solely for
Customer's internal use. Customer will have no ownership or other property rights thereto and Customer shall have no right to use any
such Work Product for any other purpose whatsoever. Customer acknowledges that Sellers may incorporate intellectual property created
by third parties into the Work Product (“Third Party Intellectual Property”). Customer agrees that its right to use the Work Product
containing Third Party Intellectual Property may be subject to the rights of third parties and limited by agreements with such third parties.

Confidential Information

Each party anticipates that it may be necessary to provide access to information of a confidential nature of such party, the Affiliates or a
third party (hereinafter referred to as "Confidential Information") to the other party in the performance of this Agreement and any
Statement of Work. "Confidential Information" means any information or data in oral, electronic or written form which the receiving party
knows or has reason to know is proprietary or confidential and which is disclosed by a party in connection with this Agreement or which
the receiving party may have access to in connection with this Agreement, including but not limited to the terms and conditions of each
Statement of Work. Confidential Information will not include information which: (a) becomes known to the public through no act of the
receiving party; (b) was known to the receiving party, or becomes known to the receiving party from a third party having the right to
disclose it and having no obligation of confidentiality to the disclosing party with respect to the applicable information; or (c) is
independently developed by agents, employees or subcontractors of the receiving party who have not had access to such information. To
the extent practicable, Confidential Information should be clearly identified or labeled as such by the disclosing party at the time of
disclosure or as promptly thereafter as possible, however, failure to so identify or label such Confidential information will not be evidence
that such information is not confidential or protectable.

Each party agrees to hold the other party's Confidential Information confidential for a period of three (3) years following the date of
disclosure and to do so in a manner at least as protective as it holds its own Confidential Information of like kind but to use no less than a
reasonable degree of care. Disclosures of the other party's Confidential Information will be restricted (i) to those individuals who are
participating in the performance of this Agreement or the applicable Statement of Work and need to know such Confidential Information
for purposes of providing or receiving the Products or Services or otherwise in connection with this Agreement or the applicable Statement
of Work, or (ii) to its business, legal and financial advisors, each on a confidential basis. Each party agrees not to use any Confidential
Information of the other party for any purpose other than the business purposes contemplated by this Agreement and the applicable
Statement of Work. Upon the written request of a party, the other party will either return or certify the destruction of the Confidential
Information of the other party.

If a receiving party is required by law, rule or regulation, or requested in any judicial or administrative proceeding or by any governmental
or regulatory authority, to disclose Confidential Information of the other party, the receiving party will give the disclosing party prompt
notice of such request so that the disclosing party may seek an appropriate protective order or similar protective measure and will use
reasonable efforts to obtain confidential treatment of the Confidential Information so disclosed.

Return Privileges


https://50,000.00

" CDW allows Customer returns based on the policies of the original product manufacturer. Software is not returnable if the packaging has
been opened. If software was distributed electronically, it is not returnable if the licenses were downloaded. For additional information see
CDW's full Product Return Policy at the following link: Return Policy. Customers should contact CDW Customer Relations at 866.SVC.4CDW
or e-mail at Customer Relations to initiate a return or for additional information. Customers must notify CDW Customer Relations of any
damaged Products within fifteen (15) days of receipt.

Termination

Either party may terminate performance of a Service or a Statement of Work for cause if the other party fails to cure a material default in
the time period specified herein. Any material default must be specifically identified in a written notice of termination. After written notice,
the notified party will, subject to the provision of warranties herein, have thirty (30) days to remedy its performance except that it will only
have ten (10) days to remedy any monetary default. Failure to remedy any material default within the applicable time period provided for
herein will give cause for immediate termination, unless such default is incapable of being cured within the time period in which case the
defaulting party will not be in breach (except for Customer's payment obligations) if it used its reasonable efforts to cure the default. In the
event of any termination of the Services or a Statement of Work, Customer will pay Seller for all Services performed and expenses incurred
up to and including the date of termination plus any termination fee if one is set forth in the applicable Statement of Work. In such event
Customer will also pay Seller for any out-of-pocket demobilization or other direct costs resulting from termination. Upon termination, all
rights and obligations of the parties under the Service or Statement of Work (as applicable) will automatically terminate except for any
right of action occurring prior to termination, payment obligations and obligations that expressly or by implication are intended to survive
termination (including, but not limited to, limitation of liability, indemnity, confidentiality, or licensing of Work Product and this survival

provision).

Provisions Related to Custom Imaging

If in connection with the provision of Products or Services, Customer desires to have Seller provide installation of custom software images,
Customer will be required to execute an Installation Indemnity Agreement, a form of which is provided at

http://www.cdw.com/forms/indemnity/app.asp

Arbitration

Any claim, dispute, or controversy (whether in contract, tort or otherwise, whether preexisting, present or future, and including, but not
limited to, statutory, common law, intentional tort and equitable claims) arising from or relating to the Products, the Services, the
interpretation or application of these Terms and Conditions or any Statement of Work or the breach, termination or validity thereof, the
relationships which result from these Terms and Conditions or any Statement of Work (including, to the full extent permitted by applicable
law, relationships with third parties who are not signatories hereto), or Seller's or any of its Affiliates' advertising or marketing (collectively,
a"“Claim”) WILL BE RESOLVED, UPON THE ELECTION OF ANY OF SELLER, CUSTOMER OR THE THIRD PARTIES INVOLVED, EXCLUSIVELY AND
FINALLY BY BINDING ARBITRATION. If arbitration is chosen, it will be conducted pursuant to the Rules of the American Arbitration
Association. If arbitration is chosen by any party with respect to a Claim, neither Seller nor Customer will have the right to litigate that
Claim in court or to have a jury trial on that Claim or to engage in pre-arbitration discovery, except as provided for in the applicable
arbitration rules or by agreement of the parties involved. Further, Customer will not have the right to participate as a representative or
member of any class of claimants pertaining to any Claim. Notwithstanding any choice of law provision included in these Terms and
Conditions, this arbitration agreement is subject to the Federal Arbitration Act (9 U.S.C. §§ 1-16). The arbitration will take place exclusively
in Chicago, Illinois. Any court having jurisdiction may enter judgment on the award rendered by the arbitrator(s). Each party involved will
bear its own cost of any legal representation, discovery or research required to complete arbitration. The existence or results of any
arbitration will be treated as confidential. Notwithstanding anything to the contrary contained herein, all matters pertaining to the
collection of amounts due to Seller arising out of the Products or Services will be exclusively litigated in court rather than through
arbitration.

Personal Data

If and to the extent that Seller will process Personal Data on behalf of Customer in the provision of Services under this Agreement, the Data
Processing Agreement provided at https://www.cdw.com/content/cdw/en/terms-conditions/cdw-data-processing-agreement.html shall
apply to such processing and is incorporated by reference. As used herein, “Personal Data” means any information that identifies relates to,
describes, is capable of being associated with, or could reasonably be linked, directly or indirectly, with a particular individual or
household in connection with the Services performed for Customer, including without limitation any information that qualifies as
“personal information” or “personal data” under data protection laws applicable to Seller.
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~Miscellaneous

Seller may assign or subcontract all or any portion of its rights or obligations with respect to the sate of Products or the performance of
Services or assign the right to receive payments, without Customer's consent. Customer may not assign these Terms and Conditions, or
any of its rights or obligations herein without the prior written consent of Seller. Subject to the restrictions in assignment contained
herein, these Terms and Conditions will be binding on and inure to the benefit of the parties hereto and their successors and assigns. No
provision of this Agreement or any Statement of Work will be deemed waived, amended or modified by either party unless such waiver,
amendment or modification is in writing and signed by both parties. The relationship between Seller and Customer is that of independent
contractors and not that of employer/employee, partnership or joint venture. If any term or condition of this Agreement or a Statement of
Work is found by a court of competent jurisdiction to be invalid, iltegal or otherwise unenforceable, the same shall not affect the other
terms or conditions hereof or thereof or the whole of this Agreement or the applicable Statement of Work. Notices provided under this
Agreement will be given in writing and deemed received upon the earlier of actual receipt or three (3) days after mailing if mailed postage
prepaid by regular mail or airmail or one (1) day after such notice is sent by courier or facsimile transmission. Any delay or failure by either
party to exercise any right or remedy will not constitute a waiver of that party to thereafter enforce such rights.

International Services

If and to the extent that any Statement of Work involves the provision of Services remotely by Seller to a Customer location outside of the
United States, the following additional terms shall apply with respect to those Services only.

Customer will pay for, and will indemnify, defend and hold Seller and its Affiliates and each of their respective directors, officers,
employees and agents harmless from loss (of any kind), cost, damage or expense (including, but not limited to, attorney's fees and
expenses) arising out of any Taxes. Customer must claim any exemption from such taxes, fees or charges at the time of purchase and
provide Seller with the necessary supporting documentation. Any taxes, charges, fees, penalties and interests in respect thereof that are
the responsibility of Customer hereunder may be invoiced by Seller in the Product or Services invoices or separately. For purposes of this
Section, “Taxes” means any applicable sales, use, transaction, value added, goods and services tax, harmonized sales tax, withholding tax,
excise or similar taxes, and any foreign, provincial, federal, state or local fees or charges (including but not limited to, environmental or
similar fees) and any income or business tax liability, including any penalties and interest in respect thereof, imposed on, in respect of or
otherwise associated with any transaction hereunder, or the Purchased Items (except taxes on or measured by the net income of Seller).

If the Laws or a governmental authority imposes or adopts regulation, or there is a change in the Laws, which requires Seller or any of its
Affiliates to register and/or obtain a governmental license, permit, or consent to make the Services available within a jurisdiction, Seller
has the right not to make available or terminate the Service to the Customer's Affiliate(s) in such jurisdiction without any liability
whatsoever to the Customer or its Affiliates. For purposes of this Agreement, “Laws” means any applicable federal, state, provincial, local,
municipal, regional, foreign, international, multinational or other constitution, law, statute, treaty, rule, regulation, regulatory or legislative
requirement, ordinance, license, restriction, judicial or administrative order, code, common law or other pronouncement having the effect

of law.

Customer and Seller are solely obligated to address and resolve all claims, controversies or disputes associated with provision of Services
(including any damages or injuries to a party's foreign Affiliates) in the United States as provided in the Arbitration clause above. In the
event a party's foreign Affiliate brings suit or makes a claim or demand against the other party or an Affiliate of the other party located
outside of the United States, such party will work with its foreign Affiliate to dismiss the suit, claim, or demand, and such party will bring
such suit, claim or demand against the other party directly in the United States instead. In addition, such party will reimburse the other
party or the other party’s Affiliates for any of the costs or expenses that the other party or the other party’s Affiliates reasonably incurred
while responding to the suit, claim or demand brought by such party’s foreign Affiliate.
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